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1. GENERAL PROVISIONS
1.1. The Regulations is an internal document of the Open joint stock company
“Interregional distribution grid company of the South” (hereinafter — Company)
determining the procedure for the Management Board establishing, time and
procedure for convocation and conduct of meetings of the Management Board as
well as the procedure for the adoption of decisions by the Management Board.
1.2. The Regulations have been developed in accordance with the Civil Code of
the Russian Federation, the Federal Law “On Joint Stock Companies”, other
regulatory legal acts of the Russian Federation and the Company’s Charter.
1.3. The Company’s Management Board being the collective executive body shall
perform its activities for the benefit of the Company, be guided by the decisions of
the General meeting of shareholders and the Company’s Board of Directors and
shall act in accordance with the Legislation of the Russian Federation, the
Company’s Charter, other internal documents of the Company and these
Regulations.
1.4. The Company’s Management Board shall respond for the practical
implementation of goals, development strategy and policy of the Company and
shall provide guidance for the Company’s current activities within the competence
stipulated by the Company’s Charter, decisions of the General meeting of
shareholders and the Company’s Board of Directors.
The main tasks of the Company’s Management Board shall be as follows:
— ensuring the observance of rights and legal interests of the Company’s
shareholders;
— preparation of proposals on the development strategy of the Company;
— implementation of the Company’s financial-economic policy, proposing
solutions on the most important issues of current economic activity hereof and
coordination of hereof subdivisions operation;
— increasing the efficiency of internal control and risks monitoring systems;
— ensuring the achievement of high return level on the Company’s assets and

maximum profit arising from the Company’s activity.



2. PROCEDURE FOR MANAGEMENT BOARD FORMATION
2.1. Election of the Management Board members and early termination of their
powers shall be carried out by a decision of the Company’s Board of Directors.
2.2. Director General of the Company shall nominate the candidatures of the
Management Board members for consideration of the Board of Directors in the
amount equal to the number of the Management Board members as provided for in
the Charter or by a decision of the Company’s Board of Directors except for
Director General’s own candidature.
In case of rejecting by the Company’s Board of Directors of the candidatures to the
Company’s Management Board proposed by the Director General, the Company’s
Board of Directors shall be authorized to elect to the Management Board the
candidatures proposed by a member (members) of the Company’s Board of
Directors.
2.3. The candidate is considered to be elected to the Management Board if the
Board of Directors members participating in the meeting have voted for the
candidate by a majority vote.
2.4. The Company shall conclude an employment contract with the members
elected to the Management Board.
The employment contract in the Company’s name shall be signed by the
Chairperson of the Company’s Board of Directors or by a person authorized by the
Company’s Board of Directors.
The terms of the employment contract including those concerning the term of
office shall be determined by the Company’s Board of Directors or by a person
authorized by the Company’s Board of Directors to exercise the rights and duties
of the employer in the Company’s name in relation to the members of the
Company’s Management Board.
2.5. The Board of Directors shall be authorized to terminate the powers of any
member of the Management Board and cancel a contract at any time. This
provision shall be an indispensable condition of the employment contract

concluded between the Company and a member of the Management Board.



2.6. The termination of powers of the Management Board member shall not
entail the dismissal from the position held in the Company.
2.7. The dismissal of a person from the position held in the Company shall not
give grounds for the termination of the aforementioned person’s authorities as a
member of the Company’s Management Board and for the termination of the
employment contract with the person.
2.8. If the number of the Management Board members is less than the amount
making a quorum for holding the meeting stipulated by the present Regulations
and the Company’s Charter, the CEO shall propose the candidatures of new
Management Board members instead of the excluded ones for consideration of the
Board of Directors.
2.9. A member of the Management Board can resign from the membership in
Management Board by filing an application in accordance with the legislation in
the name of the Chairperson of the Company’s Board of Directors.

3. RIGHTS, DUTIES AND RESPONSIBILITY OF THE MANAGEMENT

BOARD MEMBERS

3.1. MANAGEMENT BOARD MEMBERS
3.1.1. Rights and duties of the Management Board members are established by the
legislation of the Russian Federation, the Company’s Charter and the employment
contract concluded by each of them with the Company.
3.1.2. The Management Board members shall be entitled to:
1) decide the issues concerning the supervision over the Company’s current
activity being a part of the Company’s collective executive body;
2) receive the information about the Company’s activity in full volume, review the
constituent, regulatory, accounting, accountable, contractual and other documents
of the Company;
3) answer the inquiries, make the statements, submit the proposals on the agenda
items of the Management Board meeting;
4) make written proposals on the formation of the plan of the Management Board

operation, agenda of the Management Board meeting;



5) demand to convene a meeting of the Company’s Management Board;

6) express disagreement with the Management Board decisions in writing and
bring it to the notice of the Company’s Board of Directors;

7) exercise other rights stipulated by the Russian Federation legislation, the
Company’s Charter and employment contract, concluded by each of them with the
Company.

3.1.3. Management Board members shall be obliged to:

- participate in the meetings of the Company’s Management Board,;

- implement the decisions and orders of the General meeting of shareholders, the
Board of Directors and the Company’s Management Board, to adhere to the
requirements of the Charter and the Company’s internal documents;

- act for the benefit of the Company, to exercise the rights and perform the duties
in point of the Company reasonably and in good faith;

- inform Board of Directors, Auditing Committee and Auditor of the Company in
writing every three months within 15 days after the quarter beginning about data
on:

a) legal entities where a member of the Management Board holds singly or jointly
with the affiliated person (persons) 20 or more percent of the voting shares
(fractions, interests);

b) legal entities in the management bodies of which a member of the Management
Board holds a post;

c) concluded or prospective transactions about which a member of the
Management Board knows and in which he/she can be recognized as interested.

- fifteen days before the moment of conclusion to inform the Company’s CEO and
the Company’s Board of Directors on the prospective transactions in the
conclusion of which a member of the Management Board can be recognized as
interested,;

- not to disclose information containing official secrecy and commercial secret of

the Company.



3.1.3. Holding more than one office by the Management Board members in the
management bodies of other organizations as well as other gainful occupations in
other organizations shall be allowed only by approbation of the Company’s Board
of Directors.

3.1.4. Rights and duties of the employer in the Company’s name in relation to the
members of the Company’s Management Board shall be performed by the Board
of Directors or by a person authorized by the Company’s Board of Directors.

3.1.5. Management Board members shall be responsible to the Company for the
losses inflicted to the Company due to their faulty actions (failure to act) in
accordance with the current legislation.

At the same time the Management Board members who have voted against the
decision which has entailed the Company’s losses or the members who have not
participated in voting shall not bear responsibility.

3.2. CHAIRPERSON OF THE MANAGEMENT BOARD

3.2.1. The Management Board activity shall be organized by the Chairperson of
the Company’s Management Board who is the Company’s CEO by virtue of
position.

3.2.2. The Chairperson of the Company’s Management Board shall:

1) submit the proposals on the appointment to the post of the Management Board
members for consideration of the Company’s Board of Directors;

2) convene the Management Board meetings:

- fix the date, place and time of holding the Management Board meeting,

- adopt the agenda,

- determine the list of persons invited to participate in the discussion of separate
agenda items of the Management Board meeting;

- determine the list of information (materials) submitted to the Management Board
members when preparing for a meeting of the Management Board,;

- determine the text and wording of a questionnaire (at absentee voting),

3) preside over the Management Board meetings;

4) sign the minutes of Management Board meetings;



5) arrange Management Board operation and ensure the adherence to the
requirements of the Russian Federation legislation, the Company’s Charter, the
present Regulations when the Management Board carries out its activity;
6) perform other actions specified in the present Regulations.
3.3. DEPUTY CHAIRPERSON OF THE MANAGEMENT BOARD
3.3.1. If the Chairperson is temporarily absent, his/her duties shall be performed by
the Chairperson of the Management Board.
3.3.2. Deputy Chairperson of the Management Board shall be elected at the first
meeting of the Management Board from among the Management Board members
by a majority vote of the total number of elected members of the Company’s
Management Board and shall fulfill the duties till the expiration of the term of
office as a member of the Management Board.
3.3.3. The Management Board shall be authorized to reelect the Deputy
Chairperson of the Management Board at any time.

4. THE SECRETARY OF THE MANAGEMENT BOARD
4.1. The Secretary of Management Board shall perform the duties related to the
organizational and informational support of the operation of the Company’s
Management Board.
4.2. Secretary of Management Board shall be appointed by the Chairperson of the
Management Board from among the Company’s workers. The Chairperson of the
Management Board shall be authorized to appoint a new Secretary of the
Management Board at any time.
The position of the Secretary of the Management Board can be stipulated in the
Company’s staff list.
4.3. Secretary of the Management Board shall:
1) ensure the preparation of materials for consideration at the Management Board
meetings;
2) draw up the draft plan of the Management Board operation no later than a month

before the beginning of a quarter to be planned,;



3) submit as the need arises the proposals on defining more precisely the plan of
the Management Board operation;
4) inform the Management Board members on the holding of the Management
Board meeting by submitting the notice, agenda of the meeting and materials for it;
5) cooperate with the Company’s Corporate Secretary and the Secretaries of the
Committees of the Company’s Board of Directors with the aim of coordinating the
activity of the Management Board, the Company’s Board of Directors and the
Committees of the Company’s Board of Directors;
6) carry out organizational and technical maintenance of the Management Board
meetings;
7) maintain the nomenclature of files of the Management Board;
8) exercise control over the implementation of the Management Board decisions
and inform the Management Board on the implementation of the adopted
decisions;
9) prepare the drafts of some documents and decisions of the Management Board
on the instructions of the Chairperson of the Management Board (Deputy
Chairperson of the Management Board);
10) draw up the minutes of the Management Board meetings;
11) bring the voting results and information on the adopted decisions to the notice
of the Management Board members;
12) bring to the performers the decisions approved by the Management Board by
submitting the excerpts from the minutes of the Management Board meetings
signed by the Management Board,;
Secretary of the Management Board shall be obliged to perform other actions
stipulated by the present Regulations.
4.4. Secretary of the Management Board shall bear responsibility for the quality
of drawing up the excerpts from the Management Board minutes as well as for the
discharging of other obligations specified in the present Regulations.

d. WORK ARRANGEMENT OF MANAGEMENT BOARD



5.1. Management Board meetings shall be held in accordance with the Plan of
Operation and also when the need arises but at least once a month.

5.2. Plan of the Management Board operation shall include:

1) the issues subject to consideration at the meetings of the Company’s
Management Board in the current year (quarterly);

2) the schedule of the Management Board meetings;

3) the list of persons (Company’s management bodies) responsible for the
preparation of issues for consideration at the Management Board meetings.

5.3. The Plan of the Management Board operation shall be drawn up and submitted
for consideration of the Management Board by the Chairperson of the Company’s
Management Board.

The Plan of Operation shall be approved every three months by the Company’s
Management Board by a majority vote of the Management Board members
participating in voting.

5.4. Plan of the Management Board operation shall be formed taking into account
the decisions of the General meeting of shareholders, the Board of Directors, the
Auditing Committee, the Auditor, the suggestions of the CEO, members of the
Company’s Management Board, heads of subdivisions and services of the
Company.

5.5.  On the proposal of the Chairperson and the Management Board members the
alterations and additions can be introduced in the approved Plan of the
Management Board operation. Such alterations and additions shall be approved by
the Company’s Management Board.

5.6. Management Board meetings shall be convened by the Chairperson and in
case of their absence — by the Deputy Chairperson of the Management Board:

- in accordance with the Plan of Operation of the Management Board;

- on the initiative of the Chairperson of the Management Board or one of the
Management Board members;

- by a decision of the Company’s Board of Directors, the Auditing Committee, the
Company’s Auditor.



5.7. Agenda of the Management Board meeting shall be drawn up on the basis of
the Plan of the Management Board operation as well as on the basis of decisions of
the General meeting of shareholders, the Board of Directors, the Auditing
Committee, the Company’s Auditor, the suggestions of the CEO and members of
the Company’s Management Board.

5.8. Competence of Management Board shall be specified in the Company’s
Charter.

5.9. For the purpose of ensuring the effective operation of the Company’s Board of
Directors and adopting the deliberate and reasoned decisions by the Board of
Directors the Company’s Management Board shall preliminarily consider, draw up
and submit to the Board of Directors the recommendations on the following issues
that fall within the competence of the Company’s Board of Directors:

1) determination of the priority directions of the activity and strategy of the
Company;

2) putting the following items on the agenda of the General meeting of the
Company’s shareholders:

- increasing of the Company’s authorized capital by increasing the asset value or
by means of placement of additional shares;

- taking the decision about the placing of the Company’s bonds converted into the
shares and other equity securities converted into the shares;

- paying (declaring) of dividends proceeding from the results of the first quarter,
half year, nine months of the financial year;

3) placing of bonds and other equity securities by the Company with the exception
of cases stipulated by the Federal Law “On Joint Stock Companies” and the
Company’s Charter,

4) approval of the decisions on the securities issue, the prospectus, the report on
the results of securities issue, reports on the results of acquisition of shares of the
Company’s shareholders, reports on results of paying off the shares, reports on
results of making demands by the Company’s shareholders for the redemption of

shares held by them;



5) fixing the quantum (pecuniary valuation) of estate, issue price and repurchase
price of equity securities in the cases stipulated by the Federal Law “On Joint
Stock Companies” and the Company’s Charter;

6) acquisition of shares, bonds and other securities placed by the Company in the
cases stipulated by the Federal Law “On Joint Stock Companies”;

7) alienation (selling) of the Company’s shares that are at the Company’s disposal
as a result of their acquisition or repurchase from the Company’s shareholders as
well as in other cases stipulated by the Federal Law “On Joint Stock Companies”;
8) recommendations on the amount of a dividend on shares and the procedure for
hereof payment;

9) approval of the Company’s internal documents specifying the procedure for
raising and use of the Company’s funds;

10) taking a decision on the use of the Company’s funds; approval of the estimates
of using the funds of special-purpose funds and consideration of the execution of
estimates of using the funds of special-purpose funds;

11) confirmation of the target measures (adjusted measures) of key performance
indicators (KPI) of the Company and reports on their achievement;

12) extending of the Company and opening of the Company’s representative
offices, their closing down, approval of the Regulations on the branches and
representative offices;

13) preliminary approval of transactions connected with transfer of the Company’s
property without compensation or property interest (demands) to itself or to a
third-party; transactions connected with the release from property obligation
towards itself or a third-party; transactions connected with gratis rendering of
services (works performance) by the Company for the third-parties in the cases
(amounts) stipulated by separate decisions of the Company’s Board of Directors,
and taking decisions to conclude these transactions by the Company in the cases
when the aforementioned cases (amounts) have not been specified;

14) determination of the Company’s credit policy concerning the lending of money

by the Company, conclusion of credit contracts and contracts of a loan, making



bails, assuming liabilities on bills of exchange (passing the promissory and transfer
notes), putting the property in pledge and taking decisions on the execution of the
specified transactions by the Company in the cases when the procedure for
decision-making in relation to them has not been stipulated by the Company’s
credit policy;

15) preliminary approval of transactions which can entail the liabilities expressed
in foreign currency (or liabilities the amount of which is connected with foreign
currency), in the cases and amount determined by separate decisions of the
Company’s Board of Directors, and also if the specified cases (amount) have not
been determined by the Company’s Board of Directors;

16) adoption of decisions about the Company’s participation in other organizations
(about joining an active organization or establishing a new one, including the
reconciliation of the articles of association), and about the purchase, alienation and
encumbering of shares and fractions in the organizations’ authorized capitals in
which the Company has a share, the change of ownership interest in the authorized
capital of the corresponding organization and termination of the Company’s
participation in other organizations;

17) determination of the position the Company (Company’s representatives)
adheres to including the instruction to participate or not to participate in voting on
agenda items, to vote “for”, “against”, “abstained” on the draft decisions, on the
following agenda items of the General meetings of shareholders (participants) of
subsidiaries and associated companies of the Company (hereinafter referred to as
SAC) (with the exception of cases when the functions of the general meetings of
subsidiaries and associates shareholders are performed by the Company’s Board of
Directors), and meetings of the SAC Board of Directors (with the exception of the
issue of the adoption of the agenda of the general meetings of the shareholders of
subsidiaries and associates when the functions of the general meetings of the
shareholders of subsidiaries and associates are performed by the Company’s Board

of Directors):



a) on determination of the agenda of the general meeting of the shareholders
(participants) of subsidiaries and associates;

b) on reorganization, closing down of the subsidiaries and associates;

c) on determination of the quantitative composition of the Board of Directors of
subsidiaries and associates, nomination and election of hereof members and early
termination of their powers;

d) on determination of the number, par value, category (type) of the declared
shares of subsidiaries and associates and rights granted by these shares;

e) on placement of the securities of subsidiaries and associates converted into the
ordinary shares;

f) on splitting, consolidation of the shares of subsidiaries and associates;

g) on approval of major transactions made by the subsidiaries and associates;

h) on participation of the subsidiaries and associates in other organizations (on
joining an active organization or establishing a new one) as well as on the
purchase, carve-out and encumbering of shares and fractions in the organizations’
authorized capitals in which the subsidiaries and associates have a share, the
change of ownership interest in the authorized capital of the corresponding
organization;

1) on conclusion of transactions by the subsidiaries and associates (including
several interrelated transactions) connected with the alienation or the possibility to
alienate property making up the fixed assets, intangible assets, construction in
progress which are used to produce, transmit, execute dispatching, distribute
electric and heat energy in cases (amount) determined by the procedure for
cooperation of the Company with the organizations in which the Company
participates approved by the Company’s Board of Directors;

j) on making alterations and additions in the articles of association of the
subsidiaries and associates;

k) on determination of the procedure for emolument payment to the members of
the Board of Directors and the Auditing Committee of the subsidiaries and

associates;



18) determination of the position the Company (Company’s representatives)
adheres to on the following agenda items of the meetings of the Board of Directors
of subsidiaries and associates (including the instruction to participate or not to
participate in voting on agenda items, to vote “for”, “against”, “abstained” on the
draft decisions):

a) on determination of the SAC representatives’ position on the agenda items of the
general meeting of shareholders (participants) and of the Board of Directors
meetings of subsidiaries and associates of the SAC, concerning the making
(approval) of transactions (including several interrelated transactions) connected
with property alienation or the possibility to alienate the property making up the
fixed assets, intangible assets, construction in progress which are used to produce,
transmit, execute dispatching, distribute electric and heat energy in cases (amount)
determined by the procedure for cooperation of the Company with the
organizations in which the Company participates approved by the Company’s
Board of Directors;

b) on determination of the SAC representatives’ position on the agenda items of
the general meeting of shareholders (participants) and of the Board of Directors
meetings of subsidiaries and associates of the SAC producing, transmitting,
executing the dispatching, distributing electric and heat energy, on reorganization,
liquidating, increasing of the authorized capital of these companies by increasing
the par value of shares or by placement of additional shares, securities, converted
into the ordinary shares;

19) determination of the election procedure and confirmation of the candidacy of
the independent valuer (valuers) to determine the value of shares, property and
other assets of the Company in cases stipulated by the Federal Law “On Joint
Stock Companies”, the Company’s Charter and also by the separate decisions of
the Company’s Board of Directors;

20) preliminary approval of the collective contract, agreements, concluded by the

Company within the scope of governing the social and labour relations.



5.10. The issues falling within the competence of the Company’s Board of
Directors that have been specified in item 5.9 of the present clause shall be
submitted for preliminary consideration to the Company’s Management Board:

- if they have been included in the Plan of Operation approved by the Company’s
Board of Directors;

- on the CEO’s initiative for the purpose of ensuing convocation of a meeting of
the Company’s Board of Directors to examine these issues;

- in case of submission by the Company’s Corporate Secretary of the notice and
materials for the regular meeting of the Company’s Board of Directors to the
Management Board.

5.11. In the course of preliminary examination of the issue falling within the
competence of the Board of Directors approved by the Plan of the Board of
Directors operation or on the initiative of the Company’s CEO, the
recommendations of the Management Board on this issue shall be submitted to the
Company’s Corporate Secretary no later than 11 (Eleven) working days before the
date of holding the meeting of the Company’s Board of Directors in the agenda of
which this item has been included.

In the course of preliminary examination of the issue falling within the competence
of the Board of Directors in accordance with the notice and materials received
from the Company’s Corporate Secretary a decision (recommendations) of the
Management Board shall be submitted to the Company’s Corporate Secretary
during 3 (Three) working days as of the moment of holding the Management
Board meeting at which the corresponding item has been examined but no later
than 4 (Four) working days before the date of holding the Board of Directors
meeting.

In cases where the issues specified in item 5.9 of the present clause that fall within
the competence of the Company’s Board of Directors are also subject to
preliminary consideration of a committee of the Company’s Board of Directors,
decisions (recommendations) of the Management Board in relation to them shall be

submitted to the corresponding committee of the Company during 3 (Three)



working days from the moment of holding the Management Board meeting at
which the corresponding item has been examined but no later than 4 (Four)
working days before the date of holding the meeting of the committee.

Chairman of the Company’s Management Board shall take all possible measures
ensuring the timely holding of the Management Board meeting to adopt the
decisions (draw up recommendations) in accordance with item 5.9 of the present
clause and timely submission to the Company’s Board of Directors as well as in
the case stipulated by the third paragraph of item 5.11 of the Regulations, to the
committees of the Board of Directors.

5.12. Management Board meetings shall be held in the form of joint attendance of
the Management Board members (on-site form) or in the form of absentee voting
(off-site form).

By order of the Chairman of Management Board, visiting meetings of the
Company’s Management Board can be held.

5.13. Management Board shall be rendered competent if no less than a half of the
elected members of the Management Board participate in the meeting (in the
absentee voting).

5.14. All the decisions shall be taken by the Management Board by a simple
majority of votes of the Management Board members who are present at the
meeting (participating in the absentee voting).

5.15. When deciding the issues each member of the Management Board shall have
one vote. The transfer of a vote form one member of the Management Board to any
other member of the Management Board as well as to other persons shall not be
allowed.

In case of equality of votes of the Management Board members the vote of the
Chairman of the Management Board shall be the deciding one.

5.16. In case of disagreement with the adopted decision on the agenda item (items)
of the Management Board meeting, a member of the Management Board
participating in the meeting shall be entitled to set forth his/her position on this

item (items) in writing. Such written opinion of the Management Board member



shall be enclosed to the Minutes of the corresponding meeting of the Company’s
Management Board.

6. PROCEDURE FOR CONVENING AND HOLDING OF THE
MANAGEMENT BOARD MEETINGS IN THE FORM OF JOINT
ATTENDANCE
6.1. Notification of the Management Board members on the place, date, time and
agenda of the Management Board meeting shall be submitted to the Management
Board members 2 (Two) working days before holding the aforementioned meeting.
6.2. Notice of holding the Management Board meeting in the form of joint

attendance shall contain:

- full company name and location;

- agenda of the Management Board meeting;

- date, time and place of holding the Management Board meeting;

- list of information (materials) submitted to the Management Board members in
the course of preparation for the meeting.

6.3. Notice on holding the Management Board meeting shall be prepared by the
Secretary of the Management Board and signed by the Chairperson and in cases
stipulated by the present Regulations the notice shall be signed by the Deputy
Chairperson of the Management Board.

Notice on holding the Management Board meeting shall be submitted to the
Management Board members simultaneously with all necessary materials
(information) and a draft decision on the agenda items of the meeting.

6.4. The issues included in the agenda of the Management Board meeting shall
be examined at the Management Board meetings.

In exceptional cases at the Management Board meetings held in the form of joint
attendance the issues that have not been included in the agenda can be examined if
the consideration of this item is unanimously approved by all the Management

Board members present at the meeting and if the quorum is present.



6.5. Management Board meetings shall be chaired by the Chairperson and if
he/she is absent — the Deputy Chairperson of the Management Board in accordance
with item 3.3.1 of the present Regulations.

6.6. Secretary of Management Board shall determine whether the quorum
necessary for holding the Management Board meeting is present, and the
Chairperson of the Management Board shall inform the present participants on the
presence of the quorum and read out the agenda of the Management Board
meeting.

6.7. Consideration of the agenda items of the Management Board meeting shall
include the following stages:

1) a report on the agenda item made by a member of the Management Board (an
invited person);

2) discussing of the agenda item;

3) proposals on the wording of a decision on the agenda item; 4) voting on the
agenda item;

5) counting of votes, summarizing and reading out of preliminary voting results
(without taking into account the written opinions of the Management Board
members absent at the meeting).

At the Management Board meeting held in the form of joint attendance of hereof
members the information of Secretary of the Management Board on the
implementation of the Management Board decisions earlier adopted shall be heard.
6.8. In case of presence of no less than a half of the Management Board members
at a meeting the voting results on the agenda items shall be determined taking into
account the written opinions of members of the Company’s Management Board
absent at the Management Board meeting according to the procedure stipulated by
the present Regulations.

6.9. On a day of holding the Management Board meeting the Secretary of the
Management Board shall draw up a questionnaire proceeding from the voting
results at the meeting according to the form specified in Appendix 1 to the present

Regulations signed by the Chairperson of the Management Board (and if he/she is



absent — by the Deputy Chairperson of the Management Board) which shall be
submitted in the original or by means of facsimile communication (with the
ensuing submission of the original questionnaire at the address stated in the
questionnaire) to the members of the Company’s Management Board absent at the
aforementioned meeting.

6.10. When filling in the questionnaire a member of the Management Board shall
leave uncrossed only one possible voting variant (“for”, “against”, “abstained”) on
each draft decision on each item. The filled in questionnaire shall be signed by the
Management Board member, his/her family name and initials shall be specified.
6.11. Filled in and signed questionnaire shall be submitted by a member of the
Management Board no later than the day following the meeting holding to the
Secretary of the Management Board in the original or by means of facsimile
communication with the ensuing submission of the original questionnaire at the
address stated in it.

6.12. Questionnaire the filling in of which fails to meet the requirements specified
in item 6.10 of the present Regulations shall be nullified (in case of non-
observance of the requirements for filling in the voting variants it shall be nullified
only in relation to the corresponding issue) and shall not be taken into account in
the vote count.

The questionnaire received by the Company upon the expiration of the term stated
in it shall not be taken into account when counting the votes and summarizing the
voting results.

6.13. On the basis of voting results of the meeting and questionnaires received
from the Management Board members, the Secretary of the Management Board
shall summarize the voting results on the agenda items and draw up the minutes of
the Management Board according to the procedure established by the present
Regulations.

1. PROCEDURE FOR TAKING DECISIONS BY ABSENTEE VOTING
7.1.  Decision of the Company’s Management Board on the issues that fall within

its competence can be taken by absentee voting (by means of questionnaires).



7.2. To take a decision by the Management Board by absentee voting (by means
of questionnaires) the notice of holding the absentee voting on the agenda items,
materials (information) and draft decisions on the items included in the agenda
shall be submitted to each member of the Management Board no later than 3
(Three) business days before the deadline for the receipt of questionnaires for
absentee voting.

7.3.  Notice on holding the absentee voting shall contain:

- full company name and location;

- agenda of the Management Board meeting;

- instruction that the absentee voting shall be held by filling in a questionnaire;

- date and time of the deadline for the receipt of questionnaires for absentee voting;
- list of information (materials) submitted to the Management Board members
when preparing for the meeting.

7.4. Management Board members shall be entitled to submit their proposals and
(or) comments concerning the suggested draft decisions of the Management Board
on the issues put to the absentee vote no later than 2 (Two) business days before
the deadline for voting questionnaires receipt specified in the notice of holding the
absentee voting.

7.5. Secretary of Management Board shall draw up a questionnaire for absentee
voting taking into account the proposals and (or) comments received in relation to
the suggested draft decisions of the Management Board on the agenda items
according to the form specified in Appendix 2 to the present Regulations. If a
member (members) of the Management Board has (have) changed the wording of
draft decisions on the agenda item (items), the Secretary of the Management Board
shall be obliged to include in the questionnaire all the draft decisions on such item
(items) suggested by a member (members) of the Management Board.

7.6. Secretary of the Management Board shall submit a questionnaire for absentee
voting to the Management Board members at least 1 (One) working day before the
deadline for the receipt of questionnaires specified in the notice of holding the

absentee voting in the original or via facsimile communication.



7.7. Questionnaire shall contain:

- full company name and location;

- the agenda items;

- voting variants;

- date and time of the deadline for questionnaires receipt;

- address to send the filled in questionnaires.

7.8. When filling in a questionnaire for absentee voting a member of the
Management Board shall leave uncrossed only one possible voting variant on each
draft decision on each item (“for”, “against”, ‘“abstained”). A filled in
questionnaire shall be signed by a member of the Management Board and shall
include the family name and initials.

7.9. Questionnaire the filling in of which does not meet requirements specified in
item 7.8 of the present Regulations shall be nullified (if the requirements for filling
in the voting variants have not been satisfied, it shall be nullified only in relation to
corresponding item) and shall not be taken into account when determining a
quorum necessary for taking a decision by absentee voting and shall not be taken
into account in votes count.

7.10. Filled in and signed questionnaire shall be handed over by a member of the
Management Board to the Secretary of the Management Board within the period,
specified in the questionnaire, or shall be submitted via facsimile communication
with the subsequent submission of the original questionnaire to the address,
specified in the questionnaire.

Management Board members whose questionnaires have been received by the
Secretary of the Management Board prior to the deadline for the questionnaires
receipt shall be regarded as members participating in absentee voting.

7.11. The presence of quorum necessary to take decisions by holding the absentee
voting shall be determined on the basis of questionnaires filled in and signed by the
Management Board members that have been received by the Company within the

period specified in the notice of holding the absentee voting.



On the basis of the received questionnaires the Secretary of the Management Board
shall summarize the results of absentee voting on the agenda items and draw up the
minutes of the Management Board according to the procedure stipulated by the
present Regulations.
8. MINUTES OF MANAGEMENT BOARD MEETING
8.1. The minutes of the meeting of the Company’s Management Board drawn up
on the basis of the results of the Management board meeting (absentee voting
results) shall be prepared and signed during 2 (Two) business days after the
meeting by the Chairperson and the Secretary of the Management Board who bear
responsibility for the accuracy of drawing up the minutes.
8.2. Minutes of the Management Board meeting shall contain:
- full company name;
- form of holding the meeting (joint attendance or absentee voting);
- venue and time of holding the meeting (summarizing the voting results);
- list of the Management Board members present at the meeting (participating in
the absentee voting) as well as the list of invited persons;
- information on the presence of quorum;
- agenda of the meeting;
- issues put to the vote and roll-call voting results;
- overview of reports and speeches of persons participating in the meeting (when
holding the meeting in the form of joint attendance);
- adopted decisions.
8.3.Minutes of meetings of the Company’s Management Board shall be available
for each member of the Board of Directors, a member of the Auditing Committee
(auditor), the Company’s Auditor, the Company’s CEO, shareholders (a
shareholder) holding more than 25 percent of the Company’s voting shares to
become familiar with.
9. CONTROL OVER IMPLEMENTATION OF MANAGEMENT BOARD
DECISIONS



9.1. Decisions adopted by the Management Board shall be brought to the notice
of the Management Board members in written form by submitting the copy of the
minutes of the Management Board meeting no later than during 3 (Three) working
days from the moment of signing the minutes.
9.2. Management Board decisions shall be brought to the notice of executing
officers by extracts from the minutes of the Management Board meeting signed by
the Secretary of the Management Board and certified by the Company’s seal.
9.3. Control over the implementation of the Management Board decisions shall
be exercised by the Secretary of the Management Board.

10. FINAL PROVISIONS
10.1. Regulations on the Management Board shall be approved by the General
meeting of the company’s shareholders.
10.2. Alterations and additions shall be introduced to the present Regulations by
the General meeting of the Company’s shareholders.
10.3. If as a result of changing the legislation and regulatory acts of the Russian
Federation some clauses of the present Regulations contradict it, these clauses shall
be regarded as invalid, and the Management Board shall be guided by the
legislation and regulatory acts of the Russian Federation till the moment of

introducing the alterations in the Regulations.



