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Article 1. General Provisions

1.1.  This By-law on the Supervisory Board (hereinafter the By-law) of the Open
Joint Stock Company « » (hereinafter the Company)
has been developed in accordance with the legislation of the Russian Fed-
eration (hereinafter the Law), the Company charter, and the recommenda-
tions of the Federal Commission for the Security Market’s Code of Corpo-

rate Conduct (hereinafter the FCSM Code).

1.2.  The By-law shall regulate the Supervisory Board’s authority; the rights, du-
ties, and responsibilities of the Supervisory Board and its members; Board
composition; term of office of Supervisory Board members (hereinafter
directors); procedures for the election of directors, including their nomina-
tion; the Supervisory Board’s working procedures and its relationship with
the other governing bodies of the Company; Board structure, including
committees; director liability; remuneration; as well as procedures for the

dismissal of directors prior to the expiration of their term of office.
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1.3.

1.4.

The Supervisory Board shall act in accordance with the Law, the Company
charter, the By-law and other internal corporate documents.

The relationship between the Company and its directors is regulated by civil
law contracts to be signed by the Chairman of the General Meeting of Share-
holders (hereinafter the GMS) on behalf of the Company.*”

Article 2. Authority

2.1.

2.2.

2.3.

IFC_part_6.indd 85

The Supervisory Board is a governing body of the Company responsible
for setting the Company’s strategy and business piorities, as well as guiding
and controlling managerial performance, and for making decisions on mat-
ters that do not fall under the authority of the GMS.

The authority of the Supervisory Board in the area of strategic governance
shall include:

2.2.1.  Guiding, setting, and monitoring the Company’s strategy and
business priorities, including the annual financial and business
plans of the Company upon the recommendation of the Executive
Board;

2.2.2.  Appointing and managing the performance of the General Director
[and, upon his recommendation, the Executive Board members of
the Company];®

2.2.3.  Establishing and liquidating branches and representative offices, [and
approving the by-laws of branches and representative offices];

2.2.4. Defining the list of additional documents that shall be kept by the
Company;

2.2.5. Preparing the report on compliance with the FCSM Code.

The authority of the Supervisory Board in the area of preparing and con-
ducting the GMS shall include:

2.3.1.  Deciding on the form of the GMS (physical presence of shareholders
or written consent);

8 This could be the Chairman of the General Meeting of Shareholders, who is often the Chairman

of the previous Supervisory Board.

8 1JSC, Article 65, Clause. 9, Paragraph 2 provides that under the charter of a company the

Supervisory Board may have the powers to establish executive bodies and dismiss its members
prior to termination of their term of office.

85
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2.3.2.  Determining the date, place, and the starting time of the GMS,
beginning and ending the registration of shareholders, and postal
address to which completed voting ballots must be sent;

2.3.3.  Determining the date for preparing the list of persons entitled to
participate in the GMS;

2.3.4. Approving the agenda for the GMS;

2.3.5.  Setting procedures for the notification of shareholders about the
GMS;

2.3.6. Determining the list of information (materials) to be made available
for shareholders during the preparation for the GMS and the pro-
cedures for providing access to such information;

2.3.7.  Approving the form and the text of the voting ballot;

2.3.8. Determining the class(es) of preferred shares the owners of which
have the right to vote on separate agenda items;

2.3.9. Calling the AGM,;

2.3.10. Reviewing the shareholder proposals to the agenda of the GMS and
the candidates to the elective positions in the Company;

2.3.11. Putting items to the agenda of the GMS irrespective of the items

® proposed by the shareholders;

2.3.12. Including candidates in the list of candidates for election to the
Supervisory Board, the Revision Commission, and the Counting
Commission in case of the absence or insufficient number of can-
didates proposed by shareholders;

2.3.13. Calling an Extraordinary General Meeting of Sharefolders (EGM)
at the request of the Revision Commission, External Auditor, as
well as shareholders holding not less than 10% of voting shares;

2.3.14. Reviewing proposals on calling an EGM and making a decision
on calling or refusing to call such EGM within five days after the
receipt of the request;

2.3.15. Notifying the interested parties of the decision to call an EGM or
of the motivated refusal not later than three days after making such
decision;

2.3.16. Calling an EGM in case any one of the directors ceases to be
independent as defined by clause 3.10 herein, in cases when, as
a result of this, the number of independent directors on the
Supervisory Board becomes less than is set forth by the char-
ter;

‘ IFC part 6.indd 86 @ 17.09.2004 11:24:14
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2.3.17. Providing shareholders with access to information to be made avail-
able for the GMS, including at the location of most major groups
of shareholders;

2.3.18. Proposing the following issues for the GMS’ consideration (based
on the recommendation of the Supervisory Board):*

2.3.18.1.

2.3.18.2.

2.3.18.3.

2.3.18.4.

2.3.18.5.
2.3.18.6.
2.3.18.7.
2.3.18.8.

2.3.18.9.

2.3.18.10.

The reorganization of the Company, the form of such
reorganization, and other issues related to the Company’s
reorganization;

The liquidation of the Company, appointment of the
Liquidation Commission and approval of the relevant
documents;

The delegation of the General Director’s powers to an
External Manager;

The recommendation on the amount of dividends to be
distributed to shareholders, as well as the procedures for
their distribution;

The approval of the annual report;

The increase of the charter capital;

Splitting and consolidating shares;

The approval of extraordinary transactions involving
assets the total value of which is in excess of 50% of the
book value of the Company’s assets, or transactions
involving assets the total value of which ranges from 25
to 50% of the book value of the Company’s assets, un-
less the Supervisory Board has reached a consensus on
approving such a transaction;

The approval of related party transactions in cases where
the Supervisory Board may not approve such a transaction
due to the fact that all members are related parties and/or
are not independent directors, as well as in cases where
the number of disinterested directors is less than the quo-
rum for a Board meeting as specifield in the charter;
The buyback by the Company of its own shares;”

8 Articles 2.3.18.6-2.3.18.13 are only applicable if provided for in the company charter.

% If the charter provides that decisions on the purchase of the company’s shares shall be made

by the GMS.

87
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2.3.18.11. The participation in holding companies, financial and
industrial groups, and other groupings of commercial
organizations;

2.3.18.12. The approval of by-laws for the Supervisory Board,
GMS, Executive Bodies, Revision Commission, as well
as by-laws regulating the Company’s other bodies;
and

2.3.18.13. The remuneration of Revision Commission members
and the External Auditor’s fee.

2.3.19. Issuing a preliminary approval of the annual report of the Company;
and

2.3.20. Drafting and approving the annual report of the Supervisory Board
on the Company’s business priorities to be included in the annual
report.

2.4.  The authority of the Supervisory Board in the area of securities and assets
shall include:

2.4.1. Approving reports on the results of a share buyback by the
Company for decreasing the charter capital by retiring such
shares;

2.4.2.  Deciding on non-convertible bonds issue;

2.4.3. Deciding on purchasing bonds issued by the Company in cases
specified by the Charter;

2.44. Determining the monetary value of assets, issue price, and redemp-
tion price of securities;

2.4.5. Making available to shareholders the list of assets to be used
as payment for shares and the report on valuation of such as-
sets if the agenda of the AGM includes an item on placement
of additional shares, payment for which is to be made in
kind;

2.4.6. Recommending to the GMS the amount and procedures for the
payment of dividends;

2.4.7.  Deciding on the use of the reserve and other funds of the Company;

2.4.8. Approving extraordinary transactions in cases specified by the Law
and the charter of the Company;

‘ IFC part 6.indd 88 @ 17.09.2004 11:24:14
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2.5.
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2.4.9. Approving transactions involving assets the total value of which
exceeds __ % of the book value of the Company’s assets;’!

2.4.10. Approving related party transactions in cases specified by the Law
and the charter of the Company.

The authority of the Supervisory Board in the area of its working procedures
and supervision of executive bodies and the External Registrar of the Com-
pany shall include:

2.5.1.  Establishing permanent and/or interim Supervisory Board commit-
tees;

2.5.2. Developing criteria for evaluating directors’ performance.

2.5.3.  Authorizing directors or other persons to sign employment contracts
with the General Director, Executive Board members, and the Cor-
porate Secretary on behalf of the Company;

2.5.4. Determining the terms of employment contracts, including the
remuneration of the General Director and Executive Board members,
as well as the Corporate Secretary of the Company;

2.5.5. Suspending the powers of the External Manager;

2.5.6. Calling an EGM to approve the decision on dismissal of the Exter-
nal Manager and the transfer of the General Director’s powers to
a new External Manager;

2.5.7.  Consenting the General Director and Executive Board members to
hold positions in the governing bodies of other companies;

2.5.8. Holding the General Director and Executive Board members
liable, including for incomplete or delayed payment of divi-
dends, as well as for refusing to provide documents and infor-
mation to the Supervisory Board in cases specified by the
By-law;

2.5.9. Requesting minutes of Executive Board meetings;

2.5.10. Recommending to the GMS the remuneration of Revision Com-
mission members, as well as the External Auditor’s fees;

2.5.11. Requesting an extraordinary inspection of financial and business
operations of the Company by the Revision Commission;

FCSM Code, Chapter 4, Section 1.1.3. Recommends that transactions, the total value of which
is in excess of 10% of the book value of the company’s assets, be approved by the Supervisory
Board.
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2.5.12. Requesting oral or written reports, as well as any documents and in-
formation necessary for it to perform its functions, from the General
Director and Executive Board members;

2.5.13. Approving the External Registrar of the Company and the terms
of contract with the Registrar, and terminating such contract;

2.5.14. Appointing and dismissing the Corporate Secretary;

2.5.15. Approving the following internal corporate documents:

2.5.15.1. By-law on Risk Management;

2.5.15.2. By-law on Information Policy;

2.5.15.3. By-law for the Corporate Secretary;

2.5.15.4. By-law on Branches and Representative Offices;

2.5.15.5. List of confidential and insider information;

2.5.15.6. Procedures for internal control over financial and business
operations of the Company;

2.5.15.7. Other internal documents of the Company, other than those
to be approved by the GMS or executive bodies in accor-
dance with the requirements of the charter;

2.5.16. Making decisions on approval of transactions outside the financial
and business plan (non-standard transactions).

2.6. Issues falling within the competence of the Supervisory Board may not be
delegated to the General Director or the Executive Board.

2.7.  Directors shall have the right to receive from the executive bodies and heads
of the main structural units of the Company all information necessary for
them to perform their duties.

Article 3. Composition

3.1.  The Supervisory Board shall have __ members.”
3.2.  Only individuals may be eligible to be elected to the Supervisory Board. An
individual who is not a shareholder may also be eligible.

92

LJSC, Article 66, Clause 3 provides that the number of directors may be specified by the
charter or the decision of the GMS subject to the requirements of the Company Law. The
Supervisory Board of companies with more than 1,000 holders of voting shares shall consist
of at least seven members, and the Supervisory Board of companies with more than 10,000
holders of voting shares shall have at least nine members.
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3.3.  Persons elected to the Supervisory Board may be re-elected an unlimited
number of times.

3.4. Directors may not hold directorships in more than other compa-
nies.”

3.5.  Supervisory Board member may not be a partner, General Director (Exter-
nal Manager), member of the governing body or employee of a legal entity
competing with the Company.”

3.6. A person that has been found guilty of committing an economic offence,
or offence against governmental and/or local authorities, or a person on
whom administrative penalties were imposed for offences related to busi-
ness, finance, taxes, and duties, or securities market operations, may not be
elected to the Supervisory Board.

3.7.  Members of the Revision Commission and the Corporate Secretary may not
at the same time be directors.

3.8. The Chairman of the Supervisory Board shall head the Supervisory Board.

3.9. Executive Board members and any other executives may not account for
more than one quarter of directors.

3.10. Not less than one third of the total number of directors shall be independent
directors. Under the definition set forth in the Charter, the following per-
sons shall be considered independent:”

3.10.1. Who were not over the past three years, and are not, the officers
(managers) or the employees of the Company, or officers or em-
ployees of the External Manager;

3.10.2. 'Who were not over the past three years, and are not, officers of
another company in which any of the officers of the Company is
a member of the Supervisory Board’s Nominations and Remu-
neration Committee;

3.10.3. Who were not over the past three years, and are not, affiliated
persons of an officer (manager) of the Company (officer of the
External Manager);”

% Not more than five directorships may be considered as best practice.

94

The “competing company” can be defined by analogy with Civil Code, Article 73, Clause 3.

% The definition of the term “independent director” is included in accordance with the

recommendations of the FCSM Code, Chapter 3, Section 2.2.2. See also: Annex 18.

% See the definition of affiliated persons in the Law on Competition and Restriction of

Monopolistic Operations in the Commodity Markets, Article 4.

91
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3.10.4. 'Who were not over the past three years, and are not, affiliated persons
of the Company, or affiliated persons of such affiliated persons;

3.10.5. Who are not bound by contractual relations with the Company, where-
by they may acquire property (receive cash funds) having value in excess
of 10% of such persons’ aggregate annual income, other than through
receipt of remuneration for their work on the Supervisory Board;

3.10.6. Who were not over the past three years, and are not, major business
partners of the Company (the annual total value of transactions
with which is in excess of 10% of the total book value of the
Company’s assets); and

3.10.7.  Who were not over the past three years, and are not, representatives
of the government.

3.11. Anindependent director who has served on the Supervisory Board of the Com-
pany for a period of over seven years may not be considered independent.

Article 4. Term of Office

4.1. The Supervisory Board shall be elected for the period until the next AGM.

4.2.  The newly elected Supervisory Board shall enter into office, and the previ-
ous Board shall resign, from the date of signing by the Counting Commis-
sion of the voting results minutes.

4.3. If the Annual General Meeting of Shareholders (AGM) was not held with-
in the timeframe established by the charter, the powers of the Supervisory
Board shall be terminated with the exception of the powers to prepare, call,
and conduct the GMS.

Article 5. Nomination

5.1.  Only shareholders owning at least 2% of voting shares on the date of the
proposal shall have the right to make nominations to the Supervisory
Board.

5.2. The Company shall receive proposals from the shareholders within ___
calendar days of the end of the fiscal year.”

7 The company shall receive such proposals within 30 days upon completion of the fiscal year

unless the company’s charter provides for a longer period (LJSC, Article 53, Clause 1).
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5.3.  The Supervisory Board shall have the right to add candidates to the list of
potential Supervisory Board members if an insufficient number of candidates
hase been nominated by shareholders.

5.4. The proposal nominating candidates to the Supervisory Board shall not
include candidates in excess of the number of directors set forth in the
Company’s charter.

5.5. The candidates can be nominated by:

5.5.1. Registered mail sent to (address) and the attention

of: [position of person in charge of receiving proposals];
or
5.5.2. Hand delivery against receipt to [the Secretary of the

Supervisory Board or the Corporate Secretary, if any, or other person
authorized to receive written correspondence].

5.6. The nomination date shall be established pursuant to the require-
ments for preparing, calling, and conducting the GMS set forth by the
FCSM.

5.7.  The nomination proposal shall be made in writing and shall include:

5.7.1.  Last, first, and middle name of each proposed candidate, and the
date of birth;

5.7.2.  Name of the body for which candidates are nominated (the Super-
visory Board);

5.7.3.  Name(s) of the shareholder(s) submitting the proposal;

5.7.4. Number, types, and classes of shares held by the submitting share-
holder(s);

5.7.5.  Education received, including continuing professional education
(name of educational establishment, date of completion, education
received);

5.7.6. Professional experience, including positions held for the past
___ years, management positions occupied by the candidate in
the governing bodies of other legal entities for the recent _
years;*

% FCSM Code, Chapter 3, Section 2.3.1 recommends a five-year period.

93
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5.7.7.  List of legal entities in which the candidate participates or has an
interest, including the number of shares or units held in the char-
ter capital of such legal entity;

5.7.8.  List of persons with whom the candidate is affiliated, and the basis
for such affiliation;

5.7.9. Relation of the candidate to the affiliated persons and major coun-
ter-parties of the Company, and the statement of candidate’s af-
filiation with the Company;

5.7.10. Statement of any previous convictions and administrative dis-
qualifications;

5.7.11. ; and

5.7.12.

5.8.  Such proposal shall also contain the agreement of the candidate to be elected.

5.9. The proposal shall be signed by the shareholder or by proxy. If the proxy
signs the proposal, the power of attorney shall be attached.

5.10. The Supervisory Board shall review the submitted proposals and decide
whether the nominees are to be included into the list of candidates for elec-

® tion to the Supervisory Board within five days upon expiration of the pe-
riod set forth in Clause 5.2 hereof.

5.11. A grounded decision of the Company’s Supervisory Board to refuse a
nominee in the list of candidates shall be sent to the nominating shareholder(s)
within three days following the relevant decision.

5.12. The nominees shall be included in the list of candidates except when:

5.12.1. The shareholder(s) failed to observe the timeline set forth in Clause
5.2 hereof;

5.12.2. The shareholder(s) does not hold the requisite number of Compa-
ny’s voting shares set forth in Clause 5.1 hereof;

5.12.3. The proposal does not meet the requirements of Clause 5.7 hereof;
and

5.12.4. The matter proposed for inclusion in the agenda of the GMS is not
in the jurisdiction of the GMS and/or does not meet the require-
ments of the law.

5.13. A candidate to the Supervisory Board shall have the right to withdraw before
he is included in the list of candidates.

94
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Article 6. Election and Dismissal

6.1.  Directors shall be elected by cumulative voting. Each voting share shall
grant to the holder thereof the number of votes equal to the number of
Supervisory Board members set forth in the charter. A shareholder may
cast all his votes for one candidate or distribute the votes among several
candidates at his own discretion.

6.2. The candidates for whom the largest number of votes is cast shall be deemed
elected to the Supervisory Board.

6.3. In connection with the elections to the Supervisory Board the shareholders
shall be provided with information on:*

6.3.1.  The shareholder/group of shareholders proposing such candi-
date;

6.3.2.  The candidate’s age and education;

6.3.3.  Professional experience, including positions held during the past
five years;

6.3.4. The position held as of the moment of nomination;

6.3.5.  The nature of the candidate’s relations with the Company;

6.3.6. The candidate’s directorships and other positions held by the can-
didate in other legal entities;

6.3.7. Nominations to the Supervisory Board or to positions in governing
bodies of other legal entities;

6.3.8. The candidate’s relations with the Company’s affiliates;

6.3.9. The candidate’s relations with the Company’s major contrac-
tors;

6.3.10. The candidate’s status and other circumstances which may affect
his ability to perform his duties as a director; and

6.3.11. The candidate’s refusal to provide information requested by the
Company.

6.4. The GMS may dismiss the Supervisory Board prior to the expiration of its
term of office. The GMS may make such decision only with regard to all
directors.

» FCSM Code, Chapter 3, Section 2.3.1.
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6.5. In case of dismissing the Supervisory Board prior to the expiration of its
term of office, the newly elected directors shall be in office until the elec-
tion of the new Supervisory Board at the next AGM.

6.6. In case of resignation of any directors, such director shall remain liable
under the laws of the Russian Federation. Such director shall inform the
Supervisory Board of his intention to resign in writing at least __ month(s)
in advance.'”

6.7. In case the number of directors becomes less than the number required to
constitute a quorum under the provisions of Clause 8.11 hereof, the Super-
visory Board shall make a decision to call an EGM to elect a new Supervi-
sory Board. The remaining directors shall not have the right to make any
decisions other than calling such EGM.

Article 7. The Chairman

7.1.  The Chairman of the Supervisory Board (hereinafter the Chairman) shall
be elected by the directors from among themselves by a majority vote of
all elected directors.

7.2.  The person acting as the General Director [or another executive] of
the Company may not be elected the Chairman.

7.3.  The Supervisory Board shall have the right to dismiss and re-elect its Chair-
man at any time by a majority vote of all the elected directors.

7.4. The Chairman shall:

7.4.1.  Organize the work of the Supervisory Board, ensuring conditions
for the free exchange of opinions by all directors, and open discus-
sion of agenda items;

7.4.2.  Arrange for a fixed schedule and call Supervisory Board meetings,
prepare the agenda for and preside over the meetings, as well as
organize voting by written consent of the directors in accordance
with the provisions of the charter;

7.4.3. Organize meeting minutes [and transcripts] and sign the min-
utes;

1% This rule applies only when a civil agreement is made with the member of the Supervisory

Board.
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7.5.
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7.4.4.

7.4.5.

7.4.6.

7.4.7.

7.4.8.

7.4.9.

7.4.10.

7.4.11.

7.4.12.

Not later than days after the receipt of a proposal on the
nomination of candidates for the position of General Director and
Executive Board members, request information about the existence
of any criminal offense or administrative penalties imposed on such
candidates;

Sign the employment contracts with the General Director and
Executive Board members on behalf of the Company, unless this
right has been delegated to other person(s) by the Supervisory Board,
not later than days after the Counting Commission signs the
minutes on the voting results;

Ensure for efficient decision-making on all agenda items, includ-
ing sufficient background materials, proper discussions, and vot-
ing;

Provide all directors with the information necessary for the meet-
ings in a timely manner, but not less than __ week(s) before the
meeting;'?!

Establish Supervisory Board committees, nominate directors to such
committees, and coordinate the relations between the committees
and the officers and executives of the Company;

Maintain regular contact with the other bodies and officers of the
Company, namely, the General Director and other key execu-
tives;

Receive written proposals of shareholders on calling an EGM and
nominating candidates to the governing bodies of the Compa-
ny;

Preside over the GMS except when, under the law, persons and
bodies calling the GMS have the right to appoint the Chairman of
the GMS; and

Prepare reports on the activities of the Supervisory Board for the
year to be included in the annual report of the Company.

In case of the absence of the Chairman, another director shall perform his
functions by the Supervisory Board’s decision, made by a majority vote of
directors participating in the meeting.

Good practice indicates between ten and 15 days.
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Article 8. Meetings

8.1.  Supervisory Board meetings shall be convened by the Chairman on his
own initiative as required, but at least once every (number of
weeks or months],'” as well as upon request of:

8.1.1. A director;

8.1.2. The Revision Commission;

8.1.3. The External Auditor;

8.1.4. The General Director;

8.1.5. An Executive Board member;

8.1.6.  Shareholder(s) — owner(s) of at least 2% of voting shares. Share-
holders shall have the right to demand that a meeting be convened
only to discuss issues that may be proposed for consideration by
the GMS on the recommendation of the Supervisory Board, calling
the AGM and EGM, as well as approval of transactions that require
approval by the Supervisory Board.'®

® 8.2.  The request of the person initiating the meeting of the Supervisory Board
shall be made in writing by registered mail to the address of the Company
or handed to the Corporate Secretary.

8.3.  The date of the request to call a Supervisory Board meeting shall be deter-
mined by the cancellation stamp, or the date of receipt of the request by
the Corporate Secretary.

8.4. The request shall be signed by the director who requests the calling of the
meeting, or by the General Director, the Chairman of the Revision Com-
mission, the External Auditor, or the person representing the shareholder(s)
requesting such meeting.

8.5. The request shall contain:

8.5.1.  The name of the person requesting the meeting;
8.5.2.  Wording of the agenda items; and
8.5.3. Form of the meeting.

12 FCSM Code, Chapter 3, Section 4.2.1 recommends holding Supervisory Board meetings at
least once every six weeks.

13 FCSM Code, Chapter 3, Section 4.13.
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8.6.  Within days after the receipt of the request, the Chairman shall call
the Supervisory Board meeting.

8.7. In case of unjustified refusal or inability of the Chairman to call the Su-
pervisory Board meeting, any other director may call such meeting.

8.8. Notice on the date, place, and time of the Supervisory Board meeting, to-
gether with the agenda of the meeting and the information on procedures
for reviewing materials and information required to prepare for the meeting,
shall be sent by registered mail or delivered to every director and the person
who requested the meeting in cases when the meeting is called at the request
of persons listed in Clause 8.1. hereof not later than [10] days before
the date of the meeting. The date of the notice shall be the date of the can-
cellation stamp or the date of delivery of the notice.

8.9. The first Supervisory Board meeting shall be held not later than
month(s) after the election of the Supervisory Board.'™

8.10. The agenda of the first meting shall include the following items:

8.10.1. FElection of the Chairman;

8.10.2. Determining business priorities of the Company;
8.10.3. Establishing committees of the Supervisory Board;
8.10.4. Determining independent directors.

8.10.5 ; and

8.10.6.

8.11. Supervisory Board meetings shall include a full set of relevant materials to
be prepared by the Corporate Secretary and relevant executives.

8.11.1. The Supervisory Board materials shall include an executive sum-
mary highlighting the main issues, including risks and consequences
of inaction, and offer practical solutions. Detailed information
shall be included in the Annexes.

8.11.2. Materials for Supervisory Board meetings shall include:

8.11.2.1. The company’s financial and non-financial key perfor-
mance indicators, as set by the Supervisory Board and
prepared by the General Director;

8.11.2.2. A full set of financial information;

1% Good practices suggests one month. This meeting is often held right after the AGM.
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8.11.2.3. Minutes and recommendations from the last Supervisory
Board meeting;

8.11.2.4. Marketing and sales figures;

8.11.2.5. Production data;

8.11.2.6. The report of the Internal Auditor; and

8.11.2.7.

8.12. The quorum for the Supervisory Board meetings shall be
[not less than half] of all directors. This number shall include at least two
directors none of whom is the General Director or an Executive Board
member.

8.13. For the purposes of voting at the meetings, each director shall have one
vote.

8.14. The transfer of votes from one director to another, as well as transfer of
votes to any other person by the power of attorney shall not be permit-
ted.

8.15. The Chairman shall have the right to cast a decisive vote in case of a tie
vote.

8.16. Decisions of the Supervisory Board shall be made by a simple majority vote
of directors who participated in the meeting, including absentee voting,
unless otherwise provided herein and in the Company’s charter.

8.17. The Supervisory Board shall make decisions on the following issues by
a three-forths majority vote of directors who participated in the meet-

ing:

8.17.1. 5
8.17.2. ; and
8.17.3. ;

8.18. Decisions on the placement of bonds by the Company, with the exception
of convertible bonds, as well as approval of major transactions involving
assets the total value of which ranges from 25 to 50% of the book value
of the Company’s assets, shall be made by unanimous decision of all the
directors without taking into account the votes of retired Board mem-
bers.

8.19. Decisions on the approval of other transactions made by the Company, as
set forth by the charter, with the exception of the transactions made in the
ordinary course of business, shall be made by the unanimous decision of
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all the directors without taking into account the votes of retired Board
members.

8.20. Decisions on approval of related party transactions shall be made by a ma-
jority vote of independent directors who are not interested parties in such
transactions as defined in the law. When all directors are interested parties
and/or are not independent, the decision on approving such transactions
shall be made by the GMS.

8.21. Decisions on the approval of the contractual terms with the General Direc-
tor and/or Executive Board members shall be made by the majority vote of
directors participating in the meeting. The General Director and Executive
Board members shall not vote on such issues.

8.22. The Supervisory Board may make decisions at the meetings held in the form
of joint attendance, or joint attendance taking into account written opinions
of the absent directors, for the purposes of establishing quorum of the
meeting and the results of the voting, as well as by absentee voting.

8.23. Notice about the meeting shall be made in accordance with the provisions
of Clause 8.8 hereof.

8.24. The notice shall consist of two parts.

8.25. The first part of the notice shall contain the following information:

8.25.1. Full legal name and location of the Company;

8.25.2. Date, place, and time of the meeting;

8.25.3. Agenda of the meeting;

8.25.4. Information about the procedures for review, the materials and
information required for preparing the meeting, or the list of the
attached materials.

8.26. The second part of the notice (written opinion) shall contain the follow-
ing:

8.26.1. Postal address to which the written opinion should be mailed;

8.26.2. Deadline for the acceptance of written opinions;

8.26.3. Wording of decisions on each item of the agenda;

8.26.4. Voting options on each item: “for”, “against”, “abstained”;

8.26.5. Space for formulating the written opinion of the director on each
item of the agenda;

8.26.6. Space for signature of the director with the reminder that the sig-

nature is mandatory.
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8.27. The second part of the notice may be sent to the Supervisory Board by
registered mail, courier, or delivered to the Corporate Secretary personally
by the director or his representative.

8.28. Decisions on conducting the Supervisory Board meeting by absentee vote
shall be made by the Chairman or the person requesting the extraordinary
meeting.

8.29. The following decisions may not be made by absentee vote:

8.29.1. Approval of business priorities and the financial and business plan
of the Company;

8.29.2. Calling of the AGM and decisions necessary for its calling and
conducting;

8.29.3. Preliminary approval of the annual report of the Company;

8.29.4. Calling or refusal to call an EGM;

8.29.5. Flection, dismissal, and re-election of the Chairman;

8.29.6. Election and dismissal of the executive bodies of the Company [if
these decisions fall within the authority of the Supervisory Board
under the charter];

8.29.7. Recommendations to the GMS on the reorganization or the liquida-
tion of the Company.

8.29.8. ; and

8.29.9. ;

8.30. The ballot for absentee voting signed by the Chairman and materials required
for preparing the meeting shall be sent by registered mail or delivered per-
sonally to directors with his confirmation of receipt at least ten days prior
to the date of the meeting.

8.31. The date of receipt of the voting ballot by the director shall be the date of the
cancellation stamp or the date of delivery of the document.

8.32. The voting ballot shall contain the following information:

8.32.1. Full legal name and location of the Company;

8.32.2. Wording of the issues offered for voting, and decisions on each
item of the agenda;

8.32.3. Voting options on each item: “for”, “against” “abstained”;

8.32.4. Information about the procedures for review, the materials and
information necessary for preparing the meeting, or the list of the
attached materials;
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8.33.

8.34.

8.35.

8.36.

8.37.

8.32.5. Postal address to which the mail-in ballots shall be sent; and
8.32.6. Deadline for accepting the ballots.

The date of receipt of the voting ballot by the director shall be the date of the
cancellation stamp or the date of delivery of the document.

Directors whose voting ballots were received on or before the established
deadline shall be considered to have participated in the voting.

The Corporate Secretary shall draft the minutes on the absentee voting re-
sults.

A report on the voting results shall be sent to the directors by registered
mail or delivered personally to directors with confirmation of receipt
within ___ days after the date of the minutes on voting results.

Written opinions shall not be taken into account for the purposes of estab-
lishing a quorum and the voting results when making decisions on the
approval of extraordinary and related party transactions.

Article 9. Minutes and Verbatim Reports

9.1.

9.2.

9.3.

IFC_part_6.indd 103

The Corporate Secretary shall prepare minutes of the Supervisory Board’s
meetings.

The minutes shall be made within three days after the meeting. The minutes
shall contain the following information:

9.2.1.  Full legal name and location of the Company;

9.2.2. Place (address) and time of the meeting;

9.2.3. Agenda of the meeting;

9.2.4. Persons attending the meeting and quorum;

9.2.5.  Directors who did not attend the meeting but submitted their writ-
ten opinions;

9.2.6. Issues put to vote and the voting results on an individual basis;

9.2.7. Decisions made;

9.2.8. ; and

9.2.9.

The minutes of the Supervisory Board meeting shall be signed by the
Chairman who shall be responsible for their accuracy, all directors who
participated in the meeting, and the Corporate Secretary.

@ 17.09.2004 11:24:16 ‘
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9.4. Written opinions of the directors shall be appended to the minutes.

9.5. The minutes on the results of absentee voting shall be made within three
days after the final date for acceptance of the ballots and shall be signed
by the Chairman and the Corporate Secretary. The minutes shall include
the following information:

9.5.1.  Issues put to absentee vote;
9.5.2.  Wording of decisions on each issue; and
9.5.3.  Voting results on each issue.

9.6. The Company shall provide the Supervisory Board’s minutes to the
Revision Commission, the External Auditor upon request, as well as
provide copies of such documents at the request of shareholders for
a fee that shall not exceed the cost of making and mailing of such
copies.

9.7.  The Company shall keep minutes of the Supervisory Board meetings at the
location of the executive body of the Company.

9.8.  The Corporate Secretary organizes verbatim reports of Supervisory Board
meetings.

Article 10. Committees

10.1. The Supervisory Board may establish ad hoc or permanent committees for
preliminary review and consideration of the most important issues within
the authority of the Supervisory Board.

10.2. The Company shall establish the following Supervisory Board commit-

tees!%:

10.2.1. 5
10.2.2. ; and
10.2.3.

10.3. Only directors may become committee mambers.

FCSM Code, Chapter 4 recommends establishing Strategic Planning, Nominations and
Remuneration, Corporate Conflicts, and Audit Committees. Other committees recognized
internationally include the Corporate Governance Committee and Ethics Committee.
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10.4.
10.5.

10.6.

10.7.

10.8.

The same director may not serve on more than ___ committees.'®

The committees may employ the services of experts and specialists. The
Supervisory Board shall determine the fees for the services of such experts
and specialists.

Committee meetings shall be convened by the chairman of the committee,
any committee member, or the Supervisory Board decision.

The results of the committee’s work shall be reflected in a written decision
signed by all members of the committee attending the meeting and submit-
ted to the Chairman.

Opinions of the committee shall be treated as recommendations only.
10.9. Further details are regulated in separate by-laws on committees.

Article 11. Duties and Liability

11.1.

Directors, while exercising their rights and performing their duties, shall:

11.1.1.

11.1.2.

11.1.3.

11.1.4.

11.1.5.

In all their decisions act reasonably, and in good faith, and in the
best interests of the Company and its shareholders. This means
careful consideration of all available information, and making care-
ful and balanced decisions that may be expected of a good director
in similar circumstances;

Actively take part in the meetings and work of the Supervisory
Board and the committees to which they have been elected;

Seek clarifications and ask questions on issues that are unclear or
not understandable;

Notify the Supervisory Board in advance of their inability to attend
the Supervisory Board meetings stating the reasons for such absence;
Act in accordance with the following conflicts of interests rules and
regulations:

11.1.5.1. Immediately inform the Chairman in writing about any
personal commercial or other interest (direct or indirect)
in the transactions, contracts, or projects involving the
Company, including intentions to enter into transactions

1% Best practice suggests to prohibit permitting any director to sit on more than three Supervisory
Board committees.
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with the securities of the Company in which they are
directors, or subsidiary (dependent) companies thereof,
as well as disclose information on any transactions made
by them with such securities in accordance with the pro-
cedures set forth in the Company’s by-laws;

11.1.5.2. Not accept from individuals or legal entities any gifts,
services, or benefits, which are, or may be, considered as
compensation for decisions or actions made by the direc-
tor in his official capacity, with the exception of sym-
bolic tokens of goodwill in accordance with the gener-
ally accepted norms of politeness or exchange of souvenirs
during official events;

11.1.5.3. Not disclose confidential, insider, and other official in-
formation that became known to him in the course of
performing his duties as a director, to persons who do not
have access to such information, nor use such information
in their own personal interests or in the interest of third
parties both during the term of their office and for the
period of ____ years after they leave the Company;

11.1.5.4. Act in compliance with all the rules and procedures set
forth by by-laws of the Company on ensuring security
and protection of the confidential information about the
Company;

11.1.6. Provide complete and accurate information on the business and
financial performance of the Company to the Supervisory Board;
and

11.1.7. Independent directors shall refrain from actions as a result of which
they would cease to be independent. If, as a result of a change in
circumstances, an independent director ceases to be independent, he
shall inform the Supervisory Board thereof in writing within

[period of time].

Directors shall be liable to the Company for losses incurred by the Com-
pany through their fault (omission) unless the law provides for other grounds
and scope of liability.
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11.3. Directors who voted against the decision that resulted in losses to the
Company, or did not participate in the voting shall not be liable for such
losses.

11.4. In determining the grounds for, and the amount of, director liability ordinary
business practices and other relevant circumstances shall be taken into ac-
count.

11.5. If several directors are liable under Clause 11.2. hereof, they shall be jointly
and severally liable to the Company.

11.6. In case the Company becomes insolvent (bankrupt) through fault of the
directors they may, in case of insufficiency of the Company’s assets, bear
subsidiary liability under the Company’s obligations.

11.7. Insolvency of the Company shall be deemed to have resulted from the ac-
tions of directors only if such persons exercised their right to give manda-
tory instructions or their power to direct the actions of the Company being
fully aware that such actions would result in the insolvency of the Com-

pany.

Article 12. Remuneration

12.1. Subject to the decision of the GMS, directors during the term of their office
shall receive compensation of expenses incurred by them in connection with
the performance of their duties as directors or Supervisory Board commit-
tee members, and remuneration.

12.2. Remuneration of the directors shall consist of:

12.2.1. A fixed annual remuneration;

12.2.2. A fixed fee upon meeting attendance;

12.2.3. Fees for additional work such as for work on Supervisory Board
committees; and

12.2.4. Additional fees for additional responsibilities such as for serving
as the Chairman of the Supervisory Board or one of its commit-
tees.

12.3. Executive directors do not receive additional fixed remuneration for their
directorship.
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12.4. Non-executive directors receive equal fixed remuneration.
12.5. Fixed remuneration shall be payable once a , provided the director
attended at least % of the Supervisory Board meetings.

Article 13. Evaluation

13.1. Performance of the Supervisory Board and each of its directors shall be
evaluated in accordance with the criteria developed by the Supervisory
Board [Nominations and Remuneration Committee].
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APPROVED
By decision of the Supervisory Board
of the Open Joint Stock Company « »

Supervisory Board Minutes
No.

of 200_

Signature of the Chairman of the Supervisory Board

dated this __day of , 200_
[The Company’s Seal]

BY-LAW FOR THE SUPERVISORY BOARD'S AUDIT COMMITTEE

of the Open Joint Stock Company

« »

The city of
, 200_
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Article 1. General Provisions

1.1.  This By-law for the Audit Committee (hereinafter the By-law) of the Su-
pervisory Board of the Open Joint Stock Company « »
(hereinafter the Company) has been drafted in accordance with the laws of
the Russian Federation (hereinafter the Law), the charter of the Company
and other internal corporate documents, and relevant recommendations of
the Federal Commission for the Securities Market’s Code of Corporate
Conduct (hereinafter the FCSM Code).

1.2.  The By-law shall define the authority of the Supervisory Board’s Audit
Committee (hereinafter the Committee) and its members, and further, shall
define the rights and responsibilities of the Committee’s members, election,
composition, and dismissal of Committee members, meeting procedures, as
well as the remuneration of Committee members.

1.3.  The Committee has been established to assist the Supervisory Board in
performing its guidance and oversight functions effectively and effi-
ciently, and is specifically charged with ensuring the integrity of the
Company’s financial statements, internal control policies and procedures,
interacting with the External Auditor, and internal audit policies and
procedures.

1.4.  All proposals developed by the Committee are recommendations only and
thus non-binding to the Supervisory Board.
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Article 2. Authority

2.1.  The following issues shall fall within the authority of the Committee:
2.1.1.  As to financial accounting and reporting, to:

2.1.1.1. Provide assistance during the organization and preparation
of the Company’s financial statements and accounts, and
to ensure the veracity, transparency, and completeness of
the financial information disclosed by the Company;

2.1.1.2. Ensure compliance with the Company’s accounting poli-
cies and practices as applied in the Company’s financial
reports, and evaluate and rate such practices as either
aggressive, balanced and appropriate, or conservative;

2.1.1.3.  Identify and review significant accounting and reporting
issues, including any recent professional and regulatory
provisions from oversight authorities, and assess and
understand their impact on the financial reports of the
Company;

2.1.1.4. Opversee the periodic financial reporting process imple-
mented by management, and review the interim and
annual financial statements of the Company as well as
review preliminary announcements prior to their release
or publication;

2.1.1.5. Develop and make recommendations to the Revision
Commission regarding the Company’s overall accounting
policy, and specifically, develop recommendations for an
analysis of the Company’s financial reports and assess-
ments, and the results of any audits conducted; and

2.1.1.6. Develop and make recommendations to the Revision
Commission for the annual report prior to its approval
by the Supervisory Board of the Company, including the
full set of financial statements, including notes, and
management’s discussion and analysis.

2.1.2.  As to internal control and risk management, to:

2.1.2.1. Develop and review the major risks faced by the Com-
pany, including financial, operational, and legal risk, and
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the guidelines and policies which management has imple-
mented to govern the process of identifying, assessing,
treating, and periodically reviewing such exposures;

2.1.2.2. Develop recommendations regarding the development,
improvement, refinement, and expansion of a control
environment within the Company;

2.1.2.3.  Conduct assessments of the general efficiency of internal
control and risk management systems, including budget-
ing and staffing matters, as well as exercise control over
management’s compliance with the recommendations of
the Internal and External Auditors; and

2.1.2.4. Coordinate management’s efforts to ensure the security
of computer systems and applications, and develop and
coordinate contingency plans for processing financial
information in the event of a complete systems breakdown
or failure with the help of the Company’s IT staff.

2.1.3.  As to working and interacting with the External Auditor, to:

2.1.3.1.  Develop recommendations on the selection of an External
Auditor, including a review of that Auditor’s professional
qualifications and independence, the potential risk of
conflicts of interests, as well as the Auditor’s fees;

2.1.3.2. Conduct an annual review of the performance of the
External Auditors, and make recommendations to the
Supervisory Board on the appointment, reappointment,
or termination of the External Auditor’s contract;

2.1.3.3.  Work with the External Auditor to coordinate the scope,
plan, and procedures to be followed for the current year’s
audit taking into consideration both the Company’s pre-
sent circumstances and any applicable changes in legislation
and other regulatory requirements;

2.1.3.4.  Work to resolve any problems encountered in the normal
course of the External Auditor’s work, including any
restrictions on the scope of the audit or access to infor-
mation;

2.1.3.5. Discuss any significant findings or recommendations made
by the External Auditor and management’s proposed
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response thereto, as well as any other appropriate actions
to be taken based on such recommendations;

2.1.3.6. Conduct separate meetings with the External Auditor to
discuss any matters that the Committee or the Auditor
believes should be discussed privately, and ensure that the
Auditors have access to the Chairman of the Committee
when required;

2.1.3.7. Develop recommendations on the Company’s policy for
the assignment of non-audit tasks and services to be
provided by the External Auditor and, as need be, de-
velop a framework for the pre-approval of both audit and
non-audit services;

2.1.3.8. Review and discuss with the External Auditor any trans-
action involving the Company and a related party;

2.1.3.9. Develop recommendations regarding a policy for hiring
personnel from audit firms for senior positions in the
Company after they have left the audit firm; and

2.1.3.10. Consider whether it is appropriate to adopt a policy of
insisting upon the rotation of the External Auditor’s lead
audit partner or rotating the External Auditor on a peri-
odic basis.

As to the internal audits, to:

2.1.4.1. Conduct separate meetings with Revision Commission
members, and develop joint recommendations regard-
ing the significant issues and matters concerning the
Company’s financial and economic activities, and en-
sure that the chairman of the Revision Commission
has access to the Chairman of the Committee when
required;

2.1.4.2. Develop recommendations for the establishment and staff-
ing, as well as the budget and independence of an Internal
Auditor;

2.1.4.3. Conduct assessments of the Internal Auditor’s perfor-
mance, including the objectivity and authority of its
reporting obligations, the proposed audit plans for the
coming year, and the results of internal audits, and
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develop recommendations for improving its efficiency;
and

2.1.4.4. Review the internal audit reports and develop recom-
mendations for the Company’s internal audit plans, and
further, initiate and carry out both extraordinary and
specifically targeted audits.

2.1.5.  As to the legal framework and compliance, to:

2.1.5.1. Establish procedures for reviewing and handling com-
plaints or concerns received by the Company regarding
the internal control process, financial accounting and
reporting, or the external audit; and

2.1.5.2. Enable employees to submit concerns confidentially and
anonymously, and review the disclosure of any frauds
that involve management or other employees with sig-
nificant roles in internal control.

Article 3. Rights and Responsibilities

3.1. The Committee shall have the following rights:

3.1.1.  Request documents, reports, explanations, and other relevant in-
formation from the officers, executives, and employees of the
Company [including the Company’s strategy advisors];

3.1.2. Invite the Company’s officers, executives, and employees, as well
as the Company’s strategy advisors, to its meetings as observers to
question them, and seek explanations and clarifications;

3.1.3.  Utilize the services of outside consultants, experts, and advisers;

3.1.4. Perform special investigations as required, and utilize the services
of independent experts in doing so; and

3.1.5.  Perform any other duties required by the Supervisory Board
within the scope of the authority of the Committee as set forth
herein.

3.2. The Committee shall conduct an annual review and assessment of the By-
law in conformity with established requirements, and make recommendations
to the Supervisory Board regarding any amendments hereto it deems ap-
propriate.
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3.3. The Committee shall report to the Supervisory Board on a regular basis, but
not less that once every quarter. The Committee shall make such report to
the Supervisory Board as soon as feasible after every meeting.

3.4. Further, Committee members shall:

3.4.1. Participate in the activities and work of the Committee, and attend
all its meetings;

3.4.2. Treat all information that became known to them in the course
of performing their official duties as confidential informa-
tion;

3.4.3. Inform the Supervisory Board of any changes in their independent
status or any conflict of interest regarding decisions to be made by
the Committee; and

3.4.4. Conduct annual reviews and assessments of the Committee activi-
ties and its members, including a review of the Committee’s com-
pliance with the By-law.

Article 4. Election, Composition, and Dismissal

4.1. The Committee shall consist of __ members and shall be elected by a ma-
jority vote of all Supervisory Board members.

4.2.  The term of office of the Committee shall coincide with the term of office
for the Supervisory Board.

4.3.  Only Supervisory Board members may be elected members of the Commit-
tee.

4.4. Members of the Committee must possess the necessary knowledge and
experience in the areas of financial accounting and reporting, and skills in
interacting with the Company’s senior executives, External Auditor, and
other relevant parties.

4.5.  The Supervisory Board shall, whenever possible, elect only independent
directors to the Committee. If this is not feasible for whatever reason, the
Committee shall be chaired by an independent director and have at least
one other member who is an outside director.

4.6. The General Director, Executive Board members, and other executives may
not be members of the Committee.

4.7.  The Supervisory Board may, at any time, dismiss any member of the Com-
mittee, or re-elect the entire Committee.
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Article 5. Meeting Procedures

5.1.  The Committee shall be headed by a Chairman, who shall be elected by a
simple majority vote of the Committee’s members.

5.2. The Corporate Secretary of the Company shall act as the Secretary of
the Committee unless and until one of the Committee members is so
elected.

5.3.  Meetings shall be the principal form utilized for carrying out the work and
activities of the Committee.

5.4. Meetings may be conducted whenever and as often as necessary to prop-
erly carry out the Committee’s functions and duties in a timely manner.
However, at a minimum, the Committee should conduct not less than one
meeting every three month(s). If a meeting of the Supervisory Board is to
be conducted in which an issue within the Committee’s authority is at issue,
then a meeting of the Committee should be conducted no later than
days before such meeting of the Supervisory Board.

5.5.  Meetings may be called by the Chairman of the Committee, any member
of the Committee, or by decision of the Supervisory Board.

5.6. Additional meetings may be called at any time when necessary. The Sec-
retary shall be responsible for calling such meetings when requested by
either an Internal or External Auditor.

5.7.  Meetings may be conducted when the members are physically present or by
written consent of those members not physically able to attend and, further,
may be conducted in the form of either video- or audio-conferences.

5.8. A quorum shall be deemed present at any meeting of the Committee if at
least one-half of the Committee members are present.

5.9. The Secretary of the Committee shall be responsible for giving advance
notice to all of the Committee members of the meeting and its agenda, and
ensuring the availability of all necessary information regarding all of the
items included on such agenda not less than __ days prior to such meet-
ing.'” Additionally, the notice shall be given in any form deemed convenient
and agreed upon by the Committee members, e.g. by telephone, fax, ordi-
nary, or electronic mail.

5.10. The minutes of Committee meetings shall be signed by all members pres-
ent.

17 Good practice suggests two weeks.
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5.11. Upon the conclusion of discussions regarding any particular issue, the Com-
mittee shall draft a written opinion to be signed by all members of the
Committee, and such written opinion shall then be submitted to the Chair-
man of the Supervisory Board or the Corporate Secretary as required by
the Company’s internal documents. Any member of the Committee having
a dissenting opinion should submit such opinion together with the major-
ity opinion of the Committee.

5.12. The Committee shall make decisions by a majority vote of members par-
ticipating in the meeting.

Article 6. Remuneration

6.1  The procedures for paying, and the amount of any such remuneration, shall
be determined in accordance with the corresponding provisions of the By-
laws for the Supervisory Board.
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Article 1. General Provisions

1.1.  This By-law for the Corporate Governance Committee (hereinafter the By-

law) of the Supervisory Board of the Open Joint Stock Company

” (hereinafter the Company) has been drafted in accordance
with the laws of the Russian Federation (hereinafter the Law), the charter
of the Company and other internal corporate documents, and relevant
recommendations of the Federal Commission for the Securities Market’s
Code of Corporate Conduct (hereinafter the FCSM Code).

1.2.  The By-Law shall define the authority of the Supervisory Board’s Corporate
Governance Committee (hereinafter the Committee) and its members, and
further, shall define the rights and responsibilities of the Committee’s mem-
bers, election, composition, and dismissal of Committee members, meeting
procedures, as well as the remuneration of Committee members.

1.3.  The Committee has been established to assist the Supervisory Board in
performing its guidance and oversight functions effectively and efficiently,
and is specifically charged with the development of, compliance with, and
periodic review of the Company’s corporate governance policies and prac-
tices. The Committee further monitors and reviews policies concerning
shareholder rights, conflict resolution, ethics, disclosure and transparency,
evaluation, and the Company’s internal documents (organization and pro-
cess).

1.4.  All proposals developed by the Committee are recommendations and thus
non-binding to the Supervisory Board.
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Article 2. Authority

2.1.

IFC_part_6.indd 121

The following issues shall fall within the authority of the Committee:

2.1.1.

As to the Company’s corporate governance framework, to:

2.1.1.1.

2.1.1.2.

2.1.1.3.

2.1.1.4.

Develop and conduct periodic reviews of the Company’s
corporate governance documents, specifically, the Com-
pany’s charter and by-laws, with the purpose of ensuring
their compliance and conformity with the Law, as well as
national and international best practicies;

Develop a specific and clearly stated plan for the improve-
ment of corporate governance practices based on the
leading and most progressive Russian and international
practices, and further, conduct periodic reviews of the
plan and its implementation;

Develop the Company’s corporate governance compliance
program, including the corporate governance officer or
department responsible for developing and conducting
director induction and continuing education programs;
and

Ensure that the Company has an officer, e.g. the Corporate
Secretary, who shall be responsible for implementing the
Company’s corporate governance policies and practices.

As to the working procedures (organization and process) within the
Company, to:

2.1.2.1.

2.1.2.2.

Develop recommendations for the appropriate preparation
and organization of the General Meeting of Shareholders
(hereinafter GMS) working in close cooperation with the
Company’s Corporate Secretary;

Ensure that the Supervisory Board is structured in such a
way so as to allow it to effectively handle any number of
complex issues. With this goal in mind, the Committee
shall make recommendations for the establishment of
other Supervisory Board committees as required, includ-
ing the type, authority, and composition of such commit-
tees; and
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2.1.2.3.  Develop procedures for the Supervisory Board, including
procedures for the preparation of meetings (including the
notification period, types, and forms of notice, and in-
formation and documentation to be provided), their or-
ganization (e.g. the frequency of conducting meetings and
the role of the Corporate Secretary), and their conclusion
(e.g. minutes and verbatim reports).

As to shareholder rights and conflict resolution, to:

2.1.3.1. Ensure that shareholder rights are appropriately and spe-
cifically defined in the Company’s charter, by-laws, and
company-level corporate governance code, and develop
policies and procedures for the protection of these rights;
and

2.1.3.2. Develop and periodically conduct reviews of the Compa-
ny’s conflict resolution policy and procedures.

As to ethics and corporate conduct, to:

2.1.4.1.  Assist the Supervisory Board and management in drafting
a code of ethics or company-level corporate governance
code;

2.1.4.2. Establish oversight and control procedures for detecting
and preventing violations of the Law, the Company’s
code of ethics, and any other internal ethical standards;
and

2.1.4.3. Conduct an annual review and update of the code of
ethics and policies concerning internal ethical standards.

As to the disclosure of financial information and issues of transpar-
ency, to:

2.1.5.1.  Work with the Supervisory Board’s Audit Committee to
develop policies and procedures for the disclosure of the
Company’s corporate governance practices, financial state-
ments, ownership structure, and remuneration policy for
directors, and other material information in the Compa-
ny’s annual and quarterly reports, corporate website, and
other relevant sources of information.
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2.1.6.

As to the assessment of the Supervisory Board’s activities, to:

2.1.6.1.

2.1.6.2.

2.1.6.3.

2.1.6.4.

2.1.6.5.

2.1.6.6.

Develop procedures for conducting an annual evaluation
of the Supervisory Board’s activities;

Conduct an annual evaluation of the Supervisory Board’s
performance utilizing an assessment of the Supervisory
Board itself (self-evaluation) or, alternatively, utilizing
third-party specialists to conduct such evaluation;
Report on the results of the self-evaluation to the Super-
visory Board, and facilitate a discussion of the findings
by the Supervisory Board during an out-of-office retreat,
a separate Board meeting or, at a minimum, as a separate
agenda item;

Develop recommendations for improving the Supervisory
Board’s performance based on the results of the self-evaluation
and any ensuing Supervisory Board discussions thereon;

If warranted, periodically organize professional training
events for Supervisory Board members specifically ad-
dressing areas that need improvement; and

Publish a summary of the findings and recommendations
in the Company’s annual report.

As to the individual evaluation of Supervisory Board members, to:

2.1.7.1.

2.1.7.2.

2.1.7.3.

Develop procedures and a set of criteria for conducting an
annual evaluation of individual Supervisory Board members
(directors) prior to any re-election of directors;

Assess the findings, and develop recommendations for
advising directors in areas that need improvement; and
Present the findings and recommendations to the share-
holders prior to the GMS.

As to director remuneration, to:

2.1.8.1.

Advise the Supervisory Board’s Nominations and Remu-
neration Committee in the development of policies for
the remuneration of directors, including the Chairman of
the Supervisory Board, that are consistent with leading
Russian and international practices.
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Article 3. Rights and Responsibilities
3.1. The Committee shall have the following rights:

3.1.1.  Request documents, reports, explanations, and other relevant in-
formation from the officers, executives, and employees of the
Company [including the Company’s strategy advisors];

3.1.2. Invite the Company’s officers, executives, and employees, as well
as the Company’s strategy advisors, to its meetings as observers to
question them, and seek explanations and clarifications;

3.1.3.  Utilize the services of outside consultants, experts, and advisers;

3.1.4. Perform special investigations as required, and utilize the services
of independent experts in doing so; and

3.1.5. Perform any other duties as may be required by the Supervisory
Board within the scope of authority of the Committee as set forth
herein.

3.2. The Committee shall conduct an annual review and assessment of the ade-
quacy of the By-law, and thereafter make such recommendations to the
Supervisory Board regarding any changes to the By-law deemed advisable
by the Committee.

3.3. The Committee shall report to the Supervisory Board on a regular basis,
but not less than once every six months. The Committee shall make such
report to the Supervisory Board as soon as feasible after every meeting.

3.4. Further, Committee members shall:

3.4.1.  Participate in the activities and work of the Committee, and attend
all its meetings;

3.4.2. Keep abreast of industry and market trends, advances in informa-
tion technology, and other areas of strategic importance to the
Company;

3.4.3. Treat as confidential all information that becomes known to them
in the course of performing their official duties;

3.44. Inform the Supervisory Board of any changes in their independent
status or any conflict of interest regarding decisions to be made by
the Committee; and

3.4.5. Annually review and evaluate the performance of the Committee
and its members, including a review of the Committee’s compliance
with the By-law.
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Article 4. Election, Composition, and Dismissal

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

The Committee shall consist of __ members and shall be elected by a ma-
jority vote of all directors.

The term of office of the Committee shall coincide with the term of office
for the Supervisory Board.

Only Supervisory Board members may be elected members of the Com-
mittee.

Members of the Committee must have the necessary knowledge and expe-
rience in matters concerning corporate governance.

The Supervisory Board shall, wherever possible, elect only independent
directors to the Committee. If this is not feasible for whatever reason, the
Committee shall be chaired by an independent director and have at least
one other member who is an outside director.

The Supervisory Board may, at any time, dismiss any member of the Com-
mittee, or re-elect the entire Committee.

Article 5. Meeting Procedures

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

IFC_part_6.indd 125

The Committee shall be headed by a Chairman, who shall be elected by a
simple majority vote of the Committee’s members.

The Corporate Secretary of the Company shall act as the Secretary of
the Committee unless and until one of the Committee members is so
elected.

Meetings shall be the principal form utilized for carrying out the work and
activities of the Committee.

Meetings may be conducted whenever and as often as necessary to properly
carry out the Committee’s functions and duties in a timely manner. However,
at a minimum, the committee should conduct not less than one meeting every
six months. If a meeting of the Supervisory Board is to be conducted in which
an issue within the Committee’s authority is to be discussed, then a meeting of
the Committee should be conducted no later than ___ days before such meeting
of the Supervisory Board.

Meetings may be called by the Chairman of the Committee, any member
of the Committee, or by decision of the Supervisory Board.

Meetings may be conducted when members are physically in attendance, or
by written consent of those members not physically able to attend, and
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further, may be conducted in the form of either video- or audio-confer-
ences.

5.7. A quorum shall be deemed present at any meeting of the Committee if at
least one-half of its members are present at such meeting.

5.8.  The Secretary of the Committee shall be responsible for giving advance
notice to all of the Committee members of the meeting and its agenda at
least ___ [number] days prior to the meeting, and ensuring the availability
of all necessary information regarding all of the items included on the
agenda. Additionally, the notice shall be given in any form deemed con-
venient and agreed upon by the Committee members, e.g. by telephone,
fax, ordinary, or electronic mail.

5.9. The minutes of Committee meetings shall be signed by all members present.

5.10. Upon the conclusion of discussions regarding any particular issue, the Com-
mittee shall draft a written opinion to be signed by all members of the
Committee, and such written opinion shall be submitted to the Chairman
of the Supervisory Board or the Corporate Secretary in time for inclusion
on the agenda of the next Supervisory Board meeting. Any member of the
Committee having a dissenting opinion should submit such opinion with
the majority opinion of the Committee.

5.11. The Committee shall make decisions by a majority vote of members par-
ticipating in the meeting.

Article 6. Remuneration

6.1. The remuneration of Committee members is determined in accordance with
the requirements of the by-law on the Supervisory Board.
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Article 1. General Provisions

1.1.  This By-law for the Supervisory Board’s Nominations and Remuneration
Committee (hereinafter the By-law) of the Open Joint Stock Company
« » (hereinafter the Company) has been drafted
in accordance with the laws of the Russian Federation (hereinafter the
Law), the charter of the Company and other internal corporate docu-
ments, and relevant recommendations of the Federal Commission for the
Securities Market’s Code of Corporate Conduct (hereinafter the FCSM
Code).

1.2.  The By-law shall define the authority of the Supervisory Board’s Nomina-
tions and Remuneration Committee (hereinafter the Committee) and its
members, and, further, shall define the rights and responsibilities of the
Committee’s members, election, composition, and dismissal of Committee
members, meeting procedures, as well as the remuneration of Committee
members.

1.3.  The Committee has been established to assist the Supervisory Board in
performing its guidance and oversight functions effectively and efficiently,
and is specifically charged with identifying qualified senior executives and
directors, and ensuring that the Company’s remuneration policies and prac-
tices support the successful recruitment, development, and retention of
managers and directors, and thus help the Company realize its business
objectives and sustainable economic development.

1.4.  All proposals developed by the Committee are recommendations only and
thus non-binding to the Supervisory Board.
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Article 2. Authority

2.1.
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The following issues shall fall within the authority of the Committee:

2.1.1.

As to the nomination of directors and senior executives, to:

2.1.1.1.

2.1.1.2.

2.1.1.3.

2.1.1.4.

2.1.1.5.

2.1.1.6.

2.1.1.7.

2.1.1.8.

Develop recommendations for the Supervisory Board on
determining criteria for the selection of candidates for the
positions of General Director, Executive Board member,
and principal departmental head;

Conduct preliminary evaluations of the candidates for the
positions of General Director, Executive Board member,
and departmental head of other principal subdivisions
and units within the Company;

Develop position descriptions, terms of reference, terms
and conditions of employment contracts with the Gen-
eral Director, Executive Board members, and departmen-
tal heads of other principal subdivisions and units within
the Company;

Develop criteria and procedures for assessing the perfor-
mance of the General Director, Executive Board members,
and the departmental heads of other principal subdivisions
and units of the Company;

Develop criteria for determining a director’s independence
and the duty to keep shareholders informed as per the
directors’ independent status (or loss thereof);

Conduct periodic performance assessments of the activi-
ties of the General Director, Executive Board members,
and the departmental heads of the Company’s principal
subdivisions and units;

Organize training programs for senior managers regarding
issues of corporate governance and business ethics, [in
cooperation with the Corporate Governance Committee];
Develop instructions and an induction program for new-
ly-elected independent or outside directors, which contain
a detailed description of their duties as members of the
Supervisory Board, [in cooperation with the Supervisory
Board’s Corporate Governance Committee]; and
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2.1.1.9. Develop policies for planning and implementing the
smooth succession of employees in top managerial posi-
tions.

2.1.2.  As to the remuneration of directors and senior executives, to:

2.1.2.1. Develop a remuneration and incentive policy for the
Company’s directors and senior executives aimed at in-
creasing the value of the Company and based on the
principle of personal contribution of each director and
senior executive in implementing the strategic goals of the
Company, as well as on the Committee’s evaluation of
the individual’s performance versus goals and objectives
set by the Supervisory Board:

2.1.2.1.1. With respect to the remuneration of Supervi-
sory Board members, including the Chairman,
the Committee shall develop remuneration cri-
teria that allow the Company to offer com-
petitive terms without endangering the inde-
pendent status of its members; and

2.1.2.1.2. With respect to the remuneration of the Gen-
eral Director, Executive Board members, and
other senior executives, the Committee shall
set and periodically review criteria for the
(fixed) annual salary, the (variable) annual
bonus system based on key financial and non-
financial performance indicators, and a long-
term incentive system to align the interests of
the managers with those of the Company’s
shareholders, as well as benefits plans and
other perquisites;

2.1.2.2.  Continuously monitor the appropriateness of the Com-
pany’s remuneration criteria, based on the Company’s
development strategy, financial position, and major trends
in the labor market; and

2.1.2.3.  Exercise control over the enforcement of the decisions of
the General Meeting of Shareholders (GMS) as it concerns
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issues of remuneration of directors and senior executives.
Further, exercise control over the disclosure of informa-
tion on the remuneration of individual directors.

Article 3. Rights and Responsibilities

3.1. The Committee shall have the following rights:

3.1.1.  Request documents, reports, explanations, and other relevant in-
formation from the officers, executives, and employees of the
Company [including the Company’s strategy advisors];

3.1.2. Invite the Company’s officers, executives, and employees, as well
as the Company’s strategy advisors, to its meetings as observers to
question them, and seek explanations and clarifications;

3.1.3.  Utilize the services of outside consultants, experts, and advisers;
and

3.1.4.  Perform any other duties required by the Supervisory Board within
the scope of the authority of the Committee as set forth herein.

3.2. The Committee shall conduct an annual review and assessment of the By-
law in conformity with established requirements, and make recommendations
to the Supervisory Board regarding any amendments hereto it deems ap-
propriate.

3.3. The Committee shall report to the Supervisory Board on a regular basis, but
not less that once every six months. The Committee shall make such report
to the Supervisory Board as soon as feasible after every meeting.

3.4. Further, Committee members shall:

3.4.1. Participate in the activities and work of the Committee, and attend
all its meetings;

3.4.2.  Keep abreast of industry and market trends, advances in informa-
tion technology, and other areas of strategic importance to the
Company;

3.4.3. Treat all information that became known to them in the course of
performing their official duties as confidential information;

3.4.4. Inform the Supervisory Board of any changes in their independent
status or any conflict of interest regarding decisions to be made by
the Committee;
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3.4.5. Conduct annual reviews and assessments of the Committee activi-
ties and its members, including a review of the Committee’s com-
pliance with the By-law.

Article 4. Election, Composition, and Dismissal

4.1. The Committee shall consist of __ members and shall be elected by a ma-
jority vote of all directors.

4.2.  The term of office of the Committee shall coincide with the term of office
for the Supervisory Board.

4.3.  Only members of the Supervisory Board may be elected members of the
Committee.

4.4.  The Supervisory Board shall, whenever possible, elect only independent
directors to the Committee. If this is not feasible for whatever reason, the
Committee shall be chaired by an independent director and have at least
one other member who is an outside director.

4.5. The General Director and Executive Board members may not be members
of the Committee.

4.6. Members of the Committee must possess the necessary knowledge, experi-
ence, and skills in interacting with the company’s key executives and other
relevant parties.

4.7.  The Supervisory Board may, at any time, dismiss any member of the Com-
mittee, or re-elect the entire Committee.

Article 5. Meeting Procedures

5.1.  The Committee shall be headed by a Chairman who shall be elected by a
simple majority vote of the Committee’s members.

5.2. The Corporate Secretary of the Company shall act as the Secretary of the
Committee unless and until one of the members of the Committee is so
elected.

5.3.  Meetings shall be the principal form utilized for carrying out the work and
activities of the Committee.

5.4. Meetings may be conducted whenever and as often as necessary to prop-
erly carry out the Committee’s functions and duties in a timely manner.
However, at a minimum, the committee should conduct one meeting every
six months. If a meeting of the Supervisory Board is to be conducted in
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5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

which the Committee’s authority is at issue, then a meeting of the Com-
mittee should be conducted no later than ____ days before such meeting
of the Board.

Meetings may be called by the Chairman of the Committee, any member
of the Committee, or by decision of the Supervisory Board.

Meetings may be conducted when the members are physically present or by
written consent of those members not physically able to attend and, further,
may be conducted in the form of either video- or audio-conferences.

A quorum shall be deemed present at any meeting of the Committee if at
least one-half of the Committee members are present.

The Secretary of the Committee shall be responsible for giving advance notice
to all of the Committee members of the meeting and its agenda, and ensure
the availability of all necessary information regarding all of the items in-
cluded on such agenda not less than ___ days prior to such meeting. Such
notice shall be given in any form deemed convenient and agreed upon by the
Committee members, e.g. by telephone, fax, ordinary, or electronic mail.
The minutes of every Committee meeting shall be signed by all members
present.

Upon the conclusion of discussions regarding any particular issue, the Com-
mittee shall draft a written opinion to be signed by all members of the
Committee, and such written opinion shall then be submitted to the Chair-
man of the Supervisory Board or the Corporate Secretary as required by
the Company’s internal documents. Any member of the Committee having
a dissenting opinion should submit such opinion together with the major-
ity opinion of the Committee.

The Committee shall make decisions by a majority vote of those members
participating in the meeting.

Article 6. Remuneration

6.1.

IFC_part_6.indd 133

The procedures for paying the Committee members and the amount of any
such remuneration shall be determined in accordance with the correspond-
ing provisions of the By-laws on the Supervisory Board.
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Article 1. General Provisions

1.1.  This By-law for the Strategic Planning and Finance Committee (hereinaf-
ter the By-law) of the Supervisory Board of the Open Joint Stock Com-
pany « » (hereinafter the Company) has been
drafted in accordance with the laws of the Russian Federation (hereinaf-
ter the Law), the charter of the Company and other internal corporate
documents, and relevant recommendations of the Federal Commission for
the Securities Market’s Code of Corporate Conduct (hereinafter the FCSM
Code).

1.2.  The By-law shall define the authority of the Supervisory Board’s Strategic
Planning and Finance Committee (hereinafter the Committee) and its mem-
bers, and, further, shall define the rights and responsibilities of the Com-
mittee’s members, election, composition, and dismissal of Committee
members, meeting procedures, as well as the remuneration of Committee
members.

1.3.  The Committee has been established to assist the Supervisory Board in
performing its oversight functions effectively and efficiently, and is spe-
cifically charged with defining the Company’s strategic objectives, determin-
ing its financial and operational priorities, making recommendations regard-
ing the Company’s dividend policy, and evaluating the long-term productiv-
ity of the Company’s operations.
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1.4.

All proposals developed by the Committee are recommendations only and
thus non-binding to the Supervisory Board.

Article 2. Authority

2.1.

IFC_part_6.indd 137

The following issues shall fall within the authority of the Committee:

2.1.1.

As to the Company’s strategy and objectives, to:

2.1.1.1.

2.1.1.2.

2.1.1.3.

2.1.1.4.

2.1.1.5.

2.1.1.6.

Guide the Company’s General Director [and the Executive
Board] in setting the Company’s mission, goals, and ob-
jectives;

Guide the Company’s General Director [and the Executive
Board] in setting the Company’s strategic plan and busi-
ness objectives, conduct reviews of said strategic plan and
business objectives, and make recommendations to the
Supervisory Board as appropriate;

Develop and conduct reviews of the Company’s strate-
gic planning processes and procedures in close coop-
eration with the Company’s General Director [and the
Executive Board], and develop a policy statement de-
scribing the Board’s involvement in the strategic planning
process;

Ensure that the Company’s strategic plans are transformed
into concrete actions aimed at achieving the Company’s
objectives;

Review the General Director’s and the Executive Board’s
recommendations for the allocation of resources to veri-
fy their consistency with the Company’s strategic plans
and long-term business objectives; and

Periodically review the Company’s [and its subsidiaries’]
strategic plan and business objectives to ensure alignment
with the Company’s mission, goals, and objectives.

As to the Company’s operational priorities, to:

2.1.2.1.

Review and make recommendations to the Supervisory
Board as to certain strategic decisions regarding opera-
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tional priorities, including expanding into new, or exiting
from existing business markets or countries.

2.1.3.  As to the Company’s financial planning and dividend policy, to:

2.1.3.1. Review and make recommendations to the Supervisory
Board with respect to the Company’s annual and long-
term financial strategies and objectives, as well as any
related performance goals and key performance indica-
tors;

2.1.3.2. Review significant financial matters of the Company and
its subsidiaries, including matters relating to the Compa-
ny’s capitalization, its credit ratings, cash flows, borrowing
activities, and investment of surplus funds, while working
in close cooperation with the Company’s management
and, particularly, with the Supervisory Board’s Audit
Committee;

2.1.3.3. Review and make recommendations to the Supervisory
Board with respect to the Company’s debt or securities
offerings, the purchase or disposal of treasury shares,
stock splits or share reclassifications, and any capital
transactions or other project expenditures equal to or
greater than RUR million, and any other financial
transactions, such as an investment in a subsidiary or
other venture, or an asset disposal equal to or greater than
RUR _ million;

2.1.3.4. Review and make recommendations to the Supervisory
Board with respect to the Company’s dividend policy and
practices; and

2.1.3.5. Periodically review actual capital expenditures and
performance against previously approved budgeted
amounts.

2.1.4.  As to the evaluation of long-term productivity and operational ef-
ficiency, to:

2.1.4.1. Review and make recommendations to the Supervisory
Board as to certain strategic decisions regarding the expan-
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2.1.5.

sion into or exit from new technologies, and any other
opportunities to improve the scope and scale, cost effec-
tiveness, and quality of products and services provided
by the Company when the amount involved is equal to
or greater than RUR million.

As to the oversight of the Company’s reorganization plans, to:

2.1.5.1. Review and make recommendations to the Supervisory
Board as to certain strategic decisions regarding the con-
solidation, merger, split-up, transformation, or spin-off/
divestiture of the Company.

Article 3. Rights and Responsibilities

3.1.

3.2

3.3.
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The Committee shall have the following rights:

3.1.1.

3.1.4.

Request documents, reports, explanations, and other relevant in-
formation from the officers, executives, and employees of the
Company [including the Company’s strategy advisors];

Invite the Company’s officers, executives, and employees, as well
as the Company’s strategy advisors, to its meetings as observers to
question them, and seek explanations and clarifications;

Utilize the services of outside consultants, experts, and advisers;
and

Perform any other duties as may be required by the Supervisory
Board within the scope of authority of the Committee as set forth
herein.

The Committee shall conduct an annual review and assessment of the ad-
equacy of the By-law and thereafter make such recommendations to the
Supervisory Board and its Corporate Governance Committee regarding any
changes to the By-law deemed advisable by the Committee.

The Committee shall report to the Supervisory Board on a regular basis,
but not less than once every six months. The Committee shall make
such report to the Supervisory Board as soon as feasible after every
meeting.
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3.4. Further, Committee members shall:

3.4.1. Participate in the activities and work of the Committee, and attend
all its meetings;

3.4.2.  Keep abreast of industry and market trends, advances in informa-
tion technology, and other areas of strategic importance to the
Company;

3.4.3. Treat as confidential all information that becomes known to them
in the course of performing their official duties;

3.4.4. Inform the Supervisory Board of any changes in their independent
status or any conflict of interest regarding decisions to be made by
the Committee; and

3.4.5. Annually review and evaluate the performance of the Committee
and its members, including a review of the Committee’s compliance
with the By-law.

Article 4. Election, Composition and Dismissal

4.1. The Committee shall consist of ___ members and shall be elected by a
majority vote of all directors.

4.2.  The term of office of the Committee shall coincide with the term of office
for the Supervisory Board.

4.3.  Only Supervisory Board members may be elected members of the Committee.

4.4. Members of the Committee must have the necessary knowledge and expe-
rience in matters concerning the Company’s industry, trends, and fi-
nance.

4.5. The Supervisory Board shall, wherever possible, elect an independent direc-
tor to chair the Committee. If this is not feasible for whatever reason, the
Committee shall be chaired by a non-executive director and have at least
one independent member.

4.6. The Supervisory Board may, at any time, dismiss any member of the Com-
mittee, or re-elect the entire Committee.

Article 5. Meeting Procedures

5.1.  The Committee shall be headed by a Chairman, who shall be elected by a
simple majority vote of the Committee’s members.
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5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.
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The Corporate Secretary of the Company shall act as the Secretary of
the Committee unless and until one of the Committee members is so
elected.

Meetings shall be the principal form utilized for carrying out the work and
activities of the Committee.

Meetings may be conducted whenever and as often as necessary to prop-
erly carry out the Committee’s functions and duties in a timely manner.
However, at a minimum, the committee should conduct not less than one
meeting every six months. If a meeting of the Supervisory Board is to be
conducted in which the Committee’s authority is at issue, then a meeting
of the Committee should be conducted no later than __ days before such
meeting of the Board.

Meetings may be called by the Chairman of the Committee, any member
of the Committee, or by decision of the Supervisory Board.

Meetings may be conducted when members are physically in attendance, or
by written consent of those members not physically able to attend and,
further, may be conducted in the form of either video- or audio-confer-
ences.

A quorum shall be deemed present at any meeting of the Committee if at
least one-half of its members are present at such meeting.

The Secretary of the Committee shall be responsible for giving advance
notice to all of the Committee members of the meeting and its agenda at
least ___ (number) days prior to the meeting, and ensure the availability of
all necessary information regarding all of the items included on the agenda.
Additionally, the notice shall be given in any form deemed convenient and
agreed upon by the Committee members, e.g. by telephone, fax, ordinary,
or electronic mail.

The minutes of every Committee meeting shall be signed by all members
present.

Upon the conclusion of discussions regarding any particular issue, the Com-
mittee shall draft a written opinion to be signed by all members of the
Committee, and such written opinion shall be submitted to the Chairman
of the Supervisory Board or the Corporate Secretary in time for inclusion
on the agenda of the next Supervisory Board meeting. Any member of the
Committee having a dissenting opinion should submit such opinion with
the majority opinion of the Committee.
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5.11. The Committee shall make decisions by a majority vote of the members
participating in the meeting.

Article 6. Remuneration

6.1.  The procedures for paying and the amount of any such remuneration shall
be determined in accordance with the corresponding provisions of the By-
laws on the Supervisory Board.
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Approved
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of the Open Joint Stock Company « »

Minutes of the [Annual or Extraordinary]
General Meeting of Shareholders
No.

of 200_

dated this __day of , 200
[The Company’s Seal]
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Article 1. General Provisions

1.1.  This By-law for the Executive Bodies (hereinafter the By-law) of the Open
Joint Stock Company « » (hereinafter the Com-
pany) has been developed in accordance with the laws of the Russian Fed-
eration (hereinafter the Law), the Company charter, and the recommenda-
tions of the Federal Commission for the Securities Market’s Code of
Corporate Conduct (hereinafter the FCSM Code).

1.2.  The Company shall establish the following executive bodies:

1.2.1.  The General Director; and
1.2.2.  The Executive Board.

1.3.  The By-law shall determine the status and authority of the General Direc-
tor and the Executive Board, as well as procedures for their election and
dismissal, meeting procedures, duties and responsibilities, and remune-
ration.

1.4. The General Director and Executive Board members shall act in accordance
with the Law, the Company charter, the By-law, and other internal docu-
ments of the Company.
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1.5.

1.6.

The executive bodies are accountable to the Supervisory Board and the
General Meeting of Shareholders (hereinafter the GMS). The executive
bodies shall be responsible for executing the decisions of the GMS and the
Supervisory Board.

All decisions taken by the GMS and Supervisory Board shall be binding
upon the General Director and the Executive Board.

Article 2. Status of the General Director

2.1.
2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

The General Director shall be a single-member executive body of the Company.
The General Director shall at the same time be the Chairman of the Execu-
tive Board.

The General Director may not at the same time be the Chairman of the
Supervisory Board, a Revision Commission member, or the Corporate Sec-
retary of the Company,'® or a participant (shareholder), officer, or other
employee of a legal entity competing with the Company.

The General Director may not be involved in any other commercial activity apart
from managing the day-to-day operations of the Company, with the exception
of membership in the Supervisory Board and, subject to the approval of the
Supervisory Board, directorship in other legal entities provided this is required
in the interests of the Company.

Upon the recommendation of the Supervisory Board, the GMS may delegate
the powers of the General Director to an External Manager.

The relations between the General Director and the Company shall be
regulated by an employment contract to be signed on behalf of the Com-
pany by the Chairman of the Supervisory Board.

The General Director shall refrain from actions that may result in a conflict
of interest between himself and the Company, and, if a conflict of interest
arises, the General Director shall immediately inform the Supervisory Board
and the Corporate Secretary thereof.

Article 3. The Authority of the General Director

3.1.

IFC_part_6.indd 145

The General Director shall manage the day-to-day operations of the Com-
pany with the exception of issues that fall within the sole competence of
the GMS or the Supervisory Board, and shall ensure the execution of deci-
sions of the GMS and the Supervisory Board.

1% If the Company has established a position of the Corporate Secretary.
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3.2.  Beginning with his term of office, the General Director shall have the right
to sign official documents, issue orders and instructions, effectuate transac-
tions and sign contracts on behalf of the Company, subject to the Law and
the Company Charter.

3.3. The General Director shall:

3.3.1.  Act on behalf of the Company without a power of attorney, includ-
ing representing the interests of the Company;

3.3.2.  Open settlement accounts with banking and credit institutions;

3.3.3.  Dispose of the Company’s assets to ensure its current operations,
subject to the provisions of the charter;

3.3.4.  Guide, oversee, and manage the performance of the Company’s
employees, within the scope of his authority;

3.3.5.  Grant powers of attorney to perform actions on behalf of the Company;

3.3.6. Make decisions on filing complaints and claims against legal entities
and individuals on behalf of the Companys;

3.3.7.  Approve staffing structures, enter into, and terminate employment
contracts with the employees of the Company, and offer incentives
to and sanction the employees of the Company;

3.3.8. Sign employment contracts with the heads of representative of-
fices and branches on the terms and conditions set forth by the
Executive Board, not later than __ business days after their appoint-
ment;'”

3.3.9.  Supervise the work of the Executive Board, call its meetings, set its
agenda, and preside over its meetings;

3.3.10. Organize and implement the proper keeping of accounting records
and financial reports of the Company;

3.3.11. Implement risk management and internal control;

3.3.12. Organize the timely filing of financial statements with the relevant
authorities, as well as the disclosure of information about the Com-
pany to shareholders, creditors, and the markets;

3.3.13. Sign the financial statements of the Company;

3.3.14. Provide information on the Executive Board’s agenda items, as well
as on his own actions and decisions, to the Supervisory Board [and
its committees], External Auditor, Revision Commission and, where
necessary, the Corporate Secretary of the Company in a timely
manner;

19 Good practice suggests that this be five business days.
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3.3.15. Represent and explain the position of the executive bodies at the
GMS and Supervisory Board meetings;

3.3.16. Provide reports on the work of the executive body to the Supervi-
sory Board once every __ weeks, including on the Company’s key
performance indicators;'!

3.3.17. Provide a report on the General Director’s work to the GMS at least
once a year;

3.3.18. Sign the securities prospectuses;

3.3.19. ;

3.3.20. ;

3.3.21. Perform other functions that may be necessary to ensure normal
operations of the Company under the Law and subject to the pro-
visions of the employment contract with the Company.

Article 4. Appointment and Termination Procedures for the General Director

4.1.

4.2.
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111

112

Any person may be appoined as the General Director in accordance with
procedures set forth by the Law and the By-law.'"!

A candidate for the position of the General Director must possess the fol-
lowing qualifications:'?

4.2.1. 5
4.2.2. ; and
4.2.3.

Good practice suggests that this be done for every Supervisory Board meeting.

The FCSM Code, Chapter 4, Section 2.1.1 recommends that the specific requirements with
respect to the General Director and Executive Board member be set forth in the charter or
by-laws of the company.

For example, __ years of professional experience in the sector or industry; higher education;
special knowledge and skills, for example in finance and accounting, engineering, or law:
personal qualities, such as integrity and team orientation; and useful contacts. More generally,
Executive Board members and the General Director specifically should: (i) enjoy the trust
of shareholders, directors, other managers and employees of the company; (ii) own the ability
to relate to the interests of all stakeholders and to make well-reasoned decisions; (iii) possess
the professional expertise and education to be an effective General Director and/or Executive
Board member; (iv) possess (international) business experience, knowledge of national
economic, political, legal, and social issues, as well as trends and knowledge of the market,
products, and competitors (national as well as international); and (v) have the ability to
translate knowledge and experience into practical solutions that can be applied to the
company.
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4.3.  The General Director shall be appointed by a */,-majority vote of the Su-
pervisory Board for a term of __ year(s).'”

4.4. The terms of the employment contract with the General Director shall be
determined by the Supervisory Board subject to the Law.

4.5. The employment contract with the appointed General Director shall be
signed by the Chairman of the Supervisory Board within __ days after the
execution of the minutes of the Supervisory Board meeting.

4.6. The Supervisory Board may at any time terminate the powers of the Gen-
eral Director and appoint a new General Director by a */,-majority vote of
all directors.

Article 5. Status of the Executive Board

5.1.  The Executive Board shall be the collective executive body of the Company
and shall, under the leadership of the General Director, manage the day-to-
day operations of the Company and ensure practical implementation of the
decisions of the GMS and the Supervisory Board.

5.2.  The General Director shall be the Chairman of the Executive Board.

5.3. The Executive Board shall have the following members:'!*

5.3.1. The Chairman of the Executive Board — the General Director;
5.3.2.  The Deputy General Director;

5.3.3. 5
5.3.4. ; and
5.3.5.

13 The term of office of the single member executive body is determined by the Company’s

charter in accordance with the law. Good practice suggests an initial term of one year,
followed by three year terms.

4 A Russian company’s Executive Board will typically consist of the General Director, and

between five and seven other members, possibly the Chief Operating Officer; Chief Accountant,
Chief Financial Officer; Chief Legal Counsel; Marketing Director; Head of Sales; Head of
Purchasing; Head of Research and Development; Head of Information Technology; Head of
Public/Investor Relations; Heads of Business/Product Lines; Human Resources Director; and
the General Director of a dependent company or subsidiary. Executive Boards will however
need to be adapted to the circumstances of the company and, consequently, should be
composed differently.

148

IFC part 6.indd 148 @ 17.09.2004 11:24:21



®

Annex 11. A Model By-Law for the Executive Bodies

5.4. Relations between Executive Board members and the Company are regu-
lated by employment contracts to be signed by the Chairman of the Super-
visory Board on behalf of the Company.

5.5. Members of the Executive Board shall refrain from actions that may po-
tentially give rise to conflicts of interests between themselves and the Com-
pany and, in case such conflicts of interests arise, immediately inform the
Supervisory Board and the Corporate Secretary thereof.

Article 6. The Authority of the Executive Board

6.1. The Executive Board shall have the right to make decisions on the:

6.1.1.

6.1.2.

6.1.6.

Development of the preliminary strategic direction of the company,
which it shall submit for Supervisory Board approval;
Development of financial and business plans, based on the strate-
gic direction of the company and the Supervisory Board’s ap-
proval;

Approval of the Executive Board’s organizational structure (includ-
ing committees), composition and status of departments, and
functional divisions of the Company, upon the recommendation
of the General Director;

Approval of internal corporate documents on issues that fall within
the competence of the Executive Board, including by-laws regulat-
ing incentive schemes and sanctions, as well as working schedules,
and job descriptions or terms of references for all categories of the
Company’s employees;

Approval of transactions, the total value of which is __ or more
percent of the total book value of the Company’s assets, subject to
immediate Supervisory Board notification;''

Approval of any transactions with fixed assets and loans, un-
less such transactions fall under the ordinary course of business
or fall under the competence of the Supervisory Board or
GMS;

115 FCSM Code, Chapter 4, Section 1.1.3. recommends that transactions with the total value exceeding
5% of the book value of company assets be subject to Executive Board approval.
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6.1.7.  Approval of any transactions with fixed assets and receiving loans,
unless such transactions fall under the ordinary course of business
or fall under the competence of the Supervisory Board or GMS,
and the total value of is __ or more percent of the total book
value of the Company’s assets;'°

6.1.8.  Preliminary approval of mergers or consolidations in the course of
reorganizing the Company;

6.1.9.  Signing of collective bargaining agreements;

6.1.10. Remuneration, and principal terms and conditions of employment
contracts concluded with middle management;'"”

6.1.11. Organizational, technical, and financial support for the GMS and
the Company’s other bodies, including the Supervisory Board and
Revision Commission;

6.1.12. Appointment of the Company’s heads of branches and representa-
tive offices;

6.1.13. Agenda items of the GMS of subsidiaries in which the Company
is the sole shareholder;''®

6.1.14. Appointment of persons to represent the Company at the GMS of
subsidiaries in which the Company is the sole shareholder and
provide them with voting instructions;

6.1.15. Nomination of candidates for the position of General Director,
External Manager, Executive Board member, Supervisory Board
member, as well as candidates to other governing bodies of orga-
nizations in which the Company has a stake;'”

6.1.16. ; and

6.1.17.

¢ Good practice suggests that the total value not exceed five or more percent of the total book
value of the company’s assets.

17 FCSM Code, Chapter 4, Section 1.1.5.

118 With the exception of cases in which such decisions fall within the competence of the
Supervisory Board.

119 FCSM Code, Chapter 4, Section 1.1.4. recommends that decisions on these issues be made by
the Executive Board.
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6.2.

The Executive Board shall have the right to make decisions on other
operational issues, with the exception of issues that under the Law and
the charter fall within the exclusive authority of the Company’s other
governing bodies.

Article 7. Appointment and Termination Procedures for Executive Board

7.1.

7.2.

7.3.

7.4.

7.5.
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Members

All members of the Executive Board shall be appointed by the Supervisory
Board upon the recommendation of the General Director by a */,-majority
vote of the Supervisory Board for a term of __ year(s).'®

A candidate for the Executive Board must possess the following qualifica-
tions:'*!

7.2.1. 5
7.2.2. ; and
7.2.3.

The contract with the newly appointed Executive Board members shall
be signed by the Chairman of the Supervisory Board within ___ days
following the signing of the relevant Supervisory Board meeting’s min-
utes.

[Should the newly appointed Executive Board member be an employee of
the Company with a regular open-ended employment contract, he shall sign
an additional term contract with the Company in his capacity as an Execu-
tive Board member.]

The Supervisory Board may dismiss any Executive Board member at any
time, and appoint a new Executive Board member prior to the expiry of
the Executive Board’s term of office by a */,-majority vote of all direc-
tors.

Good practice suggests an initial term of one year, followed by three year terms.

For example, professional experience, education, special knowledge and skills, personal qualities,
and useful contacts.
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Article 8. Executive Board Meetings

8.1. The Executive Board shall meet as needed, but at least __ times a month.'*

8.2.  Executive Board meetings shall be called by the General Director on his own
initiative, as well as on the initiative of Executive Board members or the
Supervisory Board.

8.3.  The General Director shall set the agenda of Executive Board meetings,'*
send notice and relevant materials to its members, and preside over meet-
ings.

8.4. Executive Board members shall have the right to propose items to the meet-
ing agenda.

8.5. The quorum for Executive Board meetings shall be not less than __ of all
Executive Board members.

8.6.  Decisions made during Executive Board meetings shall be made by a majority
of __ votes of the Executive Board members participating in the meeting.

8.7.  The transfer of an Executive Board member’s vote to another person, in-
cluding another Executive Board member, shall not be allowed.

8.8.  The Chairman of the Executive Board shall ensure that meeting minutes are
prepared, and copies thereof sent to the Supervisory Board, the Revision
Commission, and the External Auditor within __ days following the Exe-
cutive Board meeting.

8.9. The minutes of the Executive Board meetings shall be signed by the Gen-
eral Director in his capacity as Chairman and Executive Board members
attending the meeting. The minutes shall contain:

8.9.1.  The location and time of the meeting,

8.9.2. The names of the persons present at the meeting;
8.9.3. The agenda of the meeting;

8.9.4. The results of voting on an individual basis;
8.9.5. Decisions made by the Executive Board; and
8.9.6. The rationale for the decisions.

12 FCSM Code, Chapter 4, Section 4.1.1 recommends to have scheduled Executive Board meetings
not less than once a week.

122 FCSM Code, Chapter 4, Section 4.1.3 recommends to send the agenda of the upcoming
Executive Board meetings to every Executive Board member.
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Article 9. Duties and Liability

9.1.  The General Director and Executive Board members shall act in good faith,
with diligence and due care, and in the best interests of the Company and
its shareholders.

9.2. The General Director and Executive Board members are prohibited from:

9.2.1. Participating in a competing company;

9.2.2.  Entering into any transaction with the company without first dis-
closing the transaction and obtaining Supervisory Board or GMS
approval;

9.2.3.  Entering into actions that may potentially result in a conflict between
their own interests and the interests of the company;

9.2.4.  Using corporate property and facilities for personal needs;

9.2.5.  Disclosing non-public, confidential information for personal inter-
ests or the interests of third parties;

9.2.6. Using company information or business opportunities for private
advantage, i.e. personal profit or gain; and

9.2.7.  Accepting gifts from persons interested in decisions of the Gen-
eral Director and/or the Executive Board, or accept any other direct
or indirect benefits, that exceed RUR , unless these gifts
are symbolic, given as a common courtesy, or souvenirs that are
given during official events.

9.3. The General Director and Executive Board members shall be liable to the
Company for losses incurred through their fault (or omission), unless oth-
erwise provided for by the Law.

9.4. Executive Board members who voted against, or abstained from voting on,
the decision that resulted in losses to the Company shall not be liable for
such losses.

9.5. In determining the grounds for and the amount of liability of the
General Director and Executive Board members, normal business
practices and other relevant circumstances shall be taken into ac-
count.

9.6. The terms of contracts with the General Director and Executive Board
members may also include liability insurance.
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Article 10.Remuneration

10.1. The remuneration of the General Director and Executive Board members
shall be determined by the Supervisory Board [and its Nominations and
Remuneration Committee].

10.2. The remuneration of the General Director shall be linked to the overall
long-term performance of the Company and consist of a fixed and variable
part.

10.3. The remuneration of the General Director and Executive Board members
shall be fixed in separate employment contracts.'*

124 The IFC’s RCGP has developed a model employment contract for the General Director, which
can also be adapted to other Executive Board members, see also: Annex 14.
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APPROVED
By decision of the Supervisory Board
of the Open Joint Stock Company « »

Supervisory Board Minutes
No.

of 200_

Signature of the Chairman of the Supervisory Board

dated this __day of , 200_
[The Company’s Seal]

BY-LAW FOR THE CORPORATE SECRETARY

of the Open Joint Stock Company

« »

The city of
, 200_
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Article 1. General Provisions

1.1.

1.2.

1.3.

1.4.

This By-law for the Corporate Secretary (hereinafter the By-law) of the
Open Joint Stock Company « » (hereinafter the Com-
pany) have been developed in accordance with the legislation of the Russian
Federation (hereinafter the Law), the Company charter, other internal cor-
porate documents, and recommendations of the Federal Commission for
the Securities Market’s Code of Corporate Conduct (hereinafter the FCSM
Code).

The By-law shall regulate the Corporate Secretary’s authority to help with
the development of, compliance with, and periodic review of the Company’s
corporate governance policies and practices, ensuring that the Company and
its governing bodies follow and comply with the Law, as well as internal
corporate rules and policies as determined by the Company charter, the
By-law, and other by-laws and internal documents; the preparation and
conducting of the General Meeting of Shareholders (hereinafter the GMS),
Supervisory Board meetings [and Executive Board meetings]; the establish-
ment and maintenance of clear and effective channels of communications
between the various governing bodies of the Company; the disclosure of
appropriate information about the Company; the keeping of corporate
records; the review of shareholder requests; and the resolution of disputes
involving the rights of shareholders.

The Corporate Secretary shall carry out his duties and responsibilities based on
the Law, the Company charter, the By-law, and other relevant internal com-
pany documents, and the employment contract signed with the Company.

In case of negligence or failure to fulfill his responsibilities, the Corporate
Secretary shall be held responsible under the Law.
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Article 2. Election, Term, and Dismissal

2.1.

2.2.
2.3.

2.4.

2.5.
2.6.

2.7.
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The Corporate Secretary shall be appointed by the Supervisory Board by a
majority vote of Supervisory Board members (directors) participating in the
meeting.

Any director may nominate a candidate for the position of Corporate Secretary.
The Corporate Secretary must have the necessary qualifications to properly
carry out his duties, including:'*

2.3.1. ;
2.3.2. ; and
2.3.3.

A candidate nominated for the position of Corporate Secretary must disclose
to the Supervisory Board information on:

2.4.1.  Education and professional experience;

2.4.2.  Personal references;

2.4.3.  Share ownership in the Company;

2.4.4. Positions held in other companies;

2.4.5. Relationships with affiliated parties and business partners of the
Company;

2.4.6. ;

2.4.7. ; and

2.4.8. Other information that may affect his performance in carrying out
the functions of the Corporate Secretary.

The Corporate Secretary shall be elected for the term of __ year(s).

The terms of the contract with the Corporate Secretary shall be approved
by the Supervisory Board. The contract shall be signed by the Chair-
man of the Supervisory Board on behalf of the Company.

The Supervisory Board may dismiss the Corporate Secretary and appoint a
new Corporate Secretary at any time.

For example a legal and/or financial background (higher degree in law, finance, economics,
or related field), relevant professional experience (practical work experience as an in—house
lawyer), special skills (communication and interpersonal skills, as well as attention to detail),
and specific knowledge (for example on corporate and securities law, and/or finance and
accounting).
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Article 3. Functions, Duties, and Responsibilities

3.1. The Corporate Secretary shall assist the Supervisory Board [and its Corpo-
rate Governance Committee] in the development of, compliance with, and
periodic review of the Company’s corporate governance policies and prac-
tices.

3.2.  The Corporate Secretary shall help ensure that the Company and its govern-
ing bodies follow and comply with the Law. In doing so, the Corporate
Secretary will keep abreast of the latest legal and regulatory developments,
as well as internationally recognized best practices, as they relate to corpo-
rate governance, and provide periodic updates and briefs to the Company’s
directors and managers. The Corporate Secretary shall work and coordinate
closely with the Company’s legal department in this context.

3.3.  The Corporate Secretary ensures that the governing bodies follow existing
internal corporate rules and policies as determined by the Company charter,
by-laws, and other internal documents, as well as to change such rules and
policies, or institute new ones where appropriate. The Corporate Secretary
is to inform the Chairman of the Supervisory Board of all violations of
corporate procedures in a timely manner.

3.4. The Corporate Secretary shall properly prepare and conduct the GMS in
accordance with the Law, the Company charter, and other relevant by-laws
and internal documents of the Company following the decision on calling
a GMS. In the course of preparing and conducting a GMS, the Corporate
Secretary shall:

3.4.1.  Ensure that the list of the shareholders entitled to participate in the
GMS is properly prepared;'*

3.4.2.  Ensure that the persons entitled to participate in the GMS are prop-
erly notified by preparing and sending (delivering) voting ballots
to shareholders, as well as properly notifying all directors, the Gen-
eral Director [and Executive Board members, the External Manager],
Revision Commission members, and the External Auditor of the
Company;

126 In the legally specified cases when the shareholder list is to be compiled by an independent External

Registrar, the Corporate Secretary must have the authority to instruct the Registrar to create the
list on the basis of instructions of the General Directors or by-laws (e.g. the By-law for the
GMS).
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3.5.
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3.4.3.

3.4.4.

3.4.5.
3.4.6.

3.4.7.

Prepare and ensure unrestricted access to all materials that shall be
made available for the GMS, and authenticate and provide copies
of the materials upon the request of the persons entitled to par-
ticipate in the GMS;

Collect the completed voting ballots received by the Company and
ensure their timely transfer to the Counting Commission;
Organize the minutes of the GMS;

Ensure that the persons entitled to participate in the GMS are
informed of the voting results of the GMS in a timely manner;
and

Answer procedural questions during the GMS, and take measures
to resolve conflicts arising when preparing and conducting the
GMS.

The Corporate Secretary shall help the Chairman prepare and conduct the
Company’s Supervisory Board meetings in accordance with the Law, the
Company charter, and other by-laws and internal documents of the Com-

pany.
3.5.1.

3.5.2.

3.5.3.

3.5.4.

The Corporate Secretary shall help prepare the annual schedule of
Supervisory Board meetings and notify all directors of the upcom-
ing meeting __ weeks in advance.'”

If necessary, the Corporate Secretary shall send (or deliver) vot-
ing ballots to all directors, collect the completed ballots and writ-
ten opinions of the directors who were not physically present at
the meeting, and transfer these to the Supervisory Board Chair-
man.

The Corporate Secretary shall ensure that Supervisory Board meet-
ings are held in accordance with the procedures established in the
By-law for the Supervisory Board,;

The Corporate Secretary shall assist the Chairman in keeping min-
utes of the Supervisory Board meetings that reflect the location
and time of the meeting, the names of the persons who partici-
pated in the meeting, the agenda of the meeting, quorum and
voting results, and a description of decisions made by the Super-
visory Board;

127 Good practice suggests two weeks.
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3.5.5. The Corporate Secretary shall assist directors in obtaining the in-
formation necessary to take informed decisions. [In accordance
with the information policy of the Company] the Corporate Sec-
retary shall provide directors access to transcripts and minutes of
Executive Board meetings, orders of the General Director, and
other documents of the executive bodies of the Company, minutes
of meetings and reports of the Revision Commission, and the
opinion and management letter of the External Auditor, as well as
the Company’s primary accounting documents and financial infor-
mation pursuant to a decision of the Supervisory Board’s Chair-
man.

3.5.6. The Corporate Secretary shall help organize induction trainings for
newly elected directors to brief these directors on their duties and
responsibilities, the procedures that regulate the operations of the
Supervisory Board and other working bodies of the Company, the
Company’s organizational structure and officers of the Company,
internal documents of the Company, applicable decisions of the
GMS and the Supervisory Board to their work as directors, and
other information that may be required by directors for the ap-
propriate discharge of their duties.

3.5.7.  The Corporate Secretary shall inform and advise directors on legal
requirements, charter provisions, and other internal corporate
regulations that regulate their rights and responsibilities with respect
to preparing and conducting the GMS and Supervisory Board meet-
ings, and ensuring for information disclosure.

3.6. The Corporate Secretary shall assist in establishing and maintaining clear
communication between the various governing bodies, in particular be-
tween the Supervisory and Executive Boards. To this extent, the General
Director, Chief Accountant, and other relevant parties/bodies must pro-
vide timely and accurate information upon the Corporate Secretary’s
request.

3.7. The Corporate Secretary shall ensure for the proper disclosure of informa-
tion about the Company. In particular, the Corporate Secretary shall:

3.7.1.  Ensure compliance with the requirements of the Law, the Com-
pany charter and by-laws, and other internal corporate documents
on keeping and disclosing information about the Company;
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3.8.

3.9.

3.10.

3.11.

3.12.
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3.7.2.  Help ensure for the timely disclosure by the Company of infor-
mation contained in the securities prospectuses, quarterly reports,
annual report as well as information on all material facts that
may affect the financial and business performance of the Com-

pany.

The Corporate Secretary acts as a liaison during a control transaction between
the controlling shareholder (or group of shareholders) in a mandatory bid to
buyout common shares (and securities convertible into common shares) and
the other shareholders of the Company. In particular, the Corporate Secretary
shall ensure that the offer is distributed to all shareholders in accordance with
the requirements of the Law, the charter, and other internal documents of the
Company.

The Corporate Secretary should notify the Chairman of the Supervisory
Board of any potential or real conflicts of interests among the Company’s
shareholders, directors, or executives so that they can be dealt with appro-
priately, and act as a liaison in case of conflicts of interests among direc-
tors.

The Corporate Secretary shall keep the Company records and documents
as specified under the Law, make these available to authorized parties,
prevent un-authorized access, and make copies of such documents. The
copies of the documents must be authenticated by the Corporate Secre-
tary.

The Corporate Secretary shall ensure that all shareholder requests are prop-
erly processed by keeping records of all incoming shareholder requests,
transferring the requests to the relevant governing bodies and departments,
and monitoring the timely and full response to such requests by the govern-
ing bodies and departments.

The Corporate Secretary shall ensure that all conflicts arising from share-
holder rights violations are properly examined and resolved by the Com-
pany [in accordance with the relevant by-laws]. The Corporate Secretary
shall have the right to request explanations from the External Registrar in
connection with shareholder complaints arising from the keeping of the
shareholder register of the Company.'?

It is recommended to include the provision on the responsibility of the Registrar to provide
the relevant explanations to the Corporate Secretary in the company’s contract with the
Registrar.
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3.13. The Corporate Secretary shall have the right to obtain any information
necessary for the proper discharge of his duties.

3.14. The Corporate Secretary shall act solely in the function of the Corporate
Secretary and shall not perform any other duties in the Company.

Article 4. Office of the Corporate Secretary'?®

4.1. To ensure the Corporate Secretary’s performance of his duties, the Com-
pany shall establish the Office of the Corporate Secretary.

4.2. The staff of the Office of the Corporate Secretary (hereinafter staff) shall
consist of __ employees that report directly to the Corporate Secretary.

4.3. The staff shall be appointed by the General Director upon the recommen-
dation of the Corporate Secretary.

4.4.  The staff must have the necessary qualifications to properly carry out their
duties and responsibilities.

4.5. The staff may not at the same time be directors, managers, or employees of
another company, or Revision Commission members.

129 Establishing an Office of the Corporate Secretary is only recommended for larger companies.

162

IFC part 6.indd 162 @ 17.09.2004 11:24:22



Annex 13
A MODEL CONTRACT WITH THE NON-EXECUTIVE DIRECTOR

CONTRACT

WITH A NON-EXECUTIVE DIRECTOR

of the Open Joint-Stock Company

« »

City of this ” day of , 200 .
The Open Joint Stock Company « » (hereinafter the
Company), represented by [title, sur-

name, name, patronymic of the authorized person], acting on the basis of

[decision of the General Meeting of Shareholders], as one party, and
Mr. [surname, name, patronymic](hereinafter
the Director) as the other party, elected as a member of the Supervisory Board of
the Company by decision of the General Meeting of Shareholders of the Com-
pany (hereinafter the GMS) dated , Minutes No. ___ (here-
inafter the Parties) have entered into the following Agreement:

Article 1. The Subject Matter of This Contract

1.1.  This Contract is a civil law contract under which the non-executive Director
agrees to render certain services to the Company as set forth in this Contract,
and the Company agrees to remunerate the Director and reimburse the ex-
penses incurred by the Director in connection with his performance hereof.

1.2.  The contractual relationship set forth herein between the Company and the
Director shall not be governed by any provisions or regulations of labor
law, and the Director hereby represents and agrees that he is not among
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those persons whose relations with the Company are governed by any pro-
visions of labor or employment law.

1.3.  The performance by the Parties of their obligations hereunder shall be
governed by the provisions of this Contract and applicable laws of the Rus-
sian Federation (hereinafter the Law).

Article 2. The Rights of the Director

2.1.  The Director shall have the following rights:

2.1.1.  Receive on time any relevant information required to enable him
to properly perform his duties and responsibilities, from any source
or person within the Company;

2.1.2.  Occupy and use office space, telecommunications facilities, and
other property provided by the Company to attain the goals set
forth herein;

2.1.3.  Participate in all Supervisory Board meetings and express his opin-
ions on all matters under consideration in accordance with the
procedures set forth in the Company’s Charter and the By-law for
the Supervisory Board;

2.1.4.  If necessary, but subject to the written consent of the Chairman of
the Supervisory Board, he may hire specialists, experts, and advi-
SOrs;

2.1.5. Receive remuneration from the Company and reimbursement of
expenses related to the performance of his functions as a mem-
ber of the Supervisory Board in accordance with the procedures
set forth in the charter, the By-law for the Supervisory Board,
this Contract and any other applicable documents of the Com-

pany;
2.1.6.  Participate in training on the Company’s account;
2.1.7. ;

2.1.8. ; and

2.1.9. Enjoy such other rights as a member of the Supervisory Board
of the Company pursuant to the Law, the charter, By-law for
the Supervisory Board, and any other relevant internal documents
of the Company.
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Article 3. The Duties and Responsibilities of the Director

3.1.

3.2.

IFC_part_6.indd 165

When performing his duties and responsibilities, the Director should act
reasonably and in good faith, and in the best interests of the Company and
its shareholders.

The Director shall have the following duties and responsibilities:

3.2.1.  Diligently and reasonably perform his duties subject to the require-
ments of the Law, the charter, and any other internal documents
of the Company;

3.2.2.  Personally attend all meetings of the Supervisory Board, and in
those cases specifically set forth in the By-law for the Supervisory
Board, provide his written opinion to the Board as to the issues and
matters considered at the meetings, or where applicable, provide
such opinion on an absentee voting ballot;

3.2.3.  Personally and actively participate in the activities and work of any
Board committees to which he is elected;

3.2.4. Diligently perform any assignments of the Supervisory Board and
its Chairman if delegated within the scope of their authority and
competence;

3.2.5. Analyze information and the current state of affairs in the Com-
pany in connection with those issues falling under the Director’s
scope of authority and competence, and prepare and present any
necessary documentation concerning such issues in the form deter-
mined by the Chairman of the Supervisory Board;

3.2.6. Properly prepare for Supervisory Board meetings, in particular,
review the agenda and any materials for the meetings in advance,
collect and analyze any necessary information, and prepare his
opinions, conclusions, and recommendations;

3.2.7.  Upon expiration of the Director’s term of office, including early
termination thereof, he shall, within three days of such termination
or expiration of term, vacate his office space and transfer the office
keys, all Company documents, and any other Company property
in his possession to the Corporate Secretary or any other person
designated by the Companys;

3.2.8.  Upon the request of the Chairman, provide any information except
for the confidential and private;

3.2.9. Comply with the following rules and requirements governing con-
flicts of interests:
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3.2.9.1. Immediately inform the Chairman of the Supervisory
Board of any personal profit or commercial interest, or
any other personal interest, whether direct or indirect, in
transactions, agreements, and projects of the Company,
in accordance with the procedures set forth in any relevant
internal documents of the Company;

3.2.9.2. Should not receive any gifts, services, or any privileges
from either individuals or legal entities, which are or may
be viewed as a recognition for decisions or actions made
or taken by the Director in his capacity as a member of
the Supervisory Board;

3.2.9.3.  Should not disclose confidential, insider, or any other infor-
mation which became known to the Director during the per-
formance of his duties as a member of the Supervisory Board
to any persons which have no access to such information, nor
should he use such information for his own profit or in his
own interests, or the interests of third parties, both during his
term of office as a member of the Supervisory Board and for
____years after the expiration of this Contract; and

3.2.9.4. When working on the Company’s premises, he should com-
ply with the rules and procedures set forth by the internal
documents of the Company governing the security and treat-
ment of the Company’s confidential information.

3.2.10. ; and
3.2.11.

Article 4. The Rights of the Company
4.1. The Company shall have the following rights:

4.1.1.  Require that the Director duly perform the duties of a member of the
Supervisory Board as set forth in the Laws, the charter, By-law for
the Supervisory Board, this Contract, and any other relevant internal
documents of the Company;

4.1.2.  Terminate this Contract if and when the GMS takes a decision to
dismiss the entire Supervisory Board;

4.1.3. 5

4.1.4. ; and
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Enjoy such other rights as set forth in the Law, the charter, and any
other relevant internal documents of the Company, and the provi-
sions of this Contract.

Article 5. The Duties and Obligations of the Company

5.1.  The Company shall:

5.1.1.

5.1.2.

5.1.3.

5.1.4.
5.1.5.

Remunerate the Director fully and on a timely basis as set forth
herein, and reimburse any expenses appropriately incurred in con-
nection with the performance of the Director’s duties and respon-
sibilities as a member of the Supervisory Board;
Furnish information, materials, and any documents required by the
Director to properly perform his duties in a timely manner;
Provide technical support for the Director to perform his duties
and obligations;

; and

Article 6. The Non-Executive Director’s Remuneration'

6.1.  For the performance of his duties and responsibilities as a member of the
Supervisory Board, the Director shall receive fixed remuneration in the
amount RUR

6.2.  The Director may receive additional compensation in the following situations:

6.2.1.

6.2.2.

6.2.3.

For the performance of his duties and responsibilities as Chairman
of the Supervisory Board in the amount of RUR ; and
For the performance of his duties and responsibilities as the chairman
of a Supervisory Board committee in the amount of RUR

For his work on a committee of the Supervisory Board in the amount
of RUR per attended meeting;

6.3. Fixed remuneration specified in Clause 6.1 hereof shall be paid once a
quarter, and not later than the 15" day of the month following the period
for which the remuneration is being paid.

130

These rules relate only to non-executive directors. Executive directors typically do not receive

any remuneration for sitting on the Supervisory Board.
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6.4. The Company shall reimburse the Director for all expenses incurred relative
to the performance of the Director’s duties, provided, however, that such
expenses are stipulated and provided for in the work plans of the Supervi-
sory Board, and the expenditure verified by receipts or other appropriate
documentation, e.g. travel documents, invoices, etc.

6.5. The remuneration of the Director shall be paid in cash through the cash
office of the Company, or alternatively, may be paid by way of a wire
transfer to an account designated by the Director. Part of Director remu-
neration may be paid in shares.

Article 7. The Liability of the Parties

7.1. The Director shall be liable to the Company for any losses caused to
the Company by the Director’s conduct or failure to act, unless other
grounds or the amount of such liability have been established by the
Laws.

7.2.  The Director shall not be liable if he voted against the decision that re-
sulted in losses to the Company, or did not participate in such voting.

7.3.  For purposes of determining the grounds or the scope and amount of the
Director’s liability, normal business practices and other relevant circum-
stances shall be taken into account.

7.4. If the Director’s powers are terminated due to his initiative (fault), the
Company may request the payment of compensation by the Directors of
RUR .

7.5. If the Director’s powers are terminated without cause as specified in Clause
8.4. hereof, the Director may request the payment of compensation by the
Company of RUR

Article 8. Duration and Termination

8.1. This Contract shall come into force immediately upon execution hereof by
the Parties, and shall remain in effect until the new members of the Super-
visory Board are elected by the GMS.

8.2.  The date on which the Counting Commission signs the minutes of voting
results shall be the date of election of the new directors.

8.3.  The Company shall have the right to terminate this Contract with cause as
specified in Clause 8.4. hereof or without any cause if and when the GMS
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approves a decision regarding the early termination of the entire Supervi-
sory Board.
8.4. The Director may be dismissed on the following grounds:

8.4.1.  The failure to fulfill his duties and obligations as specified in Ar-
ticle 3 hereof;

8.4.2. Causing losses to the Company;

8.4.3. ; and

8.4.4.

8.5.  The termination date of this Contract shall be the date on which the Count-
ing Commission signs the minutes of the voting results on the dismissal of
the entire Supervisory Board.

Article 9. Final Provisions

9.1. This Contract is being executed in duplicate, one for each of the Parties,

and each such duplicate shall serve as an original.
9.2.  If the Director is re-elected as a member of the Supervisory Board, the Par-

ties shall thereupon execute a new contract. @
9.3. All matters not specifically addressed and provided for herein, shall be

governed by the Law, the charter, and any other internal documents of the

Company.

Article 10. Parties’ Information and Signatures

Employer: Director:
Name: Surname, name, patronymic:
Passport: series No.
Address:
Issued
Banking information Home address
(Title, name of the authorized person) (Signature)
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A MODEL EMPLOYMENT CONTRACT
WITH THE GENERAL DIRECTOR

EMPLOYMENT CONTRACT

WITH THE GENERAL DIRECTOR

of the Open Joint Stock Company

« »

City this ” day of , 200_.

The Open Joint Stock Company « » (hereinafter the
Company), represented by the Chairman of the Supervisory Board,
, acting in accordance with the Company’s charter,

and

[full name], (hereinafter the General Director),

collectively referred to hereinafter as “the Parties,” do hereby agree on the following:

Pursuant to the decision of the Supervisory Board as of 200__
regarding the election of [full name] for the
position of General Director of the Company, and as confirmed by the minutes of
meeting Ne of [date], [full

name] is appointed to the position of General Director [and Chairman of the Ex-
ecutive Board] according to the following terms and conditions:
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Article 1. The Subject-Matter of This Contract

1.1.  This Contract shall be an employment contract for a limited and fixed
period of time, the term of which shall commence from the date of execu-
tion hereof for a term of [number of months, years or other],”*! and
shall regulate and define all matters related to the General Director’s em-
ployment, and any other matters between the Company and the General
Director regarding the performance by the latter of his duties and respon-
sibilities as General Director.

1.2.  The General Director shall act as a single-member executive body on the basis
of the legislation of the Russian Federation (hereinafter the Law), the charter,
by-laws, and other internal documents of the Company, any applicable decisions
of the General Meeting of Shareholders (hereinafter GMS) and the Supervisory
Board, the provisions of this Contract, and the Company’s terms of reference
for the General Director.

1.3.  The General Director shall be responsible for executing the decisions of the
GMS and the Supervisory Board. Further, the General Director shall manage
the day-to-day financial and business operations of the Company, and per-
form organizational and administrative functions. [Additionally, the Gen-
eral Director shall act as the Chairman of the Executive Board of the Com-
pany, ensuring that the Executive Board acts in accordance with its authorities
as set forth by the Law, the charter, by-laws, and other internal documents
of the Company].

1.4. The Company’s premises shall be the principal workplace of the General

Director.
1.5.  The General Director’s office shall be located within the Company’s prem-
ises in [city], the Russian Federation, and/or in any other loca-

tion within the Russian Federation or abroad as so designated from time to
time by the Company.

Article 2. The Rights of the General Director

2.1.  The General Director shall have the following rights:

2.1.1. Act on behalf of the Company without a power of attorney, includ-
ing representing the interests of the Company both within the

1 The term of office of the General Director is determined by the company’s charter in accordance
with the Law. Good practice suggests an initial one year term, followed by three year term.

172

IFC part 6.indd 172 @ 17.09.2004 11:24:23



®

Annex 14. A Model Employment Contract with the General Director

IFC_part_6.indd 173

2.1.10.

2.1.11.

2.1.12.

Russian Federation and abroad, and grant a power of attorney for
performing legal actions on the Company’s behalf;

Within the scope of his authority, manage and guide the perform-
ance of the Company’s employees;

[Direct the work and activities of the Executive Board, and convene,
set the agenda for, and chair Executive Board meetings;]
Represent the viewpoints and positions of the executive bodies of
the Company at the GMS and meetings of the Supervisory Board;
Make decisions regarding the filing of claims and suits against legal
entities and individuals on behalf of the Company;

Approve staffing structures, sign and terminate employment contracts
with the employees of the Company, offer incentives to and take
disciplinary actions against employees of the Company, and enforce
the Company’s right to compensation from employees if they are
liable for losses pursuant to the Law;

Use and dispose of the Company’s assets, and enter into transac-
tions and sign contracts if and as prescribed by the Law, the
Company’s charter and by-laws, and open bank accounts on behalf
of the Company;

Make requests and proposals to the governing bodies of the Com-
pany;

Subject to the Law, define the nature and scope of information
which constitutes a business or trade secret of the Company, and
establish procedures for protecting such confidential informa-
tion;

Appoint a [member of the Executive Board as his] Deputy Director,
to whom the General Director may delegate all or a portion of his
authority while temporarily absent. Such appointment shall, how-
ever, be subject to the prior approval of the candidate by the
Company’s Supervisory Board;

Receive a suitable office and place of work, which meets the condi-
tions required of companies and organizations for safety in the
workplace according to government standards, and receive full and
accurate information regarding such working conditions and the
requirements of the Company’s security;

Use of office space, telecommunications equipment, and facilities,
the Company’s vehicles, and any other property which may be
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provided to him by the Company, to perform his functions as
General Director;

2.1.13. Receive time off for official holidays, and in addition, receive paid
annual vacations;

2.1.14. Receive full and timely remuneration as specified in this Con-
tract;

2.1.15. ;

2.1.16. ;

2.1.17. Possess such other rights as may be provided for by the Law, the
Company’s charter, by-laws, and internal documents of the Com-
pany, as well as this Contract.

2.2.  The General Director has the right to disclose information about the Com-
pany only in a manner consistent with the internal documents of the Com-
pany, and only to those persons who have the right to such information.

Article 3. The Duties and Responsibilities of the General Director

3.1.  When performing his duties and responsibilities, the General Director should
act reasonably and in good faith, and in the best interests of the Company
and its shareholders.

3.2.  The duties of the General Director shall be determined by the charter, the
By-law for the Executive Bodies, as well as the Law.

3.3. The General Director shall:

3.3.1. Manage the day-to-day business and financial operations of the
Company with the purpose of increasing shareholder value;

3.3.2.  Ensure that the decisions of the GMS and the Supervisory Board
of the Company are properly executed, and bear full responsibil-
ity for the consequences of his decisions;

3.3.3.  Protect and efficiently utilize the assets of the Company, including
immovable property, for the purpose of achieving the business and
commercial goals of the Company in accordance with the Law, the
Company’s charter, and internal documents;

3.3.4. Manage the efficient operations of the Company, and coordinate
effective interaction between the Company’s various structural
divisions and departments, ensuring for the proper development
and improvement of their performance;
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3.3.5.

3.3.6.

3.3.7.

3.3.8.

3.3.9.

3.3.10.

3.3.11.

Work to improve the Company’s performance, growth of sales and
profit, quality and competitiveness of the Company’s products,
product compliance with world standards, growth of domestic [and
world] market share, and satisfying customer demands;

Be responsible for implementing the Company’s information dis-
closure policy, specifically, for the organization, conditions, accu-
racy, and timeliness of the disclosure of information, and the
Company’s reporting to the appropriate state authorities, and ad-
ditionally, be responsible for presenting accurate information about
the Company to its shareholders, creditors, regulators, markets, the
mass media, and any other interested parties;

Be responsible for the organization, procedures, and accuracy of
keeping the accounting records of the Company, and certify that
the financial statements and other financial documents of the
Company are accurate and complete by signing these documents;
Provide all necessary documents and information about the Compa-
ny’s activities and operations to its executive bodies, the GMS, the
Supervisory Board, the Revision Commission, the Internal Auditor,
and the External Auditor of the Company within ___ working days
after the receipt of a written request for such information or docu-
ments;

Ensure that the Company meets all its obligations to federal and
regional governmental bodies, tax authorities, state non-budgetary
social funds, suppliers, customers, and creditors, including banks,
as well as meeting any obligations pursuant to commercial and
labor contracts, and business plans;

Manage production and business operations utilizing state-of -the-art
technology and progressive forms of management performance
systems. Further, the General Director should manage financial,
labor, and material costs, keep abreast of market research and the
practices of leading domestic and foreign companies in order to
achieve the highest possible improvement in the standards and
quality of products and services, and achieve economic efficiency
of operations, the rational use of production facilities, and the most
efficient use of all types of resources;

Take measures to recruit and retain qualified staff, ensure the ratio-
nal use and development of their professional skills and experience,
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ensure favorable and safe labor conditions, and ensure compliance
with applicable labor, social and environmental regulations;

3.3.12. Ensure a balanced combination of an individualized and collective ap-
proach to decision-making, the use of pecuniary and moral incentives for
improved performance, ensure proper motivation and responsibility at
all levels of the Company, and ensure the timely payment of salaries;

3.3.13. Together with the employees and trade union organizations, ensure
the development and enforcement of collective bargaining agreements
based on principles of social partnership,'*? maintain labor and op-
erations discipline, facilitate the motivation, initiative, and active
participation of the employees in the development of the Companys;

3.3.14. Make financial, economic, and business decisions on behalf of the
Company within the scope of his authority, as set forth in the Law,
the Company charter, relevant by-laws, and this Contract;

3.3.15. Actin compliance with the requirements of the Law, the Charter, and
relevant by-laws and other internal documents of the Companys;

3.3.16. Ensure that the Company acts in compliance with the Law, and
ensure that the Company utilizes legal methods of financial manage-
ment and operation in the market economy, strengthens contrac-
tual and financial discipline, follows regulations regarding social
and labor relations, and ensure the investment attractiveness of the
Company in order to maintain and expand its business;

3.3.17. Protect the interests of the Company in courts of law, arbitration
proceedings, and in dealings with governmental authorities;

3.3.18. Inform the Executive Board, the Supervisory Board, the Revision
Commission, and the External Auditor of the Company in writing
of any personal interest in any transaction, deal, contract, and
project of the Company in those cases specifically provided for in
the Law, and additionally, divulge any positions held in legal enti-
ties competing with the Company, or as to any participation in such
legal entities, all on a timely basis;

3.3.19. Not receive any gifts, services or other benefits from individuals
given as compensation, or that may be regarded as compensation,
for decisions or actions taken in his capacity as General Director;

In those cases where a collective labor agreement is required by the Law or by-laws of the
company.
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3.3.20. Not disclose any confidential or insider information, or any infor-
mation which constitutes a trade or commercial secret of the Com-
pany that became known to him in the course of performing his
official duties during the term of this Contract and for the period
of __ years after its termination;

3.3.21. Sign a written confidentiality agreement;

3.3.22. Ensure that the next day following the termination of this Con-
tract, all official affairs of the General Director can be transferred
to the newly appointed General Director or such other person as
may be appointed by the Company, including the transfer of all
relevant documents, the Company’s seal and stamps, staff ID card,
keys to safes and offices, as well as any assets and equipment
provided by the Company for official use. The transfer of
documents, assets, and equipment shall be confirmed by execut-
ing an appropriate certificate referencing the Company’s accep-
tance of such transfer;

3.3.23. ; and

3.3.24.

Article 4. The Rights of the Company

4.1. The Company shall have the following rights:

4.1.1. Demand that the General Director act in compliance with the terms
and conditions of this Contract, the charter, relevant by-laws, and
other internal documents of the Company;

4.1.2.  Disclose information about the General Director as provided by the
Law, the charter, relevant by-laws, and other internal documents
of the Company both within the Company and to third parties,
subject, however, to the requirements of Article 86 of the Labor
Code of the Russian Federation, whose provisions guarantee protec-
tion of employees’ personal information;

4.1.3. ;

4.1.4. ; and

4.1.5. Possess such other rights as may be provided for by the Law, the
Company’s charter, by-laws, and other internal documents of the
Company.

177

IFC part 6.indd 177 @ 17.09.2004 11:24:24



®

The Russia Corporate Governance Manual

Article 5. The Obligations of the Company

5.1.  The Company shall:

5.1.1.  Pay the General Director’s remuneration on a timely and full basis
as set forth by the terms of this Contract, the Company’s charter,
by-laws, and other internal documents;

5.1.2.  Provide mandatory social security for the General Director in the
manner set forth in the Law;

5.1.3.  Provide the General Director with liability, health, and life insurance;

5.1.4. Provide working conditions for the General Director which are
conducive and essential for the efficient performance of his duties
and responsibilities, including:

5.1.4.1. Separate, personal office space equipped with all the nec-
essary means of communication such as a telephone, fax,
and , office equipment such as a personal
computer and printer, and , and the
following items of furniture: ;

5.1.4.2. [Premises for holding Executive Board meetings;]

5.1.4.3. A car (type , plate number ); and

5.1.4.4. Other assets/equipment

5.1.5. Inform the General Director on a timely basis of decisions made
by the governing bodies of the Companys;

5.1.6. 5

5.1.7. ; and

5.1.8.  Perform any other duties and responsibilities set forth in the Law,
the Company’s charter, by-laws, and other internal documents of
the Company.

Article 6. Job Description and Remuneration

6.1. The General Director has, at the beginning of his term of office pursuant
to this Contract, been duly informed of the scope of his official duties and
relevant regulations established in the Company.

6.2. The General Director’s normal work schedule shall be 40-hours per week.
However, the specific number of work hours per day shall not be provided
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6.4.

6.5.
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herein. All of the General Director’s time and efforts during working hours
shall be devoted to the Company’s business and activities.

The General Director shall organize his schedule and workday at his own
discretion.

Compensation for work performed in addition to a normal workday is
included in the General Director’s monthly amount of remuneration as
provided herein.

The remuneration of the General Director shall be linked to the overall
long-term performance of the Company and his personal input and shall
consist of a:

6.5.1. A fixed annual salary of RUR , which shall be paid out twice
per month;'*
6.5.2. A variable annual bonus, which shall cover a 12-month period

coinciding with the financial year, and be based on:'*

6.5.2.1. 5
6.5.2.2. ; and
6.5.2.3.
6.5.3. A long-term incentive system of __ years, which shall con-
sist of:!'¥
6.5.3.1. 5
6.5.3.2. ; and
6.5.3.3.

The period for payment shall not be later than the [20-25"] of the current month (advances),
and final payment, taking into account calculations for actual time worked, shall be paid no
later than the [6"-10"] of the month following that month for which such payment is due.

The variable part of the General Directors and Executive Board members’ compensation shall
be linked to key performance indicators that will vary by industry but should be linked to
the company’s long-term success. Commonly used key financial performance indicators
include operating profit, return on capital employed, return on equity, and economic value
added (EVA). Non-financial performance indicators can be organized around customers (for
example customer satisfaction levels, retention rates and customer loyalty and acquisition),
operational processes (quality measures, cycle time measures, cost measures, after sales service,
etc.), and internal growth/knowledge management (training, employee satisfaction rates,
employee absenteeism, employee turnover, etc.).

Long-term incentive systems range from three to ten years and may include stock options,
stock appreciation rights, restricted stock, and phantom stock.
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6.5.4. Benefits plan, which shall consist of:'%

6.5.4.1. 5
6.5.4.2. ; and
6.5.4.3.

6.5.5.  Other perquisites, which shall consist of:'”

6.5.5.1. ;
6.5.5.2. ; and
6.5.5.3.

6.6. The Company shall make any necessary deductions from the General
Director’s remuneration for social insurance, pension funds, and other
funds of the Russian Federation as applicable, as well as those social deduc-
tions that the Company is required to deduct and pay pursuant to the Law.
In addition, the Company shall also be responsible for deducting and
transferring taxes to the appropriate tax authorities in accordance with the

Law.
6.7. The Company shall grant the General Director a paid vacation for the pe-
riod of days annually.

6.8. If, during the term of this Contract, the General Director is temporarily
unable to perform his duties and responsibilities due to illness, injury, or
accident, the General Director shall provide a medical certificate confirming
such temporary disability. Upon presentation of such certificate, the Gen-
eral Director shall be paid disability benefits in accordance with the Law
and this Contract.

6.9. The General Director shall be reimbursed for any necessary and customary
expenses incurred while traveling for and on behalf of the Company ac-
cording to the rates set forth in the Law, internal documents of the Com-
pany, or decisions of the Supervisory Board.

6.10. Pursuant to a decision of the Supervisory Board, the General Director may
be reimbursed for expenses incurred for medical treatment in a health resort
or health center.

1% The Company’s benefits plan may include a pension plan, medical and dental plans, savings
plans, life insurance plans, and a disability plan.

137 Other perquisites may include club membership, use of a company car, chauffeurs, etc.
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6.11. In case of the General Director’s death during the term of this Contract,

his family shall be paid a one-time survivor’s benefit in the amount of RUR
138

Article 7. The Term of the Contract and the Liability of the Parties

7.1.  This Contract shall become effective from the date it is signed by the Par-
ties and shall stay effective untill the date of signing of the minutes of the
Supervisory Board meeting dismissing the General Director or appointing
a new General Director.

7.2.  The Company may terminate this Contract at any time on the grounds
specified by Clause 7.3. hereof, or without cause.

7.3.  The Company may terminate this Contract on the following grounds:'*

7.3.1.  The failure to perform or improper performance of the General
Director’s duties and obligations as specified in Article 3 hereof;

7.3.2.  Causing any real and direct damages to the Company;

7.3.3. ; and

7.3.4.

7.4. If the Director’s powers are terminated without any cause as specified in
Clause 7.3. hereof, the Director may request the payment of compensation
by the Company of RUR

7.5. This Contract may be unilaterally termmated by the General Director sub-
ject to a written notice to the Company not less than month(s)
prior to termination of the Contract.

7.6. The General Director shall bear civil liability to the Company for losses
incurred through his willful neglect or failure to act.

7.7. In case of disclosure of confidential information that resulted in losses to
the Company, the General Director shall reimburse the Company for such
losses in accordance with the requirements of the Law.

% Or a percentage of the General Director’s base salary.

1% In addition to the general grounds for firing an employee by the employer according to

the Labor Code, Articles 81, Clauses 4, 9, 10, 13, 14; Article 77; Article 278, Clause 2;
Article 75.
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Article 8. Final Provisions

8.1. This Contract is made in two originals, one for each of the Parties.
8.2.  All disputes arising from this Contract shall be resolved in accordance with

the Law.

8.3.  All issues that are not covered by this Contract shall be regulated by the
Law, the charter, by-laws, and other internal documents of the Company.

8.4. During the term of this Contract the Parties shall have the right to make
changes and amendments thereto for the following reasons:

8.4.1.  Valid request of one of the Parties;

8.4.2.  Significant changes in the type of business of the Company;

8.4.3.  Changes in the charter and/or by-laws of the Company affecting
the rights and interests of the General Director;

8.4.4. Changes in the Law materially affecting and interests of the Parties;

and

8.4.5.  Other reasons deemed by the Parties to be sufficient ground for
making changes and amendments to this Contract.

8.5.  All the aforementioned changes and amendments shall be made in writing
and signed by the Parties and shall be an integral part of this Contact.

Article 9. Requisites and Signatures of the Parties

Company: General Director:

Name: Full name:

Location: Passport: number
Issued

Bank details Home address

(Position, full name of the authorized person) (Signature)
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Annex 15

A MODEL EMPLOYMENT CONTRACT
WITH THE CORPORATE SECRETARY

EMPLOYMENT GONTRACT

WITH THE CORPORATE SECRETARY

of the Open Joint Stock Company @

« »

City of this « ” day of , 200 .

The Open Joint Stock Company « » (hereinafter the
Employer or Company), represented by the Chairman of the Supervisory Board
of the Company , and acting pursuant to and in ac-
cordance with the Company’s charter,

And , (hereinafter the Corporate Secretary),

Collectively referred to as “the Parties,” do hereby agree on the following:

Considering that the Supervisory Board has approved the appointment of

for the position of Corporate Secretary, and such
appointment having been confirmed by the Minutes of the Supervisory Board’s
meeting, Ne of [date], here-
by commences his duties and responsibilities as Corporate Secretary subject to the
following terms and conditions:
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Article 1. The Subject Matter of this Contract

1.1.  This Contract shall be an employment contract and shall constitute the terms
and conditions of employment, and regulate the employment and labor
relations between the Parties.

1.2.  Pursuant to the terms of this Contract, the Corporate Secretary shall ensure
the development of, compliance with, and periodic review of the Company’s
corporate governance policies and practices, ensuring that the Company and
its governing bodies follow and comply with the legislation of the Russian
Federation (hereinafter the Law), as well as internal corporate rules and
policies as determined by the Company charter, the By-law for the Corpo-
rate Secretary, and other by-laws and internal documents; the preparation
and conducting of the General Meeting of Shareholders (hereinafter the
GMS), Supervisory Board meetings, and Executive Board meetings; the
establishment and maintenance of clear and effective channels of commu-
nications between the various governing bodies of the Company; the dis-
closure of appropriate information about the Company; the keeping of
corporate records; the review of shareholder requests; and the resolution of
disputes involving the rights of shareholders.

1.3.  The Employer shall pay remuneration for the services of the Corporate
Secretary, and shall provide the necessary work premises and facilities in
accordance with the law and provisions of this Contract.

1.4.  The Company’s premises shall be the principal workplace of the Corporate

Secretary.
1.5. The Corporate Secretary’s office shall be located within the Company’s
premises in [city], the Russian Federation, and/or in any other

location within the Russian Federation or abroad as so designated from time
to time by the Employer.

Article 2. The Duties and Responsihilities of the Corporate Secretary

2.1.  The Corporate Secretary shall:

2.1.1.  Perform the functions set forth in the charter and the By-law for
the Corporate Secretary;

2.1.2.  Render services and perform duties assigned to the Corporate Sec-
retary by the Supervisory Board within the scope of authority of
the Corporate Secretary;
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2.1.3. Inform the Chairman of the Supervisory Board of all facts hinder-
ing the preparation and conduct of the GMS, Supervisory Board
meetings, disclosure of information about the Company, and
other facts regarding non-compliance with procedures relating to
the functions and duties of the Corporate Secretary;

2.1.4.  Annually confirm to the Supervisory Board the accuracy of per-
sonal information previously disclosed to the Board, and if there
are any changes in such information, immediately inform the Board
of such changes;

2.1.5.  Use the work premises, means of communication, transport, and
any other assets and equipment provided by the Employer solely
for performing the duties of the Corporate Secretary;

2.1.6.  Not receive, from either individuals or organizations, any gifts, ser-
vices, or other benefits that have been given as compensation for, or
may be perceived as having been given as compensation for decisions
or actions taken in the Corporate Secretary’s official capacity;

2.1.7.  Not disclose any information that is confidential, or disclose any
trade or commercial secrets that became known to the Corporate
Secretary during the course of performing his official duties for
the duration of this Contract and for the period of ___ years
after its termination;

2.1.8.  Take all the necessary steps and measures to prevent the disclosure
of confidential information and information which may constitute
a trade or commercial secret of the Company;

2.1.9. ;

2.1.10. ; and

2.1.11. Ensure that all of the activities and affairs are transferred to the
newly-appointed Corporate Secretary, or such other person as may
be appointed by the Employer, the next day immediately following
the day on which this Contract is terminated.

Article 3. The Rights of the Corporate Secretary

3.1. The Corporate Secretary shall have the right to:

3.1.1.  Receive full and relevant information necessary for the perfor-
mance of his duties from the Supervisory Board, the General
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Director, other executives, and employees of the Company upon
request;

3.1.2.  Receive an annual paid vacation;

3.1.3. Receive remuneration on time, and in-full;

3.1.4. 5
3.1.5. ; and
3.1.6.

Article 4. The Rights of the Employer

4.1. The Employer shall have the right to:

4.1.1. Demand that the Corporate Secretary act in compliance with the
terms and conditions of this Contract, the charter, and by-laws of
the Company;

4.1.2. Hold the Corporate Secretary accountable in accordance with es-
tablished procedures;

4.1.3. 5

4.1.4. ; and

4.1.5. Have such other rights as set forth in the Law, this Contract, the
charter, the By-law for the Corporate Secretary, and other relevant
by-laws of the Company.

Article 5. The Duties of the Employer

5.1. The Employer shall:

5.1.1.  Pay the Corporate Secretary’s remuneration on time and in-full as
set forth by the terms and conditions of this Contract;

5.1.2.  Provide the Corporate Secretary with the necessary conditions and
equipment for efficiently performing his duties. The Corporate
Secretary shall be provided with his own separate office facilities
and the following equipment, for which he shall bear personal

responsibility:
5.1.2.1. Communications equipment (telephone, fax, );
5.1.2.2. Office equipment (personal computer, printer

)

186

IFC part 6.indd 186 @ 17.09.2004 11:24:25



®

Annex 15. A Model Employment Contract with the Corporate Secretary

5.1.2.3.  The following furniture ( );
5.1.2.4. A car (type , plate number );
and

5.1.2.5. Other assets and equipment as follows:

5.1.3. 5
5.1.4. ; and
5.1.5.

Article 6. Remuneration, Work Hours and Vacations

6.1. The Corporate Secretary shall receive remuneration in the amount of RUR
per month, which shall be paid by the Company in accordance
with the Law.

6.2. The time period for payment shall not be later than the [20-25"] of the
current month (advances), and final payment, taking into account calcula-
tions for actual time worked, shall be paid no later than the [6"-10"] of
the month following that month for which such payment is due.

6.3. The Company shall make any necessary deductions from the Corporate
Secretary’s remuneration for social security, pension fund, and other funds
of the Russian Federation as applicable, as well as those social deductions
that the Company is required to deduct and pay pursuant to the Law. In
addition, the Company shall also be responsible for deducting and trans-
ferring taxes to the appropriate tax authorities in accordance with the
Law.

6.4. The Corporate Secretary may be paid additional performance-based com-
pensation or bonuses, the size of which shall be determined by the Super-
visory Board. The amount of such bonus payments shall be determined
based on the results of the quarter and/or year.

6.5. The Corporate Secretary’s work hours shall be 40 hours, five working days
per week, but the number of work hours per day shall not be regulated or
fixed.

6.6. Compensation for work performed in addition to a normal workday is
included in the Corporate Secretary’s monthly amount of remuneration as
provided hereinabove.

6.7. The Corporate Secretary shall be given an annual paid vacation of ____
days, which may be granted either in full or in parts, and an additional
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annual paid vacation of days. The dates of vacations shall be agreed
upon between the Corporate Secretary and the Chairman of the Supervi-
sory Board.

6.8.  After the termination of this Contract, the final payment for any outstand-
ing amount of salary or any type of compensation owed to the Corporate
Secretary shall be made only after the Corporate Secretary transfers all the
affairs to the newly-appointed Corporate Secretary or such other person as
may be appointed by the Employer.

Article 7. The Liability of the Parties

7.1. If either of the Parties fails to perform, or performs improperly or insuf-
ficiently any of their duties or responsibilities as set forth in this Contract,
the breaching Party shall be held liable pursuant to the Law and this Con-
tract.

Article 8. The Term of the Contract

8.1. The Contract shall become effective from the date it is signed by the Par-
ties, and shall terminate on the date of signing of the minutes of the
Supervisory Board meeting regarding the appointment of the new Corpo-
rate Secretary.

8.2. The Corporate Secretary may terminate the Contract. In such case, the
Corporate Secretary shall give the Employer written notice of his intention
to terminate at least two weeks prior to the effective date of such termina-
tion.

8.3. The Contract may be terminated on failure to perform or improper
performance of the Corporate Secretary’s duties and obligations as spec-
ified in Article 2 hereof, or other grounds as set forth by the Law.

Article 9. Final Provisions

9.1. The Contract is being executed in duplicate, with an original for each
Party, and each such original having equal force and effect in law.

9.2.  All disputes between the Parties shall be resolved in accordance with the Law.

9.3.  All issues that are not specifically covered or provided for in this Contract
shall be regulated by the Law, the charter, and by-laws of the Company.

188

IFC part 6.indd 188 @ 17.09.2004 11:24:25



®

Annex 15. A Model Employment Contract with the Corporate Secretary

Article 10. Requisites and Signatures of the Parties

Employer: Corporate Secretary:

Name: Full name:

Location: Passport: number
Issued

Bank details Home address

(Position of the authorized person) (Signature)
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IFC part 6.indd 189 @ 17.09.2004 11:24:25 ‘



Annex 16
MODEL MINUTES FOR A SUPERVISORY BOARD MEETING

MINUTES

FOR THE MEETING OF THE SUPERVISORY BOARD

OF THE OPEN JOINT STOCK COMPANY

« »
Date of the meeting: «__» 200__
Time of the meeting: From _: to __

Place of the meeting:

Chairman of the meeting:

Supervisory Board members participating in the meeting as observers:

>

>

>

; and

MRS

The meeting has a quorum.'

140 The Federal Commission for the Security Market’s Code of Corporate Conduct (FCSM Code)
Chapter 3, Section 4.3.1 recommends that the company charter have a provision which addresses
the issue of taking into account the written opinions of directors who did not attend the Supervisory
Board meeting. However, the votes of those directors who submitted their written opinion shall
not be counted for the purposes of determining whether or not a quorum exists at the meeting.
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Persons and advisors invited to the meeting:

>

; and

Item No. 1:
Item No. 2:
Item No. 3:

Item No. 1:

1. Discussed

Item No. 1 of the agenda of the Supervisory Board meeting on the

Meeting Agenda

2. Presenters:

>

; and

3. Decision to approve the following

Voting results on this item:

Ne p/p

Full name of the director

Voting options

«FOR»

«AGAINST>»

«Abstained»

1.
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Annex 16. Model Minutes for a Supervisory Board Meeting

Item No. 2:

Item No. 3:

Date of the minutes «___ » 200

The Supervisory Board Chairman

Director 1

Director 2

Director 3

Director 4

Director 5

The Corporate Secretary @
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Annex 17

A MODEL CHECKLIST
FOR THE SUPERVISORY BOARD’S SELF-EVALUATION

Part I: Assessment Questionnaire for the Supervisory Board

To be completed by each director on a confidential basis. Note that:

1 = Needs significant improvement
2 = Needs improvement

3 = Adequate

4 = Consistently good

5 = Outstanding

Section I: Authorities and General Information
1. Is the Supervisory Board’s role in protecting the company’s and shareholder’s 1 2 3 4 5
interests? o o o o o
2. How would you rate the Supervisory Board’s consideration of shareholder value in | 1 2 3 4 5
its decision-making process? o o o o o
3. Do you feel that the Supervisory Board understands its role, authority, and priori- | 1 2 3 4 5
ties? o oo o g
4. To what degree is the Supervisory Boards’ authority distinct from that of the Gen- | 1 2 3 4 5
eral Director and the General Meeting of Shareholders (GMS) in practice? O O o o O
5. Does the Supervisory Board know and understand the company’s values, mission, 1 5 3 4 5
and strategic and business plans, and reflect this understanding on key issues OO0 o o oo
throughout the year?
6. How effective is the Supervisory Board in guiding and setting strategy? 1 2 3 4 5
’ ' o oo o g
7. Does the Supervisory Board have the tools to properly oversee the operational 1 2 3 4 5
and financial performance of the company? O o o o o
8. Is the Supervisory Board doing a good job in managing the performance and 1 2 3 4 5
evaluating the General Director? O o o o o
Comments:
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Section Il: Composition
9. Does the Supervisory Board have the right size, i.e. is the number of directors 1 2 3 4 5
consistent with the needs of the company? O o o o o
10. How effective is the Chairman’s leadership, both at the Supervisory Board and 1 2 3 4 5
committee levels? o oo o d
11. Has the Supervisory Board designed, articulated, and implemented policies re- 1 5 3 4 5
lated to its composition (size, composition and mix-of-skills, breadth of experi-
) e o o o o g
ence, and other pertinent qualities)?
12. Is the Supervisory Board’s composition (in terms of competencies and mix of skills) | 1 2 3 4 5
suited to its oversight duties and the development of the company’s strategy? O o o o o
13. How effectively does the Supervisory Board work together, for example is the Board 1 9 3 4 5
effective as a team, or are directors encouraged to voice dissenting opinions
; X ) ; o o o o g
while seeking constructive solutions?
14. Do you feel that the Company’s independent directors are truly independent? 1 2 3 4 5
’ ’ o o o o d
Comments:
Section Ill: Structure and Committees
15. Does the Supervisory Board have an appropriate number of committees? 1 2 8 4 5
) ’ o o o o g
16. How effective do you believe the Supervisory Board’s committees to be, that is do 1 5 3 4 5
they provide useful recommendations allowing for better decision-making, and do oo o o 0o
they consequently make Supervisory Board meetings more efficient and effective?
17. Do you feel that members of the committee have sufficient expertise on 1 2 3 4 5
issues? o 0o o o o
18. How well informed are non-committee members about the committee’s delibera- | 1 2 3 4 5
tions? O o o o o
Comments:
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Section IV: Working Procedures
19. How well has the Supervisory Board identified, prioritized, and scheduled key 1 2 3 4 5
issues that should be reviewed on a regular basis? O o o o o
20. ls information on the various agenda items provided to you well in advance of 1 2 3 4 5
Supervisory Board meetings, allowing you to properly prepare? O o o o o
21. Are you as a director receiving proper information for good decision-making, i.e.
is the information presented in a succinct manner, are key issues and risks prop- 1 5 3 4 5
erly highlighted, and do the materials also contain annexes with relevant detail for O o0 oo o
further study allowing you to understand and evaluate agenda items of the Super-
visory Board’s meeting and take effective decisions?
22. Are Board meetings conducted in a manner that ensures open communication, 1 2 3 4 5
meaningful participation, and timely and constructive resolution of issues? O o o o o
23. Are the presentations given to you during the Supervisory Board meetings suf- 1 2 3 4 5
ficiently clear to make good decisions? O o o o o
24. |s the Supervisory Board meeting time appropriately allocated between Board 1 2 3 4 5
discussion and management presentations? O o o o o
25. Do you have sufficient access to senior executives outside of Supervisory Board 1 2 3 4 5
meetings? O o o o o
26. Has the Supervisory Board identified the company’s key performance indicators 1 2 3 4 5
to monitor managerial performance? O o o o o
27. Does the financial information provided to you prior to Supervisory Board meet- 1 5 3 4 5
ings give you the necessary information to understand the important issues and
) : o o o o g
trends in the business?
28. Is the financial information presented in such a way as to highlight these impor- 1 2 3 4 5
tant issues and trends? o o o o o
29. Does the Supervisory Board, together with management, focus on risks that could | 1 2 3 4 5
have a significant impact on the Company? O o o o o
30. Does the Supervisory Board have a system for auditing the other, less significant 1 5 3 4 5
risks that still have the potential under certain circumstances to influence signifi-
. \ o o o o g
cantly or negatively the Company’s performance?
31. Is the Company’s orientation program for new directors providing helpful infor- 1 2 3 4 5
mation about Supervisory Board processes and the Company? o o o o o
Comments:
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Section V: Duties and Liabilities
32. Have your duties of loyalty, care, and business judgment been sufficiently com- 1 2 3 4 5
municated to you? O o o o o
33. Do Supervisory Board members spend sufficient time learning about the Compa- 1 2 3 4 5
ny’s business and understand it well enough to provide critical oversight? O o o o o
34. Do you generally believe that Supervisory Board members ask appropriate, yet 1 2 3 4 5
challenging and critical questions of management? O o o o o
35. Do directors disclose personal interests in transactions and abstain from voting 1 2 3 4 5
where appropriate? O o o o o
36. Are you indemnified in any way? |1:| é é é] él
Comments:
Part Il: Assessment Questionnaire Directors
To be completed by each director on a confidential basis. Note that:
1 = Needs significant improvement
2 = Needs improvement
3 = Adequate
4 = Consistently good
5 = Outstanding
g § >-§’ o g @ = ) - § m% E‘ % "g
&5 | ES | 88| 283 | 52| E | E |22 | & | BE | 38
Director 1
Director 2
Director 3
Director 4
Director 5
Director 6
Director 7
Director 8
Director 9
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Annex 18
A MODEL DEFINITION OF AN INDEPENDENT DIRECTOR

A Model Definition of an Independent Director

The purpose of identifying and electing independent directors is to ensure that
the Supervisory Board includes directors who can effectively exercise their best
judgment for the exclusive benefit of the company, judgment that is not clouded
by either real or perceived conflicts of interests. The International Finance Cor-
poration (IFC) expects that in each case where a director is identified as “inde-
pendent,” the Supervisory Board will affirmatively determine that such director
meets the requirements established by law and the company, and is otherwise
free of any material relations with the company’s management, controllers, or
others that might reasonably be expected to interfere with the independent exer-
cise of his best judgment for the exclusive interest of the company and its share-
holders. One suggested definition for “independent” follows hereinbelow. In each
case, the company should consider making changes tailored to those particular
types of relationships that would impair the director’s independence, while taking
into account the specific circumstances and needs of their company.

An “independent director” is a director who has no material relationship with the
company beyond his directorship (either directly or as a partner, shareholder, or

officer of an organization that has a “material” relationship with the company).

An independent director should be independent in character and judgment, and
there should be no relationships or circumstances which could affect, or might
appear to affect, the director’s independent judgment.

1.

IFC_part_6.indd 199

In particular, an independent director is a director who:

Is not, and has not been employed by the company or any of its related par-
ties at any time during the past five years;

Is not, and has not been affiliated with a company that acts as an advisor or
consultant to the company or its related parties, nor is not and has not himself
acted in such capacity at any time during the past five years;

Is not, and has not been affiliated with any significant customer or supplier of the
company or its related parties (i.e. a company that makes payments to, or receives

@ 17.09.2004 11:24:27 ‘
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payments from the company for property or services in an amount which, in any
single fiscal year, exceeds the greater of US $ , or 2% of such other com-
pany’s consolidated gross revenues) at any time during the past five years;'*!

4. Does not currently have, nor has he had any personal service contracts with
the company, its related parties, or its senior management at any time during
the past five years;

5. Is not affiliated with any non-profit organization that receives significant
funding from the company or its related parties;

6. Does not receive, and has not received any additional remuneration from the
company apart from a director’s remuneration, nor participates in the
company’s share option or performance-related payment plans, nor is a par-
ticipant of the company’s pension plan;

7. His director’s remuneration does not constitute a significant portion of his
annual income;

8. Is not employed as an executive officer of another company where any of
the company’s executives serve on that company’s Supervisory Board;

9. Is not a member of the immediate family of any individual who is, or has
been at any time during the past five years, employed by the company or its
related parties as an executive officer;

10. Is not, nor has been at any time during the past five years, affiliated with or
employed by a present or former External Auditor of the company or Audi-
tor of any related party;

11. Is not a controlling person of the company'** (or member of a group of in-
dividuals and/or entities that collectively exercise effective control over the
company) or such person’s brother, sister, parent, grandparent, child, cousin,
aunt, uncle, nephew, or niece, or a spouse, widow, in-law, heir, legatee, and
successor of any of the foregoing (or any trust or similar arrangement of
which any such persons or a combination thereof are the sole beneficiaries),
or the executor, administrator, or personal representative of any person de-
scribed in this paragraph who is deceased or legally incompetent; and

12. Has not served on the Supervisory Board for more than ten years.'*

141

Under the NYSE Listing Requirements, U.S. $1 million is stipulated. Depending on the
country specifics, the amount can be adjusted.

12" The definition of a controlling shareholder will vary from country to country, and even from

company to company. However, in general, even a 5% ownership of the voting shares could
be considered sufficient enough to vest significant powers of control in the shareholder.

4 Depending on the availability of qualified independent directors in a given country, the term

could be shortened to seven years.
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