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1. General provisions  
  
11..11..   PPuurrssuuaanntt  ttoo  tthhee  CCiivviill   CCooddee  ooff  tthhee  RRuussssiiaann  FFeeddeerraattiioonn,,   FFeeddeerraall   llaaww  

““OOnn  JJooiinntt   SSttoocckk  CCoommppaanniieess””  aanndd  tthhee  CChhaarrtteerr  ooff  tthhee  CCoommppaannyy  tthhee  
pprreesseenntt  PPrroovviissiioonnss  oonn  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  ((hheerreeiinnaafftteerr  ––  tthhee  
PPrroovviissiioonnss))  sshhaallll   ddeetteerrmmiinnee  tthhee  pprroocceedduurree  ffoorr  ccaallll iinngg  aanndd  ccoonndduuccttiinngg  
tthhee  mmeeeettiinnggss  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss,,   aammoouunntt  ooff  rreemmuunneerraattiioonnss  aanndd  
ccoommppeennssaattiioonnss  ttoo  tthhee  mmeemmbbeerrss  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  ooff  tthhee  
CCoommppaannyy  aanndd  tthheeiirr   ppaayymmeenntt  pprroocceedduurree..   

11..22..   The Board of Directors is the collegiate governing body of the Company 
executing general management of its activity except for the issues referred 
by the federal legislation and the Charter of the Company to the exclusive 
competence of the General Shareholders’ Meeting.  

  
22..   BBuussiinneessss  OObbjjeeccttiivveess  aanndd  PPrriinncciipplleess  ooff  AAccttiivviittyy  ooff  tthhee  BBooaarrdd  ooff  

DDiirreeccttoorrss    
  
22..11..   BBuussiinneessss  oobbjjeeccttiivveess  ooff  aacctt iivviittyy  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  sshhaallll   bbee  

ggaaiinniinngg  mmaaxxiimmuumm  pprrooffii tt ,,   iinnccrreeaassiinngg  aasssseettss  vvaalluuee  ooff  tthhee  CCoommppaannyy,,   
pprrootteeccttiinngg  rriigghhttss  aanndd  lleeggiittiimmaattee  iinntteerreessttss  ooff  sshhaarreehhoollddeerrss,,   eennssuurriinngg  
ccoommpplleetteenneessss,,   rreelliiaabbiill ii ttyy  aanndd  oobbjjeeccttiivviittyy  ooff  tthhee  ppuubblliicc  iinnffoorrmmaattiioonn  oonn  
tthhee  CCoommppaannyy..   

  
22..22..   When realizing the business objectives the Board of Directors shall be 

obliged to follow the principles stated below:  
  

--   taking resolutions based on reliable information on the Company’s activity;  
--   preventing restrictions of the shareholders’ rights to participate in managing 

the Company’s activities, receive dividends and information on the 
Company;  

--   achieving the balance the interests between different groups of shareholders 
and taking the most objective decisions in the interests of the Company 
shareholders.    

  
RRiigghhttss  aanndd  OObblliiggaattiioonnss  ooff  aa  MMeemmbbeerr  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss,,   OOrrddeerr  

ooff  TThheeiirr  EExxeerrcciissee  
  
33..11..   AA  MMeemmbbeerr  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  sshhaallll   hhaavvee  tthhee  rr iigghhtt::   
33..11..11..   ttoo  rreeqquuiirree  aannyy  iinnffoorrmmaattiioonn  oonn  tthhee  CCoommppaannyy’’ss  aaccttiivviittyy  ffrroomm  tthhee  

CCoommppaannyy  ooffffiicciiaallss  iinncclluuddiinngg  ddooccuummeennttss  pprroovviiddeedd  ffoorr  bbyy  AArrttiiccllee  8899  
ooff  tthhee  FFeeddeerraall   LLaaww  ““OOnn  JJooiinntt   SSttoocckk  CCoommppaanniieess””  iinn  aaccccoorrddaannccee  
wwiitthh  tthhee  pprroocceedduurree  sseett   hheerreeiinn;;   

33..11..22..   to get remuneration and compensation of expenses related to execution of 
their functions of  a member of the Board of Directors in cases and in 
amount provided for hereby;  



3.1.3. to require entering into the minutes of the meeting of the Board of 
Directors his individual opinion on items of the agenda and the decisions taken. 
  
33..22..   A Member of the Board of Directors shall meet the following obligations:  
33..22..11..   to be loyal to the Company,  that is, to abstain from using his position in 

the Company in the interests of other persons;  
33..22..22..   to act within his rights in accordance with business objectives and 

principles of the Board of Directors;  
33..22..33..   to act  reasonably and in good faith with respect to the Company’s affairs;  
33..22..44..   to keep secret confidential information about the Company’s operations 

known by him owing to execution of the functions of a member of the 
Board of Directors, access to which is restricted according to the 
legislation of the Russian Federation and internal documents of the 
Company;   

33..22..55..   to initiate meetings of the Board of Directors for considering urgent 
matters;  

33..22..66..   to take part in taking decisions by the Board of Directors by voting on 
agenda issues of its meetings;  

33..22..77..   to take reasoned decisions, in relation with thereto to study all necessary 
information (materials);  

33..22..88..   to estimate risks and adverse consequences when taking decisions;  
33..22..99..   to inform timely the Company of his affiliation and changes therein;  
33..22..1100..   to notify the Board of Directors in writing of the fact of ownership of the 

Company’s shares, the intention to enter into transactions with securities 
of the Company or its subsidiary and controlled companies as well as of 
previous transactions with such securities.  

  
33..33..   Activity of a member of the Board of Directors shall be continuous and 

shall not be limited to participation in decision-making by the Board of 
Directors.  

  
33..44..   At the request of a member of the Board of Directors expressed orally or 

in writing the Company shall be obliged to provide him an unlimited 
access to information and materials stipulated by paragraph 3.1.1. hereof.  

               The required information and materials shall be presented for 
familiarization to a member of the Board of Directors within 5 (five) days 
after filing the corresponding  rreeqquueesstt..  

               At the request of a member of the Board of Directors the Company shall 
be obliged to give him the copies of all required documents.  

33..55..             The Company is entitled to demand proper discharge of his (her) duties by 
a member of the Board of Directors.  

               A member of the Board of Directors shall be liable to the Company for 
the default (improper discharge) of his duties and for the losses caused by 
his actions. 



              The Company has the right to sue a member of the Board of Directors for 
the damages caused by his culpable actions (inactions).  

  
4. Chairman of the Board of Directors   

  
44..11..   CChhaaiirrmmaann  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  sshhaallll   bbee  eelleecctteedd  bbyy  tthhee  mmeemmbbeerrss  ooff  
tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  aammoonngg  ii ttss  mmeemmbbeerrss  aatt   tthheeiirr   ffiirrsstt   mmeeeettiinngg  bbyy  tthhee  
mmaajjoorrii ttyy  ooff  vvootteess  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  mmeemmbbeerrss  aatttteennddiinngg  tthhee  mmeeeettiinngg..   
  
4.2. The person acting as the Company’s individual executive body cannot be at 
the same time the Chairman of the Board of Directors.  
  
4.3. The Board of Directors shall have the right to reelect its Chairman at any time.  
  
4.4. Members of the Board of Directors shall have the right to elect Vice-
Chairman. Should the Chairman of the Board of Directors be absent, all his powers 
(including the power to sign documents) shall be delegated to the Vice-chairman, 
should the latter be absent too – to one of the members of the Board of Directors 
upon the resolution of the Board of Directors approved by the majority of votes of 
the members attending the meeting.    
  
4.5. Chairman of the Board of Directors shall arrange the work of the Board of 
Directors, convene its meetings and preside there, organize keeping of the Minutes 
at the meetings.  
  
4.6. Chairman of the Board of Directors shall have no right to delegate his 
functions to another person.   
  

5. Secretary of the Board of Directors  
   
5.1. The Secretary of the Board of Directors shall be appointed by the members of 
the Board of Directors at their first meeting by the majority of votes of the Board 
of Directors members attending the meeting.  
  
5.2. Board of Directors shall have the right to release the Secretary of the Board of 
Directors from his duties and appoint a new Secretary of the Board of Directors.  
  
5.3.  Should the Secretary of the Board of Directors be absent, all his duties shall 
be delegated to another person approved by the majority of votes of the Board of 
Directors members attending the meeting.    
        Should the Corporate Secretary of the Company be appointed pursuant to the 
resolution of the Board of Directors, duties of the Secretary of the Board of 
Directors shall be performed by the Corporate Secretary of the Company.  
  
5.4. The Secretary of the Board of Directors shall have the right:  



55..44..11..   ttoo  rreeqquuiirree  ffrroomm  tthhee  CCoommppaannyy  ooffffiicciiaallss  aannyy  iinnffoorrmmaattiioonn  aanndd  
ddooccuummeennttss  nneecceessssaarryy  ffoorr  pprreeppaarraattiioonn  ooff  mmaatteerriiaallss  oonn  tthhee  aaggeennddaa  iissssuueess  ooff  
tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  mmeeeettiinnggss;;   
5.4.2. to get remuneration and compensation of expenses related to execution of his 
functions of  the Secretary of the Board of Directors in amount and in order set by 
the resolution of the Board of Directors;   
  
5.5. The Secretary of the Board of Directors shall have the responsibilities:  
5.5.1. to take and keep minutes of the Board of Directors meetings;  
5.5.2. to keep record of documents, to retain incoming documents and copies of 
outgoing documents of the Board of Directors;  
5.5.3. to inform the members of the Board of Directors on the meetings of the 
Board of Directors in accordance with the procedure and within the time periods 
determined  herein;  
5.5.4. to mail materials necessary for consideration of the agenda issues of the 
Board of Directors meetings to the members of the Board of Directors in 
accordance with the procedure and within the time periods determined herein;  
5.5.5. to execute other functions provided for by the present Provisions. 
  
   

6. Meeting of the Board of Directors  
   
66..11..   MMeeeettiinngg  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  ccaann  bbee  hheelldd  iinn  tthhee  ffoorrmm  ooff  jjooiinntt  
ppeerrssoonnaall   pprreesseennccee    ((iinncclluuddiinngg  ccoonnffeerreennccee  ccaallllss))  oorr  aabbsseenntteeee  vvoottiinngg..     
   
6.2. Meetings of the Board of Directors shall be held on a regular basis in 
accordance with schedule of work approved at the Board of Directors meeting. In 
case of need Board of Directors shall consider issues not included in the schedule 
of work. 
       Quarterly reports of the Company’s Management Board to the Board of 
Directors should be included in the Board of Directors’ schedule of work. 
        In order to enhance the efficiency of the Board of Directors’ decisions and to 
strengthen the role of independent directors, at least 15% of its meetings should be 
held in the form of personal presence of directors.  
   
6.3. Meeting of the Board of Directors shall be convened by the Chairman of the 
Board of Directors on his own initiative, upon the request of a member of the 
Board of Directors, Auditing Commission, the Company Auditor, individual or 
collegiate executive body as well as by request of a shareholder (shareholders) 
owning in the aggregate 5 (five) or more percent of the Company’s voting shares.  
   
6.4. A request for convening the meeting of the Board of Directors shall contain 
the following information:  
6.4.1. name of the person being initiator of the meeting as well as name of the body 
or legal entity submitting the request.   



6.4.2. number and type of shares owned by the shareholder being initiator of the 
meeting;  
6.4.3. form of holding the meeting (joint presence or absentee voting);  
6.4.4. date of holding the meeting in the form of joint presence or, in case of 
holding the meeting in the form of absentee voting, cut-off date for receiving 
written opinions on agenda items from members of the Board of Directors; 
6.4.5. agenda of the meeting;  
6.4.6. list of information (materials) provided to the members of the Board of 
Directors for the meeting;  
 In addition, the request for convening the meeting of the Board of Directors can 
contain the following information:  
6.4.7. time and venue of the meeting to be held in the form of joint personal 
presence;  
6.4.8. draft resolutions on the agenda issues;  
6.4.9. other information at the discretion of the initiator of the meeting.  
   
6.5. Notice of the Board of Directors’ meeting shall be sent to each member of the 
Board of Directors together with all necessary materials not later than 14 business 
days prior to the date of the meeting. 
      The above time limits can be reduced if it is necessary to urgently resolve any 
matters, provided none of the members of the Board of Directors objects. 
       Should, in accordance with the current legislation, the meeting of the Board of 
Directors be convened within a tighter time schedule, the time period for sending 
notification can be shortened.   
       Notice of the meeting of the Board of Directors shall be forwarded to the 
members of the Board of Directors in written form or in other suitable for them 
form (including by post, cable, telex, telephone, e-mail or other).  
       Notice of the meeting of the Board of Directors shall contain information 
specified in subparagraphs 6.4.3.-6.4.8. herein and the address, to which the 
members of the Board of Directors may send their written opinions. 
       Should the circumstances arise making it impossible or difficult to hold the 
meetings of the Board of Directors in place and (or) in time, of which the members 
of the  Board of Directors have been notified, the meeting with the planned agenda 
shall be held in a different place and (or) at a different time.  

       All members of the Board of Directors shall be informed about the 
changes in the venue and (or) time of the meeting of the Board of Directors taking 
into account the time that is normally required for the members of the Board of 
Directors to arrive at the meeting. Notification of the said changes shall be sent to 
the members of the Board of Directors in any form guaranteeing that a member of 
the Board of Directors will receive the notification at his place of business or at the 
address to which he receives his mail. 

      The first (organizational) meeting of the Board of Directors shall be held 
without preliminary sending of notices, on the date of the General Shareholders’ 
Meeting elected the Board of Directors (if the resolution on election of members of 



the Board of Directors as well as the voting results on it were announced at the 
General Meeting of the Shareholders, in the course of which the voting was held). 
    
6.6. When decisions are taken by the Board of Directors, the members of the  

Board of Directors attending the meeting shall express their opinion on the 
agenda items by voting. 

 
6.7. If a member of the Board of Directors cannot attend the meeting in person, 

as well as in case of holding the meeting by absentee voting, the member of 
the Board of Directors shall be obliged to express his opinion on the agenda 
issues in written form. 

 
Should the written opinion of the member of the Board of Directors contain 
his voting instructions, his vote shall be taken into account when 
determining the quorum and voting results. 
 
The member of the Board of Directors shall submit his written opinion 
before the opening of the meeting of the Board of Directors or before the 
cut-off date for accepting written opinions of the Board of Directors’  
members,  in case of the meeting is held by absentee voting.  

 
6.8. The Chairman of the meeting shall be obliged to read out the written opinion 

of the member of the Board of Directors not attending the meeting of the 
Board of Directors before starting the voting on the agenda item on which 
this opinion was presented. 

        Should the submitted written opinion contain a proposal of draft resolution 
differing substantially from that initially put to the vote, the Secretary of the 
Board of Directors shall before drawing-up the minutes acquaint other 
members of the Board of Directors with the said opinion, proposing to express 
their views on it by voting, in writing or other way convenient for them 
(including by post, cable, telex, telephone, e-mail or otherwise). 

 
6.9. Before taking the resolution on the matter, the preliminary consideration of 

which was accomplished by the committees of the Board of Directors, 
members of the Board of Directors shall have the possibility of getting 
acquainted with resolutions (recommendations) of the relevant committees in 
advance. 

 
6.10. Each member of the Board of Directors shall be entitled to cast one vote 

when approving resolutions at the meeting of the Company’s Board of 
Directors.  
Member of the Board of Directors shall not be entitled to delegate his voting 
right to any other person including other member of the Board of Directors. 



In taking decisions by the Board of Directors, the Chairman of the Board of 
Directors shall have the right of the casting vote in case of parity of votes of 
members of the Board of Directors. 

 
6.11. The Secretary of the Board of Directors shall keep minutes of the meeting of 

the Board of Directors. 
              The minutes of the Board of Directors shall be drawn up not later than 3 
(three) days after holding the meeting in the form of joint personal presence (the 
cut-off date of receiving written opinions in case of absentee voting). 
             The Minutes of the meeting shall include: 

• Venue and time of the meeting held in the form of joint personal presence 
or, in case of absentee voting, place of drawing up minutes and the cut-off 
date of receiving written opinions of the members of the Board of Directors; 

• Names of the persons attending the meeting (if the meeting is held in the 
form of joint personal presence); 

• Names of the persons having submitted their written opinions on the agenda 
issues; 

• Agenda of the meeting; 
• Issues put forward to voting and the voting results; 
• Adopted resolutions. 

 
       The Minutes of the Board of Directors meeting shall be signed by the 
Chairman of the meeting and the Secretary of the Board of Directors. 
       Should a written opinion of a Board of Directors member be taken into 
account when determining the quorum and the voting results on the agenda issues, 
the written opinions on the agenda issues received from the members of the Board 
of Directors shall be attached to the Minutes as supplements. 
      The Company shall retain the Minutes of the Board of Directors meetings at 
the seat of its executive body  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  pprroocceedduurree  aanndd  ffoorr  tthhee  
tt iimmee  ppeerriiooddss set by the federal body for securities market. Should the period of 
time be not determined, the Company shall retain the Minutes of the Board of 
Directors meetings for the unlimited time period. 
      The Company shall be obliged to provide access to the Minutes of the Board of 
Directors meetings to shareholders, members of the Board of Directors, Auditing 
Commission, the Company Auditor.  
 
6.12. Should in accordance with the Company Charter tthhee  ddeecciissiioonn  bbee  ppaasssseedd  

bbyy  tthhee  mmaajjoorrii ttyy  ooff  tthhrreeee  qquuaarrtteerrss  ooff  vvootteess  oorr  uunnaanniimmoouussllyy  bbyy  aallll   
mmeemmbbeerrss  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  wwiitthhoouutt  ttaakkiinngg  iinnttoo  aaccccoouunntt  tthhee  
vvootteess  ooff  tthhee  rreettiirriinngg  mmeemmbbeerrss  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss,,   tthhee  
ddeecceeaasseedd,,   mmiissssiinngg  aanndd  iinnccaappaabbllee  mmeemmbbeerrss  sshhaallll   bbee  rreeggaarrddeedd  aass  
rreettiirriinngg  mmeemmbbeerrss  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss..    

 
 



7. Remuneration to the members of the Board of Directors and compensation 
of expenses related to discharge of their duties 

 
7.1. Members of the Board of Directors of the Company shall receive remuneration 
and compensation of expenses related to discharge of their duties as the members 
of the Board of Directors. 
 
7.2. Remuneration to the members of the Board of Directors shall comprise 
quarterly and annual remunerations. 
 
7.3. Quarterly remuneration to each member of the Board of Directors  shall be 
eessttaabblliisshheedd  iinn  tthhee  aammoouunntt  ooff  220000,,   000000  rruubblleess. 
Remuneration to the Chairman of the Board of Directors shall be set with a raising 
coefficient 1.5. 
    Remuneration to a member of the Board of Directors shall be cut down by:  
   30 percent – in case of his aatttteennddaannccee  aatt   lleessss  tthhaann  aa  hhaallff   of the Board of 
Directors meetings held in the form of joint personal presence; 
  100 percent – in case of his aatttteennddaannccee at less than a half of the held Board of 
Directors meetings. 
   Remuneration for the quarter, in which rree--eelleeccttiioonn  ooff  tthhee  BBooaarrdd  ooff  DDiirreeccttoorrss  
wwaass  hheelldd,, shall be paid to the members of the Board of Directors in proportion to 
the hours worked during the quarter. 
 
          7.4. The annual remuneration for the entire body of the Board of Directors of 

the Company shall be rated as a sum of: 
       percentage of the Company’s EBITDA for the reported year as per the 

Company’s financial statements in accordance with IAS;  
         percentage of the Company’s net profit allocated to dividend payment 

according to the financial results of the reporting year; 
 The annual remuneration shall be distributed among all the directors by equal 

shares. 
           The annual remuneration to a member of the Board of Directors shall be 

reduced by 50 percent, should he attend less than a half of the Board of Directors 
meetings held during his term of office. 
 
7.5. Percent of deductions for calculation of the annual remuneration shall be 
determined by the resolution of the General Shareholders’ Meeting  electing the 
current membership of the Board of Directors.  
 
7.6. The annual remuneration shall be paid to a member of the Board of Directors 
not later than three months after termination of the term of office of the current 
membership of the Board of Directors. 
 
7.7. Should a member of the Board of Directors be also a member of a Board of 
Directors' Committee, the bonus of RUR 40 thousand shall be paid to him in 



addition to his quarterly remuneration; a member of the Board of Directors  shall 
not be at the same time a member of more than two Committees of the Board of 
Directors.  

This bonus for the Chairman of a Board of Directors’ Committee shall be 
rated by a raising factor 1.25.” 
 
 

8. Procedure for approving the Provisions and making amendments into 
them. 

 
8.1. The present Provisions shall be approved at the General Shareholders’ 

Meeting by the majority of votes of the shareholders – owners of the 
Company voting shares. 

 
8.2. Amendments and supplements to the present Provisions shall be 

approved at the General Shareholders’ Meeting by the majority of votes 
of the shareholders – holders of the Company voting shares. 

 
8.3. Should the changes of the legislation of the Russian Federation or the 

Company Charter result in contradiction with provisions set by the 
Articles of the present Provisions, the Provisions shall be valid in the part 
not contradicting the effective legislation and the Company Charter. 
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