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Article 1. General Provisions
This Bylaw on the Board of Directors of the open joint-stock company Obyedinenniye Mashinostroitelniye Zavody (Uralmash-Izhora Group) (hereinafter referred to as the "Bylaw on the Board of Directors") is drawn up in accordance with the legislation of the Russian Federation and the Charter of the open joint-stock company Obyedinenniye Mashinostroitelniye Zavody (Uralmash-Izhora Group) (hereinafter referred to as the "Company") and regulates the activity of the Company’s Board of Directors.
The Board of Directors is a collegial governing body of the Company responsible for the overall management of the Company's operations, with the exception of issues which in accordance with the Federal Joint-Stock Company Law and the Company’s Charter fall within the competence of the General Shareholders Meeting.
Article 2. Basic Goals, Tasks, and Operating Policies of the Board of Directors
2.1. Implementing the policy securing agile development of the Company and stability improvement for its activities, as well as ensuring maximization of the Company profits and of its shares price growth are the basic goals of activities of the Board of Directors.
2.2. With a view to achieving its goals the Board of Directors shall tackle the following basic tasks in accordance with its authorities:
· perform strategic management for the activities of the Company; 

· approve principles and standards of corporate management; 

· approve a system of internal control mechanisms;

· exercise regular control and appraisal for the  activities of the executive bodies of the Company.
2.3. In its activities the Board of Directors shall follow the following basic principles:

· informed decision making based on reliable data regarding the Company's activities; 

· prevention of possible infringements of shareholders’ rights to participate in the management of the Company, receive dividends and have access to information about the Company;
· balancing the interests of different shareholders and shareholder groups and adopting decisions in the interests of the Company.
2.4. Authority of the Board of Directors shall be established by the Company’s Charter.

2.5. With a view to achieving its goals and tackling its tasks the Board of Directors within the frame of its authority shall approve internal documents of the Company and make other decisions binding upon every officer and employee of the Company.

Article 3.
Rights, Liabilities, and Responsibilities of the 
Board of Directors’ Members

3.1. Any member of the Board of Directors may:
· demand convocation of an extraordinary Board meeting;
· participate in the meetings of the Board of Directors and vote on the items of the meeting agenda;
· require that his/her dissenting opinion on the agenda items be recorded in the minutes of the Board meeting; 

· request any information about the Company in accordance with the procedure set forth in this Bylaw, including studying the minutes of the Board of Directors meetings and receiving copies thereof;
· participate in the meetings of the Company’s Executive Board, and have access to the minutes of the Executive Board meetings and receive copies thereof;
· receive remuneration for the execution of his/her duties and/or reimbursement for expenses incident to the position of a member of the Company’s Board of Directors.
In addition, any member of the Board of Directors shall have other rights provided for in the laws of the Russian Federation, the Charter and other internal documents of the Company.


3.2. Any member of the Board of Directors shall:
· act in the interests of the Company in good faith and on reasonable grounds, and assess consequences of decisions for the Company;
· execute decisions of the General Shareholders Meeting and the Board of Directors of the Company;
· avoid disclosure and/or abuse of insider or other confidential information about the Company for his/her own benefit or for the benefit of any third party;
· attend the meetings of the Board of Directors and participate in the decision-making process of the Board of Directors and vote on the agenda items; sit on committees under the Board of Directors in accordance with the established procedure;
· give an advance notice to the Board of Directors of his/her inability to attend the meetings of the Board of Directors or committees under the Board of Directors specifying the reasons of such absence;  
· bring information concerning his/her interest in settling transactions to the notice of the Company in the cases and in accordance with the procedure provided for by the legislation of the Russian Federation and internal documents of the Company;
· inform the Board of Directors of the acquisition or of the plans to acquire shares (interest, equity portions) of the legal entities competing with the Company, of the election (appointment) of the member of the Board of Directors to the management bodies of such legal persons, entry of the member of the Board of Directors into the employment relationship with them and/or conclusion of civil agreements with them, according to which he/she will receive remuneration and/or grants (gifts);
· present to the Board of Directors other information provided for in the laws of the Russian Federation, the Company’s Charter, this Bylaw, and other internal documents of the Company approved by the General Shareholders Meeting or the Board of Directors;

· avoid actions that would or could result in a conflict of interests with the Company, and in case of existence or occurrence of any such conflict of interests inform the Board of Directors accordingly and take actions to resolve any such conflict. 

In addition, a member of the Board of Directors shall have other responsibilities provided for in the laws of the Russian Federation, the Charter, and other internal documents of the Company.

3.3. Members of the Board of Directors shall be responsible to the Company for losses incurred by the Company due to their faulty actions (inactions), unless other grounds for and scope of liability are provided by the legislation of the Russian Federation.

Members of Company's Board of Directors who have voted against a decision which resulted in losses to the Company, or who did not take part in the voting, shall not be liable for such losses.

Usual terms of business intercourse and other important circumstances should be taken into account when defining grounds for and scope of liability of the members of the Board of Directors of the Company.
Article 4.
Exercise of Rights and Discharge of Obligations by the Board of Directors’ Members 

4.1. Board membership is a continuous effort which is not limited to participation in Board of Directors meetings in the form of joint attendance or absentee voting.

A member of the Board of Directors shall have a right to participate in the off-site business events in accordance with the procedure and terms fixed by resolutions of the Board of Directors.


4.2. If necessary, the Company may issue a document certifying a Board member’s official capacity to enable such member to exercise his/her rights. The form and wording of the document shall be approved by the Board of Directors and communicated to all Company’s officers and employees. 

Article 5.
Delivery of Information on the Company’s Activities to the Board of Directors and to the Members of the Board of Directors

5.1 Executive bodies and employees of the Company shall provide information to the Board of Directors in the cases and in accordance with the procedure established by the internal documents of the Company and resolutions of the Board of Directors.


5.2 A member of the Board of Directors shall have a right to make a request for the information about the Company’s activities through the secretary of the Board of Directors.


Secretary of the Board of Directors shall arrange delivery of the requested information to the member of the Board of Directors not later than 3 (three) days after the request receipt. Officers and other employees of the Company shall render necessary assistance in the collection and delivery of the requested information.


5.3. Information request of a member of the Board of Directors may not be declined, unless otherwise provided by the legislation of the Russian Federation and internal documents of the Company approved by the General Shareholders Meeting or the Board of Directors of the Company.

5.4. Should it be impossible to provide information requested by the Board member, the Secretary of the Board of Directors shall give a written motivated refusal to the Board member containing reasons, because of which such information may not be provided to him.

Article 6. Chairman of the Board of Directors

6.1. The Chairman of the Board of Directors shall exercise the following functions:


- organize work of the Board of Directors;


- call Board meetings and preside thereat;

- approve agenda and form for holding meetings of the Board of Directors;


- arrange for keeping of the minutes at the meetings of the Board of Directors;


- preside at the General Shareholders Meetings;

- organize and verify information obtaining by the members of the Board of Directors;


- submit the plan of the Board activities to the Company’s Board of Directors;

- monitor observation of the plan of the Board activities approved by the Company’s Board of Directors;
- represent Board of Directors in its relationship with the General Shareholders Meeting, executive bodies, officials and employees of the Company, state and municipal bodies, legal entities and physical persons;

- organize control over the execution of decisions of the General Shareholders Meetings and the Board of Directors;
- organize control over the observance of this Bylaw by the members of the Board of Directors, Secretary of the board of Directors, officials and other employees of the Company;

- sign documents on behalf of the Board of Directors;

- set forth an official position of the Board of Directors on the issues discussed at the meetings of the Board of Directors, and give official comments to the decisions made by the Board of Directors;

- exercise other functions set forth in the Charter, this Bylaw, and other internal documents of the Company.
6.2. In the absence of the Chairman of the Board of Directors his/her functions or a part thereof shall be assigned to a Deputy of the Chairman of the Board of Directors.
6.3. A person taking chair at the meetings of the Board of Directors shall exercise the following functions: 

· in accordance with the information of the Secretary of the Board of Directors, define presence of quorum at the meeting of the Board of Directors or its absence and provide appropriate information to the members of the Board of directors;

· if there is a quorum, open the meeting of the Board of Directors; take measures for the Board meeting time displacement in the case of the quorum absence and organize informing of the absent members of the Board of Directors of the decision made; 

· give floor to the persons participating in the meeting in accordance with the established procedure; 

· register proposals of the members of the Board of Directors on the draft decision (decisions) of the Board of Directors; 

· put draft decisions for the matters of agenda of the Board meeting to the vote; 

· declare decision made by the Board of Directors at the Board meeting following the voting results;

· end a meeting of the Board of Directors;

· arrange keeping the minutes of the Board meetings, sign minutes of the Board meetings as the person taking chair.

Article 7.
Election of the Chairman of the Board of Directors and

Termination of His/Her Powers

7.1. The Chairman of the Board of Directors shall be elected from among the Board members.
7.2. The person acting as a sole executive body of the Company may not be the Chairman of the Board of Directors simultaneously or exercise his/her functions.
7.3. The Board of Directors may at any time terminate powers of the Chairman of the Board of Directors. 

7.4. Board of Directors shall elect Deputy Chairman of the Board of Directors.

Article 8. Secretary of the Board of Directors 

8.1. The Board Secretary shall:
- 
on the instructions of the Chairman of the Board of Directors, take all necessary actions to prepare, convene and hold Board meetings, including preparation of notifications concerning the meting, voting ballots (hereinafter referred to as the “Ballots”), materials and other information on the agenda matters and their distribution among the members of the Board of Directors;

-
prepare draft plan of the Board activities;
-
by the decision of the Board of Directors, organize audio and/or video recording at the meetings of the Board of Directors;

-
register voting results at the meetings of the Board of Directors, including results on the decisions made by the absentee voting; keep the Board meeting minutes;

-
organize registration and secure preservation of the documents of the Board of Directors, including minutes of the Board meetings, ballots, written opinions, requests, letters, and other documents and materials;

-
on the instructions of the Chairman of the Board of Directors, organize delivery of information requested by the members of the Board of Directors;
-
within his/her power monitor execution of decisions of the Board of Directors by the executive bodies and officials of the Company;

-
on the instructions of the Chairman of the Board of Directors, provide information required to the business subdivisions of the Company or the Company’s official responsible for the public relations for the preparation of press-releases on the matters discussed at the meetings of the Board of Directors;

-
execute other functions in accordance with the internal documents of the Company approved by the General Shareholders Meeting of the Company and the Board of Directors, as well as with the resolutions of the Board of Directors and instructions of the Chairman of the Board of Directors. 

8.2. The Secretary of the Board of Directors may combine execution of his/her functions with the functions of the Corporate Secretary of the Company.


8.3. The Secretary of the Board of Directors shall head administration (secretariat) of the Board of Directors to be formed by the decision of the Board of Directors and administer its staff.

8.4. Direct management for the activities of the Secretary of the Board of Directors shall be provided by the Chairman of the Board of Directors.


8.5. For the execution of their functions the Secretary of the Board of Directors and personnel of the administration (secretariat) of the Board of Directors shall be provided with premises, office appliances, communication means, and other required equipment in accordance with the budget approved by the Board of Directors.

Article 9. Commission and Dismission of the Secretary of the Board of Directors

9.1. The Secretary of the Board of Directors shall be commissioned and dismissed by the decision of the Board of Directors.

Terms and conditions of the contract to be concluded with the Secretary of the Board of Directors shall be coordinated by the Board of Directors of the Company.

9.2. A non-member individual may be appointed the Board Secretary.
The person acting as a sole executive body of the Company may not be the Board Secretary simultaneously.
Article 10.
Amount and Time of Remuneration Payment to the Members of the Board of Directors 
10.1. By the decision of the General Shareholders Meeting, during execution of their duties the Board members may receive remuneration and/or reimbursement for their expenses related to their Board membership. The amounts of such remuneration and/or reimbursement shall be set forth by the decision of the General Shareholders Meeting. 

10.2. The criteria of determining the amount of remuneration and/or reimbursement payable to Board members shall be developed by the Staff and Remuneration Committee under the Board of Directors and submitted to the Board of Directors for preliminary consideration. 

10.3. The total amount of remuneration and/or reimbursement paid to the Board members shall be disclosed in the Company’s annual report.
Article 11. Initiators for Convening Meetings of the Board of Directors
11.1. A Board meeting shall be called by the Chairman of the Board on his/her own initiative or at the request of a Board member, the Audit Commission, the Company’s Auditor, or the executive bodies of the Company.

11.2. The holder(s) of 5 or more percent of the Company’s voting stock as of the date of the request shall have the right to request convening of the Board meeting to review the issues on the determination of business priority of the Company, handing down issues of the Company restructuring/liquidation to the General Shareholders Meeting, and stock splitting/consolidation.
Article 12. The Request to Convene a Meeting of the Board of Directors
12.1. The request to convene a Board meeting shall be passed to the Chairman of the Board of Directors in writing.

12.2. The request to convene a Board meeting shall contain the following information:
- an indication of the meeting initiator (name of the individual, legal entity or authority requesting the meeting);
- issues proposed to be included in the agenda of the Board meeting;
- reasons for inclusion of the relevant issues in the agenda;
- draft resolutions of the Board of Directors;

- background materials necessary to consider agenda issues; 

- the return address to reply to the request.
12.3. The request shall be signed by the initiator of the meeting.
12.4. In case the request is filed by a collective body, a copy of the minutes of the collective body meeting, at which a decision on initiating the convening of the meeting of the Board of Directors was made, should be enclosed to it.
Article 13.
Examination of Request to Convene a Meeting of the Board of Directors
13.1. The Chairman of the Board of Directors shall review the request and make the decision to call the Board meeting or refuse to do so within 3 (three) days after the request was filed.

13.2. The Chairman of the Board of Directors shall notify the initiators of the meeting convening of the decision made within 3 (three) days after making the decision to call the Board meeting or refuse to do so.
13.3. The Chairman of the Board of Directors may not refuse to convene a Board meeting, unless:

- the request to convene the Board meeting is inconsistent with the applicable laws of the Russian Federation, the Company’s Charter, and this Bylaw;
- the initiator of the meeting convening is not entitled to request a Board meeting under the applicable laws of the Russian Federation, the Company’s Charter and this Bylaw.
13.4. The Board meeting called at the request of persons indicated in the Article 11 hereof shall be held within 30 (thirty) days after the request to convene the meeting of the Board of Directors was filed, unless other period is provided for by the applicable laws of the Russian Federation and the Company’s internal documents.
Article 14. Obligation to Convene a Meeting of the Board of Directors
14.1. The Chairman of the Board of Directors shall convene the Board meeting to review the following issues:
а) calling the annual General Shareholders Meeting and adoption of decisions necessary to 
convene and hold such meeting;
b) preliminary approval of the Company’s annual report;
c) calling an extraordinary General Shareholders Meeting to elect a new Board of Directors if the number of the current Board members falls below the quorum set forth by the Charter and this Bylaw;

d) in other cases provided for by the applicable laws of the Russian Federation, the Company’s Charter and internal documents.
14.2. Should the Chairman of the Board of Directors fail to convene the Board meeting to review the issues indicated in p. 14.1 of this Article within the prescribed time period, such meeting may be called by the Deputy Chairman/Chairmen.
If the meeting of the Board of Directors to review the issues indicated in p. 14.1 of this Article is not called by either the Chairman or the Deputy Chairman/Chairmen, such meeting may be called by any member of the Board of Directors.
Article 15.
Issued to be Tackled When Convening a Meeting of the Board of Directors
15.1. When making a decision to convene a meeting of the Board of Directors the persons convening it shall tackle the following issues:


- the form of the meeting (joint attendance or absentee vote);
- the date, time and place of the meeting in the form of joint attendance or the deadline for submission of ballots in the case of the meeting in the form of the absentee vote;
- address to which the filled in ballot should be sent, if the meeting will be held in the form of the absentee vote;
- the meeting agenda;
- wording of issues put to the vote;

- the list of information (materials) to be provided to the members of the Board of Directors by the Board meeting date.
Article 16. Notification of Board Members Regarding the Board Meeting
16.1. The Board meeting notice and materials related to the agenda issues shall be sent (presented) to the members of the Board of Directors by a registered mail (handed over against signature, sent by fax, E-mail) at the latest 15 (fifteen) days before the meeting of the Board of Directors, unless other time period is provided for by the legislation of the Russian Federation or this Bylaw.

16.2. In the case of a meeting in the form of the absentee vote the ballots and materials related to the agenda issues shall be sent (presented) to the members of the Board of Directors not later than 15 (fifteen) days before the deadline for submitting filled in ballots, unless other time period is provided for by the legislation of the Russian Federation or this Bylaw.

16.3. If in accordance with the legislation of the Russian Federation or the Company’s internal documents the meeting of the Board of Directors is to be held within the period of less than 15 (fifteen) days after the date of decision on convening the Board meeting, the notices and materials related to the agenda issues, as well as the ballots in the cases provided for by this Bylaw shall be sent to the members of the Board of Directors immediately after the decision on convening the meeting of the Board of Directors without observing the dates indicated in pp. 16.1. and 12.2. of this Article.

16.4. Issues requiring urgent review by the Board of Directors may be put on agenda of the convened meeting of the Board of Directors by the decision of the Board Chairman not later than 3 (three) workdays before such meeting. Materials relating to such issues shall be sent to the members of the Board of Directors as soon as they are ready, but not later than 3 (three) workdays before the date of the Board meeting.

16.5. Request of the member of the Board of Directors to present him/her additional information relating to the agenda issues should be sent to the Secretary of the Board of Directors not later than 5 (five) days before the meeting. The Secretary of the Board of Directors on the instruction of the Board Chairman shall organize presenting additional information in accordance with the received request not later than 3 (three) days before the meeting of the Board of Directors.

16.6. The Board meeting notice shall contain the following information: 

- an indication of the meeting initiator (name of the individual, legal entity or body requesting the meeting);
- the form of the meeting (joint attendance or absentee vote); 

- the date, time and place of the meeting in the form of joint attendance or the deadline for submission of ballots in the case of the meeting in the form of the absentee vote; 

- the meeting agenda;
- address to which the filled in ballot should be sent, if the meeting will be held in the form of the absentee vote;
- the list of information (materials) to be provided to the members of the Board of Directors by the Board meeting date.
16.7. Upon occurrence of any circumstances making it impossible or difficult to hold the Board meeting at the notified time and/or place the meeting may be held in a different place and/or at a different time with the same agenda.
16.8. The Secretary of the Board shall notify all Board members of any changes in the time and/or place of the meeting sufficiently in advance to allow for a normal travel time.

The notice of such changes shall be sent by any reliable means ensuring the receipt thereof by the Board member at the place of the Board member's location or at his/her mailing address. 


16.9. Materials related to the agenda issues shall include:

· explanatory note (note for information and substantiation);

· draft resolution of the Board of Directors;

· other documents indicated in the procedural rules approved by the Board of Directors for the preparation and submission of materials to the meetings of the Board of Directors.


16.10. If the issues on the Board meeting agenda were preliminarily reviewed by the respective Board committee, the Board member shall be provided with a copy of the respective Committee’s opinion (recommendation) within the time period specified for submitting materials related to the agenda issues.
Article 17. Board of Directors Meetings 

17.1. The Board meetings shall be held as necessary, but at least once a quarter.
17.2. Each Board member shall have one vote on each agenda issue.
Board members may not delegate their voting right to any third person, including, but not limited to, another Board member.
17.3. The Board meeting shall have a quorum if at least one half of the Board members, whose number is specified in the Company’s Charter, participate in such meeting or their written opinion is available, except for the issues, decision-making on which requires more votes in accordance with the Federal Joint-Stock Company Law and the Company’s Charter.

17.4. The members of the Board of Directors, whose filled-in and signed ballots were received by the Board of Directors not later than the deadline indicated in the ballot for its submitting, shall be considered as having participated in the Board meeting in the form of the absentee vote.


17.5. The Board of Directors may make a decision to announce that the meeting be adjourned. The adjournment of the Board meeting may last not more than 5 (five) days.

In the case of the meeting adjournment the members of the Board of Directors shall be notified of the date, time, and place of the meeting recommencement. Materials relating to the meeting agenda shall not be repeatedly sent to the Board members.
17.6. At the meeting in the form of the absentee vote the Board of Directors may make a decision to put additional issues on the meeting agenda. Such decision shall be made by a simple majority of votes of the Board members participating in the meeting.
17.7. The Board of Directors may invite the Sole Executive body, members of the Executive Board, and other officials and employees of the Company, as well as the heads of the Company’s affiliates, and other persons to participate in its meetings and make reports.
17.8. The order of the Board meeting shall be established by the resolutions of the Board of Directors in accordance with the Company’s Charter and this Bylaw.
Article 18.
Consideration of the Written Opinion of a Member of the Board of Directors Absent from the Meeting in the Form of Joint Attendance

18.1. The written vote cast by the Board member absent from the Board meeting and received before the Board meeting start shall be taken into account for defining quorum and voting results on the agenda issues.

The written vote shall be signed by the Board member with his/her own hand and sent to the Secretary of the Board of Directors by registered mail, by fax or delivered personally.


18.2. The written vote of the Board member may contain his/her votes either on all or any of the issues put on the meeting agenda.

The written vote presented by the Board member should indicate position of the Board member on the issue definitely and his/her vote “for” or “against” the proposed draft resolution; he/she may also abstain from making decision, and this should be indicated in the written vote also. The written vote containing additional terms and conditions or reservations on the proposed draft resolution shall be disregarded for the voting results purposes.

The written vote of the Board member shall be taken into account for quorum and voting results purposes only with respect to the agenda issues the Board member voted on.

18.3. Board members present at the meeting shall be advised about the written absentee votes prior to voting on the respective agenda issue.
Article 19. Board of Directors Decision
19.1. A decision of the Board of Directors may be made at a meeting in the form of joint attendance or absentee vote.
19.2. At the meetings of the Board of Directors the decisions shall be made by a simple majority vote of the Board members present at the meeting and/or participating in the absentee vote, except for cases provided for in the Federal Joint-Stock Company Law, the Company’s Charter and this Bylaw.

In the case of the equality of votes of the Board members the vote of the Board Chairman shall be decisive.


19.3. The vote of the member of the Board of Directors, who is the General Director of the Company at the same time, shall not be taken into account at the meeting of the Company’s Board of Directors when voting on the issue of approving terms and conditions of the contract to be concluded with the General Director of the Company.
Article 20. Decision of the Board of Directors Made by Absentee Vote

20.1. Decisions on the following issues may not be made by the Board of Directors at the meeting in the form of the absentee vote:
- approval of the Company's strategic plans and business priorities; 

- putting proposals on restructuring or liquidation of the Company for review by the General Shareholders Meeting.
20.2. The Chairman of the Board of Directors shall select the form of the meeting in accordance with the requirements of the Federal Joint-Stock Company Law, the Company’s Charter and this Bylaw. 

Article 21. Voting Ballot
The voting ballot shall contain the following information: 

- full name of the Company; 

- exact wording of each issue put to vote and voting options for each issue: FOR, AGAINST and ABSTAINED;
- an indication that the ballot shall be signed by the member of the Board of Directors;


- deadline for submitting filled-in ballots to the Board of Directors;

- address to which the filled-in ballots should be sent.

Article 22. Minutes of the Board Meetings
22.1. At any Board meeting held by joint attendance the minutes shall be kept by the Board Secretary, or, in his/her absence, by a Board member appointed by the Chairman of the meeting.
The decisions adopted by absentee vote and the relevant voting results shall be reflected by the Board Secretary or, in his/her absence, by another person empowered by the Board of Directors of the Company, in a protocol of absentee vote.
22.2. The minutes of Board meeting shall be drawn up within 3 (three) days after the meeting in the form of joint attendance or the deadline for submission of ballots in the case of the absentee voting. 

22.3. The minutes shall contain the following information:
- date, time and place of the Board meeting to be held in the form of the joint attendance or the date of summing up the absentee vote results;
- members of the Board of Directors attending the meeting in person and persons invited to the Board meeting;

- members of the Board of Directors absent from the Board meeting and submitting written votes on the issues of the meeting agenda;
- members of the Board of Directors absent from the Board meeting; indication of reasons for the absence of the members of the Board of Directors at the Board meeting;

- members of the Board of Directors who submitted filled-in ballots before the deadline indicated in the ballot for its submitting to the Board of Directors in the case of the absentee voting;  

- the meeting agenda;
- dissenting opinions of the members of the Board of Directors (if any); 
- voted issues and respective voting results (indicating the votes of each Board member individually);
- decisions made.
22.4. The minutes of the Board meeting shall be signed by the meeting chairman and the Board Secretary.
22.5. The written votes on the issues of the meeting agenda received from the Board members absent from the meeting of the Board of Directors shall be enclosed to the minutes of the Board meeting held in the form of joint attendance.


22.6. Abstracts of minutes or their copies certified by the Secretary of the Board of Directors shall be sent to the Board members on their written requests not later than 2 (two) days after the request is received.
22.7. The minutes of meetings of the Company’s Board of Directors shall be available for studying by the Company’s shareholders, members of the Board of Directors, members of the Audit commission, the Company’s Auditor, and other persons in accordance with the procedure and in the cases provided for in the legislation of the Russian Federation and internal documents of the Company approved by the General Shareholders Meeting or the Board of Directors of the Company.
Article 23. Entry of Decision of the Board of Directors into Legal Force
23.1. Decisions of the Board of Directors made during the Board meeting in the form of joint attendance shall come into force immediately after the voting results are announced. Counting of votes shall be made on the day of the Board meeting, unless otherwise provided for in the resolution of the Board of Directors.

23.2. Decisions of the Board of Directors made by absentee vote shall come into force as of the date of summing up results of the absentee voting. Counting of votes shall be made on the next day after the deadline indicated in the ballot for its submitting to the Board of Directors, unless otherwise provided for in the resolution of the Board of Directors.

Article 24. Archives of the Board of Directors
24.1. Documents and materials constituting the archives of the Company include:
· requests to convene meetings of the Board of Directors;

· decisions made to convene meetings of the Board of Directors;

· minutes of the Board meetings;
· enclosures to the minutes of the Board meetings;
· information and reference materials prepared for the meetings of the Board of Directors;

· audio and video records of the meetings of the Board of Directors;
· official correspondence registry of the Board of Directors;

· official correspondence of the Board of Directors;
· requests of the members of the Board of Directors;

· employment sheet of the Board administration (secretariat);
· documents and materials of the committees, commissions and workgroups under the Board of Directors;
· log books for the abstracts of minutes of the Board meetings;
· other materials and documents in accordance with the decisions of the Board of Directors.
24.2. Documents comprising the archives of the Board of Directors shall be kept at the place of location of the Secretary of the Board of Directors, save as otherwise provided by the legislation of the Russian Federation.
24.3. Documents comprising the archives of the Board of Directors shall be kept permanently.

24.4. Inventory of documents and materials of the Board of Directors shall be drawn up (maintained) in the hard copy and electronic format.

24.5. Systematization and archiving of the documents and materials of the Board of Directors shall be organized by the Board Secretary.
24.6. A member of the Board of Directors shall have access to the inventory of documents and materials of the archives, and to the documents and materials of the archives of the Board of Directors with the right to make copies, excluding the right to make free copies of audio and video records of the meetings of the Board of Directors. Grounds and procedure for making copies of audio and video records of the meetings of the Board of Directors by the members of the Board of Directors shall be set forth in the internal document to be approved by the Company’s Board of Directors.
24.7. In the cases not provided for by the legislation of the Russian Federation, the Company’s Charter or this Bylaw, access to the archives of the Board of Directors shall be provided on the basis of appropriate resolutions of the Board of Directors.
24.8. Procedure, terms and conditions, as well as regulations for the storage of documents and materials comprising the archives of the Board of Directors shall be approved by the Board of Directors.
Article 25.
Administration (Secretariat) of the Board of Directors,
Organizational and Technical Support for the Board Activities
25.1. Administration (Secretariat) of the Board of Directors shall be formed and act in accordance with the procedure approved by the Board of Directors.    

25.2. Executive bodies of the Company shall provide the Board of Directors (committees under the Board of Directors) with premises, office appliances, communication means and other equipment required for the execution of its functions by the Board of Directors (committees under the Board of Directors), and shall provide other organizational and technical support for the activities of the Board of Directors in accordance with the budget approved by the Board of Directors and other resolutions of the Board of Directors.

Article 26.
The Procedure for Approval and Amendment of
the Bylaw on the Board of Directors
26.1. This Bylaw on the Board of Directors shall be approved by the General Shareholders Meeting. Such decision shall be made by a majority vote of the holders of voting stock participating in the Meeting.
26.2. The proposals on amendments to the Bylaw on the Board of Directors shall be submitted in accordance with the procedure set forth in the Charter for submission of proposals on agenda issues of the annual or extraordinary General Shareholders Meetings.
26.3. The decision to amend the Bylaw on the Board of Directors shall be adopted by the General Shareholders Meeting in the same manner as this Bylaw on the Board of Directors.
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