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Regulations

On the general director
Open Joint Stock Company
Kuzbasskaya Toplivnaya Company

Kemerovo, 2011

I. General provisions
1. Regulations on the General Director.

This Regulation shall regulate the status, functions and powers of the General Director of Open Joint Stock Company Kuzbasskaya Toplivnaya Company (hereinafter referred to as the “Company”), the procedure for appointment and early termination of the General Director, as well as general responsibilities of the General Director and his communication with other management boards and officers of the Company to the extent that has not been provided for by the Articles of Association.

2. Terms and Definitions.

2.1
Terms and definitions used in this Regulation shall be applied within the meanings attributed to them in the laws of the Russian Federation on joint stock companies and securities, unless otherwise provided by this Regulation.

2.2
The following terms and definitions shall be used for the purposes of this Regulation:

“Auditor” - means an individual or an auditing firm that carries out audit of economic and business activities of the Company in compliance with the legal acts of the Russian Federation pursuant to the provisions of contracts entered into with them;

“General Director” means a sole executive body of the Company, who is responsible for day-to-day management of the Company;

“General meeting of shareholders” means the highest corporate body of the Company comprised of shareholders making resolutions by voting.

“Checkup Committee” means a Company’s body which is in charge of monitoring the business and financial activities of the Company;

“Board of Directors” means collective corporate body of the Company, which is formed by the General meeting of shareholders from individuals and which carries out general management of the Company’s business within the competence stipulated by federal laws and the Articles of Association;

“officers” mean persons discharging administrative, management and executive duties in the Company;

“confidentiality” means keeping the information of the Company and its business secret from third parties to the extent permitted by the laws of the Russian Federation; 

“loyalty” means the attitude of the General Director towards the Company where the General Director refrains from exceeding his powers and duties against the interests of the Company;

“employee” means any person who has entered into an employment agreement with the Company.
3. Status of the General Director.

3.1
The General Director shall carry out a day-to-day business of the Company.

3.2
The General Director shall report to the Board of Directors and the General meeting of shareholders.

3.3
The General Director may not simultaneously hold the position of the Chairman of the Board of Directors of the Company. 

3.4
The General Director may not be a member of the Checkup Committee of the Company.

3.5
The General Director shall not be entitled to perform any functions other than carrying out a day-to-day business of the Company.
3.6
Concurrent holding by the General Director of the positions pursuant to the terms of the employment and/or civil contract with any other company shall only be permitted with the prior consent of the Board of Directors of the Company. 

Positions in other companies shall mean the membership in the Board of Directors or acting as executives of such other companies. 

3.7
The prior consent of the Board of Directors of the Company to concurrent holding of management or executive positions in other companies by the General Director shall be given as a special resolution by the Board of Directors on such matter. Such issue shall be included into the agenda of the meeting of the Board of Directors apart from other items of the agenda.  

3.8
The resolution on such matter shall contain as follows:

3.8.1
full name of the company for which the consent to concurrent holding of a position is given;

3.8.2
a name of the position for which the consent to concurrent holding is given;

3.8.3
a period for which concurrent holding is sought;

3.8.4
other terms for the concurrent holding of such positions as the Board of Directors may think fit. 
3.9
The fact that the Board of Directors has take notice of the fact of concurrent holding of such positions, whether in connection with making resolutions on other matters by the Board of Directors falling within its authority or otherwise, shall not be deemed to constitute consent of the Board of Directors of the Company to concurrent holding by the General Director of position in other companies. 

3.10
This restriction shall not include cases of concurrent management or executive positions in other business companies which are subsidiaries or associates of the Company.

II. GOALS AND OBJECTIVES
4. Goals of the General Director.

The goals of the General Director shall include developing major areas of business of the Company, profit generation and ensuring that shareholders of the Company receive dividends.

5. Objectives of the General Director.

5.1
To achieve these objectives, the General Director shall meet the following objectives, which include as follows:

5.1.1
responsibility for day-to-day operations of the Company;

5.1.2
responsibility for the Company business conforming with the financial and economic plan;

5.1.3
execution of the resolutions of Board of Directors of the Company and the General meeting of shareholders in a reasonable, timely and effective manner.

III. GENERAL DIRECTOR
6. Rights, obligations and powers of the General Director.

6.1
The General Director shall arrange for the resolutions by the Company Board of Directors and the General meeting of shareholders to be executed.

6.2
The scope of the competence of the General Director shall include all matters of a day-to-day business of the Company other than reserved matters of the General meeting of shareholders and the Board of Directors of the Company.

6.3
The General Director shall act on behalf of the Company without a power of attorney and shall:

6.3.1
carry out day-to-day management of the Company;

6.3.2
be entitled to be the first to endorse financial documents;

6.3.3
dispose of the assets of the Company to ensure current operations of the Company as provided for by the applicable law and the Articles of Association;

6.3.4
represent interests of the Company in the Russian Federation and abroad;

6.3.5
issue powers of attorney to act on behalf of the Company;

6.3.6
approve the employee schedules of the Company, its subsidiaries and representative offices;

6.3.7
enter into and terminate employment contracts with the employees of the Company, including his deputies, Chief Accountant and managers of subdivisions, subsidiaries and representative offices;

6.3.8
pay gratuities to the employees of the Company and impose fees and fines on them as provided for by applicable law;

6.3.9
make transactions on behalf of the Company except as otherwise required by Federal Law On Joint Stock Companies and Articles of Association of the Company;

6.3.10
open and close settlement, currency and other accounts of the Company in any bank;

6.3.11
arrange for the accounting and financial statements of the Company to be maintained;

6.3.12
give orders and instructions which are mandatory for all the employees of the Company;

6.3.13
discharge other duties and take other actions relating to the current financial and business activities of the Company necessary for achieving the goals of the Company and ensuring a regular course of the Company operations subject to applicable law and the Articles of Association of the Company for the exception of the duties assigned to other Company executives by the Federal Law On Joint Stock Companies.

6.4
The General Director shall:

6.4.1
comply with the provisions Articles of Association of the Company, execute the resolutions of the General meeting of shareholders and the Board of Directors of the Company in a reasonable, efficient and timely manner;

6.4.2
be loyal to the Company;

6.4.3
act within his powers;

6.4.4
act in the interests of the Company in good faith and reasonably, in particular, when exercising his rights and discharging his duties provided for by the law, Articles of Association and internal documents and his employment contract display due care and prudence, which should be expected from a good manager in the same situation under the same circumstances;

6.4.5
act in the best interests of the Company as a whole rather than in the interests of individual shareholders, officers or other persons;

6.4.6
not later than within 10 days from the date of his appointment by the General meeting of shareholders of the Company give notice to the Board of Directors, the Checkup Committee and the Auditor of the Company of his interest in any transaction, in particular, shall submit the following information:

         - of corporations in which he holds, whether independently or jointly with his affiliated persons, 20 percent or more of voting shares (participatory interests, equity interests);

         - of corporate bodies where they hold any management or executive positions;

        - of any current or proposed transactions of the Company made known to him, in which he may be recognized as an interested party;

        - and also shall notify the above persons of any changes in the above information not later than five (5) days from the date when the General Director became known of such changes;

6.4.7
give written notice of his interest in the transaction to the Board of Directors of the Company, the Checkup Committee and the auditor, if he is interested in the transaction, to which the Company is or intended to be the party as well as in case of other conflict of interests of the General Director and the Company with respect to the   actual or proposed transaction before decision is made with regard to such transaction;

6.4.8
give written notice to the Board of Directors, the Checkup Committee and the Auditor of the Company of his holding of the Company securities and his intention to purchase and/or sell the securities of the Company not later than five (5) days from the date of corresponding event;

6.4.9
abstain from actions which may lead to a conflict of interest between him and the Company, and where any such conflict of interest does arise, promptly notify the Board of Directors through the Secretary of the Board of Directors of the Company;

6.4.10
not disclose and not use in his personal interests or in the interests of any third parties confidential or insider information of the Company in a manner set forth in the employment contract with the Company and subject to the provisions provide for by the Regulation on Insider Information of the Company;

6.4.11
assess risks and adverse consequences when making resolutions;

6.4.12
give prompt notice to the Company of all his affiliates, and of all changes in a list thereof;

6.4.13
abstain from adopting resolutions wherein he is an interested party; 

6.4.14
procure a prompt and complete payment of dividends declared;

6.4.15
ensure timely and full payment of remuneration to the members of the Board of Directors and compensation for losses incurred in connection with discharging of their duties;

6.4.16
attend the General meeting of shareholders and answer the questions asked by the members of the meeting;

6.4.17
furnish a report of his performance to the Board of Directors at least annually.

6.5
The General Director may not, directly or indirectly, receive gifts or any other benefits aimed at affecting his duties or decisions (with the exception of any souvenirs or any gifts having a symbolic meaning attributed by conventional social practices).

7. Documents of the General Director.

7.1
Resolutions of the General Director shall be adopted as orders and directions. 

7.2
Directions of the General Director shall be issued in written form only unless otherwise provided in this Regulation. 

7.3
Instructions of the General Director to employees of the Company may be given verbally with the exception of the instructions related to the assets of the Company. 

7.4
In other cases decisions of the General Director may be made verbally unless otherwise provided for by the Articles of Association or internal documents approved by the General meeting of shareholders or the Board of Directors. 

7.5
The General Director shall at any time submit copies of his orders to the shareholders of the Company and members of the Board of Directors in a manner and to the extent stipulated in the applicable law, Articles of Association and internal documents of the Company. 

8. Procedure for the appointment and early termination of the General Director.

8.1
Any individual, irrespective of whether or not he is a shareholder of the Company, who is in a full legal capacity and who is entitled to hold such position in compliance with the applicable law may be elected a General Director of the Company.

8.2
To discharge his duties, the General Director should be qualified to run the current business of the Company and shall:

8.2.1
have a higher education;

8.2.2
have professional experience within the scope of the business of the Company not less than five (5) years or work experience as an executive officer not less than five (5) years;

8.2.3
have impeccable business reputation.

8.3
The General Director may not be:    

8.3.1
person who has been disqualified as part of administrative penalty;

8.4
When electing the General Director the following factors, which negatively affect the reputation, shall be taken into account:

8.4.1
expunged records of his conviction or outstanding convictions regarding financial issues or a crime against public authority, public service or local authorities;

8.5
The General Director shall be elected by the General meeting of shareholders for the term of five years as provided for by the Articles of Association.

8.6
Any person who is a member, officer or other employee of any Company competing with the Company may not be elected a General Director.

8.7
Appointment of the General Director or his early termination shall be resolved by the General meeting of shareholders of the Company.

8.8
Provided a new General Director has not been elected for any reason (no nominee has been appointed subject to the terms and provisions of the Articles of Association, all nominees have been withdrawn, none of the nominees has secured the necessary votes, the elections have not been held due to an absence of a quorum at the General meeting of shareholder or for any other reason), the powers of the General Director shall be extended till the date of the election (re-election) of a new General Director.

8.9
In case of a temporary absence of the General Director, one of his deputies shall act as the General Director.

8.10
The powers shall be transferred by the respective order given by the Company.

8.11
The contract with the General Director may be early terminated by the resolution of the General meeting of shareholders on early termination of the General Director, by agreement of the parties and in the sole discretion of the General Director.

8.12
The General Director may at his discretion and at any time vacate his position by submitting a written notice to the Board of Directors no later than 1 (one) month prior to the expected date of termination of the contract. 

8.13
In case of being notified in writing of the early termination of the contract, the Board of Directors shall convene an extraordinary General meeting of shareholders. 

8.14
The powers of the General Director may be early terminated by the resolution of the General meeting of shareholders due to the following reasons:

8.14.1
being physically incapable of discharging his duties;

8.14.2
failure to comply with the provisions of the Articles of Association and execute the resolutions of the General meeting and the Board of Directors;

8.14.3
taking action (failure to act) entailing adverse consequences for the Company;

8.14.4
as otherwise provided for the Russian laws, including the Labor Code of the Russian Federation and the Articles of Association of the Company.

8.15
In case the General Director may not exercise his powers for any reason mentioned above, the Board of Directors shall appoint an alternate General Director until a new General Director has been elected. 

9. Liability of the General Director.

9.1
The General Director shall be liable for losses incurred by the Company and by shareholders by his wrongful actions (failure to act) to the extent and in a manner provided by the laws of the Russian Federation.

9.2
When determining the extent of the liability of the General Director normal operations or business risks shall be taken into account.

9.3
The General Director shall submit full and accurate information in a prompt manner as requested by the Board of Directors. The information so requested shall be submitted to the Secretary of the Board of Directors who shall bring it to the notice of the Chairman of the Board.

9.4.    The General Director shall be responsible before the Company for violation of provisions relating to use of confidential and proprietary information to the extent and in a manner provided by the laws of the Russian Federation.

IV. Procedure of approval of the Regulation, amendments and supplements.

10. Procedure for the approval of the Regulations on General Director.

10.1
This Regulation, amendments and supplements hereto shall be approved by the General meeting of shareholders.

10.2
The resolution shall be made by a majority of votes of shareholders, being holders of voting shares holders attending the General meeting of shareholders.

10.3
If in the event of any changes made to the laws and regulations of the Russian Federation any articles of this Regulation come into conflict with such laws and regulations, such article becomes null and void, and the General Director shall be governed by the laws and regulations of the Russian Federation until changes have been made to this Regulation.
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