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Article 1. General Provisions 

 

1.1 This Regulation on the Board of Directors (hereinafter – the “Regulation”) was approved 

pursuant to the Federal Law “On joint stock companies” (hereinafter – the “Law”) and other laws  

of the Russian Federation and the Charter of OJSC “Company “M.video” (hereinafter – the 

“Company”), and determines the time and procedure of calling  and holding meetings of the Board 

of Directors, the procedure of taking decisions by it, rights and obligations of the members of the 

Board of Directors and other matters related to the activity of the Board of Directors. 

 

1.2. The Board of Directors is a collegial governing body and shall provide general governance of 

the Company’s activities excepting the matters referred to the authority of the General meeting of 

shareholders. 

The authority of the Board of Directors, the number of votes of Board members required to pass a 

decision on matters referred to the authority of the Board of Directors shall be determined in 

accordance with the Law and the Company’s Charter. 

 

1.3 In its activity the Board of Directors shall be guided by legislation of the Russian Federation, 

the Company’s Charter, this Regulation and other internal documents of the Company. 

 

1.4 The main objectives of the Board of Directors shall be increase of the profitability and 

competitiveness of the Company, maintenance of its stable financial and economic condition, 

assistance in implementation of, adherence to and protection of rights and legal interests of the 

Company’s shareholders and procurement of completeness, reliability and objectivity of public 

information about the Company. 

 

1.5. The Board of Directors provides strategic advice to the Company’s management by following 

the main principles: 

 decision making based on reliable information on the Company’s activity; 

 exclusion of any limitations of shareholders’ rights on participation in the management of the 

Company’s activity and on receipt of the dividends; 

 finding a balance of interests of different shareholders and objective decision making in the 

interests of all shareholders of the Company. 

Article 2. Composition of the Board of Directors 

 

2.1. As set out in the Charter of the Company, at least 5 (five) persons shall be elected to the Board 

of Directors of the Company. The quantitative composition of the Board of Directors shall be 

determined by the decision of the General meeting of shareholders as provided by legislation of the 

Russian Federation and Charter of the Company 

 

2.2. Only individuals may become members of the Board of Directors of the Company. A member 

of the Board of Directors may own shares of the Company. 

 

2.3. Persons elected to the Board of Directors of the Company may be reelected to the same 

governing body an unlimited number of times. 

 

2.4. The Board of Directors shall be headed by the Chairman of the Board of Directors. 
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2.5. The Board of Directors shall be composed by not less than 3 (three) independent directors. The 

number of independent directors cannot be less than 1/3 of the whole Board’s composition. The 

director is not independent if he/she  

 is or was in the last 3 (three) years an officer or an employee of the Company, its subsidiaries 

and any other legal entities directly or indirectly controlled by the Company, or an officer or an 

employee of the managing company; 

 is or was in the last 3 (three) years an officer of another legal entity where  any officer of the 

Company is a member of a committee (committees) of the Board of Directors dealing with 

nominations and remunerations; 

 is or was in the last 3 (three) years an affiliated person of the Company’s  officer (an officer of 

the managing company); 

 is or was a spouse, parent, child, sister or brother (hereinafter - “Close relative”) of the 

Company’s officers taking positions in the governing bodies of the Company, officers of the 

managing companies or consultants; 

 is or was  in the last 3 (three) years an affiliated person of the Company, except for membership 

in the Board of Directors; 

 received any additional payments form the Company excluding however remunerations, 

bonuses and any other payments for performing functions of the Board member or any pension 

compensations if such provided in the Company (if applicable); 

 is or was a party under commitment with  the Company, under which he/she may acquire 

property (receive monetary funds) with the value of 10 or more percent of its total annual 

income excluding however remuneration received for performing functions of the Board 

member ; 

 is  a major counterparty of the Company or a Close relative or an affiliated person of such 

major counterparty of the Company ; 

 has ties with the Company’s major shareholder; 

 has ties with the state (Russian Federation, its sub-federal unit) or municipal unit; 

 he/she does not comply with the requirements provided for the independent directors of the 

Company in a corresponding period of time (including among others requirements set by the 

stock exchanges where the Company’s securities are circulated and/or requirements set by the 

authorized bodies in jurisdictions of such stock exchanges). 

 

2.6. Upon expiration of 7 (seven) years term of membership in the Board of Directors an 

independent director ceases to be independent (irrespective of whether this term is consecutive or 

aggregated). 

 

2.7. If status of independency changes due to certain circumstance after elections to the Board of 

Directors of the Company, the director shall file a notification to the Board of directors indicating 

such circumstances. The Board of Directors then will decide if necessary to call for the 

Extraordinary general meeting of the shareholders for elections of a new Board of directors. 

Article 3. Election of members of the Board of Directors 

3.1. Members of the Board of Directors shall be elected by the general meeting of the shareholders 

for the term till the next Annual general meeting of the shareholders. If Annual general meeting of 

the shareholders was not convened within provided time period, authority of the Board of directors 

terminates excluding however authority to call for the Annual general meeting of the shareholders. 

 

3.2. Members of the Board of Directors shall be elected by cumulative voting. Under cumulative 

voting the number of votes held by each shareholder is multiplied by the number of persons to be 



Regulation on the Board of Directors of the OJSC “Comoany “M.video” page 4 

 

elected to the Board of Directors of the Company. A shareholder is entitled to give all votes thus 

received to one candidate or distribute them among several candidates to the Board of Directors of 

the Company. Candidates receiving the largest number of the votes shall be deemed elected to the 

Board of Directors of the Company. 

 

3.3. Shareholder(s) owners in the aggregate of at least 2 (two) percent of the voting shares of the 

Company are entitled to nominate candidates to the Board of Directors of the Company, and the 

number of such candidates may not exceed the total number of the Board of Directors. Proposals on 

such nominations shall be received by the Company not later than 60 days after the fiscal year end. 

Proposal on nomination of candidates to the Board of Directors of the Company may be part of the 

request on calling of the Extraordinary general meeting of shareholders of the Company.  

If a proposed agenda of the Extraordinary general meeting of shareholders contains an item on the 

election of members of the Board of Directors, shareholder(s) owners in the aggregate of at least 2 

(two) percent of the voting shares of the Company are entitled to nominate candidates to the Board 

of Directors of the Company, the number of which may not exceed the total number of the Board of 

Directors. Proposals on such nominations shall be received by the Company at least 30 days before 

the date of the Extraordinary general meeting of shareholders. 

 

3.4. Proposal on nomination (self-nomination) of a candidate (candidates) to the Board of Directors 

shall contain the following information on the nominated candidates: 

 Name of the body to which the candidate is nominated (the Board of Directors of the 

Company); 

 Last name, first name and patronymic; 

 Date of birth; 

 Education (name of the educational institution and year of  graduation); 

 Details of the document identifying the individual (number of the document, date and place of 

its issue, body issued the document); 

 Name of the position taken at the main place of employment as of the date of filling the 

proposal on nomination of the candidate, information on membership in governing and 

controlling bodies of other legal entities; 

 Employment record  for the last 5 (five)  years, including names of the positions held; 

 The candidate’s affiliated persons (including last name, first name, patronymic or company 

name, grounds  for affiliation); 

 Restrictions (prohibitions) imposed by legislation  of the Russian Federation and (or) any court 

judgments rejecting the occupation of the positions in the governing  bodies of commercial 

organizations and (or) engagement in certain activities; 

 Information on whether the candidate independently or together with his affiliated person 

(persons) holds 20 or more percent of the voting shares (contributions ) in the commercial 

organizations; 

 The candidate’s residence address and contact telephone number. 

The candidate’s written consent to nominations (except for cases of self-nomination) and 

confirmation by the candidate of completeness and reliability of the personal information listed 

above shall be enclosed to the proposal on the nomination. 

 

3.5. By decision of the general meeting of shareholders authority of all members of the Board of 

Directors may be terminated before expiration of their term of office. 

 

3.6. If the number of the Board members becomes less than the number constituting a quorum, the 

Board of Directors of the Company shall call the Extraordinary general meeting of shareholders for 

the purpose of electing a new Board of Directors. Remaining members of the Board of Directors are 
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entitled to pass a resolution only on convocation of such Extraordinary general meeting of 

shareholders. 

Article 4. Chairman of the Board of Directors 

 

4.1. The Chairman of the Board of Directors is elected from among members of the Board of 

Directors by open simple majority voting of the total number of members elected to the Board of 

Directors of the Company. 

The Chairman of the Board of Directors may be reelected at any time by open simple majority 

voting of the total number of members elected to the Board of Directors of the Company. 

A member of the Board of Directors may be elected as the Chairman of the Board of Directors an 

unlimited number of times. 

The General Director of the Company or its subsidiaries may not simultaneously be the Chairman 

of the Board of Directors of the Company. 

4.2. The Chairman of the Company’s Board of Directors shall: 

 Organize the work of the Board of Directors; 

 Call and convene meetings of the Board of Directors on  his own initiative, as well as upon 

request of the Board members, the Revision Commission, the auditor or the General Director 

(managing company, manager) of the Company; 

 Define the form of the Board meeting excluding cases when a request on convention of the 

Board meeting contains expressly the Board meeting in a joint presence; 

 Distribute responsibilities among members of the Board of Directors; 

 Determine the date of the Board meetings  or the last date of the ballots’ receipt if the Board 

meeting is held by absentee voting; 

 Chair, open and close Board of Directors’ meetings; 

 Announce voting results on items of the agenda and organize record of the minutes of the Board 

of Directors’ meeting; 

 Sign on behalf of the Company an agreement with the person elected to the position of the 

General Director (appointed by the managing company or manager); 

 Chair the general meeting of shareholders of the Company unless provided otherwise by the 

decision of the general meeting of shareholders; 

 Organize establishment of the committees of the Board of Directors, ensure effective activity of 

the committees of the Board of Directors, take the initiative on nomination of the Board 

members to this or that committee basing on their professional background, personal skills and 

proposals of the Board members on the establishment of the committees; 

 Ensure timely and accurate date (material) provision to the Board members; 

 Cooperate with the corporate secretary of the Company; 

 Ensure effective cooperation between the Board of Directors and shareholders of the Company; 

 Organize the development of the Board of Directors’ action plan, the control over execution of 

the decisions made by the Board of Directors, the formation of the agenda of the Board meeting, 

development of the most effective decisions on the agenda items, free discussion of the agenda 

items, the constructive atmosphere of the Board of Directors’ meetings; 

 Take all measure to ensure timely and accurate provision to the Board members of materials 

necessary for taking a decision on items of the agenda of the Board of Directors’ meetings; 

 Take the initiative on the formation of the draft decisions on items of the agenda of the Board of 

Directors’ meetings; 

 Keep a permanent contact with all managing bodies and officers of the Company or its 

subsidiaries in order to receive maximum full and accurate information necessary for the Board 

of Directors when decision making; 
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 Organize the work on assessment of the quality of the Board of Directors’ activity. 

 

4.3. In the absence of the Chairman of the Company’s Board of Directors one of the Board 

members appointed by the Board of directors shall perform his functions. The decision shall be 

taken by the majority of the votes participated in the meeting. 

4.4. If necessary, the Board of Directors may elect one or several deputies of the Chairman of the 

Board of Directors. 

Article 5. Procedure of preparation and holding of the Board of Directors’ meeting  

 

5.1. A quorum for holding a meeting of the Board of Directors shall be at least half of the elected 

members of the Board of Directors. In case of absentee voting a quorum shall be deemed present, if 

by the last date for the ballots’ receipt at least half of the elected members of the Board of Directors 

of the Company signed and submitted to the Corporate Secretary their ballots on items of the 

agenda of the Board of Directors’ meeting. 

 

5.2. Meetings of the Board of Directors are held according to the schedule and can be called as 

needed by the Chairman of the Board of Directors on his own initiative, upon request of a Board 

member, the Revision Commission, the auditor or the General Director (managing company, 

manager) of the Company. 

 

5.3. A request on holding of the Board of Directors’ meeting shall be in writing and shall contain: 

 Indication as to the initiator of the meeting; 

 Wording of items   of the agenda; 

 Necessity and grounds for inclusion  of the items in the agenda; 

 Signature of the person initiating the meeting. 

The request addressed to the Chairman of the Board of Directors shall be delivered by post or 

courier or hand delivered personally by the initiator at the legal address of the Company at: Russia, 

105066, Moscow, 40/12 Nizhnyaya Krasnosel’skaya str., building 20. 

 

5.4. The Chairman of the Board of Directors shall consider the request on calling of  the Board of 

Directors’ meeting and decide  whether to hold it or not within 5 (five) days from the date when  the 

request was filed. 

The Chairman of the Board of Directors shall notify the initiator of the Board meeting convention 

of his decisions within 2 (two) days from the date of such a decision. 

 

5.5. The Chairman of the Board of Directors is entitled to refuse the initiator in convention of the 

meeting of the Board of Directors in the following cases: 

 The initiator of a meeting is not a person specified by clause 5.2 hereof; 

 The item proposed for inclusion  to the agenda of the Board of Directors’ meeting does not refer 

to the authority of the Board of Directors; 

 The request on holding of the Board of Directors’ meeting does not comply with the provisions 

of this Regulation. 

 

5.6. Preparation on holding of the Board of Directors’ meetings is the responsibility of the 

Corporate secretary. When preparing for a meeting the corporate secretary shall: 

 Prepare and submit to the Chairman of the Board of Directors for approval the agenda of the 

Board of Directors’ meeting; 
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 Organize notification of the Board of Directors and attendees  of the time, place and form of the 

Board of Directors’ meeting by e-mail delivery and/or by registered mail delivery or by courier; 

 Organize preparation of the materials related to the agenda of the Board of Directors’ meeting; 

 Make available the materials related to the agenda of the meeting to all members of the Board of 

Directors not later than 7 (seven) days before the date of the Board of Directors’ meeting 

(through uploading the materials by using a special software and/or by e-mail delivery and/or by 

registered mail delivery or by courier); 

 Perform other functions provided by the Regulation on the corporate secretary of the Company. 

The Chairman of the Board of Directors shall be responsible for preparations of the Board of 

Directors’ meetings. 

 

5.7. Any additional items may be included to the agenda in the course of the Board meeting, subject 

to the consent of all members of the Board of Directors participated in the meeting excepting those 

Board members who quit its service. 

 

5.8. A written notification on holding of the Board of Directors’ meeting shall be made to each 

member of the Board of Directors and each attendee in manner prescribed by clause 5.6. of this 

Regulation. Notification on holding of the Board meeting (absentee voting) shall contain the 

address where signed ballots or written opinions of the Board members can be delivered. If the 

Board meeting is held by absentee voting ballot paper shall be enclosed to the notification on 

holding of the Board of Directors’ meeting. 

If the Board of Director’s meeting is held in a form of the joint presence, any member of the Board 

of Directors may participate personally or such Board meeting may be held by means of 

video/telephone/internet connection. In the meeting of the Board of Directors is digitally recorded, 

minutes of the Board meeting shall contain information on the consent of all Board members on 

such recording. 

 

5.9. If holding of the Board of Directors’ meeting turns to be impossible in place and/or at a time on 

which the Board members were notified, the Board meeting can be held in another place and/or at 

another time however with the same agenda. The Board of Directors shall be notified on any such 

changes beforehand so that the Board members have enough time to get to the Board meeting on 

time. Notification on such changes can be made in any manner which guaranteed the Board 

members receive the notice at their residence address or at the address where they receive 

correspondence. Notification on changes introduced to the agenda of the Board meeting shall be 

made by manner provided for notification on holding of the Board of Directors’ meeting (absentee 

voting). 

 

5.10. Board members and persons invited to the Board meeting on separate items of the agenda are 

entitled to speak when discussing materials of the agenda, make proposals, provide comments and 

specifications, and give clarifications as to the subject matter of the issues discussed. Discussion of 

the agenda item terminates upon motion of the Chairman of the Board of Directors. 

5.11. Meetings of the Board of Directors are held when necessary but not less than once a quarter. 

Schedule of the Board of Directors’ meetings is discussed and agreed by all Board members in the 

ordinary course of business and is kept by the Corporate secretary. 

5.12. Once a year the Board of Directors’ shall evaluate as an additional agenda item, in absence of 

the Chairman, the Chairman’s performance. 
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Article 6. Procedure of decision making by the Board of Directors 

 

6.1. When taking decisions at the Board of Directors’ meeting each member of the Board of 

Directors shall have 1 (one) vote. Transfer of a vote from one member of the Board to any other 

person, including another Board member is prohibited.  

 

6.2. The decision is taken if more than half of the Board members participated at the meeting voted 

for it (unless more votes required by law, Charter of the Company). In the event of a tie the 

Chairman of the Board shall have a casting vote. 

A member of the Board of Directors shall be deemed present at a meeting, if he/she: 

 Participates in the meeting (including by means of telephone and/or video conference call and in 

any other manner) and can in the process of the meeting express his/her opinion and vote on 

items under discussion; 

 By the beginning of the Board of Directors’ meeting expressed his/her will (in a form of a 

written  opinion) – “for” or “against” the decision on the item of the agenda put for voting the 

draft of which he/she had previously received. 

 

6.3. Written opinion of the Board member shall contain his/her voting on all items of the agenda or 

just on separate items of the agenda and shall be signed by the Board member. Written opinion shall 

express unambiguously position of the Board member on the item of the agenda (“for”, “against”, 

“abstained”). Written opinion is taken into consideration for the purposes of quorum determination 

and counting of the voting results. If copy of the written opinion of the Board member was not 

included to the materials provided to the Board of Directors, then the Chairman of the Board must 

declare such written opinion of the Board member not present at the meeting before voting on the 

item of the agenda on which such written opinion was presented. 

 

6.4. The Board of Directors is entitled to take decisions by absentee voting. Absentee voting shall 

be conducted by filling in the ballot papers distributed to the members of the Board of Directors. 

Members of the Board whose ballot papers are received not later than the last date for the ballots’ 

receipt stated in the notification forwarded to the Board members shall be deemed to have 

participated in absentee voting. 

 

6.5. Distribution and collection of the ballot papers are functions of the Corporate secretary 

however the Chairman of the Board of Directors shall be responsible for distribution and collection 

of the ballot papers. 

 

6.6. Absentee voting results shall be communicated to the members of the Board of Directors by the 

provision  to them copies of the Minutes of the Board of Directors’ meeting not later than 3 (three) 

days from signing of such Minutes. 

 

6.7. Board of Directors’ decision enters into force from the date of signing of the Minutes and are 

mandatory for execution by all executive bodies of the Company and/or its subsidiaries. 

Article 7. Minutes of the Board of Directors’ meeting 

7.1. Decisions of the Board of Directors shall be documented in the form of the Minutes. Minutes of 

the Board of Directors’ meeting shall be prepared and drafted by the Corporate secretary. 

7.2. Minutes of the Board of Directors’ meeting shall be prepared not later than 3 (three) days from 

the date of the meeting (the last date for the ballots’ receipt in case of absentee voting). Minutes 

shall include the following information: 

http://www.multitran.ru/c/m.exe?t=6389326_1_2&s1=%C2%20%F1%EB%F3%F7%E0%E5%20%F0%E0%E2%E5%ED%F1%F2%E2%E0%20%E3%EE%EB%EE%F1%EE%E2%20%E3%EE%EB%EE%F1%20%CF%F0%E5%E4%F1%E5%E4%E0%F2%E5%EB%FF%20%FF%E2%EB%FF%E5%F2%F1%FF%20%F0%E5%F8%E0%FE%F9%E8%EC
http://www.multitran.ru/c/m.exe?t=6389326_1_2&s1=%C2%20%F1%EB%F3%F7%E0%E5%20%F0%E0%E2%E5%ED%F1%F2%E2%E0%20%E3%EE%EB%EE%F1%EE%E2%20%E3%EE%EB%EE%F1%20%CF%F0%E5%E4%F1%E5%E4%E0%F2%E5%EB%FF%20%FF%E2%EB%FF%E5%F2%F1%FF%20%F0%E5%F8%E0%FE%F9%E8%EC
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 Place and time of the meeting (last date for the ballots’ receipt in case of absentee voting); 

 Persons present at the meeting (persons  provided ballot papers); 

 Agenda of the meeting; 

 Items  put for voting and voting results; 

 Decisions taken; 

 Other details if required by legislation of Russia and internal documents of the Company. 

7.3. Minutes shall be signed by the Chairman of the Board of Directors (his/her deputy) and the 

Corporate secretary. 

7.4. The Chairman of the Board of Directors shall be responsible for the correctness of the Minutes 

of the Board of Directors’ meeting. 

7.5. When the Board of Directors’ meeting is held by absentee voting, ballot papers shall be 

attached to the Minutes of the meeting. 

Article 8. Rights, obligations and liability of members of the Board of Directors 

8.1. Members of the Board of Directors of the Company are entitled to request from the General 

Director (managing company, manager) and from other officers and employees of the Company and 

its subsidiaries complete and reliable information, documents and materials required by the Board 

members for the performance of their functions. 

8.2. When exercising their rights and performing their obligations members of the Board of 

Directors shall act in good faith, reasonably and in the interests of the Company, , shall refrain from 

any disclosing of the commercial and any other confidential information about the Company’s 

activity that became known to them. 

8.3. Members of the Board of Directors shall not use or allow to use opportunities of the Company 

for any personal aims. 

8.4. Members of the Board of Directors shall: 

 be loyal to the Company i.e. refrain from use of his/her position in the Company for the benefit 

of any other third parties or for his/her personal interests; 

 act within one’s authority and according to the principles of the Board of Directors’ activity; 

 initiate the Board meeting or absentee voting in order to take urgent decisions; 

 participate in decision making on items of the agenda by voting; 

 make reasonable decisions and therefore examine all necessary  materials; 

 evaluate and take into account any potential risks or negative consequences for the shareholders 

of the Company when making the decisions; 

 not found or contribute to the charter capital of any organizations competing with the Company 

unless otherwise decided by the majority of the Board of Directors; 

 provide his/her bank details for transfer of the remuneration/compensation by the Company and 

notify in writing the Corporate secretary on any changes; 

 notify in writing the Corporate secretary in case of having the intention to perform functions of 

the Board member on a pro-bono basis. 

8.5. Members of the Board of Directors shall use information about the Company’s activity and the 

Company’s securities and transactions with them, which is not in the public domain and disclosure 

of which may have a material effect on the market value of the Company’s securities, and other 

information constituting a business or commercial secret, only in the interests of the Company in 
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accordance with internal documents of the Company and legislation of Russia on insider 

information. 

8.6. A member of the Board of Directors shall provide the Company (notify in writing the 

Corporate secretary) with the information about ownership of the Company’s securities and 

information about sale and/or purchase of the Company’s securities in accordance with internal 

documents of the Company and legislation of Russia on insider information. . 

8.7. A member of the Board of Directors of the Company shall inform the Company (notify in 

writing the Corporate secretary) of any changes in his/her share in the charter capital of subsidiaries 

and dependent companies of the Company and/or of any changes in the number  of the ordinary 

shares constituting the charter capital of subsidiaries and dependent companies of the Company 

owned by him/her within 3 (three) days of the occurrence of a relevant event, afterwards the 

Company shall disclose such information in cases and following the procedure provided by 

legislation of Russia and requirements of the stock exchange  on which the Company’s securities 

are traded. 

8.8. Within the last 10 (ten) days of each quarter of a fiscal year members of the Board of Directors 

shall inform the Board of Directors (notify in writing the Corporate secretary)of the following: 

 legal entities, in which they own independently or together with their affiliated person(s) 20 or 

more percent of the voting shares ( contributions); 

 legal entities, in the governing bodies of which they hold positions (irrespective of the nature of 

legal relations); 

 any executed or planned transactions known to them, to which they may be recognized as 

interested parties. 

 

8.9. Members of the Board of Directors shall be bear liability to the Company for losses caused to 

the Company by their wrongful acts (failures to act), unless provided otherwise by the legislation of 

Russia. Members of the Board of Directors shall not bear liability if they voted against the decision 

that caused losses to the Company or did not participate in the voting. 

Ordinary course of business and other circumstances significant for the case shall be taken into 

account when grounds and scope of liability of members of the Board of Directors is determined.  

If pursuant to the provisions of this article several persons are liable, their liability to the Company 

shall be joint and several. 

The Company or a shareholder(s)  owner in the aggregate of at least 1 (one) percent of the placed 

ordinary shares of the Company are  entitled to bring a court action  against the member of the 

Board of Directors and ask for damages caused to the Company in cases provided by this clause. 

8.10. A member of the Board of Directors not participated in the voting or voted against the 

decision taken by the Board of Directors in violation of the procedures established by the Law, 

other legislation of Russia, the Charter of the Company and this Regulation is entitled to dispute 

such a decision in the court, if such a decision violated his rights and lawful interests. Such claim 

may be submitted to the court within 1 (one) month from the date when the Board member learnt or 

should have learnt of such a decision taken. 

Article 9. Committees of the Board of Directors 

 

9.1. For the purposes of preliminary, more operative and qualified review of items referred to the 

authority of the Board of Directors the Board of Directors and in order to improve effective 

cooperation with executives of the Company and its subsidiaries, the Board of Directors establish 

the following permanent committees; 
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 Audit Committee; 

 Remuneration and Nomination Committee. 

The Board of Directors can establish any Committees. The Committees are composed by the Board 

members having corresponding professional background and knowledge. 

 

9.1.1. Audit Committee shall consist only of independent directors and if it is not possible due to 

objective reasons the majority of the Audit Committee members shall be independent while other 

Audit Committee members can be members of the Board not taking position of the General 

Director (managing company, manager) or member of the collegial body of the Company or its 

subsidiaries. Only independent director shall be elected as the Chairman of the Audit Committee. 

 

9.1.2. Remuneration and Nomination Committee shall consist only of independent directors and if it 

is not possible due to objective reasons the majority of the Remuneration and Nomination 

Committee members shall be independent while other Remuneration and Nomination Committee 

members can be members of the Board not taking position of the General Director (managing 

company, manager) or member of the collegial body of the Company or its subsidiaries. Only 

independent director shall be elected as the Chairman of the Remuneration and Nomination 

Committee. 

 

9.2. Items which fall under the authority of the relevant committee shall be examined preliminary 

by the committee before their discussion at the Board of Directors meeting. The item can be 

excluded from the agenda of the Board of Directors’ meeting by motion of the Board Chairman in 

cases when recommendation of the corresponding committee is not presented to the Board. 

Decisions made by the committees serve as recommendation to the Board of Directors. Committees 

are not governing bodies of the Company. 

 

9.3. Committees of the Board of Directors shall act on the basis of corresponding Regulations 

approved by the Board of Directors. When taking decisions on items of the agenda which fall under 

committees’ authority the Board of Directors shall preliminary study the recommendation of the 

relevant committee of the Board of Directors. 

 

9.4. If necessary, experts possessing necessary professional knowledge and/or officers/ employees 

of the Company or its subsidiaries may be engaged in the work of the committees. 

9.5. Each committee reports to the Board of Directors regularly during the Board of Directors 

meetings, but at least on the annual basis and if needed in writing. 

Article 10. Corporate Secretary of the Company 

10.1. Technical support (informative, documentary, secretarial assistance) of the current activity of 

the Board of Directors is the responsibility of the Corporate secretary. The Corporate secretary 

ensures preparation and holding of the Board of Directors’ meetings within his/her authority and 

acts in accordance to provisions of this Regulation, the Charter and other internal documents of the 

Company and instructions of the Chairman of the Board. 

 

10.2. The Corporate Secretary of the Company shall be elected by the Board of Directors of the 

Company by the majority of the votes of members participated in the meeting. 

The Board of Directors shall be entitled to reelect the Corporate Secretary of the Company at any 

time. The Chairman of the Board of Directors shall nominate the candidate for the Corporate 

Secretary of the Company. 
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If the nominated candidate is an employee of the Company, his candidature shall be approved by 

the General Director (managing company, manager) of the Company. 

10.3. The Corporate Secretary of the Company shall provide coordinated operational interaction 

between members of the Board of Directors and shareholders of the Company and their 

representatives, the General Director (managing company, manager) of the Company, officers and 

employees of the Company and/or its subsidiaries in order to ensure efficient operation of the Board 

of Directors. 

10.4. The Corporate Secretary of the Company shall be entitled to request and receive information 

necessary for the operation of the Board of Directors, including information requested by members 

of the Board of Directors, from executive bodies, officers and employees of the Company and/or its 

subsidiaries. Information from the Remuneration & Nomination committee is excluded from this 

entitlement, but can be provided voluntarily by the Committee’s Chairman. 

10.5. The Corporate Secretary of the Company shall be responsible for: 

 timely provision  to members of the Board of Directors of notifications of holding of the Board 

of Directors’ meetings and materials for such meetings; 

 correctness of execution and reliability of information contained in Minutes of the Board of 

Directors’ meetings; 

 timely provision  of the Minutes to members of the Board of Directors; 

 timely disclosure of information, including information on separate decisions taken by the 

Board of directors, on the date of the Board of Directors’ meeting and its agenda, on the closing 

date of the shareholder’s register for the purposes of drawing up the list of persons entitles to 

participate in the general meeting of shareholders and any other information according to the 

requirements of the legislation of Russia. 

 

The Corporate secretary ensures among others disclosure of the information on the closing date of 

the shareholder’s register for the purposes of drawing up the list of persons entitles to participate in 

the general meeting of shareholders not later than 5 (five) days before such closing date. 

 

10.6. Bodies and officers of the Company and/or its subsidiaries shall assist the Corporate Secretary 

of the Company in performing his/her functions. 

 

Article 11. Remuneration and compensation to the Board of Directors 

 

11.1. Within the time period of performing functions of members of the Board of Directors, the 

Company according to the decision of the general meeting of shareholders pays the remuneration 

fees and (or) compensates the expenses related to the performance of Board functions. 

11.2. The remuneration fee consist of 2 (two) parts: fix and variable depending on the fulfilled 

additional duties (e.g. godfather roles etc). Member of the Board of Directors performing functions 

of the member/Chair of the corresponding committee of the Board of Directors shall be paid a 

variable part of the remuneration fee. If within a quarter composition of a committee has been 

changed remuneration shall be paid on a pro-rata basis. 

 

11.3. The remuneration fee to the Board member is paid by 4 equal payments not later than 15
th

 

date of the last calendar month of the quarter on the basis of the order of the General Director 

(managing company, manager) of the Company and the decision of the general meeting of 

shareholders (corresponding Minutes of the general meeting of shareholders) on the item related to 
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the approval of the remuneration and compensation amount to the Board of Directors of the 

Company. 

 

11.4. The Company shall disclose information about remunerations paid to members of the Board 

of Directors according to the requirements of the legislation of Russia and others requirements set 

by the stock exchanges where the Company’s securities are circulated. 

Article 12. Final provisions 

 

12.1. The present Regulation shall be approved by the general meeting of shareholders (by the 

majority votes of shareholders-owners of the Company’s voting shares) and shall be amended or 

changed only at the decision of the general meeting of shareholders. 

 

12.2. Requirements of this Regulation shall be binding on the Company, its shareholders, members 

of the Board of Directors, other officers and employees of the Company and/or its subsidiaries. 

 

12.3. In case of absence in this Regulation or in the Company’s Charter of the provisions regulating 

separate issues of the Board of Directors’ activity, current legislation of Russia  as well as decisions 

of the general meeting of shareholders and of the Board of Directors of the Company and other 

internal documents of the Company shall provide guidance. 

 

12.4. If, following any changes of the applicable legislation of the Russian Federation, any 

provisions of the present Regulation comes into conflict therewith, provisions of the 

legislation of the Russian Federation in effect shall prevail. Conflicting provisions of this 

Regulation shall not legally affect other provisions of this Regulation. The Company shall 

take all measures to replace conflicting provisions of this Regulation by those not 

conflicting with the legislation of Russia. 

 

12.5. In case of incongruity between this Regulations and the Charter of the Company, 

Company’s Charter shall prevail.  


