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1. GENERAL PROVISIONS
Article 1. Regulations on the Board of Directors
These Regulations on the Board of Directors (hereinafter referred to as the Regulations) determines the procedure of activity of the Board of Directors of the Company in accordance with the Civil Cole of the Russian Federation, the Federal Law “On Joint Stock Companies” and the Articles of Association of Open Joint Stock Company “INVESTMENT COMPANY IС RUSS-INVEST” (hereinafter referred to as the Company).
Article 2. Terms and Definitions
Terms and definitions used in these Regulations shall be applied in the meaning attached to them in legislation of the Russian Federation on joint stock companies and securities in the manner provided by these Regulations.
Article 3. Board of Directors
The Board of Directors is a collegial management body of the Company, exercises general management of its activities, except for decision of questions referred by federal laws and the Articles of Association of the Company to the competence of the General Meeting of Shareholders of the Company (hereinafter referred to as the General Meeting of Shareholders) and the President – General Director of the Company.
2. TASKS AND OBJECTRIVES OF THE BOARD OF DIRECTORS
Article 4. Objectives and Principles of the Board of Directors Activity
1. The objectives of the Board of Directors activity are gaining of maximum profit and increase in assets of the Company, protection of rights and lawful interests of shareholders, ongoing control over executive bodies, provision of fullness, trustworthiness and objectiveness of public information on the Company. 
2. For the purpose of realization of these objectives of activity the Board of Directors shall be governed by the following principles:

-
decision making on the base of study of comprehensive reliable information related to the Company business and the question to be considered;

-
provision of Shareholders’ rights to participate in management of the Company;

-
the Board of Directors shall take as unprejudiced decisions as possible for the benefit of all Shareholders of the Company;
-
achievement of balance of interest of various groups of Shareholders with respect to decisions taken.

Article 5. Tasks of the Board of Directors Activity
For the purpose of realization of objectives of its activity the Board of Directors shall complete the following tasks within the limits of its competence:

- to organize fulfillment of decisions of the General Meeting of Shareholders;

- to determine general fields of activity and strategy of development of the Company;

- to approve financial and business plan and budget of the Company;

- to evaluate results of activity of the Company and its bodies;

- to determine the terms and conditions of dividend payment;

- to approve Regulations on Funds, Regulations on Branches and Representative Offices, Regulations on the Activity of a Representative Office of the Company in holding and subsidiaries;

- to provide of disclosure of information on the Company;

- to exercise control over activity of executive bodies of the Company;

- to provide control over financial and business activity of the Company;

- to exercise control over establishment of the risk management system;

- to exercise control over precise fulfillment of financial and business plan;

- to approve procedures of internal control over financial and business activity of the Company;

- to provide for observance by the Company of applicable laws;

- to to provide for observance of corporate management principles;

- to determine principles of investment policy and participation in other organizations;

- to determine criteria of management staff selection;

- to take measures for settlement and prevention of corporate conflicts arising between shareholders and bodies of the Company, as well as officials of the Company.

Article 6. Rights of a Member of the Board of Directors
1. A member of the Board of Directors is entitled:

- to demand any information (documents and materials) from officials and employees of the Company in the manner prescribed by the Regulations;

- to receive fees and (or) remuneration of expenses for performance of his/her duties in the events and in the amount determined by the decision of the General Meeting of Shareholders;

- to study the minutes of meetings of the Board of Directors and other collegial bodies of the Company and receive copies thereof;

- to demand introduction of his/her dissenting opinion on the Agenda issues and decisions taken into the minutes of the Board of Directors meetings;

- initiate convocation of a meeting of the Board of Directors of the Company.

2. Members of the Board of Directors are not entitled to receive fees and (or) remuneration of expenses for performance of their duties in any manner and any form, for taking of decisions by the Board of Directors or by other bodies of the Company, as well as for execution of his/her rights and performance of his/her obligations as a member of the Board of Directors, save fees and (or) remuneration of expenses received under the decision of the General Meeting of Shareholders. 
Article 7. Responsibilities of a Member of the Board of Directors
A member of the Board of Directors shall:

- be loyal to the Company;

- act within the limits of his/her rights and powers in accordance with objectives and tasks of the Board of Directors;

- act reasonably, in good faith and with due care with respect to the business of the Company;

- act for the benefit of the Company in general, but not for the benefit of certain shareholders, officials and other persons;

- not disclose confidential information on the business of the Company which has come to his/her knowledge;

- initiate meetings of the Board of Directors for decision of urgent questions;

- attend meetings of the Board of Directors;

- participate in decision making by the Board of Directors by means of voting with respect to questions included into the Agenda of meetings thereof;

- take substantiated decisions and for this purpose study all required information (materials), perform investigations and communicate to all members of the Board of Directors all available information pertaining to decisions to be taken;

- at decision making evaluate risks and unfavorable consequences;

- timely inform the Company on his/her affiliation and changes in it;

- communicated to the Board of Directors information on alleged transactions which could be recognized to be his/her non-arm’s length transactions;

- participate in carrying out expertise of projects and programs suggested by the Board of Directors;

- prepare suggestions on improvement of financial and business activity of the Company by order of the Board of Directors;

- inform other members of the Board of Directors on the facts which have come to his/her knowledge of violations of the Articles of Association, Regulations, rules and instructions of the Company committed by employees of the Company including officials;

- prepare and submit for consideration of the Board of Directors questions referred to the competence of the Board of Directors;

- determine his/her opinion on annual reports, annual financial statements, including profit and losses statements of the Company, the procedure of distribution of profit, including payment (declaration) of dividends, and losses of the Company according to results of a financial year;

- attend General Meetings of Shareholders and answer questions of the participants of the meeting;

- sign the agreement of functions of a member of the Board of Directors;

- submit to the Company written information on the ownership in securities of the Company, as well as disclose information on transactions with such securities.

Article 8. Procedure of Execution of Rights and Performance of Duties of Members of the Board of Directors
1. Activity of a member of the Board of Directors is ongoing and is not limited by participation in decision making by the Board of Directors.
2. The Company shall issue the document for a member of the Board of Directors confirming the official capacity of a member of the Board of Directors. The form and text of this document shall be approved by the Board of Directors and communicated to all officials and employees of the Company.
3. For the purpose of execution of his/her rights and performance of his/her duties a member of the Board of Directors is entitled to give orders and instructions mandatory for performance by all officials of the Company unless they contradict regulatory and legal acts, the Articles of Association and internal documents of the Company and infringe powers of other executive bodies of the Company.
4. A person who keeps decisions and minutes of meetings of the Board of Directors shall provide a member of the Board of Directors forthwith on his/her request with certified copies of the said documents. 
5. Members of the Board of Directors shall notify on their affiliation and changes therein, their ownership in securities of the Company, purchase or sale of such securities within 5 (Five) days upon such event occurrence by means of submission of written information to the corporate secretary of the Company.
Article 9. Provision of Information by Members of the Board of Directors
Members of the Board of Directors shall submit to the Company the following information about themselves:

- information on education, including advance training (name of educational institution, date of graduation, professional profile);

- information on place of employment and position for the last 5 (Five) years;

- information on the  positions in other legal entities which the member has occupied for the last five years;

- the list of legal entities which the candidate is member of, with specification of stock, interests, shares in the authorized (equity) capital of such legal entities;

- the list of persons with respect to which the candidate is an affiliated person with specification of the grounds of affiliation.

Article 10. Duties of the Sole Executive Body and Collegial Executive Body to Meet the Requirements of the Members of the Board of Directors
1. The Sole Executive Body and the Collegial Executive Body of the Company shall on the request of a member of the Board of Directors provide him/her with information on the activity of the Company and their activity as executive 
2. Should it be impossible to submit the information requested by a member of the Board of Directors, the Sole and Collegial Executive Bodies of the Company shall forthwith give motivated refusal in writing and deliver it to the member of the Board of Directors within three business days. 
3. The refusal of the Sole and Collegial Executive Bodies of the Company to submit the information shall be communicated to the Board of Directors by its member at the earliest meeting of the Board of Directors and be specified in the annual report of the Company
4. The Sole Executive Body of the Company shall, at the request of a member of the Board of Directors, provide him/her with the access to the required information and the possibility to copy documents and materials. 
5. Agreements entered into by the Company with the Sole Executive Body and members of the Collegial Executive Body shall contain conditions on responsibility for failure to provide a member of the Board of Directors with the information requested by him/her.
3. CHAIMAN OF THE BOARD OF DIRECTORS
Article 11. Election of the Chairperson of the Board of Directors
1 . The Chairperson of the Board of Directors shall be elected by members of the Board of Directors from amongst them on a show of hands by simple majority of votes of members of the Board of Directors elected by the General Meeting of Shareholders.
2. The election of the Chairperson of the Board of Directors shall be effected at the first meeting of the Board of Directors upon the annual General Meeting of Shareholders of the Company. The election of the Chairperson of the Board of Directors shall be effected on a show of hands; each member of the Board of Directors shall have one vote. The elected Chairperson of the Board of Directors shall be the candidate from amongst the members of the Board of Directors who got the simple majority of votes of the total number of the members of the Board of Directors elected by the General Meeting of Shareholders of the Company. The Chairperson of the Board of Directors of the previous membership (if he/she has been elected for the new membership of the Board of Directors) or the oldest member of the Board of Directors shall preside at the first meeting of the Board of Directors. 
3. The person exercising the functions of the sole executive body of the Company may not be the Chairperson of the Board of Directors at the same time. 
4. Members of the Board of Directors are entitled to elect the Deputy Chairperson of the Board of Directors who is to exercise the functions of the Chairperson of the Board of Directors during the absence of the latter. 
5. The Board of Directors is entitled to re-elect the Chairperson of the Board of Directors. Any member of the Board of Directors is entitled to appeal to the Board of Directors with the initiative to re-elect the Chairperson of the Board of Directors.
Article 12. Functions of the Chairperson of the Board of Directors
1. The of the Board of Directors shall organize the work of the Board of Directors, convene its meetings and preside at them, provide for taking of minutes at the meetings thereof. 
2. In the event of absence of the Chairperson of the Board of Directors and the Deputy Chairperson, their functions shall be exercised by one the member of the Board of Directors according to the decision of the Board of Directors. 
Persons exercising the functions of the Chairperson of the Board of Directors in his/her absence shall be entitled to exercise all powers provided for the Chairperson of the Board of Directors.
3. The Chairperson of the Board of Directors is not personally entitled to assign execution of his/her functions to another person without the appropriate decision of the Board of Directors. 
4. The Chairperson of the Board of Directors shall conclude and sign agreements with all members of the Board of Directors. 
4. SECRETARY OF THE BOARD OF DIRECTORS
Article 13. Election of the Secretary of the Board of Directors
1. Responsibilities of the Secretary of the Board of Directors shall be executed by the Corporate Secretary of the Company who may be elected from amongst the members of the Board of Directors by a simple majority of votes of the total number of elected members of the Board of Directors of the Company. Election of the Corporate Secretary (hereinafter referred to as the Secretary of the Board of Directors) shall be effected at the first meeting of the Board of Directors upon the annual General Meeting of Shareholders of the Company. His/her activity shall be governed by this Regulations, as well as Regulations on the Corporate Secretary of the Company approved by the Board of Directors. 
A natural person not being a member of the Board of Directors may be appointed the Secretary of the Board of Directors. The Company shall enter with this person into an agreement providing for the responsibility for disclosure of confidential information on the business of the Company which have come to his/her knowledge. The terms of the agreement shall be preliminary approved by the Board of Directors. 
The Secretary of the Board of Directors not being a member of the Board of Directors shall perform his/her duties until a new secretary is appointed or the agreement is prolonged. 
2. The person performing the functions of the Sole Executive Body of the Company is not allowed to be the Secretary of the Board of Directors at the same time. 
3. The Board of Directors shall be at any time entitled to re-elect the Secretary of the Board of Directors. 
Article 14. Duties of the Secretary of the Board of Directors
1. The Secretary of the Board of Directors shall, apart from the duties specified in the Regulations on the Corporate Secretary, provide for preparation and holding of meetings of the Board of Directors, namely:

- notify members of the Board of Directors beforehand about forthcoming meetings of the Board of Directors and provide them with all required information pertaining to the issues included into the Agenda of the meeting of the Board of Directors, as well assist in obtainment of other information required by them;

- send out, at the expense of the Company, to members of the Board of Directors voting ballots to enable the Board of Directors to take decisions to be taken by absentee vote, and count the votes pertaining to decisions of the Board of Directors taken by absentee vote;

- participate in meetings of the Board of Directors, take and execute minutes of the meetings, observe procedures of meetings of the Board of Directors holding;

- provide for observance of procedures of preparation and taking of decisions on major transactions, non-arm’s length transactions and transactions essential for the Company;

- notify the members of the Board of Directors absent from the meeting on the results of the meetings which have been hold;

- keep the minutes of the meetings of the Board of Directors;

- keep the decisions of the Board of Directors taken by absentee vote;

- keep voting ballots sent to the Board of Directors by members of the Board of Directors for taking of decisions of the Board of Directors to be taken by absentee vote;

- assist members of the Board of Directors in execution of their functions.

2. For the purpose of provision of the Secretary of the Board of Directors activity the budget of the Company (the Board of Directors) may provide for spending of required funds in the amount approved by the Board of Directors. 
Article 15. Fees for the Secretary of the Board of Directors 
1. The Secretary of the Board of Directors, who is a member of the Board of Directors, shall receive the fee for execution of his/her functions within the period of execution of his/her duties, irrespective of decisions of the General Meeting of Shareholders.
The Secretary of the Board of Directors, who is a member of the Board of Directors, shall be indemnified for expenses connected with execution of his/her functions as the Secretary of the Board of Directors. 
The amount of fees and indemnifications for the Secretary of the Board of Directors, who is a member of the Board of Directors, shall be determined by the decision of the Board of Directors and included into the budget of the Company. 
2. The Secretary of the Board of Directors, who is not a member of the Board of Directors, shall receive fees and indemnifications for execution of his/her functions in accordance with the agreement entered into by him/her with the Company. 
5. FEES FOR MEMBERS OF THE BOARD OF DIRECTORS AND REIMBURSEMENT OF EXPENSES CONNECTED WITH PERFORMANCE BY THEM OF THEIR DUTIES
Article 16. Amount and time of fees payment to Members of the Board of Directors
1. Money reward in the amount of 30,000 (Thirty thousand) rubles for their performance of their duties of members of the Board of Directors shall be paid quarterly to the members of the Board of Directors. 
The quarterly money reward for the Chairperson of the Board of Directors shall be established in the amount of 45,000 (Forty five thousand) rubles.
A premium in the amount of 2500 (Two thousand five hundred) rubles in addition to the quarterly fees for every meeting at which he/she performed the functions of the Chairperson of the Board of Directors shall be provided for the Deputy Chairperson of the Board of Directors or any other  member of the Board of Directors.
A premium in addition to quarterly fees in the amount of 6000 (Six thousand) rubles shall be provided to members of the Board of Directors who are Chairpersons of the Board of Directors committees for performance of functions of Chairpersons of the Board of Directors committees.
A premium in addition to quarterly fees in the amount of 3000 (Three thousand) rubles shall be provided to members of the Board of Directors who are members of the Board of Directors committees for performance of functions of members of the Board of Directors committees (for word in each committee).
2. Quarterly fees of a member of the Board of Directors shall be decreased by 4500 (Four thousand five hundred) rubles for every meeting at which he/she was absent, which shall be taken into account at calculation of the quarterly fees amount. 
The fees for the quarter when the re-election of the Board of Directors took place shall be paid to a member of the Board of Directors in proportion to the actual period of his/her work in such quarter. 
3. Members of the Board of Directors who are state officials shall perform their activity without compensation. 
4. Calculation of the fees amount to be paid to members of the Board of Directors shall be performed by the Corporate Secretary of the Company, who shall quarterly prepare the calculation, have it approved by the Chairperson of the Board of Directors and submit it to the President – General Director, who shall issue the order which is to be the ground for the financial department of the Company for payment of the fees so determined. 
The fees shall be paid to members of the Board of Directors within 15 (Fifteen) days upon submission of the balance sheet for the appropriate quarter and under the condition of net profit availability according to the reporting period (quarter) results. The net profit of the preceding financial year shall be the source of fees payment to members of the Board of Directors. 
5. Members of the Board of Directors are not entitled to receive fees and expense compensation for performance of their duties in any other manner and in any other form, for taking of decisions by the Board of Directors or other bodies of the Company, as well as for execution of their rights and performance of their duties as members of the Board of Directors, except for fees and expense compensation received in accordance herewith or according to the decision of the General Meeting of Shareholders. 
Article 17. Reimbursement of expenses connected with performance by Members of the Board of Directors of their duties
A member of the Board of Directors shall be indemnified for additional costs actually incurred by him/her and connected with his/her participation in a meeting of the Board of Directors of the Company (travel expenses, accommodation, meals, etc.)
Reimbursement payment shall be effected by the Company in money terms upon submission of confirming documents, approval by the Chairperson of the Board of Directors of the Company and issue of the appropriate order by the President – General Director of the Company. 
Reimbursement payment shall be effected by the Company within 15 (Fifteen) days upon submission of documents confirming expenses incurred. 
Article 18. General reasons for payment of fees and reimbursement of expenses to Members of the Board of Directors. 
1. Subject to the decision of the General Meeting of Shareholders fees shall be paid and/or expenses shall be reimbursed to members of the Board of Directors in connection with performance by them of their functions as members of the Board of Directors. The amount of such fees and reimbursements shall be determined by the decision of the General Meeting of Shareholders. 
The General Meeting of Shareholders may consider the question of fees payment and expense reimbursement to members of the Board of Directors for performance by them of their duties as an independent questions of the Agenda of the General Meeting of Shareholders or as a part of the issue of the manner of profit distribution according to results of a financial year. 
2. Should there be not net profit (profit for distribution) in the Company, fees shall not be paid to members of the Board of Directors. 
6. MEETING OF THE BOARD OF DIRECTORS
Article 19. Convocation of Meetings of the Board of Directors
1. A meeting of the Board of Directors shall be convened by the Chairperson of the Board of Directors at his/her own initiative or at the request of persons specified in the Federal Law “On Joint Stock Companies” and the Articles of Association of the Company. 
2. While taking the decision on convocation of a meeting of the Board of Directors persons convening it shall determine:

- date, place and time of the meeting;

- the Agenda of the meeting;

- the list of information (materials) to be submitted to the members of the Board of Directors for the meeting.

Article 20. Place and Time of the Board of Directors Meeting 
1. A meeting shall not be held in a place and a period creating essential obstacles for the majority of the members of the Board of Directors with respect to their presence at the meeting or making such presence impossible.  
2. A meeting shall not be held at night (from 10 (Ten) p.m. till 8 (Eight) a.m. local time). 
Article 21. Notification of Members of the Board of Directors on convocation and holding of a meeting of the Board of Directors
1. All members of the Board of Directors shall be notified on the convocation of a meeting of the Board of Directors at least 7 (Seven) days in advance prior to the date of the meeting. The Chairperson shall be entitled to convene in extraordinary events a meeting of the Board of Directors with a 1 (One) day notification prior to the date of the meeting.
2. The notification of a meeting shall be sent to members of the Board of Directors in writing or in any manner convenient for them (including by mail, telegraph, facsimile, telephone, electronic or other means of communication). 
3. The notification of a meeting shall contain:

- specification of the person who has initiated the meeting convocation (the name of the initiator or the name of a body or a legal entity which has requested the convocation);

- Agenda issues;

- date, place and time of the meeting.

Should the list of information (materials) to be submitted to members of the Board of Directors for the meeting be determined, the said information (materials) shall be submitted at the request of a member of the Board of Directors before the meeting of the Board of Directors in the form and within the time determined by the Board of Directors, but not less than 7 (Seven) days before the date of the meeting of the Board of Directors (should the meeting be hold at the initiative of the Chairperson of the Board of Directors in extraordinary events, the information (materials) shall be submitted 1 (One) day before the date of the meeting). Besides, the said information (materials) shall be provided to all members of the Board of Directors present at the meeting. 
Article 22. Change of Place and Time of a Meeting of the Board of Directors
1. Should the circumstances occur which make impossible or hinder the holding of a meeting of the Board of Directors in the place and within the period notified to members of the Board of Directors, the meeting according the approved Agenda may be held in another place and another time. Such meeting shall be held within 3 (Three) days upon the date of the abortive meeting. 
2. All members of the Board of Directors shall be notified by the Chairperson of the Board of Directors as reasonably possible of the change of place and time of a meeting of the Board of Directors. The notification of the said changes shall be sent to members of the Board of Directors in any form guaranteeing the reception thereof by a member of the Board of Directors at the address of residence of a member of the Board of Directors or at the notice address.
Article 23. Request of convocation of a meeting of the Board of Directors 
1. The request of convocation of a meeting of the Board of Directors shall be submitted to the Chairperson of the Board of Directors or sent to the Company in written form and shall contain the following information:

- specification of the person who has initiated the meeting convocation (the name of the initiator or the name of a body or a legal entity which has requested the convocation);;

- Agenda issues;

- the reason of the said issues including into the Agenda;

- the address for the reply to the request.

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

3. Should the request be made by a collegial body of the Company, the request shall be signed by the members of such body who voted for the decision on to make the request. 
4. A shareholder(s) holding at least 2 (Two) per cent of voting shares shall be entitled to require the convocation of the meeting of the Board of Directors of the Company. Should such request be made by a shareholder(s) of the Company who exercise their right provided by the Articles of Association of the Company to request the convocation of a meeting of the Board of Directors, the request shall be signed by a shareholder(s) or his/her representative. Should such request be made by a representative, the power of attorney executed in accordance with provisions of clauses 4 and 5 of Article 185 of the Civil Code of the Russian Federation or certified by a notary, shall be attached to the request. 
Article 24. Refusal of Convocation of a Meeting of the Board of Directors
1. The Chairperson of the Board of Directors is not entitled to refuse from the convocation of a meeting, save for the events when:

- the request of the convocation of a meeting does not comply with regulatory legal acts, the Articles of Association and this Regulations;

- the convocation initiator is not entitled to request the convocation of a meeting of the Board of Directors. 

2. The Chairperson of the Board of Directors shall consider the request submitted and take the decision on the convocation of a meeting of the Board of Directors or on the refusal of the convocation within 3 (Three) days upon the date of the request submission.

3. The Chairperson of the Board of Directors shall notify the initiators of the meeting convocation of the decision made within 3 (Three) days upon the date of decision. 

4. The meeting of the Board of Directors convened at the request of the persons specified in clause 1 of Article 68 of the Federal Law “On Joint Stock Companies” and the Articles of Association of the Company shall be held within 10 (Ten) days upon the date of the request. 
Article 25. Mandatory Convocation of a Meeting of the Board of Directors
1. The Chairperson of the Board of Directors is obliged to convene a meeting of the Board of Directors for decision of the following questions: 
а) convocation of the annual General Meeting of Shareholders and taking of decisions necessary for its convocation and holding provided by clause 1 of Article 54 of the Federal Law “On Joint Stock Companies”;

б) preliminary approval of the annual report of the Company according to clause 4 of Article 88 of the Federal Law “On Joint Stock Companies”;

в) consideration of proposals of shareholders on introduction of issues into the Agenda of the annual General Meeting of Shareholders and nomination of candidates for the bodies of the Company in the manner provided by the Federal Law “On Joint Stock Companies”, and taking of decisions on introduction of issues into the Agenda of the annual General Meeting of Shareholders and entering of candidates into the list for election to the bodies of the Company or on refusal of such entiring;

г) election of new members of the Board of Directors in the event provided by the Federal Law “On Joint Stock Companies”.

If the Chairperson of the Board of Directors does not convene a meeting of the Board of Directors for decision of the said questions, such meeting may be convened by his/her deputy.

2. If neither the Chairperson of the Board of Directors, nor his/her deputy convenes a meeting of the Board of Directors for decision of question specified in this Article, such meeting may be convened by any member of the Board of Directors.
Article 26. Meeting of the Board of Directors
1. Meetings of the Board of Directors shall be held as may be necessary, but at least once in 2 (Two) months.
2. At decision of questions by the Board of Directors members of the Board of Directors present at the meeting are obliged to express their opinion with respect to the Agenda issues by means of voting. 
3. At decision of questions at the meeting of the Board of Directors each member of the Board of Directors shall have one vote. 
Transfer of a voting right by a member of the Board of Directors to any other person, including any other member of the Board of Directors is not allowed. 
4. A meeting of the Board of Directors shall be deemed legally competent (having a quorum) if the majority of elected members of the Board of Directors, excluding exiting ones, is present at such meeting. For the purpose of taking decisions on the issues which require, according to applicable law, unanimous consent of all members of the Board of Directors, the meeting shall be deemed legally competent under the condition of presence of all members of the Board of Directors with the exception of exiting members of the Board of Directors. Decisions shall be deemed taken if the majority of members of the Board of Directors present at the meeting have voted for the same, except for taking decisions on the issues which require unanimous consent or the majority of three quarters of votes without accounting of votes of exiting members of the Board of Directors (in accordance with applicable law, the Articles of Association and other Regulations on executive bodies of the Company). 
Article 27. Consideration of a Written Opinion of a Member the Board of Directors Absent From the Meeting
1. At determination of the quorum and the results of voting with respect to the Agenda issues a written opinion of a member of the Board of Directors absent from the meeting of the Board of Directors of the Company shall be considered. 
A written opinion shall be submitted by the member of the Board of Directors to the Chairperson of the Board of Directors prior to holding of the meeting of the Board of Directors by means of a registered letter or a letter registered in the clerical office of the Company. 
A written opinion of a member of the Board of Directors may contain his/her voting both on all Agenda issues and on separate issues. A written opinion of a member of the Board of Directors shall only be counted at determination of the quorum and the results of voting with respect to the Agenda issues with respect to which the member of the Board of Directors exercised his/her voting right. 
2. If a copy of a written opinion of a member of the Board of Directors was not included into information (materials) to be submitted to members of the Board of Directors for the meeting, the person presiding at the meeting shall announce the written opinion of a member of the Board of Directors absent from the meeting of the Board of Directors prior to the beginning of the voting on the Agenda issue this opinion refers to. 
Should the member of the Board of Directors be present at the meeting of the Board of Directors, his/her written opinion received before the meeting shall not be announced at the meeting and counted at determination of the quorum and the results of voting.
 3. A written opinion of a member of the Board of Directors shall not be counted at determination of the quorum and the results of voting with respect to the following questions:
а) taking a decision of convocation or refusal of convocation of an extraordinary General Meeting of Shareholders;

б) election and re-election of the Chairperson of the Board of Directors;

в) foundation of an executive body of the Company and early termination of the power thereof.

Article 28. Minutes of Meetings of the Board of Directors
1. The minutes at a meeting of the Board of Directors shall be taken by the Secretary of the Board of Directors, and in the absence of the latter, by one of the members of the Board of Directors on the instructions of the person presiding at the meeting. 
2. The minutes of a meeting of the Board of Directors shall be drawn up within 3 (Three) days upon holding thereof. 

The following information shall be stated in the minutes:

- place of time of the meeting;

- present at the meeting;

- persons who have submitted their written opinion on the Agenda issues;

- the Agenda of the meeting;

- issues put to vote and results of the vote;

- the decisions taken.

The minutes of a meeting of the Board of Directors shall be signed by the person presiding at the meeting and the Secretary of the Board of Directors. 

3. If a written opinion of a member of the Board of Directors absent from the meeting of the Board of Directors shall be counted at determination of the quorum and the results of voting on the Agenda issues, written opinions on the Agenda issues received from members of the Board of Directors shall be attached to the minutes as annexes. 
4. The Company shall keep minutes of meetings of the Board of Directors at the location of its executive body in the manner and within the period determined by the federal executive authority for securities market. Should such periods be not determined, the Company shall keep minutes of meetings of the Board of Directors permanently. 
The Company shall provide access to minutes of meetings of the Board of Directors to shareholders, as well as members of the Board of Directors, the Audit Committee and the Auditor of the Company. 
5. Minutes of meetings of the Board of Directors shall be delivered by the Company to the premises of the executive body of the Company for examination within 7 (Seven) days upon the date when the said persons filed their requests for examination of minutes of the Board of Directors meetings. The Company shall, at the request of the said persons, provide them with copies of minutes of the Board of Directors meetings. The fee charged by the Company for such copies provision shall not exceed expenses for production thereof. 
 7. REQUIREMENTS TO A DECISIONOF THE BOARD OF DIRECTORS
Article 29. A Decision of the Board of Directors
A decision of the Board of Directors shall be passed by the following methods:

а) meetings of the Board of Directors (meetings in praesentia);

б) a meeting of the Board of Directors in the course of which written opinions on Agenda issues of members of the Board of Directors absent from the meeting shall be accounted at determination of quorum and voting results;

в) absentee voting.

Article 30. Coming of a Decision of the Board of Directors into Force
1. A decision of the Board of Directors taken at a meeting of the Board of Directors shall come into force upon the moment of announcement of results of voting on this question. 
2. A decision of the Board of Directors taken by means of absentee voting shall come into force upon the date when a copy of the minutes was sent to members of the Board of Directors, but not later than the 6th (Sixth) day upon the date determined for cessation of voting ballot acceptance. 
9.  TAKING OF DECISIONS OF THE BOARD OF DIRECTORS BY ABSENTEE VOTE

Article 31. Taking of a decision of the Board of Directors by Absentee Vote
1. A decision of the Board of Directors may be taken by absentee vote in the manner provided by this section. 
The Board of Directors is entitled to take by absentee vote all decision apart from the following, which are to be taken by the Board of Directors solely at meetings in praesentia. The following decisions shall be taken at meetings in praesentia:

a) approval of priority fields of business of budgets of the Company;

b) convocation of an annual General Meeting of Shareholders and taking of decisions required for convocation and holding thereof required by the Federal Law “On Joint Stock Companies”;

c) preliminary approval of the annual report of the Company in the manner provided by the Federal Law “On Joint Stock Companies”;
d) convocation and refusal to convene an extraordinary General Meeting of Shareholders;

e) election and re-election of the Chairperson of the Board of Directors;

f) establishment of the temporary sole executive body of the Company (President – General Director);

g) taking of a decision on early termination of powers of the temporary sole executive body of the Company (President – General Director) or a managing organization (a manager) and on establishment of a new executive body of the Company or on assignment of powers of the sole executive body of the Company to a managing organization or a manager;

h) Общества submission of proposals on reorganization or liquidation of the Company to the General Meeting of Shareholders for consideration.

2. The decision on absentee vote shall be taken by the Chairperson of the Board of Directors either. 

3. The decision on absentee vote shall approve the following issues:

- questions put to vote;

- text and form of a voting ballot;

- list of information (materials) to be submitted to members of the Board of Directors;

- date of submission of voting ballots and other information (materials) to members of the Board of Directors;

- date determined for cessation of voting ballot acceptance;

- address for acceptance of voting ballots.

Voting ballots and other information (materials) shall be sent to members of the Board of Directors by registered letters or delivered personally.

Article 32. Voting Ballot
1. A voting ballot shall contain the following data:

- full name of the Company;

- date determined for cessation of voting ballot acceptance;

- address for acceptance of voting ballots;

- wording of each question put to vote and variants of voting thereon expressed by wordings “for”, “against” and “abstain”;

- instruction that the ballot shall be signed by the member of the Board of Directors.

2. Members of the Board of Directors whose ballots have been received not later than the date determined for cessation of voting ballot acceptance shall be considered to have taken part in absentee ballot.
3. The minutes shall be drawn up according to results of absentee vote within 3 (Three) days upon the date determined for cessation of voting ballot acceptance. The said minutes shall be signed by the Chairperson of the Board of Directors, who shall be responsible for correctness of the minutes drawing up, and by the Secretary of the Board of Directors. 
Decisions taken by the Board of Directors by absentee vote and results of absentee vote shall be communicated to all members of the Board of Directors within 3 (Three) days upon the date of signing of the minutes on the results of absentee vote by means of sending them copies of the said minutes. 
9. ELECTION OF THE BOARD OF DIRECTORS
Article 33. Proposal on nomination of candidates for the Board of Directors for election at the Annual General Meeting of Shareholders
1. Shareholder(s) holding together at least 2 (Two) per cent of voting shares of the Company shall be entitled to propose candidates to the Board of Directors whose number shall not exceed the number of members of the Board of Directors determined by the Articles of Association or the decision of the General Meeting of Shareholders of the Company.
2. Shareholders’ proposals shall be submitted to the Company within 30 (Thirty) days upon the end of a financial year.
3. The number of voting shares held by a shareholder who has signed the proposal on nomination of candidates for the Board of Directors shall be determined on the date of the proposal submission to the Company. 
Voting shares are the shares whose holders have voting rights with respect to all questions of competence of the General Meeting of Shareholders. 
The date of the proposal submission shall be the date of posting thereof or delivery thereof to the Company.
Should upon the said date the percentage of voting shares held by the shareholder diminish and constitute less than 2 (Two) per cent of voting shares of the Company, or the shareholder suffer forfeiture of voting shares, then, irrespective of the reasons thereof, the proposal on nomination of candidates for the Board of Directors shall be recognized lawful and the Board of Directors shall consider it. 
4. The Board of Directors at its own initiative shall receive information from the register of registered securities holders on the number of shares held by the shareholder who has signed the proposal on nomination of candidates for the Board of Directors. 
5. The total number of voting shares of the Company shall be determined as at the date of submission of each proposal on nomination of candidates for the bodies of the Company. 
The relative share (per cent) of voting shares of the Company held by shareholders who have signed the proposals in the total number of voting shares of the Company shall be determined as at the date of submission of each proposal. 
6. A proposal on nomination of candidates for the Board of Directors shall be made in writing. Oral proposals shall not be accepted and considered. 
7. A proposal on nomination of candidates for the Board of Directors shall be signed by shareholders who have made the appropriate proposal. 
If a proposal on nomination of candidates is signed by the shareholder’s representative, the power of attorney for commitment of appropriate actions or other documents confirming the representative’s right to act on behalf of the shareholder shall be attached to the proposal. 
Should the power of attorney be issued on the base of sub-delegation, it (its copy) shall be attached with the power of attorney which served as ground for issue of it (its copy).
Powers of attorney shall be executed in accordance with requirements of clauses 4 and 5 of article 185 of the Civil Code of the Russian Federation or notarized.
8. A proposal on nomination of candidates shall contain information on the number of shares held by each shareholder who has signed the proposal. 
If wrong information on the number of shares held by a shareholder is stated in a proposal on nomination of candidates for the Board of Directors, and the Board of Directors determines that the shareholders, who have signed the proposal, as at the date of the proposal submission held less than 2 (Two) per cent of voting shares of the Company, then the proposed candidate shall not be subject to inclusion into the list of candidates for election to the Board of Directors of the Company. 
Article 34. Special requirements to the content of a Proposal on nomination of candidates for the Board of Directors for election at the Annual General Meeting of Shareholders
1. The number of candidates in one proposal on nomination of candidates for the Board of Directors shall not exceed the number of members of the Board of Directors determined in the Articles of Association. 
If one proposal specifies a larger number of candidates than the number of members of the Board of Directors determined in the Articles of Association, the number of candidates equal to the number of members of the Board of Directors determined in the Articles of Association shall be considered. In this case only the first candidates of the list of nominees contained in the proposal on nomination of candidates for the Board of Directors shall be counted. 
2. The proposal on nomination of candidates to be elected to the Board of Directors at the General Meeting of Shareholders shall contain the name of the body which the candidate is to be elected to, as well shall specify the following information for each candidate:

- surname, name, patronymic name; 
- data on education;

- place of employment for the last 5 (Five) years;

- address and contact telephone number for communication with the candidate.

The proposal on nomination of candidates to be elected to the Board of Directors at the General Meeting of Shareholders may additionally contain the following information for each candidate:

- the number of shares in the Company held by the candidate or the statement that the candidate is not a shareholder of the Company;

- positions occupied in other legal entities (including other Boards of Directors) for the last 5 (Five) years;

- the list of legal entities which the candidate is a member of, with specification of shares, interests, ownerships in authorized (share) capital of such legal entities held by the candidate;

- the list of persons with respect to which the candidate is an affiliated person, with specification of the grounds for affiliation;

- information on the absence of any records of conviction.

3. Votes of the shareholders who have signed various proposals on nomination of candidates to be elected to the Board of Directors of the Company shall not be summed up.

Each proposal on nomination of candidates to be elected to the Board of Directors shall be considered by the Board of Directors separately.

Shareholders shall be considered to have made a joint proposal on nomination of candidates to be elected to the Board of Directors of the Company if they have signed on such proposal. 
In order to include a candidate into the list of nominees for election to the Board of Directors of the Company at least one proposal on this candidate nomination shall be signed by shareholders holding the number of voting shares in the Company required by law. 
If a candidate have been repeatedly nominated in one or several proposals on nomination of candidates to be elected to the Board of Directors of the Company he/she shall be considered to have been nominated for one place in the Board of Directors only and shall only once be included into the list of nominees for election to the Board of Directors. 
Article 35. Approval of the list of candidates for election of the Board of Directors at the Annual General Meeting of Shareholders
1. The Board of Directors shall consider the proposals of candidate accepted by the Company and take the decision on their inclusion or refusal to include them into the list for voting within 5 (Five) days upon the expiration of the time determined by law (the Articles of Association) for submission to the Company of proposals on nomination of candidates to be elected to the Board of Directors. The candidates nominated shall be subject to inclusion into the list of voting for election to the Board of Directors, with the exception of the events if:

- the shareholder(s) has (have) not met the deadlines determined by law (the Articles of Association) for submission to the Company of proposals on nomination of candidates to be elected to the Board of Directors;

- the shareholder(s) who has (have) signed a proposal on nomination of candidates to be elected to the Board of Directors is (are) not holder(s) of the number of voting shares in the Company provided by clause 1 of Article 53 of the Federal Law “On Joint Stock Companies”;

- the proposals do not comply with requirements provided by clauses 3 and 4 of Article 53 of the Federal Law “On Joint Stock Companies”.

2. The motivated decision of the Board of Directors of the Company to refuse to include a candidate into the list of voting for election to the Board of Directors of the Company shall be sent to shareholder(s) who has (have) the proposal within 3 (Three) days upon the date of acceptance thereof.

The motivated decision of the Board of Directors of the Company to refuse to include the proposed candidate into the list of voting for election to the Board of Directors of the Company due to the fact that the shareholder(s) do(es) not hold the number of voting shares provided by clause 1 of Article 53 of the Federal Law “On Joint Stock Companies” shall be confirmed in writing. 
3. The decision of the Board of Directors of the Company to refuse to include the candidate into the list of voting for election to the Board of Directors of the Company, as well as denial of the Board of Directors of the Company from taking of such decision may be challenged in court. 
Article 36. Reception of a written consent of candidates included into the list of candidates for election of the Board of Directors of the Company
1. The Company shall receive from a person included into the list of voting for election to the Board of Directors of the Company a written consent to run for the Board of Directors of the Company. 
The Company shall send to each candidate included into the list of voting for election to the Board of Directors of the Company a letter specifying the body which he/she is proposed for election to, the names of persons who have made the proposal to nominate him/her, the number of shares in the Company held by shareholders who have nominated him/her. The letter shall contain the request to confirm in writing the candidate’s consent to run for this body of the Company, as well as the request to confirm the trustworthiness of information on the candidate the submission of which is provided by these Regulations. 
If the candidate is an independent candidate (he/she nominated himself/herself), the written consent of the candidate to run for the Board of Directors of the Company shall be deemed to have been submitted. The Company shall not send him/her a letter with the request to confirm his/her consent to run for the Board of Directors of the Company. 
Should a written consent of the candidate to run for the Board of Directors be submitted together with the proposal on nomination of the candidate to the Board of Directors of the Company, the Company shall not sent him/her a letter with the request to confirm in writing his/her consent to run for the Board of Directors of the Company. 
2. The candidate who has been nominated for election to the Board of Directors of the Company is entitled at any time to withdraw his/her nomination, having notified the Company of it in writing.
Article 37. Nomination of candidates for election of the Board of Directors at the initiative of the Board of Directors of the Company
1. Should there be no proposals on nomination of candidates for the Board of Directors, absence or insufficient number of candidates proposed by shareholders for election to the Board of Directors, the Board of Directors is entitled to include into the agenda of the General Meeting of Shareholders the question on election of the Board of Directors and (or) candidates for the list of candidates, at its own discretion. 
2. The number of candidates nominated for the Board of Directors shall be deemed insufficient if:

- no proposals on nomination of candidates for the Board of Directors have been submitted to the Company within the period determined by the Articles of Association of the Company;

- proposals on nomination of candidates for the Board of Directors have been submitted to the Company within the period determined by law (the Articles of Association), but the number of candidates included due to this fact into the list of candidates for the Board of Directors turned out to be less than the number of members of the Board of Directors determined by the Articles of Association of the Company;

- the candidates included into the list of candidates for the Board of Directors have not confirmed their consent to run for the Board of Directors, and the number of candidates subject to inclusion into the voting ballot for election of the Board of Directors turned out to be less than the number of members of the Board of Directors determined by the Articles of Association of the Company;

- the candidates included into the list of candidates for the Board of Directors have withdrawn their nominations having notified the Company in writing about it, and the number of candidates subject to inclusion into the voting ballot for election of the Board of Directors turned out to be less than the number of members of the Board of Directors determined by the Articles of Association of the Company.

3. The Board of Directors shall request written consent of candidates proposed by it for the Board of Directors of the Company (on their inclusion into the list of candidates for election) and confirm the trustworthiness of the information on the candidate the submission of which is provided by the Articles of Association of the Company. 
4. The Board of Directors shall, at its own initiative, include candidates into the list for election of the Board of Directors and into voting ballots not later than the date of publishing of an announcement about holding of the General Meeting of Shareholders and submission of information (materials) subject to presenting to shareholders at preparation for holding of the General Meeting of Shareholders. 
5. Should there be no written consent of a candidate for the Board of Directors, his/her personal presence at the General Meeting of Shareholders and his/her confirmation of his/her consent to take the appropriate position prior to the voting are required. 
Article 38. Requirements to candidates for election of the Board of Directors
1. A person elected to the Board of Directors shall comply with requirements by the following criteria:

- completed higher education; 

- period of work at least 5 (Five) years;

- no record of conviction.

2. Candidates for the membership in the Board of Directors shall as far as possible have knowledge and/or sufficient skills in the spheres of corporate management and law, strategic management and corporate finance.

Article 39. Consequences of invalid election of the Board of Directors
1. If the annual General Meeting of Shareholders was not held within the period determined in clause 1 of Article 47 of the Federal Law “On Joint Stock Companies”, the powers of the Board of Directors shall terminate, apart from powers on preparation, convocation and holding of the General Meeting of Shareholders. 
2. Should the term of powers of the Board of Directors elapse, and the annual General Meeting of Shareholders has not elected members of the Board of Directors in the amount required by the Articles of Association, then the powers of the Board of Directors of the Company shall be valid till members of the Board of Directors in the amount provided by the Articles of Association are elected by the General Meeting of Shareholders. 
10. FAMILIARIZING  OF THE MEMBERS OF THE BOARD OF DIRECTORS WITH THE BUSINESS OF THE COMPANY
Article 40. Procedure of familiarizing of a member of the Board of Directors with the business of the Company and introduction of him/her to employees of the Company
1. Each new member of the Board of Directors shall familiarize himself with the business of the Company (make himself/herself aware of the business of the Company), which shall provide for his/her getting acquainted with the history of the Company, work of Board of Directors, documents (the latest annual reports of the Company, minutes of regular and extraordinary General Meetings of Shareholders, other information). 
2. Each new member of the Board of Directors shall be introduced to employees of the Company. 
11. CONFLICT OF INTERESTS OF MEMBERS OF THE BOARD OF DIRECTORS AND THE COMPANY
Article 41. Overlapping of a member of the Board of Directors position with positions in other organizations and prevention of conflict of interests with the Company
1. A member of the Board of Directors in not entitled:

1.1. to participate in authorized (share) capitals of legal entities competing with the Company, unless the Articles of Association of the Company provide for otherwise;

1.2. to participate in transactions capable of resulting in a conflict of interests with the Company;

1.3. to use for personal benefit information or possibilities acquired in the course of performance by him/her of the duties in the Board of Directors of the Company.

2. Overlapping be members of the Board of Directors of positions in management bodies of other organizations shall be subject to approval of the Board of Directors. 
Article 42. Independent Member of the Board of Directors
1. A member of the Board of Directors not connected with the Company of executive bodies thereof shall be recognized to be independent.
A member of the Board of Directors shall be deemed independent if hi/she:

- has not been for the last 3 (Three) years and is not now an official (manager) or an employee of the Company, as well as an employee of the managing organization of the Company;

- has not been a spouse, parent, daughter, son, brother, sister, adopting parent (adopted child) of officials (manager) of the Company, officials of the managing organization of the Company, as well as a parent, brother, sister of spouses of officials (manager) of the Company, officials of the managing organization of the Company for the last 3 (Three) years;

- is not an affiliated person of the Company, apart from affiliation of grounds of the membership in the Board of Directors;

- is not an affiliated person of a major counterpart of the Company (a counterpart whose aggregate amount of transactions with the Company amounts to 10 (Ten) and more per cent of the book value of assets of the Company);

- is not a representative of the state;

- does not receive from the Company or affiliated persons thereof any award, except for that paid to members of the Board of Directors for their work in the Board of Directors under the decision of the General Meeting of Shareholders;

- is not an owner of over 25 (Twenty five) per cent of voting shares of the Company.

2. Each of independent members of the Board of Directors responsible for performance of specific function of the Board of Directors (being members of any committee of the Board of Directors) shall have professional knowledge in the sphere corresponding to the functions performed (industrial activity of the Company, strategic management, corporate management, financial analysis, audit, etc.).

3. Members of the Board of Directors responsible for activity in certain spheres of activity of the Board of Directors (being members of any committee of the Board of Directors) may not be members of more than 2 (Two) committees of Directors. 
Article 43. Disclosure of information on non-arm’s length transactions of members of the Board of Directors

The structure of annual reporting of the Company shall include information on transactions concluded by the Company with a member of the Board of Directors, his/her spouse, parents, children, full blood and non-full blood brothers and sisters, adopting parents (adopted children) and (or) affiliated persons thereof, as well as, if the said persons participated in a transaction with the Company as beneficiaries, agents or representative in the transaction, or possess of 20 (Twenty) a more per cent of voting shares of a legal entity which is a party, beneficiary, agent or representative in the transaction with the Company, or take positions in management bodies of a legal entity being a party, beneficiary, agent or representative in the transaction, as well as positions in management bodies of the managing organization of such legal entity. 
Information on the abovementioned transaction shall include the data on all participants of the transaction, time of conclusion, performance, price and approval thereof by the Board of Directors or the General Meeting of Shareholders. 
12. COMMITTEES OF THE BOARD OF DIRECTORS
Article 44. Establishing of Committees of the Board of Directors
1. For the purpose of fulfillment of its functions the Board of Directors is entitled to create permanent committees.
The main committees are: strategy planning committee, finance and audit committee, personnel and award committee, risk management committee, ethics committee. 
2. A committee is not entitled to act on behalf of the Board of Directors. 
3. The members of the Board of Directors not being executive directors shall constitute the majority of a committee membership. 
Article 45. Support of Activity of a Committee of the Board of Directors
1. The Board of Directors shall approve Regulations on each established committee which shall determine objectives and tasks of the committee, its functions, rights, responsibilities of the committee members, the procedure of the committee formation, requirements to decision making and rules of the committee reporting to the Board of Directors. 
2. The executive body of the Company shall provide members of committees of the Board of Directors to information (documents, materials) of the Company. 
3. In order to support activity of committees of the Board of Directors the budget of the Company may provide for funding of activity of each established committee. 
Article 46. Reporting of Committees of the Board of Directors
1. A committee shall notify the Board of Directors of its activity by means of submission to the Board of Directors of reports on the activity of a committee at least once a quarter in the form approved by the Board of Directors. 
2. A committee shall submit to the Board of Directors its annual report on fulfillment of tasks set for the committee. 
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