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1. GENERAL PROVISIONS
     1.1. This Regulation on the Board of Directors determines the procedure for convening, preparation and holding of meetings of the Board of Directors of Public Joint Stock Company Kuzbasskaya Toplivnaya Company (hereinafter referred to as the Company), execution of the resolutions passed, the rights and obligations and any other matters to be regulated by this Regulation.

     1.2. The Board of Directors is a management body of the Company that provides general management of its activities except for the matters reserved by Federal Law On Joint Stock Companies and the Articles of Association of the Company to the competence of the General Meeting of Shareholders (hereinafter referred to as the General meeting). 

     1.3. The Board of Directors carries out its operations in accordance with the laws of the Russian Federation, Articles of Association of the Company, resolutions of the General Meeting, and this Regulation.
     1.4. Main purposes and tasks of the activity of the Board of Directors shall be determining the strategy of the Company's development aimed at increase of its capitalization and investment attractiveness, determining the principles of Company’s asset management, ensuring effective system of control over the Company’s financial and operating activities.

     1.5. The Board of Directors shall act in the interests of the Company and its shareholders and is accountable to the General Meeting. 

2. Terms and definitions

     2.1. The terms and definitions used herein shall be used in the same meanings assigned thereto by the laws of the Russian Federation on joint stock companies and securities, unless otherwise stipulated hereby.

     2.2. The following terms and definitions shall be used for the purposes hereof:
     Auditor means an individual or auditing organization of the Company exercising examination of the financial and operating activities of the Company in accordance with the laws of the Russian Federation under the contract to be made and entered into therewith; 

     General Director means a sole chief executive officer of the Company responsible for day-to-day management of the Company; 

     General Meeting of Shareholders means the supreme management body of the Company, which consists of shareholders who make resolutions by voting. 

     Audit Commission means the body of the Company responsible for supervising the financial and operating activities of the Company;
     officers mean persons engaged in organizational, regulatory, administrative and economic functions within the Company; 

     postal voting means the method of approval of resolutions whereby members of the Board of Directors vote by questionnaires without being jointly present at the meeting of the Board of Directors; 

     confidentiality means non-disclosure to third parties of any information about the Company and its operations to the extent permitted by applicable laws of the Russian Federation; 

     loyalty means the attitude of a member of the Board of Directors to the Company, where such member of the Board of Directors refrains from using his/her position to impair the interests of the Company; 

     Independent Board Member (Independent Director) means a person who has essential expertise, experience and independence for the formation of his/her own position, who is able to provide judgments in an objective manner and in good faith which are independent from influence of executive bodies of the company, certain groups of shareholders or any other interested parties. By doing so such person must not be related to the company, its existing shareholder, major counteragent or competitor of the company or must not be related to the state.
3. Competence and Election of the Board of Directors
     3.1. The competence of the Board of Directors shall be determined by the Articles of Association of the Company.
     Matters reserved to the competence of the Board of Directors may not be referred for decision to the sole executive body of the Company.
     3.2. Number of members of the Board of Directors shall be determined by the resolution of the General meeting.

     3.3. Members of the Board of Directors shall be elected by the General meeting in the manner required by the Federal Law On Joint Stock Companies and by Articles of Association of the Company.

     Members of the Board of Directors shall be elected by the annual General meeting for a term until the next annual General meeting elects new members of the Board of Directors.

     Members of the Board of Directors may be elected by an extraordinary General meeting for a term until the next annual General meeting elects new members of the Board of Directors.

     If an annual General meeting is not convened within the terms provided for by Federal Law On Joint Stock Companies and Articles of Association of the Company, or for any other reasons new members of the Board of Directors have not been elected at the annual General meeting, powers of members of the Board of Directors of the Company shall be terminated, except for the powers to prepare, convene, and hold the annual or extraordinary General meeting of shareholders, accordingly.
     Persons elected to the Board of Directors may be reelected an indefinite number of times.
     3.4. By decision of the General meeting powers of the Board of Directors of the Company may be early terminated.
     3.5. Members of the Board of Directors shall be elected by cumulative voting. In the event of cumulative voting the number of votes owned by each shareholder shall be multiplied by the number of persons to be elected to the Board of Directors of the Company. Each shareholder may cast all votes acquired in the manner described above for one nominee or to distribute them among two or more nominees.
     Nominees who receive the greatest number of votes shall be deemed elected to the Board of Directors.
     3.6. Independent directors may be elected as members of the Board of Directors of the Company. A senior independent director may be elected from the number of independent directors. A senior independent director shall coordinate the work of independent directors and cooperate with the Chairman of the Board of Directors.
     3.7. Independent directors must play a key role in preventing conflicts in the Company upon assessment of corporate actions to be taken by the Company.

     3.8. Independent directors, in considering the matters relating to the essential corporate actions of the Company, shall have the right to express their position regarding the matters put to the discussion not later than three days before the date of the relevant meeting. Information on the position of independent directors must be communicated to all members of the Board of Directors and noted upon making a resolution.
4. Rights and Obligations of the Board of Directors
     4.1. A member of the Board of Directors may:

     4.1.1. demand through the Chairman of the Board of Directors that officers and employees of the Company should furnish him/her any information (documents and materials) as required by applicable laws, and the information to be demanded must be furnished by the Company to such member of the Board of Directors in the manner prescribed by law;
     4.1.2. contribute written suggestions regarding the formation of work of the Board of Directors;
     4.1.3. duly contribute matters to the agenda of meetings of the Board of Directors;

     4.1.4. demand to convene a meeting of the Board of Directors

     4.1.5. demand that his/her special opinion on the items on the agenda and on the resolutions to be approved must be noted in the minutes of the meeting of the Board of Directors;
     4.1.6. take part in the committees and commissions to be created by the Board of Directors for solving certain problems;

     4.1.7. for discharging his/her duties receive remuneration and/or reimbursement of the expenses connected with the discharge of the duties of the member of the Board of Directors of the Company in cases and in the amount as may be determined by the respective resolution of the General meeting;
     4.1.8. review the minutes of meetings of the Board of Directors, minutes of general meetings and the Audit Commission of the Company and receive copies of such minutes free of charge for presentation thereof;

     4.1.9. voluntarily resign by giving notice to the Company not less than twenty (20) calendar days prior to his/her resignation.
     4.2. A Member of the Board of Directors shall: 
     4.2.1. when exercising his/her rights and performing his/her duties act in the best interests of the Company;

     4.2.2. exercise his/her rights and perform his/her duties in relation to the Company in good faith and reasonably. A member of the Board of Directors shall be deemed to be acting in good faith and reasonably if such member is not personally interested in the approval of a certain resolution, and has carefully examined all relevant information necessary for making such resolution, provided that any other concomitant circumstances evidence that he/she acted exclusively in the best interests of the Company;

     4.2.3. not disclose confidential information regarding operations of the Company which becomes known to him/her;

     4.2.4. personally attend meetings of the Board of Directors of the Company and be involved in making resolutions of the Board of Directors by way of voting on items on the agenda. A Member of the Board of Directors may send a written opinion with regard to any items on the agenda in accordance with this Regulation;
     4.2.5. bring to the notice of the Board of Directors, the Audit Commission and the auditor of the Company the information on all or any transactions known to him/her whether being concluded or proposed where they may be deemed an interested party; on the legal entities in which s/he holds, individually or jointly with his/her affiliated person(s) over 20 or more per cent of voting shares (interest, units), on the legal entities in whose management bodies s/he holds office;
     4.2.6. give notice in writing to the Board of Directors of the Company with regard to his/her intention to become a member of management bodies of any other organizations (other than the organizations controlled by and affiliated to the Company) and give prompt notice with regard to the fact of his/her election to such management bodies;

     4.2.7. bring to the notice of the Board of Directors, the Audit Commission and the auditor of the Company the information on the legal entities in whose management bodies s/he holds office and on the legal entities competing with the Company in which s/he holds office of the General Director (CEO), is a member of management body or an employee;
     4.2.8. bring to the notice of the Board of Directors, the Audit Commission and the auditor of the Company the information on all or any proposed transactions where s/he may be recognized as an interested party;
     4.2.9. be loyal to the Company.

     4.3. Members of the Board of Directors may not accept gifts from persons interested in the approval of resolutions by the Board of Directors and also may not use any direct or indirect benefits to be provided to such persons.
     4.4. In order to avoid conflict of their own interests with the interests of the Company members of the Board of Directors must comply with the requirements and limitations provided for by applicable laws.
     Members of the Board of Directors must give notice in writing to the Board of Directors through the Secretary of the Board of Directors with regard to occurrence of conflict of interest and must refrain from voting on the items on the agenda of the meeting of the Board of Directors wherein he/she is personally interested.
     At the request of the Secretary of the Board of Directors a member of the Board of Directors must provide the Company with the information which enables to determine whether a member of the Board of Directors under applicable laws of the Russian Federation is an affiliated person of the shareholder and/or counteragent of the Company.
5. CHAIRMAN OF THE BOARD OF DIRECTORS
     5.1. The Chairman of the Board of Directors shall be elected by members of the Board of Directors from among them by majority of votes of total number of members of the Board of Directors of the Company for the term of the powers of members of the Board of Directors of this composition.

     5.2. The Chairman of the Board of Directors shall:

     5.2.1. organize the work of the Board of Directors;

     5.2.2. convene meetings of the Board of Directors and preside over such meetings;

     5.2.3. determine the form of the meetings of the Board of Directors;

     5.2.4. arrange for the minutes of the meetings to be taken;

     5.2.5. preside over the meetings of shareholders;

     5.2.6. ensure efficient operation of committees of the Board of Directors, initiating nomination of members of the Board of Directors to various committees based on their professional and personal qualities and subject to the proposals of members of the Board of Directors as to the formation of such committees, provided that, if necessary, the matters examined by the such committees are submitted for consideration by the plenary meetings of the Board of Directors;

     5.2.7. perform any other duties provided for by applicable laws of the Russian Federation, Articles of Association of the Company, resolutions of the Board of Directors and this Regulation.

     5.3. The Board of Directors of the Company must re-elect its Chairman at any time with a majority vote of all members of the Board of Directors if the Chairman files an application of resignation from the office of the Chairman of the Board of Directors, in case of his death or for some other reasons of absence of physical capacity in performing duties of the Chairman of the Board of Directors.
     5.4. If on the day of the meeting of the General meeting of shareholders, where the agenda of such meetings includes the matter of election of members of the Board of Directors, no meeting of the Board of Directors with new members is held with regard to the election of the Chairman and the Secretary of the Board of Directors, they must be elected at the first meeting of the Board of Directors of the Company. In this case such meeting shall be convened by at least two members of the Board of Directors.

      5.5. In the absence of the Chairman of the Board of Directors of the Company, his functions shall be performed by one of members of the Board of Directors, as decided by the Board of Directors (acting as a Chairman of the Board of Directors).
     The persons performing duties of the Chairman of the Board of Directors in his/her absence may exercise any powers vested in the Chairman of the Board of Directors.

     The Chairman of the Board of Directors may not delegate the performance of his/her functions to any other person.
     5.6. General Director of the Company may not be elected the Chairman of the Board of Directors.

6. SECRETARY OF THE BOARD OF DIRECTORS

     6.1. The Secretary of the Board of Directors shall ensure organizational and technical support to the activities of the Board of Directors and shall act under the supervision of the Chairman of the Board of Directors,

     The following matters fall within the competence of the Secretary of the Board of Directors:

     6.1.1. preparing draft plans of work of the Board of Directors on the basis of the Articles of Association of the Company, orders of the Chairman of the Board of Directors, and proposals of members of the Board of Directors, General Director and other officers of the Company;

     6.1.2. formation of draft agenda of meeting of the Board of Directors and draft resolutions to be presented for consideration of the Board of Directors;

     6.1.3. assistance in preparation and execution of the materials regarding items on the agenda of the meeting of the Board of Directors;

     6.1.4. sending notices of meetings of the Board of Directors and the materials on issues to be considered; 
     6.1.5. taking, execution and circulation of minutes of meetings of the Board of Directors, making excerpts of the minutes of meetings of the Board of Directors meetings; 
     6.1.6. organization of control over execution of the Board of Directors resolutions; 
     6.1.7. keeping records of the Board of Directors;

     6.1.8. performing any other duties provided for by laws of the Russian Federation, Articles of Association of the Company, resolutions of the Board of Directors, the Chairman of the Board of Directors and this Regulation.

     6.2. The Secretary of the Board of Directors shall be appointed and removed from office upon resolution of the Board of Directors. Any physical person (including those not being members of the Board of Directors) may be elected a Secretary of the Board of Directors. The term of office of the Secretary of the Board of Directors shall be determined by resolution of the Board of Directors, if the term of office of the Secretary of the Board of Directors is not determined, the period of Secretary’s duties shall be determined equally to the term of office of members of the Board of Directors. In this case the Board of Directors may at any time elect a new Secretary of the Board of Directors, which means simultaneous dismissal from office of the former Secretary.
     6.3. When the Secretary of the Board of Directors is elected, the Board of Directors may determine the amount and order of payment of remuneration payable to the Secretary of the Board of Directors.
     6.4. In the event of temporary absence of the Secretary of the Board of Directors of the Company the Board of Directors may elect Acting Secretary of the Board of Directors.
7. Procedure for Convening of the Board of Directors
     7.1. Meetings held by the Board of Directors may be of two types – ordinary meetings and extraordinary meetings.
     7.2. Ordinary meetings of the Board of Directors shall be held when necessary, however, usually at least every three months. Ordinary meetings of the Board of Directors shall be held within the period of time as provided for by work plan of the Board of Directors to be approved by the resolution of the Board of Directors. This work plan envisages the periods of holding of meetings of the Board of Directors and the list of the matters to be considered thereat. The exact date of an ordinary meeting of the Board of Directors shall be fixed by the Chairman of the Board of Directors. Work plan does not contain the exhaustive list of matters to be considered at the ordinary meetings of the Board of Directors. Agenda of the ordinary meetings of the Board of Directors may be amended in the manner and within the time limits specified by this Regulation.
     7.3. Agenda of ordinary meetings of the Board of Directors shall be formed by the Chairman of the Board of Directors subject to the work plan of the Board of Directors, proposals of shareholders holding in aggregate of at least 5 per cent of ordinary shares of the Company, members of the Board of Directors, General Director, Audit Commission and auditor of the Company.

     7.4. Proposals to the agenda of the meeting of the Board of Directors in writing shall be given at the registered address of the Company in the name of the Chairman of the Board of Directors or shall be presented to the Secretary of the Board of Directors against signature not later than 15 days before the fixed date of the ordinary meeting.
     7.5. Proposals to the agenda of the meeting of the Board of Directors must contain the name (full name) of an initiator making such proposal, motives for the matters to be included in the agenda, matters to be included into the agenda of the meeting of the Board of Directors, and may also contain formulations of the resolutions regarding each of such matters. If proposals are received from shareholders of the Company, they must additionally contain reference to the number, category (type) of shares held by them and copies of certification documents. The proposal must be signed by the person who makes such proposal. The proposal may be enclosed with any materials (information) regarding the matters to be included in the agenda of the meeting of the Board of Directors.
     7.6. The Secretary of the Board of Directors shall prepare draft notice of the meeting of the Board of Directors including the agenda, which shall be executed in compliance with Clause 7.3 hereof.

     7.7. Notice of ordinary meeting of the Board of Directors and the materials (information) regarding the matters on the agenda of the meeting must be sent to members of the Board of Directors not later than 5 (five) business days before the fixed date of the meeting.

     7.8. Extraordinary meetings of the Board of Directors shall be convened by the Chairman of the Board of Directors:

· at his own initiative;

· at the request of a member of the Board of Directors;

· at the request of the Audit Commission;

· at the request of the auditor of the Company;

· at the request of the General Director of the Company.

    The request for the meeting of the Board of Directors must contain the following information:

· reference to an initiator of the meeting;

· proposed agenda of the meeting indicating the motives of formulations of such matters, it also may contain formulations of the resolutions regarding each of these matters and/or proposal regarding the date and time of the meeting of the Board of Directors.
     The request for the meeting of the Board of Directors may be enclosed with the materials (information) regarding the matters to be included in the agenda of the meeting of the Board of Directors.

     The request for the extraordinary meeting of the Board of Directors must be signed by an initiator seeking to convene the meeting of by his/her representative.

     The request for the extraordinary meeting of the Board of Directors shall be sent in writing to the registered address of the Company in the name of the Chairman of the Board of Directors or shall be delivered to the Secretary of the Board of Directors against the signature, who informs the Chairman of the Board of Directors of receipt of the corresponding request.
     7.9. Extraordinary meetings of the Board of Directors to be convened at the initiative of the Chairman of the Board of Directors, at the request of a member of the Board of Directors, Audit Commission, the auditor of the Company will be held not later than 15 days from the date of the corresponding request except for the cases when requests for the meetings to consider urgent issues upon written justification of the initiator seeking to convene the extraordinary meeting of the Board of Directors. Such justification shall be delivered to members of the Board of Directors. The Chairman of the Board of Directors makes a decision to convene the extraordinary meeting of the Board of Directors not later than three days from the date of the request filed by any of the above persons with regard to convocation of the extraordinary meeting of the Board of Directors.
     7.10. The Chairman of the Board of Directors must not later than 3 days from the date of the request filed by an initiator seeking to convene the extraordinary meeting of the Board of Directors make a decision to convene the extraordinary meeting of the Board of Directors by fixing the date of the meeting or by rejecting the same.
     7.11 The Chairman of the Board of Directors may not reject convocation of the extraordinary meeting of the Board of Directors except for cases where:
· - the order of presenting requests for the extraordinary meeting of the Board of Directors is not complied with;
· - none of the matters proposed to the agenda of the extraordinary meeting of the Board of Directors falls within the competence of the Board of Directors under the Articles of Association of the Company and/or do not meet the requirements of applicable laws of the Russian Federation;

      If the Chairman of the Board of Directors makes a decision to reject convocation of the meeting of the Board of Directors of the Company, the Secretary of the Board of Directors shall within 3 days from the date of the corresponding decision send a notice of such rejection to the initiator seeking such meeting.
     7.12. Extraordinary meetings of the Board of Directors to be convened by the Chairman of the Board of Directors for consideration of the requests of shareholders holding not less than 10 per cent of voting shares of the Company, the Audit Commission or the auditor of the Company seeking to convene extraordinary General meeting of shareholders of the Company as well as for consideration of proposals regarding nominees to be elected to the management and supervision bodies of the Company at the extraordinary (annual) General meeting of shareholders must be held within 5 days from the date of the corresponding requests or after termination of the limits given to the shareholders for nomination of candidates to be elected to the management and supervision bodies of the Company at the extraordinary (annual) General meeting of shareholders.
      Meetings of the Board of Directors to be convened for consideration of urgent issues must be held within the terms specified by the initiators seeking extraordinary meetings, however, not earlier than 3 days from the date of the corresponding request given to the Board of Directors.

     7.13. Notices of extraordinary meetings of the Board of Directors shall be sent to all members of the Board of Directors within the terms specified in clause 7.7 hereof, except for the extraordinary meetings of the Board of Directors specified in clause 7.12 hereof.

     In such cases notices of extraordinary meetings of the Board of Directors shall be sent not later than the following day:
     - after the date of the request for the extraordinary meeting of the Board of Directors;

     - after termination of the limits given to the shareholders for nomination of candidates to be elected to the management and supervision bodies of the Company at the extraordinary (annual) General meeting of shareholders;

     - after the date when the request for the extraordinary meeting of the Board of Directors for consideration of urgent issues has been lodged with the Board of Directors.
     7.14. A notice of the meeting of the Board of Directors (whether ordinary or extraordinary) must contain the following information:

· last name, first name, patronymic of the member of the Board of Directors to whom the notice is sent;

· form of the meeting;

· date, venue and time of the meeting;

· agenda of the meeting;

· speakers on the matters of the agenda of the meeting;
· address to which completed questionnaires and the term for sending thereof if the meeting of the Board of Directors is held by postal voting.

     Notice of the extraordinary meeting of the Board of Directors shall be made by the Secretary of the Board of Directors, shall be signed by the Chairman of the Board of Directors or by one of members of the Board of Directors. In case of absence of the Chairman of the Board of Directors (due to illness, business trip, holiday leave etc) and if it is necessary to consider the matters falling within the competence of the Board of Directors in an urgent manner as well as proposing for consideration of the matter of early termination of powers of the Chairman of the Board of Directors, such notice shall be sent by acting Chairman of the Board of Directors elected in compliance with clause 5.5 hereof or in absence of such acting Chairman of the Board of Directors by members of the Board of Directors, who are initiators seeking to convene such meeting.
     7.15. The Secretary of the Board of Directors shall send notices of extraordinary meeting of the Board of Directors in the same manner as the notice of ordinary meetings of the Board of Directors is sent in accordance with this Regulation.
     The notice shall be enclosed with the questionnaire for voting (in case of postal voting) and the materials necessary for making a resolution in accordance with the procedure set forth by Article 8 hereof.
     7.16. The Secretary of the Board of Directors shall circulate notices by sending them by registered mail with notification of delivery, by international courier service (DHL, FedEx etc) or by electronic mail to the electronic address of members of the Board of Directors or shall deliver such notices to members of the Board of Directors against signature. If the meeting is held by postal voting, the notice shall be enclosed with the questionnaire.

     When notices of meetings of the Board of Directors are sent, the copy thereof shall be provided to the General Director of the Company, if he is not a member of the Board of Directors of the Company.
     If the procedure specified by this Regulation for convening the meeting of the Board of Directors is violated, the meeting of the Board of Directors shall be deemed duly constituted if such meeting is attended by all members of the Board of Directors of the Company other than exiting members of the Board of Directors of the Company.
     Exiting members of the Board of Directors mean members of the Board of Directors who ceased to be members of the Board of Directors due to their death, who were adjudged incapable or missing, or persons disqualified in compliance with administrative offences legislation or who filed a resignation.

8. Procedure for Preparation and Distribution of Materials for the Meeting of the Board of Directors
      8.1. General Director shall arrange for the necessary materials regarding items on the agenda to be prepared. Secretary of the Board of Directors shall prepare draft resolutions of the meeting of the Board of Directors and arrange for such resolutions to be approved by the General Director.
     8.2. Preparation of materials and draft resolutions on the items on the agenda other than those provided for by clause 8.3. hereof must be completed not later than 5 days before the date of the meeting of the Board of Directors.
     8.3. Preparation of materials and draft resolutions on the items on the agenda of the meeting of the Board of Directors connected with consideration of the matters listed below or by presenting of the matters listed below for consideration of the General meeting must be completed not later than 8 days before the date of the meeting of the Board of Directors:

· resolution regarding participation, change of participation interest and termination of participation of the Company in other organizations including non-commercial organizations and charities, including foramtion of subsidiary business entities of the Company, acquisition of any securities converted into shares and/or participation interests in authorized capitals of such entities and approval of deposits to be made by the company into authorized capitals of other organizations;

· resolutions regarding participation of the Company in financial and industrial groups, associations and other consortiums of commercial organizations;
· approval of the resolution to reorganize or liquidate organizations (companies) whose shareholder (member) is the Company;

· approval of the resolution to distribute profits of the Company including payment (declaration) of dividends on shares;
· resolutions (approval of resolutions) to increase the authorized capital of the Company;

· making deposits by the Company in payment of authorized (share) capital or into property of other business entities (organizations);

· approval of the resolution to amend the Articles of Association of the Company, approval of the restated Articles of Association of the Company;
· approval of the resolution to delegate the powers of the sole executive body of the Company to the managing company;

· creation (liquidation) of branches and representative offices of the Company;

· transfer of maintenance of the register of shareholders to the registrar including approval of the contract with the registrar for maintenance of the register of shareholders;
· approval of internal local documents of the Company relating to the order of coordination regarding functional issues of the Company with other entities of the group;

· preliminary approval of actions and resolutions of the General Director of the Company and/or representatives of the Company upon representation of interests of the Company at meetings of shareholders (members) and in the Board of Directors of other organizations whose shareholder (member) is the Company and upon making resolution on behalf of the Company as a shareholder (member) of the subsidiary company with regard to the issues listed in this clause of the Regulation.
     The materials prepared with regard to such matters together with draft resolutions shall be given to the Secretary of the Board of Directors so that such materials would be agreed by the Chairman of the Board of Directors.
     8.4. The materials and draft resolutions indicated in clause 8.3 hereof must be presented by the Secretary of the Board of Directors to the Chairman of the Board of Directors for approval thereof not later than 7 days before the date of the meeting of the Board of Directors. They may be delivered in a scanned format via electronic mail.

     8.5. The Chairman of the Board of Directors shall within 2 days arrange for the materials and draft resolutions to be approved, finalizing them where necessary and shall return the materials to the Secretary of the Board of Directors for their circulation. Where necessary at the discretion of the Chairman of the Board of Directors the term of approval of the materials and draft resolutions may be extended for 2 more days, however, in any case the aggregate period of approval thereof may not exceed 4 days.

     If the Chairman of the Board of Directors delays approval of the above materials and draft resolutions for more than 4 days, they shall be deemed approved.

     8.6. The Secretary of the Board of Directors shall within the terms specified by clause 7.7 hereof arrange for the materials and draft resolutions regarding items on the agenda of the meeting of the Board of Directors to be provided to members of the Board of Directors against their signature or by electronic mail to electronic address of each member of the Board of Directors. In the event of the delay of approval of the materials and draft resolutions specified in clause 8.5. hereof such materials and draft resolutions may be presented to members of the Board of Directors at later date, however, not later than 3 days before the date of the meeting.
9. Holding of the Meeting of the Board of Directors
     9.1. Meetings of the Board of Directors shall be presided over by the Chairman of the Board of Directors.
     9.2. The meeting of the Board of Directors is quorate (quorum is secured) if more than half of elected members of the Board of Directors attend the meeting. Upon determination of the quorum and voting results on the items on the agenda written opinion of an absent member of the Board of Directors shall be taken into account.

     Written opinion of the member of the Board of Directors may contain his/her voting both on all items on the agenda of the meeting and on certain items.
     Upon determination of the quorum necessary for the meeting of the Board of Directors written opinions received prior to the beginning of the meeting of the Board of Directors and containing a voting option of the member of the Board of Directors regarding at least one item on the agenda shall be taken into account.

     Written opinion of the member of the Board of Directors shall be taken into account upon determination of voting results only with regard to those items on the agenda with regard to which such opinion provides voting option of the member of the Board of Directors.
     The Chairman of the Board of Directors or the Secretary of the Board of Directors shall announce the written opinion of the member of the Board of Directors who is absent at the meeting of the Board of Directors upon voting on the item on the agenda with regard to which such opinion has been given.
     If a member of the Board of Directors is present at the meeting of the Board of Directors his/her written opinion is not announced at the meeting and shall not be taken into account upon determination of the quorum and voting results.
     9.3. Written opinion shall be deemed to be duly presented under the following set of circumstances:

     9.3.1. Written opinion of the member of the Board of Directors who is absent at the meeting of the Board of Directors must contain as follows:

     - full business name of the Company and its registered address;

     - date, venue and time of the meeting of the Board of Directors;

     - agenda of the meeting;

     - formulations of the resolutions on the items on the agenda;

     - voting options on each item on the agenda expressed by formulations of “for”, “against”, “abstained”.

     Written opinion of the member of the Board of Directors may contain his/her voting both on all items on the agenda of the meeting and on certain items.

     9.3.2. Written opinion of the member of the Board of Directors must be signed by such member of the Board of Directors in person. For determination of the quorum and voting results on the items on the agenda written opinions received prior to the beginning of the meeting of the Board of Directors and containing voting option of the member of the Board of Directors on the item on the agenda shall be taken into account.
     Member of the Board of Directors who is unable to attend the meeting in person may attend the meeting of the Board of Directors by telephone or with the use of other means of communication. In this case vote of such member of the Board of Directors shall be taken into account upon determination of the quorum and vote results only if such member executes a written opinion in accordance with sub-clause 9.3.1 of clause 9.3 hereof. In cases provided for by this clause of the Regulation a written opinion of the member of the Board of Directors must be received by the Company within 2 (two) days from the date of the meeting of the Board of Directors.
     Written opinion of the member of the Board of Directors shall be taken into account upon determination of the quorum and vote results only with regard to those items on the agenda with regard to which such opinion provides voting option of the member of the Board of Directors.

     The Chairman of the Board of Directors must announce the written opinion of the member of the Board of Directors who is absent at the meeting of the Board of Directors before voting on the item on the agenda with regard to which such opinion has been given.
     If a member of the Board of Directors is present at the meeting of the Board of Directors his/her written opinion is not announced at the meeting and shall not be into account upon determination of the quorum and voting results.
     9.4. If the number of members of the Board of Directors becomes less than the number constituting the quorum specified in clause 9.2 hereof, the Board of Directors must make a decision to convene an extraordinary General meeting to elect new members of the Board of Directors of the Company. The remaining members of the Board of Directors may make decisions only on convening such extraordinary General meeting.
     9.5. The meeting of the Board of Directors may not consider matters not included in the agenda indicated in the notice which was sent to members of the Board of Directors except where all members of the Board of Directors other than exiting members attend the meeting and members of the Board of Directors do not have any objections in this regard.
     With the consent of all members of the Board of Directors present at the meeting of the Board of Directors consideration of certain items on the agenda of the meeting may be either postponed for a later date or such items may be excluded from consideration by the Board of Directors except where the Board of Directors must make a decision on the item of the agenda in accordance with applicable laws of the Russian Federation.
     Where necessary any meeting the Board of Directors may be postponed with the consent of all members of the Board of Directors present at the meeting except where the Board of Directors must make a decision within the terms as may be prescribed by applicable laws of the Russian Federation.

     By the decision of the majority of members of the Board of Directors present at the meeting, where necessary, the meeting of the Board of Directors to be held by personal attendance may resolve to adjourn such meeting for the period not exceeding 3 (three) business days.
     9.6. All resolutions of the Board of Directors shall be made by a simple majority of votes of members of the Board of Directors present at the meeting unless otherwise provided for by applicable laws of the Russian Federation and the Articles of Association of the Company.
     9.7. When deciding matters at the meeting of the Board of Directors each member of the Board of Directors has one vote. When the Board of Directors makes resolutions and the number of votes of members of the Board of Directors is equal, the Chairman of the Board of Directors shall have a casting vote. Acting Chairman of the Board of Directors shall not have a casting vote.
     9.8. If the agenda of the meeting of the Board of Directors contains matters, the quorum and resolution on which are determined by a different number of votes, then the quorum shall be determined for each item on the agenda. The meeting of the Board of Directors shall be held to consider the items of the agenda which are secured by the quorum.

     9.9. The delegation of the right to vote by any member of the Board of Directors to any third party, including the other member of the Board of Directors, shall not be allowed.

     9.10. A group of persons who may be invited to the meeting of the Board of Directors shall be determined by the Chairman of the Board of Directors at the suggestion of the General Director of the Company, and in absence of the Chairman of the Board of Directors shall be determined by Acting Chairman of the Board of Directors.
     9.11. The Board of Directors of the Company at the suggestion of its Chairman, members of the Board of Directors, General Director of the Company may resolve to hold closed meetings, including ordinary meetings of the Board of Directors which may consider certain matters without inviting any other persons other than members of the Board of Directors and the Secretary of the Board of Directors.
     9.12. At the end of each ordinary meeting the Board of Directors may determine the date and venue of the following ordinary meeting.

     9.13. By decision of Chairman of the Board of Directors of the Company the Board of Directors may make resolutions by postal voting (by written questionnaire sent to the members thereof). Postal voting may be carried out with regard to any matters falling within the competence of the Board of Directors.
     Voting by personal attendance is a preferable form of the meeting for considering the most significant matters (in particular, approval of annual business plans (budgets) of the Company, consideration of quarterly and annual reports of financial and operating activities of the Company, convening of the annual General meeting of the Company, preliminary approval of the annual report of the Company, proposing matters of reorganization or liquidation of the Company for consideration of the General meeting of shareholders of the Company, approval of major transactions of the Company, listing or delisting of Company’s shares, consideration of performance results of the Board of Directors).
     9.14. The questionnaire for postal voting shall be enclosed to the notice of the meeting of the Board of Directors to be held by postal voting which shall be circulated as prescribed by clause 7.16 hereof. The questionnaire for postal voting must contain the following details:
     - full business name of the Company and its registered address;

     - full name of the member of the Board of Directors;

     - form of the meeting of the Board of Directors;

     - place and date of completion of acceptance of questionnaires;

     - formulation of the each item put to the vote and voting options;

     - reference that the questionnaire must be signed by the member of the Board of Directors.

     The questionnaire must be signed by the member of the Board of Directors in person.
     Completed questionnaires shall be sent by members of the Board of Directors to the address indicated in the notice of the meeting of the Board of Directors as an address for acceptance of questionnaires for the name of the Secretary of the Board of Directors.
     Members of the Board of Directors shall be deemed to have attended the meeting by postal voting if they have delivered completed questionnaires not later than the acceptance closing date indicated in the notice of the meeting of the Board of Directors by postal voting. Completed questionnaires may be delivered by electronic mail with further delivery of the completed questionnaire bearing an original signature within 2 (two) days.
     The minutes shall be executed following the voting results not later than 3 days from the acceptance closing date.

     Resolutions passed by the Board of Directors by postal voting shall be sent to all members of the Board of Directors not later than seven days from the date of signing of the minutes of the meeting of the Board of Directors by sending copies of the minutes to the members.

     Before each meeting the Secretary of the Board of Directors shall register questionnaires for postal voting received by the Company.

10. Taking, Drawing Up, Execution and Distribution of the Minutes of the Meeting of the Board of Directors
     10.1 Minutes of all meetings of the Board of Directors shall be kept in the manner prescribed by this Regulation. Copies of the minutes shall be sent to all members of the Board of Directors not later than seven days from the date of signing thereof.
     The minutes of the meeting shall contain as follows:
· full business name of the Company and its registered address;

· date and venue of the meeting;
· persons attending the meeting and persons who have furnished their written opinions on the items on the agenda (who have delivered questionnaires if the meeting of the Board of Directors is held by postal voting);

· agenda of the meeting;

· matters put to the vote, and the voting results thereon;
· date of the minutes;

· if a special opinion of a member of the Board of Directors is received, information regarding existence of such opinion.
     If upon determination of the quorum and voting results on the items on the agenda a written opinion of a member of the Board of Directors, who is absent from the meeting of the Board of Directors, is registered, such written opinion on the items on the agenda received from a member of the Board of Directors shall be appended to the minutes of the meeting of the Board of Directors as an enclosure thereto.
     A special opinion received from of a member of the Board of Directors (if any) shall be appended to the minutes of the meeting of the Board of Directors as an enclosure thereto.

     10.2. The Secretary of the Board of Directors (if such resolution has been passed by the Chairman of the Board of Directors in the course of preparation for the meeting of the Board of Directors) shall arrange for the meeting of the Board of Directors to be recorded with the use of technical means.
     10.3. Minutes of the meeting shall be made by the Secretary of the Board of Directors not later than three days from the end of the meeting (if the version is accepted which allows to adjourn the meeting for three days) at least in two copies.
     10.4. Minutes of the meeting Board of Directors shall be signed by the Chairman of the Board of Directors (or acting Chairman of the Board of Directors) and by the Secretary of the Board of Directors (or acting Secretary of the Board of Directors) and shall be certified by the common seal of the Company.
     10.5. Minutes of meetings of the Board of Directors shall be kept at the place of registered address of the Company within the terms prescribed by applicable laws of the Russian Federation.

     Excerpts from the minutes of the meeting Board of Directors shall be given and signed by the Secretary of the Board of Directors or by the General Director of the Company and shall be certified by the common seal of the Company. The excerpt shall contain as follows:

     - full business name of the Company and its registered address;

     - date and number of the minutes of the meeting Board of Directors;
     - date, venue and time of the meeting (place and acceptance closing time for the questionnaires if the meeting of the Board of Directors is held by postal voting);

     - persons attending the meeting and persons who have furnished their written opinions on the items on the agenda (who have delivered questionnaires if the meeting of the Board of Directors is held by postal voting);

     - an item on the agenda in relation to which the excerpt is executed;

     - the resolution passed on the agenda and voting results thereon;
     - date of the excerpt;
     10.6. Minutes of the meetings and any enclosures thereto (other than the information whose presentation may be withheld in accordance with the provisions of the Articles of Association of the Company) must be made available for review of any shareholder of the Company at the registered address of the Company.

     Minutes of meetings of the Board of Directors must be provided by the Company within seven days from the date of receipt of corresponding request for review at the premises of the executive body of the Company. By request of the aforementioned persons, the Company must provide them with copies of the minutes of meetings of the Board of Directors. The fee charged by the Company for such copies shall not exceed the costs of preparation thereof.
     10.7. Resolutions recorded in the minutes shall be brought to the attention of the executives by way of excerpts from the minutes of meetings certified by the Secretary of the Board of Directors.
11. Committees of the Board of Directors
     11.1. An audit committee may be established for the preliminary consideration of matters relating to the control over the financial and operating activities of the Company.
     11.2. This committee consists of at least three independent members of the Board of Directors (independent directors). The Board of Directors shall make a decision on election of members of the Committee by a simple majority of votes of members of the Board of Directors present at the meeting. The Audit Committee must be presided over by an independent director.

     Additional requirements to the nominees to members of the Audit Committee shall be determined by the Regulation on the Audit Committee of the Board of Directors to be approved by the Board of Directors of the Company (the Regulation on the Audit Committee).
     11.3. Members of the Audit Committee may be elected an indefinite number of times.

     11.4. Functions, rights and obligations, the procedure for convening and holding of meetings of the Audit Committee shall be determined by the Regulation on the Audit Committee.

     11.5. The Audit Committee shall at times and in the manner prescribed by the Regulation on the Audit Committee provide the Board of Directors with the statement of performance.
     11.6. Where necessary the Board of Directors may resolve to form other permanent or temporary committees from members of the Board of Directors.
     11.7. Committees shall be advisory boards of the Board of Directors which may not act on behalf of the Board of Directors and do not have authoritative powers. The tasks facing each committee, the order of formation and activities thereof shall be determined by corresponding internal documents of the Company to be approved by the Board of Directors.
12. Payment of Remuneration to Members of the Board of Directors of the Company and Reimbursement of Expenses Relating to the Discharge of Duties of a Member of the Board of Directors
     12.1. The General Meeting may resolve that the members of the Board of Directors shall be remunerated for the work performed by them during their term of their office and/or reimbursed for the expenses associated with discharge of their duties of members of the Board of Directors.

     12.2. The General Meeting may resolve to pay remuneration to members of the Board of Directors who performed their duties during the reporting year.

     The remuneration of members of the Board of Directors shall be determined on the basis of the performance of the Company for the reporting period and may be fixed in a certain amount out of the net profit of the Company, however, not less than the annual average salary in the Company multiplied by the number of members of the Board of Directors unless otherwise resolved by the General meeting.
     The amount determined by the General meeting shall be distributed among members of the Board of Directors by the resolution of the Board of Directors on the basis of criteria to be established by the Board of Directors taking into account personal contribution of each member of the Board of Directors and the number of meetings which such member of the Board of Directors has attended and shall be paid as a lump sum.

     12.3. The General Meeting may resolve to reimburse for the expenses incurred by members of the Board of Directors in connection with their discharge of duties of members of the Board of Directors during the year following the reporting year. The General Meeting of Shareholders shall determine the amount of such reimbursement.
     12.4. After the General Meeting of Shareholders has made a positive decision with respect to the reimbursement of expenses incurred by members of the Board of Directors the Board of Directors shall by its resolution approve an estimate of such expenses to the extent of the amount allocated by the resolution of the General Meeting of Shareholders for such purposes.
     12.5. Remuneration of members of the Board of Directors who are employees of federal public authorities, public authorities of constituent entities of the Russian Federation and officers of local government bodies shall be paid in accordance with applicable laws of the Russian Federation, regulations of constituent entities of the Russian Federation and local government bodies.
     12.6. Payment of expenses hereunder shall be made only in the amount determined by the General meeting. 
     12.7. If there is no net profit following the results of the Company’s financial and operating activities for the year and/or resolution of the meeting of shareholders, remunerations of members of the Board of Directors shall not be paid and expenses shall not be reimbursed for.
13. Liability of Members of the Board of Directors
     13.1. Members of the Board of Directors of the Company shall be liable to the Company for losses inflicted by their wrongful actions (failure to act) in compliance with applicable laws of the Russian Federation and the Articles of Association of the Company.

     Members of the Board of Directors of the Company who voted against a decision that resulted in damages to the Company or who did not take part in voting shall not be held liable.
14. Procedure for approval of Alterations and Amendments to the Regulation on the Board of Directors

     14.1. The Regulation on the Board of Directors shall be approved by the General Meeting of the Company.

     14.2. Any resolutions amending or altering the Regulation on the Board of Directors shall be approved by the General Meeting of the Company.

     14.3. If laws of the Russian Federation change, norms of this Regulation shall remain in force to the extent they are not inconsistent with applicable laws of the Russian Federation until this Regulation has been brought to conformity with applicable laws.

	19 (nineteen) sheets have been bound and numbered

Chairman of the Board of Directors    signature  V.V. Danilov

Secretary of the Board of Directors    signature  M.V. Skorokhodov
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