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1. GENERAL PROVISIONSS 

1.1. The present Provisions on the Supervisory Board of Open Joint 

Stock Company “Moscow Exchange MICEX-RTS” (hereinafter the “Provisions”) 

were drawn up in line with the effective Russian laws, namely the Civil Code of the 

Russian Federation, the Federal Law on Joint Stock Companies, Federal Law “On 

Organized Trades”, other laws of the Russian Federation and on the basis of the 

Articles of Association of Open Joint Stock Company “Moscow Exchange MICEX-

RTS” (hereinafter the “Company”). 

1.2. The present Provisions determine the procedure for calling, 

preparing and conducting the meetings of the Supervisory Board of the Company, 

procedure for decision making, rights and duties of the Board’s members, and 

other issues concerning Supervisory Board’s work.  

1.3. In performing their duties the members of the Supervisory Board 

shall be governed by the Federal Laws, namely the Federal Law On Joint Stock 

Companies, the Federal Law On Securities Market, other laws and regulations of 

the Russian Federation regulating professional securities market participants’ 

activity and corporate governance of joint stock companies, as well as by the 

Company’s Articles of Association, decisions adopted by the General Meeting of 

Shareholders, the present Provisions and other bylaws of the Company.  

Should in the course of the Supervisory Board activity there be any matters 

not regulated by the foregoing laws and regulations, documents and resolutions, 

those matters shall be settled in such a manner that the decisions taken does not 

cause any harm to the Exchange as a whole or to a Company’s shareholder in 

particular. 

1.4. The scope of responsibility of the Supervisory Board of the Company 

shall include the general running of the Company, except for issues referred by the 

Federal Law “On joint-stock companies” to exclusive jurisdiction of the General 

Meeting of shareholders. 

1.5. The following functions are vested in the Supervisory Board of the 

Company: 

- Determining the strategy and priority directions of the Company’s 

activities; 

- Ensuring efficient control over Company’s financial and business activity; 
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- Ensuring shareholders rights exercising and protection, assistance in 

corporate conflicts settlement; 

- Facilitating the Company’s executive bodies in their efficient performance, 

namely through control of their activity. 

1.6. With the purpose  to ensure control over Company’s financial and 

business activity the Supervisory Board applies the following key performance 

indicators: 

- Net profit; 

- Return on equity; 

- Earnings per share. 

1.7. The powers given to the Supervisory Board members shall be 

effective as from the resolution of the Annual General Meeting (AGM) of 

Shareholders on election to the Supervisory Board of the Company and remain till 

the AGM elects a new Supervisory Board. 

1.8. If the Company does not hold the AGM of its shareholders within the 

time limits as prescribed in the Federal Law On Joint Stock Companies, the office 

of the Supervisory Board shall be terminated, except for the powers concerning 

preparing, calling and holding the AGM. 

 

2. MEMBERS OF THE SUPERVISORY BOARD 

2.1. The members of the Supervisory Board of the Company shall be 

elected at a General Meeting of Shareholders for a term ending at the time of the 

next AGM. 

2.2. The members of the Supervisory Board of the Company shall be 

elected by cumulative voting. 

In cumulative voting the number of votes belonging to each shareholder is 

multiplied by the number of persons to be elected in the Company’s Supervisory 

Board, and a shareholder shall be entitled to give all votes in his/her possession 

for one nominee or distribute them among two or more nominees as he/she see fit. 

Nominees who received the majority of votes shall be considered elected to 

the Supervisory Board. 

2.3. A member of the Supervisory Board shall be a natural person only. A 

member of the Supervisory Board may not be a Shareholder of the Company. 

2.4. A member of the Supervisory Board shall not be a member of the 

Internal Audit Committee of the Company. 
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2.5. The Supervisory Board may include maximum Two (2) members of 

the Executive Board of the Company.  

2.6. Members of the Supervisory Board shall meet requirements set by 

the current legislation of the Russian Federation, included but not limited to, the 

Federal Law On Securities Market, and the laws and regulations adopted by the 

Federal Executive Body controlling and supervising financial markets operation. 

2.7. Members of the Supervisory Board shall have such knowledge, skills 

and experience as may be necessary to make decisions on the matters within 

competence of the Supervisory Board and required for the members of the 

Supervisory Board to effectively perform their functions. 

2.8. At least two thirds of the total number of members of the Supervisory 

Board shall meet the following requirements: 

upon election to the Supervisory Board they shall not hold and have not 

been holding during a period of one year immediately preceding the election an 

office or a position in the Company; 

should not hold an office in the company where any officer of the Company 

is a member of the Supervisory Board’s Commission for Personnel and 

Remuneration; 

should not be related to the officials of the Company being their spouses, 

parents, children, brothers and sisters; 

should not be affiliated persons of the Company, other than a member of 

the Supervisory Board of the Company; 

should not be a party to a contract (agreement) with the Company which 

entitles them to obtain property (receive funds) of the value 10 or more percent of 

their total annual income in aggregate, other than remuneration for functioning as 

a member of the Board of the Company; 

should not represent the government. 

2.9. The Supervisory Board shall be comprised of at least three (3) 

Independent Directors.  

For the purposes of these Provisions an Independent Director shall mean a 

person meeting requirements mentioned in clause 2.8. above and who is not an 

employee of any company using or providing services to the Company, and 

receives no remuneration or other financial benefits of the value exceeding 

RUB1.5 million per year from a shareholder of the Company holding 5% or more 
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of voting shares in the charter capital of the Company during 1 (one) year 

preceding his/her election.  

After his/her term of service as an in depended director reaches 7 (seven) 

years, such person cannot be considered as an independent director. 

The Supervisory Board verifies compliance of candidates for election to the 

Supervisory Board and of members of the Supervisory Board with independency 

criteria specified herein and in 2.8. above,  

2.10. Persons elected to the Supervisory Board may be reelected any 

number of times without limitation. 

2.11. A Supervisory Board member shall have the right to: 

-  call a Supervisory Board meeting; 

- read the minutes of the Supervisory Board meetings, meetings of the 

Supervisory Board Commissions and other working bodies pursuant to the present 

Provisions, receive copies of minutes; 

- require making a record in the minutes of the Supervisory Board meeting 

his/ her dissenting opinion on any  agenda items and adopted resolutions; 

- submit his/her written opinion on agenda items of the meeting he/she 

could not attend; 

- require and receive access to information concerning Company’s activity, 

except for information access to which is restricted by law, other regulations of the 

Russian Federation and by Company’s bylaws; 

- receive remuneration and/or compensation of expenses in connection with 

performance of their duties in the events and in the amount as may be determined 

by the General Meeting of Shareholders. 

2.12. A member of the Supervisory Board shall: 

-  act in the best interests of the Company, reasonably and in good faith; 

- act for the benefit of the Company as a whole, not for the benefit of an 

individual shareholder, officer of the Company or other persons; 

- refrain from any actions that lead or may lead to a conflict of interest 

between the Supervisory Board members and the Company, and in case a conflict 

of that nature arises, shall bring such information to the knowledge of the 

Supervisory Board and ensure compliance with procedures on actions or exercise 

of transactions in respect of which he/she me be recognized a related party; 

-  participate actively in the meetings of the Supervisory Board, 

Commissions and Working Groups under the Supervisory Board; 
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- not disclose and not use in his/her interests or in the interests of the third 

parties any confidential information concerning the company or insider information; 

- observe requirements concerning access to and use of confidential and 

insider information as prescribed by laws and regulations of the Russian 

Federation and bylaws of the Company; 

- inform the Supervisory Board, the Audit Committee and/or the auditor of 

the Company on any of the following information:  

on the companies where he/she individually or jointly with his/her affiliated 

person (persons) owns 20 (twenty) percent or more of voting shares (interest, 

units); 

- provide in writing complete and accurate information on legal entities 

where he/she holds a position in managerial bodies, and/or serves as a member of 

the Supervisory Board; 

- notify in advance in writing the Supervisory Board, the Internal Audit 

Committee, and/or the auditor of the Company on the deals that as he/she is 

aware of to be executed or proposed for executing in accomplishment of which 

he/she (his/her spouse, parents, children, brothers, sisters and their affiliated 

persons) may be recognized interested; 

- abstain from voting on the matters in connection wherewith he/she has an 

interest in adopting the decision; 

- disclose immediately to the Supervisory Board his/her interest in the 

concerned matters and the reasons thereof; 

- notify in writing the Supervisory Board on his/her intention to execute on 

its own behalf or as a representative a deal (deals) in securities of the Company 

and provide the Board with information on such deals; 

- execute the Orders of the Supervisory Board timely and in good faith; 

- prepare and submit for consideration of the Supervisory Board members 

the issues that are within their competence; 

- perform such other functions as assigned by current laws and regulations 

of the Russian Federation, Articles of Association, present Provisions and other 

bylaws of the Company.  
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3. CHAIRMAN AND THE SECRETARY 

3.1. The work of the Supervisory Board is governed and organized by the 

Chairman. 

3.2. The Supervisory Board members elect and re-elect a Chairman of 

the Board among their number by a majority vote of the members attending the 

meeting. 

3.3. A meeting of the Board on election of a Chairman is held generally at 

the date of election of a new Supervisory Board by the AGM. If the meeting was 

not held on the said date, the resolution of the Supervisory Board on election of a 

Chairman should be adopted not later than in fourteen (14) days as from the date 

of the meeting of the AGM at which a new Supervisory Board was elected. 

3.4. A person performing the functions of a sole executive body of the 

Company may not at the same time be or perform functions of the Chairman of the 

Supervisory Board. 

3.5. The Supervisory Board shall have the right to elect among their 

number one or several deputies by a three fourths majority votes. Generally the 

Chairman of the Supervisory Board and his/her deputy (deputies) are elected 

concurrently. 

3.6. The Chairman of the Supervisory Board, or, in the absence of the 

Chairman, a Deputy Chairman: 

- Organizes the work of the Supervisory Board; 

- Calls and chairs meetings of the Supervisory Board; 

- Determines the form, date and time of the meeting, approves (signs) the 

agenda; 

- Determines the list of persons to be invited to attend the meeting of the 

Board; 

- Organizes for discussing the issues on agenda and ensures hearing 

opinions of persons invited for the Supervisory Board meetings; 

- Organizes for maintaining the Minutes of the Supervisory Board meetings, 

signs the Minuets and documents adopted by the Supervisory Board within its 

competence; 

- Chairs General Meetings of shareholders of the Company, signs minutes 

of the General Meeting of shareholders, and documents adopted by the General 

Meetings of shareholders within their competence; 
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- Represents the Supervisory Board in interaction with executive bodies of 

the Company, other authorities and entities; 

- Maintains official correspondence, signs enquires, letters and other 

documents on behalf of the Supervisory Board; 

- Prepares a report on Supervisory Board’s performance results and 

activities and delivers it to the General Meeting of Shareholders; 

- Performs such other functions as assigned by current laws, Articles of 

Association and other bylaws of the Company.  

3.7. In the absence of the Chairman and his/her deputy (deputies) at a 

meeting of the Supervisory Board, members of the Supervisory Board elect one 

among their numbers by a majority vote of the members present to preside the 

meeting.  

3.8. Secretary ensures documentary and equipment support to the 

Supervisory Board at the meetings, as well as during the period between the 

meetings. The Secretary of the Supervisory Board is not a member of the Board 

and to be appointed by the Chairman among the Company’s employees. In the 

absence of the Secretary his/her functions shall be performed by an employee, 

designated by the Chairman of the Executive Board of the Company. 

3.9. The Secretary of the Supervisory Board, or in his/her absence a 

person appointed to act as the Secretary: 

- Receives enquiries on calling meetings of the Supervisory Board and 

documents needed to draft the agenda and prepare for the meeting of the 

Supervisory Board; 

- Prepares a draft agenda of the meeting and submits it to the Chairman for 

signing; 

- Informs the Supervisory Board members of the meeting (also in absentia) 

through giving a notice of holding the meeting and sending the signed agenda, 

documents and materials for the meeting, and voting ballots if the meeting is held 

in absentia; 

- Receives filled in voting ballots and summarizes the results of voting on 

items put to the vote in absentia; 

- Keeps the records (Minutes) of meetings of the Board held in praesentia, 

prepares the Minutes of meetings held in absentia and submits the Minutes to the 

Chairman or to the other person chairing the meeting for signing; 
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- Controls issuance of documents proposed to the Supervisory Board for 

consideration and approval pursuant to Company’s bylaws; 

- Assists the members of the Board in planning the work of the Supervisory 

Board; 

- Makes arrangements for preparing and signing the abstracts of the 

Minutes; 

- Distributes abstracts of the Minutes to the Company’s departments 

involved in executing resolutions adopted by the Supervisory Board; 

- Certifies as true the copies of the Minutes of the Supervisory Board’s 

meetings and of the documents approved by the Supervisory Board; 

- Performs such other functions as assigned by these Provisions, 

Company’s bylaws and instructions of the Supervisory Board the present 

Provisions. 

4. COMISSIONS 

4.1. The Supervisory Board may create standing advisory bodies 

(commissions) under the Supervisory Board to facilitate efficient performance of 

functions and with the purpose of preliminary consideration and preparing 

recommendations on key issues for further decision-making by the Supervisory 

Board. 

4.2. The decision on creating committees and other advisory bodies 

under the Supervisory Board as well as determination of the quantitative 

composition of those bodies, election of their chairmen and members and approval 

of regulations shall be taken by majority vote of the Supervisory Board attending 

the meeting. 

4.3. The Chairmen of Commissions under the Supervisory Board are 

elected among the members of the Supervisory Board. The quantitative 

composition, election procedure and functions of the Commissions are determined 

by the Provisions regulating the practice of the Commissions.     

4.4. The Articles of Association of the Company may provide for the 

issues on which the Supervisory Board may adopt resolutions by a majority of 

votes of the members attending the meeting only provided that the related 

Commission under the Supervisory Board competent to consider and make 

recommendations on such issues gives its positive opinion.  The Articles of 

Association of the Company may provide for the issues on which the Supervisory 



 10 

Board may adopt resolutions by a three fourths majority vote of the Supervisory 

Board attending the meeting if the related Commission gives no positive opinion.  

 

5. CALLING AND PROCEEDING OF THE MEETINGS  

5.1. The Supervisory Board holds its meeting as it deems necessary, but 

at least one (1) time per six (6) weeks. The Supervisory Board is entitled to 

approve a schedule of the meetings. 

Normally the meetings of the Supervisory Board shall be held at the 

Company’s venue: 13 Bolshoy Kislovsky pereulok, Moscow, Russian Federation. 

5.2. The Supervisory Board hold its meetings in praesentia (joint 

presence of the members) or through voting in absentia (without joint presence of 

the members). 

5.3. The Executive Board of the Company shall ensure normal 

functioning of the Supervisory Board. 

5.4. A meeting of the Supervisory Board is called by the Chairman of the 

Supervisory Board or the person performing the functions of the Chairman on his 

initiative, at request of a member of the Supervisory Board, Chairman or a 

member of the Audit Committee or the Exchange’s auditor, Executive Board or 

any its member, Chairman of the Exchange Council and Chief Executive Officer of 

the Company.  

5.5. A meeting of the Supervisory Board initiated by a member of the 

Supervisory Board, Chairman or a member of the Audit Committee or the 

Exchange’s auditor, Executive Board or a member of Executive Board, Chairman 

of the Exchange Council and Chief Executive Officer of the Company, should be 

held within fifteen (15) days as from the date the request for calling a meeting was 

submitted, and should the issue is firstly to be referred to the Commission under 

the Supervisory Board and (or) Company’s Committee – within one (1) month as 

from the date of such request. The date of request for convening the meeting of 

the Supervisory Board shall be the date of request receipt by the Chairman of the 

Supervisory Board or by the person performing the functions of the Chairman.  

5.6. A request for calling (convening) a meeting of the Supervisory Board 

shall be sent to the Chairman of the Supervisory Board  at  the address of the sole 

executive body of the Company and must include:  

- Data on the person (bodies) submitting the request; 

- Wording of the items on the agenda of the meeting;  
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- Substantiation of the necessity for consideration of the issue; 

- List of documents and other accompanying materials necessary for 

consideration of issues on the agenda;  

- Address where the reply to the request should be sent to; 

- Signature of the person (his/her senior officer or bodies) requesting to call 

a meeting. 

A request on calling a meeting of the Supervisory Board may be attached 

with accompanying materials necessary for considering the issues proposed for 

inclusion on the agenda of the meeting. 

The Secretary of the Supervisory Board shall promptly inform the Chairman 

on the received request. A copy of the request shall be forwarded to the Chairman 

of the Board via fax, e-mail or otherwise. 

5.7. Within three (3) days after the date when a request for convocation of 

a meeting of the Supervisory Board was filed, the Chairman of the Supervisory 

Board, or other person performing the functions of the Chairman, makes a 

decision on calling a meeting of the Supervisory Board (putting an issue on the 

agenda) or refuses to convene a meeting and informs the person filed the request 

thereof. 

5.8. The Chairman of the Supervisory Board or other person performing 

functions of the Chairman, shall be entitled to refuse to convene a meeting if the 

matter to be discussed is not within competence of the Supervisory Board, or was 

submitted by a person not empowered thereto, or the request does not provide all 

the data as envisaged by these Provisions. 

5.9. Apart from the meetings held at requests, the Chairman calls 

meetings as deemed necessary, also in consideration of received proposals on 

items to be included on the agenda and approved schedule of the meetings.  

5.10. Proposals for putting issues on the agenda of a meeting of the 

Supervisory Board may be submitted by members of the Supervisory Board,   

Chairman of the Executive Board, Executive Board, members of the Executive 

Board, Chairman or any member of the Audit Committee, Chairman of the 

Exchange Council, or Exchange’s auditor. The foregoing persons shall file the 

proposals to the Secretary of the Supervisory Board.  Along the proposal shall be 

sent all the necessary materials. 
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The Secretary prepares a draft agenda based on the received proposals 

and forwards it for approval to the Chairman of the Supervisory Board or to other 

person, performing the functions of the Chairman of the Supervisory Board. 

5.11. The Chairman of the Supervisory Board or the person, performing 

the functions of the Chairman shall determine: 

- Form of the meeting; 

- Date, venue and time the meeting (if meeting is held in praesentia) 

- Date on which ballots will no longer be accepted and the address the filled 

in ballots should be returned (if meeting is held in absentia voting format); 

- A method of voting at the meeting in praesentia (weather with ballot 

papers or not). 

5.12. After the Chairman of the Supervisory Board (or the person 

performing functions of the Chairman) approves the agenda and the form, date 

and time of the meeting are determined, the Secretary of the Supervisory Board 

notifies the members of the Supervisory Board and the CEO, normally  not later  

than four (4) business days prior to the date of the meeting on the following: 

-  Form of the meeting; 

-  Date, venue and time of the meeting (if meeting is held in praesentia) 

 - Date on which ballots will no longer be accepted and the address the 

filled in ballots should be return (if meeting is held in absentia voting format); 

The notification of the meeting shall be attached with: 

- A copy of the agenda of the meeting signed by the Chairman of the 

Supervisory Board; 

- Documents, explanatory notes with a substantiation of necessity to adopt 

a proposed resolution, other needed information materials; 

- Draft resolutions (wording) on each item on the agenda put to the vote; 

- Ballot papers (if the meeting is held in absentia voting format, or if the 

resolution is to be adopted through a poll at the meeting in praesentia). 

Notification of the meeting of the Supervisory Board and necessary 

materials and documents shall be forwarded to each member via e-mail or 

delivered against signature.  

Notification of the meeting of the Supervisory Board with materials and 

documents attached may also be communicated to other persons, invited or 
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entitles to participate in such meeting if so decided by the Chairman of the 

Supervisory Board. 

5.13. Should there any circumstances arise that prevent from or make it 

exceedingly difficult to hold a meeting at   the place / at the time the members of 

the Supervisory Board were advised of pursuant to these Provisions, the meeting 

with the same agenda may be held at other venue/time. 

The Chairman or Secretary of the Supervisory Board shall inform all the 

members of the Board on any changes in venue/timing of a meeting in 

consideration of reasonable time needed for the members to arrive to the place of 

the meeting. The notification of changes in venue/timing of the meeting shall be 

communicated to the members in any for ensuring its receipt by the members of 

the Supervisory Board. 

5.14. If so allowed by the Chairman of the Supervisory Board or by the 

person performing the functions of the Chairman, materials and papers needed   

for consideration of the item on the agenda may be sent at the later date than the 

date prescribed hereunder.   

5.15. If the Chairman of the Supervisory Board, or the person performing 

functions of the Chairman of the Supervisory Board receives a written enquiry from 

the person who proposed on items on the agenda of the meeting to exclude     

such item from the agenda due to failure to submit materials or documents, or 

otherwise, the Chairman of the Supervisory Board or the person performing 

functions of the Chairman of the Board shall be entitled to exclude such issue from 

the agenda of the meeting.  

5.16. While planning for and holding the meeting of the Supervisory Board, 

the Chairman of the Supervisory Board or the person performing functions of the 

Chairman of the Board informs the Chairman of the Executive Board or the person 

duly authorized on the possible date of the meeting, the agenda, list of activities 

and documents needed to hold the meeting.  

The Chairman of the Executive Board or the person duly authorized 

instructs the heads of the related business units of the Company on activities for 

preparation of materials and documents needed to convene the meeting of the 

Supervisory Board.  The business units of the Company prepare needed materials 

and documents for consideration at the meeting of the Supervisory Board and 

forward it to the Secretary of the Supervisory Board for delivery to the Chairman of 

the Executive Board not later than eight (8) business days before the meeting date 
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or    the date of voting papers acceptance if the meeting is held in absentia voting 

format.  

Should the company’s bylaws require first to refer the issue to be discussed 

at the meeting of the Supervisory Board for consideration to the related 

Commission under the Supervisory Board or any other advisory body of the 

Company, materials for the meeting of the Supervisory Board shall be forwarded 

to the Secretary of the Supervisory Board   on the date stated after such material 

have been considered by the foregoing Commission or advisory board.  

5.17. Materials for items on the agenda with information marked as 

“confidential” normally are not distributed. 

If the members need to read the papers for the meeting beforehand, such 

papers may be provided to the members of the Supervisory Board for reading at 

the premises of the Company or delivered with the courier against receipt, mail 

service with notification of delivery, or  registered letter with a return receipt. 

A decision on distributing materials marked as “confidential” shall be made 

by the Chairman of the Supervisory Board or by the person, performing functions 

of the Chairman. 

5.18. A complete package of documents for the items to be discussed at 

the meeting of the Supervisory Board shall be provided to all members of the 

Supervisory Board immediately at the meeting held in praesentia. 

Whereby the confidential materials shall be returned to the Secretary of the 

Supervisory Board on the day of the meeting of the Supervisory Board at which 

the concerned issues have been discussed immediately after the meeting’s 

closure, unless the Supervisory Board decides otherwise. 

5.19. The Chairman of the Supervisory Board or the person performing 

functions of the Chairman of the Supervisory Board shall exclude the item from the 

agenda of the meeting to be held in absentia format,  if not later than one (1) day 

before the date of such meeting at least twenty (20) percent of the members of the 

Supervisory Board submitted to the Chairman of the Supervisory Board or to the 

person performing functions of the Chairman of the Supervisory Board a written 

opinion on including such item (items) for discussion at the meeting in praesentia.     

As instructed by the Chairman of the Supervisory Board or by the person 

performing functions of the Supervisory Board, the Secretary of the Supervisory 

Board shall on the same day inform all the members of the Supervisory Board on 
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exclusion of such issue (issues) from the agenda of the meeting in absentia 

format. 

 

6. HOLDING THE MEETINGS AND DECISION MAKING BY THE 

SUPERVISORY BOARD  

6.1. The Chairman of the Supervisory Board or the person performing 

functions of the Chairman of the Board organizes for holding the meeting in 

accordance with the agenda of the meeting. 

6.2. If so decided by the Chairman, the members of the Executive Board, 

Managing Directors and Heads of Company’s business units, members of the 

Audit Committee  of the Company, persons who have prepared materials and 

documents for the items on the agenda to be discussed at the meeting, 

Company’s employees, representatives of the companies where the Company is a 

shareholder (participant, member), assistants of the members of the Supervisory 

Board, or other persons may attend the meeting of the Supervisory Board only on 

the issues they have been invited to discuss.  

The Chairman of the Exchange Council may be invited for considering the 

issues concerning activities of the Exchange Council.     

6.3. The Supervisory Board may in advance of consideration at the 

meeting decide to change or to amend the agenda of the meeting, such as but not 

limited to excluding items from or adding to the agenda of the meeting. 

6.4. If necessary, the meeting may be adjourned maximum for the period 

of seven (7) days. The meeting shall be continued not later than by the foregoing 

date with the same agenda as it was before the adjournment.  

6.5. A quorum for holding meetings of the Supervisory Board shall 

constitute at least a half of the total number of the members elected to the 

Supervisory Board. 

When the number of members of the Supervisory Board is less than the 

quantity making up said quorum the Supervisory Board of the Company shall 

adopt a decision to convene an extraordinary General Meeting of Shareholders in 

order to elect the new members to the Board. The remaining members of the 

Supervisory Board shall have the right to adopt a decision only concerning the 

convocation of such an extraordinary General Meeting of Shareholders. 

6.6. Generally the Supervisory Board makes decisions (vote on items on 

the agenda of the meeting) by a roll call vote.  
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If so directed by the Chairman of the Supervisory Board or by the person 

performing the functions of the Chairman of the Supervisory Board, the members 

of the Supervisory Board make decisions by a poll vote. 

6.7. Resolutions at the meeting of the Supervisory Board are adopted by 

the majority of votes of the members attending the meeting, unless provided 

otherwise by the laws of the Russian   Federation, Articles of Association of the 

Company or by these Provisions.  

6.8. After consideration of each issue on the agenda of the meeting of the 

Supervisory Board, the Chairman of the Supervisory Board or the person 

performing the functions of the Chairman of the Board declares the voting results 

and announces the adopted decision. 

6.9. When deciding matters at a meeting, each member of the 

Supervisory Board shall have one vote. A member of the Supervisory Board of the 

Company is prohibited to transfer his/her vote to another person, in particular, 

another member of the Supervisory Board of the Company.  In the event of tie 

vote, the Chairman of the Supervisory Board, the person performing the functions 

of the Chairman of the Supervisory Board in this/her absence   are not entitled to 

the casting vote. 

6.10. When deciding on the meeting’s quorum and on voting results, 

written opinions of Supervisory Board’s members not present at the meeting shall 

be taken into consideration provided that: 

- A written opinion on the issue concerned is received prior to the opening 

of the meeting; 

- A member of the Supervisory Board clearly states his/her opinion on issue 

put to the vote in writing by choosing either “for”, “against” or “abstained” voting 

option; 

- A written opinion is signed off by the member of the Supervisory Board 

personally.  

- The meeting was personally attended by at least five (5) members of the 

Supervisory Board.  

An opinion submitted in writing with proposals on amendments and 

alteration to the proposed draft decision shall not be taken into consideration when 

deciding on quorum of the meeting and voting results. Should amendments to the 

draft decision are made during the meeting of the Supervisory Board, opinions 



 17 

submitted in writing also shall not be taken into account in deciding on quorum and 

voting results with regard to related issue. 

Opinions submitted in writing shall be considered when deciding on quorum 

and voting results per each issue of Agenda separately and must be recorded in 

the Minutes of the meeting. 

6.11.  The written opinion of the member of the Supervisory Board may 

contain information on his/her  voting both on all items of the agenda of the 

meeting, and on specific items separately. 

The Chairman of the Supervisory Board should deliver a written opinion of 

the person not attending the meeting on agenda items prior to start of voting on 

the related issue. 

If the member of the Supervisory Board attends the meeting, his/her written 

opinion submitted prior to the opening of the meeting, shall not be delivered at the 

meeting and shall not be considered in deciding on quorum and summing up 

results of voting on agenda items.   

 

7. SUPERVISORY BOARD’S ABSENT VOTING  

7.1. When the Chairman makes a decision to hold the meeting of the 

Supervisory Board in absentia voting format, the Secretary of the Supervisory 

Board shall not later than 4 (four) days prior to the deadline for return on voting 

papers notify (advise) the members of the Supervisory Board of  holding the 

meeting in the absentia voting format. The notification of the meeting in absentia 

shall be attached with voting papers and materials necessary for adopting a 

resolution. 

7.2. Voting papers shall include: 

- Full corporate name of the company 

- Form of the meeting; 

- Date (date the voting ballots will be no longer accepted) and address the 

filled in voting ballots need to be returned to ;  

- Wording of each item on the agenda put to the vote; 

- Wording of resolutions on items put to the vote and voting options 

formulated as “for”, “against” and “abstained”; 

- Notice that only one voting option may be chosen; 

- Notice that the voting papers need to be signed off personally by a member 

of the Board; 



 18 

- Other necessary information. 

7.3. Shall be considered to have participated in the meeting of the 

Supervisory Board held in absentia format the members whose duly exercised 

voting papers were received (also via fax or e-mail with a paper copy to be further 

delivered) prior to the date determined as the deadline for retuning the voting 

papers. 

7.4. When counting the votes, only the voting ballots where one voting 

option, i.e. “for”, “against” or “abstained” is marked, are taken into consideration.  

The other options shall be struck out.  

The voting ballots with more than one option selected shall be deemed 

invalid. 

If more than one voting option for one issue or several issues put to the vote   

is selected on a voting ballot, votes it contains on such issues are not counted.   

If two or more filled in voting ballots with different voting options selected on 

one and the same issue are revealed while counting votes, voting ballot will be 

deemed invalid to the extent of voting on such issue. 

If a voting ballot is with comments and amendments to resolutions 

regarding one issue or several issues put to the vote, votes it contains on such 

issues are not counted. 

The existence of invalid ballot to the extent of one issue, several or all 

issues put to the vote shall not exempt votes under such ballots when determining 

the quorum of the Supervisory Board held in absentia voting format. 

The voting papers shall be signed by a member of the Supervisory Board of 

the Company personally. 

 

8. MINUTES OF THE MEETINGS OF THE SUPERVISORY BOARD 

8.1. The Secretary of the Supervisory Board or the person performing the 

functions of the Secretary keeps the records (Minutes) of the meetings of the 

Supervisory Board. 

8.2. The Minutes shall be drawn up by the Secretary in three (3) authentic 

copies not later than in three (3) days as from the date it is hold and shall be 

signed by the Chairman of the Supervisory Board, or, in the absence of the 

Chairman, by the person performing the functions of the Chairman who will be 

liable for accuracy and correctness of the Minutes.  
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The Secretary of the Supervisory Board shall deliver one authentic copy of 

Minutes of the meeting to the Law Department of the Company, one copy shall be 

kept by the Secretary, and one shall be kept by the Chairman of the Supervisory 

Board at Company’s office at the address: 13 Bolshoy Kislovsky pereulok, 

Moscow, Russian Federation. 

Audio records of the meeting of the Supervisory Board are being made in 

the course of its proceeding. As decided by the Chairman of the Supervisory 

Board or the person performing functions of the Chairman, the Secretary shall 

make the meeting’s audio records transcript. 

The audio records of the meeting of the Supervisory Board shall be kept by 

the Secretary of the Supervisory Board for one 1 (one) month as from the date of 

the meeting. Within the said period any member of the Supervisory Board shall 

have the right to send a written enquiry addressed to the Chairman of the 

Supervisory Board or to the person performing functions of the Supervisory Board 

to access to the audio records of the meeting at the office of the company located 

at 13 Bolshoy Kislovsky pereulok, Moscow, Russian Federation.  

The audio records transcript of the meeting of the Supervisory Board shall 

be filed with the original Minutes of the meeting and kept by the Secretary of the 

Supervisory Board. Any member of the Supervisory Board may within 1 (one) 

year as form the date of the meeting have an access to the records upon a written 

enquiry sent to the Chairman of the Supervisory Board  or to the person 

performing functions of the Chairman. 

8.3. Minutes of the Board meetings shall state: 

- Full company name and location; 

- Form of the meeting; 

- Agenda of the meeting; 

- Information on presence/absence of the quorum necessary for holding the 

Board meeting and for voting on each item on the meeting’s agenda; 

- Items put to the vote at the meeting and voting results; 

- Resolutions adopted; 

- Date of the Minutes; 

- Other necessary information.  

If the meeting is held in praesentia, the Minutes of the meeting shall contain 

the following information: 

- Date, time and venue of the meeting; 
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- Members of the Supervisory Board present at the meeting; 

- Members of the Supervisory Board not present at the meeting; 

- Members of the Supervisory Board submitted their written opinions; 

- List of persons invited to attend the meeting; 

- Persons reporting on items on the meeting’s agenda.  

If the meeting is held in absentia, the Minutes of the meeting shall also 

specify: 

- Date of summing up the results of voting (date of the meeting); 

- Members of the Supervisory Board who took part in voting in absentia; 

- Members of the SupervisoryBoard who did not vote in absentia. 

Minutes of the meeting shall not state opinios of the persons reported on 

agenda items, other than a dissenting opinion of the member of the Board who 

demanded to enter such opinion in the  meeting’s records.  

The Secretary keeps the Minutes  with the following accompanying 

documents: 

- Documents adopted or approved by Supervisory Board’s resolution; 

- Written opinions on items on the agenda  submitted by the members 

absent at the meeting taken into consideration while determining the quorum and 

the results of voting; 

- Registration list of the members of the Board attending the meetings held 

in presentia; 

-  filled in voting ballots; 

- Other documents and materials as may be necessary. 

8.4. The Minutes of the Board meetings shall be numbered through 

continuous numbering in chronological order during the period from the date of 

election of the current Supervisory Board till the date the new Supervisory Board is 

elected by the AGM of shareholders, filed and kept in line with procedures 

prescribed for the documents containing information that represents a non-public 

information and commercial secret of the Company. 

8.5. As instructed by the Chairman or by the person performing functions 

of the Chairman of the Supervisory Board or the Chairman of Executive Board the 

copies of the Minutes may be certified by the Secretary and sent to the members 

of the Supervisory Board, shareholders, members of the Audit Committee of the 

Company or the company’s auditor upon their written enquiry. 
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When the current legislation provides for the copies of Minutes to be 

submitted to particular persons, such copies should be certified and sent by the 

Secretary of the Supervisory Board as instructed by the Chairman of the 

Supervisory Board or the person performing the functions of the Chairman, or by 

the Chairman of the Executive Board. 

8.6. The Minutes should be made available to the shareholders for 

reading in the office of the Company’s Executive Body within seven (7) calendar 

days as from the date of a written enquiry. 

8.7. The Secretary of the Supervisory Board prepares and sends 

abstracts of the Minutes to Company’s departments responsible for 

implementation of resolutions of the Supervisory Board. Abstracts of the Minutes 

shall be signed by the Secretary of the Supervisory Board. Copies of the Minutes 

certified by the Secretary of the Board shall be sent to Company’s departments 

responsible upon their written enquiry. 

 

9. THE ENTRY INTO FORCE AND IMPLEMENTATION OF RESOLUTIONS 

ADOPTED BY THE SUPERVISORY BOARD 

9.1. Resolutions adopted by the Supervisory Board at the meetings shall 

enter into force as from announcement of voting results on the concerned item on 

the agenda, unless the resolution provides otherwise. 

9.2. Resolutions adopted through voting in absentia shall enter into force 

as from the date of summing up the voting results (date of holding the meeting in 

absentia format). 

9.3. Resolutions adopted by the Supervisory Board shall be implemented 

within a term determined by the resolution of the Supervisory Board or within a 

reasonable time frame, if such term for implementation is not determined. 

9.4. Control over implementation of resolutions adopted by the 

Supervisory Board shall be performed by the Chairperson of the Supervisory 

Board,   Executive Board and the Chairman of the Executive Board, as well as by 

other persons, if the relevant resolution of the Supervisory Board expressly 

provides for the same and is recorded in the minutes of the meeting.  

9.5. Resolutions adopted by the Supervisory Board shall be binding upon 

all management bodies of the Company, Company’s officials and employees.  

9.6. The Chairman of the Executive Board shall bear liability for proper 

and timely implementation of resolutions adopted by the Supervisory Board. The 
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Chairman of the Executive Board of the Company shall on quarterly basis and 

within 2 (two) days after expiration of a reporting quarter period provide a quarterly 

report on implementation of resolutions adopted by the Supervisory Board to the 

Supervisory Board for consideration. Following the results of quarterly report 

discussion, the Supervisory Board shall adopt a resolution accordingly. 

 

10. LIABILITY OF THE BOARD OF DIRECTROS  

10.1. In exercising their powers and duties the members of the Supervisory 

Board must act in the best interest of the Company and exercise their powers and 

duties reasonably and in good faith. The members of the Supervisory Board shall 

be individually responsible for resolutions adopted by the Supervisory Board that 

they voted for, and shall be liable to the Company for exercising their powers and 

duties in compliance with the requirements of the current legislation of the Russian 

Federation.  

10.2. The members of the Supervisory Board shall be liable to the 

Company for any loss caused to the Company by their faulty actions (omissions). 

Shall bear no liability the members of the Supervisory Board who voted 

against the resolution that was the result of a loss, or who did not participate in 

voting. 


