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1.2

2.1

2.2

3.1

1. GENERAL PROVISIONS

These Regulations On the Board of Directors (hefeen the “Regulations”), according
with the Civil Code of the Russian Federation, thederal Law ‘On Joint Stock
Companies’ and the Company Charter, establishriheedure for convening and holding
sessions of the Board of Directors and the amondtpaocedure of payment of rewards
and compensation to members of the Board of Dirsaibthe Company.

The Board of Directors is a collective managemetybof the Company responsible for
the general management of the activities of the g&omy, save for resolution of matters
referred to the authority of the General Meetingbareholders of the Company pursuant
to the federal laws and the Charter of the Company.

2. PURPOSE AND PRINCIPLES OF THE BOARD OF DIRECTORS

The purpose of the Board of Directors is to ensnaximum profit and asset growth for
the Company, to protect the rights and legal istsref shareholders and to ensure that
public information about the Company is completeuaate and impartial.

In order to achieve its purpose the Board of Doecshall be governed by the following
principles:

— adoption of resolutions on the basis of accurdgmation about the activities of the
Company;

— elimination of restrictions with respect to rightf shareholders to participate in
management of the affairs of the Company, receivielehds and obtain information
about the Company;

— achievement of a balance of interests of theowuarigroups of shareholders and
adoption by the Board of Directors of resolutiohattare as impartial as possible in
the interests of all shareholders of the Company.

3. RIGHTS AND DUTIES OF MEMBERS OF THE BOARD OF DIREORS,
PROCEDURE FOR PERFORMING DUTIES

Members of the Board of Directors have the right:

3.1.1 Refer to the Company with written demands for the povision of information
(documents) pertaining to Company affairs, notwith&anding such
information is in the public domain or is considerel by the Company insider
information, in accordance with the procedures setout in the Company
internal documents.(The suggestion of the Corporate Gover nance Committee)

3.1.2 Be reimbursed for expenses incurred in connection ith the performance of
the duties as a member of the Company Board of Diotors in accordance
with the procedures provided for herein.



3.2

3.1.3

Absent any prohibition on his/her participation for a fee in activities of a
commercial organization executive body imposed byhe effective legislation

of the Russian Federation,be remunerated with a fee for performing his/her
duties as a member of the Company Board of Diredtoraccordance with the
procedures set out heremwr, perform the functions of a member of the Board

of Directors on a grant basis.(The suggestion of the Corporate Governance
Committee)

to demand that their own opinions concerning matten the agenda and
resolutions adopted be reflected in the minutessedsions of the Board of
Directors.

Members of the Board of Directors must:

3.2.1

3.2.2

3.2.3

3.24

3.25

3.2.6

3.2.7

3.2.8

3.2.9

3.2.10

3.211

be loyal to the Company, i.e. refrain from usingitiposition within the Company
in the interests of other persons;

act within their authorities, in accordance witle tpurposes and principles of the
Board of Directors;

act reasonably and in good faith in respect otfffers of the Company;

not disclose any confidential information about #uéivities of the Company that
they becomes aware of;

Initiate meetings of the Board of Directors for pasing resolutions on urgent
issues, and the right to enter additional issues ithe agenda of the appointed
meeting (The suggestion of Lindsell and Hand)

participate in adoption of resolutions of the BoaxfdDirectors by voting on
matters on the agenda of its sessions;

adopt well-founded resolutions, to which end thélls study any necessary
information (materials);

assess risks and detrimental consequences in agopsolutions;
promptly inform the Company of their affiliate statand changes therein;

make the Board of Directors aware of details ofteoplated transactions with
respect to which they might interested persons.

Notify the Company in writing of imposition (release) of a prohibition on its
participation for a fee in activities of a commercal organization executive
body in accordance with the effective legislationfahe Russian Federation.
(The suggestion of the Corporate Governance Committee)



3.3

3.4

3.5.

4.1

4.2

4.3
4.4

4.5

4.6

3.2.12 In the event that he/she intends to perform his/heduties as a member of the
Board of Directors on a grant basis notify the Compny of same in writing.
(The suggestion of the Corporate Governance Committee)

The office of member of the Board of Directors msnttnuous and is not limited to
participation in adoption of resolutions of the Bibaf Directors.

The Company shall onwritten request of a member of the Company Board of Dorsct
afford to such member access to the informatiocydwents) referred to in clause 3.1.1
hereof.

The information and documents requested shall beiged to the member of the Board
of Directors for examination within five days a®rfr the date of the requesinless
another period is contemplated by Company internaldocuments regulating the
procedures of furnishing information (documents)

The Company shall on request of a member of thepg@om Board of Directors, provide
the latter with copies of the required documen®e(suggestion of the Corporate
Governance Committee)

The Company is entitled to require from the Bodr®ioectors member proper fulfillment
of his charges.

The Board of Directors member is liable to @@mpany for not fulfillment (un-proper
fulfillment) of his charges to the extent of theisad losses.

The Company is entitled to bring a suit to Cowaiast Board of Directors member on
reimbursement of losses of the Company caused Ry fulfillment (un-proper
fulfillment) of his charges.

4. CHAIRMAN OF THE BOARD OF DIRECTORS

The Chairman of the Board of Directors shall becteleé by members of the Board of
Directors from their number by a majority of votfsmembers of the Board of Directors
of the Company patrticipating in the session affitlsé session.

The person performing the functions of individugeeutive body of the Company may
not simultaneously be Chairman of the Board of @oes.

The Board of Directors may at any time re-elect@hairman of the Board of Directors.

Members of the Board of Directors may elect a dgfitiairman. In the absence of the
Chairman of the Board of Directors of the Compalhyia functions (including signature
of documents) shall be performed by his deputyrothe absence of latter - by one of the
members of the Board of Directors, pursuant tosalttion of the Board of Directors of
the Company adopted by a majority of votes of mamparticipating in the session.

The Chairman of the Board of Directors shall orgarthe work of the Board of Directors,
convene and chair at its sessions and organidestig@ng of minutes of sessions.

The Chairman of the Board of Directors may not gale his functions to another person.
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5.1

5.2

6.1

6.2

6.3

6.4

5. PROVISION OF THE BOARD OF DIRECTORS OPERATIONS

The Company’'s Corporate Secretary shall be resplensor the Board of Directors
operations. Functions of the Corporate Secretarpromision of the Board of Directors
operations are determined by the Regulations opdate Secretary and the Office of the
Corporate Secretary.

In the absence of the Secretary of the Board afdbars the performance of his duties on
provision of the Board of Directors operations bh@# imposed on another person
appointed by the Board of Directors for the pedthe Corporate Secretary absence.

6. SESSIONS OF THE BOARD OF DIRECTORS

A session of the Board of Directors may be helthanform of joint attendance (including
by conference call) an absentia voting.

Sessions of the Board of Directors must be heldlaely, in accordance with the work
schedule approved at a session of the Board otn® If it is necessary, the Board of
Directors shall consider matters that are not enwtbrk schedule.

Meetings of the Board of Directors shall be convkdy Chairman of the Board of
Directors on His/her own initiative, on requestaoinember of the Company Board of
Directors, Audit Commission, Company Auditor, Compasole or collegial executive
body, as well as on request of shareholders (aebbhter) collectively holding at least 5
per cent of the Company voting stock.

The agenda of the convened meeting shall be formiéal by Chairman of the Board
of Directors in consideration of the approved actiity plan of the Board of Directors
and the requests of persons listed in paragraph onaf this clause (The suggestion of
the Cor porate Gover nance Committee)

A request for a session of the Board of Directousincontain the following information:

6.4.1 name of the person initiating convocation or narhéhe body or legal entity
presenting the request;

6.4.2 if the request for a session originates from a edi@der, the quantity and
category (type) of shares belonging to it;

6.4.3 form for the session (joint attendanceamabsentia voting);

6.4.4 the date of the session to be held in the fornoiof jattendance, or, if the session
is to be held in the form oh absentia voting, the final acceptance date of written
opinions of members of the Board of Directors oritera on the agenda;

6.4.5 agenda for the session;

6.4.6 list of information (materials) to be provided toembers of the Board of
Directors in preparation for the session.



6.5

A request for a session of the Board of Directoraynalso include the following
information:

6.4.7 time and venue of the session (if held in the fofrjoint attendance);
6.4.8 draft resolutions on matters on the agenda;
6.4.9 other information, at the discretion of the pergotating the session.

The notice convening a meeting of the Board of Diotors shall be sent to each
Board member together with necessary materials atehst 14 business days prior to
the meeting.

The above term may be reduced in the event that amrgent resolution is required
on any issue, provided that none of the Board membehave any objections.

If in accordance with the effective legislation a meting of the Board of Directors
shall be arranged within a shorter period the termof the notice to be delivered
together with necessary materials shall be reduced.

The notice convening a meeting of the Board of Diotors shall be delivered to
Board members in writing or with the use of any otler method convenient to the
latter (in particular, by means of mail, cable, tektype, telephone, electronic or other
type of communication).

The notice convening a meeting shall contain inforation referred to in sub-clauses
6.4.3 to 6.4.8 hereof, as well as the referenceth® address at which Board members
may refer their written opinion.

On the initiative of bodies and persons entitled taequest convening a meeting of
the Board of Directors additional issues may be eated by Board Chairman in the
agenda of the convened meeting, provided that nored the Board members have
any objections. The suggestion for inclusion of aadditional issue in the agenda of
the convened meeting shall be submitted in writingnd shall contain the wording of
such an issue as well as the information referredtin sub-clauses 6.4.1, 6.4.2, and
6.4.6 hereof.

The bodies and persons initiating the convention ai meeting (inclusion of an issue
in the meeting agenda) shall be entitled to recatheir suggestion at any time prior to
summarizing the results of the respective vote

In case of any circumstances rendering impossibler dnindering the holding of a
meeting of the Board of Directors in the venue andor) at the time of which Board
members were notified, the meeting on the plannedganda may be held in another
plance and (or) at other time.

All members of the Board of Directors shall be nofied of the changes to the place
and (or) time of the Board meeting reasonably in acance of the meeting in order to
ensure their timely arrival. The notice of the saidchanges shall be sent to Board
members in any form which may guarantee receipt othe notice by a Board

member at his/her residential or correspondence aommodation address.
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All members of the Board of Directors shall be nofied of any changes to the agenda
of the meeting in accordance with the procedures &blished for notifying of
meeting convention.

No covening notice is provided for the first (constutive) meeting of the Board of
Directors to be held on the date of the general sheholders' meeting electing the
Board of Directors (in the event that the decisioron the Board election issue as well
as voting results on such issue were announced aetgeneral shareholders' meeting
at which the voting was conducted)(The suggestion of the Corporate Governance
Committee and Red Hand)

6.5 (paragraphs 1 and 2) The notice convening a meetirgf the Board of Directors shall be

6.6

6.7

6.8

sent to each Board member together with necessaryaterials at least 14 business
days prior to the date of the meeting.

The notice convening a meeting shall be delivered tmembers of the Board of
Directors in writing with the use of an agreed upommethod (in particular, with the
use mail, cable, facsimile, or electronic communi¢ian).

Necessary materials pertaining to the meeting of thBoard of Directors shall be sent
at least 10 business days prior to the date of theeeting.

Each member of the Board of Directors shall have #aright to refer to the Company
Corporate Secretary within 4 days after receipt ofthe notice convening the Board
meeting a suggestion for consideration of an adddnal issue together with a draft
resolution on the same. Chairman of the Board of Dectors shall upon receipt of
such a suggestion enter it in the agenda of the plaed meeting of the Board of
Directors. (The suggestion of Lindsell)

In adopting resolutions by the Board of Directarssmbers of the Board of Directors
attending the session shall express their opinfomatters on the agenda by voting.

If members of the Board of Directors cannot attangkssion in person or if a session is
held in the form ofin absentia voting, members of the Board of Directors shajpress
their opinions on matters on the agenda in writing.

If a written opinion of a member of the Board ofr&itors contains the vote of such
member, it shall be taken into account in detemgrwhether there is a quorum and the
results of voting.

Members of the Board of Directors must present tweitten opinions before the session
of the Board of Directors is held or, if the sess® held in the form oifn absentia voting

- no later than the final acceptance date of writipinions of members of the Board of
Directors.

Chairman shall prior to voting on a respective ageda issue announce a written
opinion of a members of the Board of Directors abse at the Board meeting.



6.8.

6.9

6.10

6.11

If the received written opinion (including any opinion received in absentia during
the meeting of the Board of Directors) contains auggested draft resolution which
differs considerably from the original resolution siggested for vote, the Secretary of
the Board of Directors shall prior to taking minutes of the meeting familiarize other
Board members with the said opinion and propose tmmake known their opinion on
the same, expressed through vote, in writing or irmny other convenient form (in
particular, with the use of mail, cable, teletypetelephone, electronic or other type of
communication). (The suggestion of Lindsell)

At a meeting held in the presence of the director&hairman shall prior to voting on
a respective agenda issue announce a written opini@f a members of the Board of
Directors absent at the Board meeting.

If the received written opinion (of the Board membe absent at the meeting held in
the presence of the directors, as well as during aabsentee vote) contains a
suggested draft resolution which differs considerdly from the original resolution
suggested for voting, each Board member shall prioto taking minutes of the
meeting deliver its opinion on such draft resolutio to be expressed through vote.
(The suggestion of the Cor porate Governance Committee and Red Hand)

Before a resolution is adopted on a matter thatlsses preliminarily considered by a
committee of the Board of Directors, members ofBbard of Directors must be given the
opportunity to acquaint themselves with the opisigrecommendations) of the relevant
committee.

Each member of the Board of Directors has one wo&glopting resolution at sessions of
the Board of Directors.

Members of the Board of Directors may not assigairthght to vote to any other party,
including to another member of the Board of Diresto

If an equal number of votes of members of the Baduidirectors is cast for and against a
resolution the Chairman of the Board of Directdralshave the decisive vote.

Minutes shall be kept of every meeting of the Boardf Directors.

Minutes of the meeting of the Board of Directors shll be taken within 3 days after
the date of the meeting held in the presence of thdrectors (deadline for receipt of
written opinions in case of an absentee vote).
The minutes shall reflect the following details:

« the place and time of the meeting held in the psence of the directors, or, in case of
an absentee vote, the place of minutes taking, anlde deadline for receipt of written
opinions of members of the Board of Directors;

* persons present at the meeting (in case of hold@jrihe meeting in the presence of the
directors);

* persons having submitted written opinions on ageta issues;

« agenda of the meeting;



6.11.

6.12

« draft resolutions on agenda issues put to vote drthe vote results;
* resolution passed.

« special opinions expressed by members of the Babof Directors.
The minutes of the Board of Directors shall be

signed by meeting Chairman and the Company Corpora Secretary

The signed minutes shall within 3 days be sent tollanembers of the Board of
Directors. (The suggestion of Lindsell)

Minutes shall be kept of every meeting of the Boaraf Directors. Minutes of the
meeting of the Board of Directors shall be taken whin 3 days after the date of the
meeting held in the presence of the directors (delde for receipt of written opinions

in case of an absentee vote).

The minutes shall reflect the following details:
« the place and time of the meeting held in the psence of the directors

« the place and time of the meeting held in the psence of the directors, and the
deadline for receipt of written opinions of membersf the Board of Directors;

* persons present at the meeting (in case of hold@jrihe meeting in the presence of the
directors);

* persons having submitted written opinions on ageta issues;

« agenda of the meeting;

« draft resolutions on agenda issues put to vote drthe vote results;
* resolution passed.

 special opinions expressed by members of the Balaof Directors (in case of any
request submitted by a members of the Board of Diors in accordance with sub-
clause 3.1.3 hereof).

The minutes of the Board of Directors shall be siggd by meeting Chairman and the
Company Corporate Secretary

Copies of the signed minutes shall within 3 days t&f the signature date be sent to all
members of the Board of Directors(The suggestion of Red Hand)

If pursuant to the Charter of the Company, a résmiunust be adopted by a majority of
three quarters of votes or unanimously by all mesloé the Board of Directors, not
counting the votes of former members of the BodrBicectors, former members of the
Board of Directors shall be deemed those deceasieding or legally incapable.



7.1

7.2

7.3

7.4

REWARDS OF MEMBERS OF THE BOARD OF DIRECTORS, COMPEATION OF
EXPENSES INCURRED IN PERFORMANCE OF THEIR DUTIES

The Company shall bear expenses connected with treetivities of the Board of
Directors, including reimbursement of the Board menbers for all documented
expenses incurred in connection with the performare of their duties as Board
members.

A remuneration shall be calculated and paid to a nmaber of the Company Board of
Directors performing his/her duties for a fee for gerformance of such duties, together
with a premium to the remuneration contemplated byclause 7.7 of this Article.(The

suggestion of the Corporate Governance Committee)

A remuneration due to a member of the Board of Diretors shall consist of a
guarterly and annual remunaration fees (The suggestion of the Corporate Governance
Committee)

A quarterly fee due to a member of the Board of Dectors shall be equal to 200,000
RUR.

A remuneration due to Chairman of the Board of Directors shall be increased by the
ratio of 1.5.

A quarterly fee due to a member of the Board of Dectors shall be reduced by:

30% - in case of his/her presence at less than half the meetings of the Board of
Directors held in the presence of the directors;

100% - in case of his/her presence at less than haf all the meetings of the Board of
Directors held.

If during a quarter any changes occurred with respet to the personal composition of
the Board of Directors and/or the conditions on wihth Board members performed
their duties (for a fee or on a grant basis), theeamuneration shall be calculated and
paid pro rata to the duration of the period in which the Board member was
performing his/her duties for a fee (The suggestion of the Corporate Governance
Committee)

An annual fee for all members of the Company Boardof Directors shall be
calculated as a sum of deductions made in accordamevith the ratios (percentages)
from:

- Company EBITDA in accordance with financial statenents for the reporting year
prepared as per IFRS requirements;

- Company net profit as of the end of the reportingyear earmarked for payment of
dividends.

An annual remuneration due to one member of the Bad of Directors shall be
determined as a value calculated in accordance witthe provisions of paragraphs 1
though 3 of this clause divided by the number of pesons elected to the Board of
Directors.
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7.5

7.6

8.1

8.2

8.3

If during the period from the election of Board of Directors by the annual general
shareholders' meeting till the next annual generashareholders' meeting any changes
to the personal composition of the Board of Directs and/or the conditions on which
members of the Board of Directors performed their dities (for a fee or on a grant
basis) occurred, the remuneration shall be calculal and paid pro rata to the
duration of the period in which Board members perfeamed their duties for a fee.

An annual remuneration due to a members of the Boat of Directors, calculated in
accordance with the provisions of paragraphs 4 ané of this clause, shall be reduced
by 50% in case of his/her presence at less than Haif all meetings held during the
period of his/her performance of the duties as a Bwd member. (The suggestion of the
Corporate Governance Committee)

Ratios (percentages) of deductions for calculatioaf an annual remuneration amount
shall be established by the decision of the annugéneral shareholders' meeting and
shall be applied for the determination of the remueration amount for persons
performing duties of Board members up to the next manual general shareholders'
meeting (The suggestion of the Corporate Gover nance Committee)

Members of the Board of Directors have the righpadicipate in Company option plans.

PROCEDURE FOR APPROVING AND INTRODUCING AMENDMENTBO THE
REGULATIONS

These Regulations shall be approved by the Gerdedting of Shareholders by a
majority of votes of shareholders holding votinguss of the Company.

These Regulations may be supplemented or amendethéyGeneral Meeting of
Shareholders by a majority of votes of shareholdeos&ling voting shares of the
Company.

If individual clauses hereof become inconsistenthwthe legislation of the Russian
Federation or the Charter of the Company pursuanarhendments thereto, these
Regulations shall apply in that part not contradgceffective legislation or the Charter of
the Company.
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