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|. Key Objectives

Wimme-Bill-Dann Foods OJSC (“Company”) has alway®meyoverned by the principles of well
thought out and considered corporate governance.gbal of this document is the summation and
strengthening of these principles and their appboain light of existing legislative norms and
standards of admission of securities to capitalketar The Board of Directors acknowledges the
important role of this document in the course giresenting the Shareholders of the Company
interests and ensuring management’s ethical angetnt fulfillment of its duties. The Board of
Directors and the Management Board of the Compaglie\® that responsible attitude to the
corporate governance system is a necessary compoiher@nagement’s execution of its duties and
the Board of Director's carrying out of its rolehd Directors, the members of the Management
Board and all employees of the Company should berged by this document in the fulfillment of
their duties before the Company and Shareholdemsspéhsible corporate governance is
indispensable part of the culture of a public conypthat is dedicated to the creation of long-term
relationships with Investors. Therefore the BoafdDaorectors has accepted the principles stated
below and the executive management is obliged semle and fulfill these principles.

ll. Principles of Corporate Governance

In its work, the Company is guided by the princgpté corporate governance developed jointly by
the World Economic Forum and Russian Union of Ihdaiésts and Entrepreneurs and underlines its
intention to follow these principles with the ainfi further improving the system of corporate
governance.

1. Principle of Effective Management

The policy of management is oriented over the leargh to and directed toward the increase of the
Shareholder value of the Company. The managemettieofCompany acts in the interests of all
shareholding groups and aims to take into condid@ran its activities the needs and expectations o
the Company’s employees as well as the developmesds of the regional communities where the
company operates and of the Russian Federatiomale w

On a regular basis, the Company develops, appraveseviews long-term development strategies
for its separate businesses and for the Groupvwdsoke. The Company carries out monitoring of the
perception and evaluation of its strategy by itarSholders. The company has the basic provisions
of the dividend policy. Remuneration awarded to ienagement is contingent upon management
achieving the long-term development goals of then@any, among other factors.

2. Principle of Financial Discipline

The company discloses its consolidated financiaoants, prepared according to US Generally
Accepted Accounting Principles (US GAAP), as wallumconsolidated financial accounts, prepared
according to Russian Accounting Standards (RAS)chviare reviewed by qualified independent
auditors, in a timely and complete manner. The mement of the Company takes personal
responsibility for the thoroughness and reliabilifydisclosed information. Consolidated financial
reporting, compiled according to US GAAP standarslseviewed and approved on a regular basis
by the Audit Committee of the Board of DirectorhieTcompany discloses its financial results on a
guarterly basis.

The Company’s Committee for Information Disclosties been created with the goal of controlling
the collection, evaluation and provision of infotioa in accordance with the Company’'s
obligations regarding the disclosure of informatidbhe Committee meets no less than five times per
year: before each disclosure of the financial tesufl the previous quarter and before the pubbeoati
of the annual report in 20-F form. The Internal Auskervice exists in the Company, its activity is
defined by the Internal Audit Service Regulations.

3. Principle of Transparency of the Ownership Strec
Disclosed information permits the assessment of dbegree of control of the main group of
Shareholders, including the degree of participatidnthe real owners in the structure of the
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shareholding capital. The Company discloses theposition of its Shareholders in annual reports,
presented in accordance with Russian and Amerieaaritsies regulation, as well as in quarterly
reports, presented in accordance with Russianldgigis. In addition, the Company announces
changes in the lists of affiliated persons whemgea in the shareholding structure occur during the
periods between the provisions of the above-meeatioreports. The Company makes public
information about the shares that are controllednmgnagement and members of the Board of
Directors and key Shareholders. Information abtet dwners of American Depositary Receipts
(ADR) exists in the public domain.

The members of the Board of Directors, the ManagerBeard, the individual acting as a one-man
executive body (the Chairman of the Management doahall disclose information regarding
ownership of the Company securities, as well as @atl/or purchase of the Company securities.

4, Principle of Transparency

The company aims to disclose on a timely basisiatite necessary quantity information concerning
its major results, plans and upcoming activitie=e(p. 2 regarding the Committee for Information

Disclosure) and responds to Shareholder enquiFies.Company’s Department for Communications
and Investor Relations is responsible for the miowi of information to Shareholders, Investors,

securities analysts and other interested partigs. Department regularly conducts meetings with
Shareholders, Investors, securities analysts ater ointerested parties, organizes telephone
conference calls on important events and disclodesmation on the company’s current activities

via releases and publications in periodical pukilbces.

5. Principle of Guaranteed Rights of the Sharehslde

The Company guarantees to all Shareholders théyatml exercise their rights. In particular, the
Company guarantees the realization of the righfzatticipate in the work of the management body
of the Company in accordance with their sharehgldithe Company also guarantees the observance
of the principle of “one share — one vote” to theners of voting shares. The Company uses the
services of an independent registrar. In the etleait the company receives any complaints from
minority Shareholders, the Company is obligatedrtmediate review them and present a report of
the results of the review to the minority Sharekadd

6. Principle of Effective Control

The Board of Directors reports to the General Megbf the Shareholders. The Board of Directors
includes dependent and independent directors. dh@wing Committees exist on the Board of
Directors: The Audit Committee, the Investment &tchtegic Planning Committee, Personnel and
Remuneration Committee and The Corporate Govern&wamittee. The Audit Commission,
elected by the Annual General Meeting of Sharehs]dmrries out its activities in accordance with
requirements of the legislation of the Russian Fatn.

7. Principle of Fair Remuneration

The Company has a system for evaluating the wodkramuneration of directors and management
that provides incentives for work in the interestsall groups of Shareholders. The Company has
created a share option plan for management withaimeof increasing the level of motivation of
personnel. The Company has introduced bonus cardsefy management, on which are calculated
the sum of bonuses on the basis of a series afatats established for the given manager. The cards
are completed in the process of regular meetingteéast twice a year) with the manager’s direct
superior. The remuneration amounts for the Chieéddkive Officer and members of the joint
executive body (Management) are approved by thedBafDirectors.

8 Principle of Legality and Ethical Conduct

The Company acts in strict accordance with the lafvghe jurisdictions where it carries out
activities, as well as with business ethics andrimdl documents. The internal documents of the
Company are developed on the basis of legislaggairements and norms of corporate and business
ethics. The Company may retain independent legadwdtants to consult on issues of overseas and
Russian law. The company makes every effort todagorporate conflicts.




9. Principle of Taking an Active Role

The Company is an active participant in legislaiivéiatives and dialogue with the government on
the issues of strengthening corporate governanbe. Jompany actively undertakes discussions
regarding changes in existing legislation in theaawf corporate governance. The Company takes an
active role in public activities related to issuascorporate governance and aims to participate in
organizations involved with these issues. The Caomeeriodically initiates research of the practice
of corporate governance as practiced in the compathythe aim of developing recommendations
for its improvement.

Besides the principles of WEF and Russian Unioimdtstrialists and Entrepreneurs the Company
elaborated and accepted the Principle of corp@@tal responsibility.

10. Principle of Corporate Social Responsibility

The Company maintains major principles of jointiabeesponsibility of the business and contributes
to the steady economic development and the imprewermf life of Russian people. In its social-
economic activity the Company focuses on the folhgwpriority areas: products quality and
consumer relations; employee relations; environalesafety; local community development.

[1l. Shareholders

The Board of Directors and Management of the Comaia required to ensure the observance and
defense of the following Shareholders’ rights:

1. Shareholders have the right for protection efrthight for ownership of shares from any violatio
The Company guarantees this right through the tragien of the rights of ownership and the
introduction and maintenance of the register ofr&halders, which is carried out by an independent
registrar, having the appropriate technological mseand systems of control, as well as an
unblemished reputation in the securities markets.

2. Shareholders have the right to the free dispok#ieir shares according to their own discretion
and to undertake any activity which does not cali¢ttahe law and which does not violate the rights
of other parties that are protected by law.

3. Shareholders have the right to regular and timeteipt of information about the activity of the
Company in sufficient quantity to permit them todertake considered and well-ground decisions
about the disposal of their shares. The Companth wiview to the appropriate observance and
defense of the above-mentioned right, guaranteesdibclosure of information according to the
requirements established by legislation.

The Company carries out financial reporting on artgrly basis in accordance with the requirements
of the legislation of the Russian Federation anfdrmation disclosure requirements of the US
Securities and Exchange Commission (SEC).

4. The owners of the voting shares have the righgarticipate in the Annual General Meeting of
Shareholders with the right to vote on all issuékiwtheir purview.

The Company, with a view to the appropriate obsaeaand defense of the above-mentioned right,
organizes the undertaking of a General Meeting ldr&holders in such a manner so that the
participation of Shareholders will not entail majoraterial or time expenditure and an equal
relationship with all Shareholders is ensured.

The Company provides the Shareholders with thernmition on all the items of the General
Meeting of Shareholders agenda in such volume msddh terms, which let the Shareholders taking
well-grounded decisions.

For every issue on the agenda of the General Mgefilshareholders, the Board of Directors of the
Company prepares for Shareholders objective and-fagided recommendations. In case of
elections to the Board of Directors, the Compangvigles Shareholders with biographical
information on each candidate in the quantity ataekpy international practice.

Information concerning the General Meeting is diseld on the Company’s site on the Internet.



5. Shareholders of the Company bear the burdeaspionsibility to each other, to the company and
to other interested persons for the maintenancgadility and profitability of the Company. In this
regard, the Shareholders should not exert pressutbe Board of Directors or Management Board
to advance the interests of certain Shareholddteaxpense of other Shareholders.

Confidential Voting.

All ballots for voting, which identify Shareholderare strictly confidential. After the completiof o
the protocol of the results of voting and signinfytbe protocol of the General Meeting of
Shareholders the voting ballots are sealed by #eoumting commission and placed in the
company’s archive for safe-keeping.

I\VV. Board of Directors
Role and Responsibilities of the Board of Directors

The role of the Board is to define the fundamedtedctions of the development of the Company,
including the strategy of the Company, directedaaivthe increase it its value, to evaluate on a
regular basis results already achieved and todekisions falling under its areas of responsibility

Function of the Board of Directors
The Board of Directors (directly or through its aoittees) within the limits of its purview performs
the range of special functions:

Maximize Shareholder Return: representing the interests of the Company’'s Shtelw by
maximizing the Company’s long-term Shareholder @alu

Strategic Planning: review and approval of management’'s strategic ausiness plans, and
monitoring their implementation.

CEO Selection and Succession:

— selecting, evaluating and compensating the Chietktve Officer (CEO)
— control over the process of CEO succession

— establishment of policies and procedures for CE2ession.

Management Remuneration and Developmentactive participation and oversight over the process
of the selection, evaluation, professional develepinand remuneration of the senior management.

Annual Financial Plans: Study, review, approval and monitoring of the inmpéatation of the
Company’s annual financial plans prepared by mamagé

Controls: Reviewing and assessing the processes and potitidkee Company in the context of
providing the market, customers and suppliers, &l &s the personnel, with an adequate
information on financial statement of the Compang &s compliance with the law and ethics

Risk Management:Reviewing and assessing Management Boards’s pexassl policies to assess
the major risks level facing the Company, and manant's assessment of these major risks and the
options for their mitigation.

The Board of Directors is elected by cumulativeingt The Board of Directors conducts no fewer
than four regularly scheduled meetings per yearahdr meetings as required. It is desirable for
members of the Board of Directors to attend mestioigthe Board of Directors personally and to
review in advance the documents for the meetinthobdigh the Board should exercise vigorous and
diligent oversight over the Company's affairs, hogld not perform or duplicate the role of the
Management Board.

The vote of each of the members of the Board oédars in each resolution voted upon by the
board will be recorded in the minutes. If a memtfethe Board of Directors does not participate in a
meeting, or abstains from voting, this shall beedah the minutes as well.



Members of the Board of Directors of Company wélvk access to all necessary information needed
to carry out their work in a timely and effectivemmer.

Members of the Board of Directors are requiredetivain from activities, which would lead to or
could potentially lead to conflicts between thewminterests and the interests of the Company, and
should such a conflict arise, they are requiredisolose to the Board of Directors information abou
this conflict of interests and abstain from voting issues involving this conflict of interests.
Members of the Board of Directors are requirechform in the Board of Directors of their intention
to conduct deals with securities of the joint-staxkmpany or its subsidiaries and also disclose
information about deals they have carried out \sitbh securities.

Director Qualification Standards

1. Independence

The majority of the Board is independent directditse definition of independence is derived from
applicable law and stock exchange listing standafd® Board affirmatively determines, after
considering all relevant facts and circumstandest, the director has no material relationship with
the Company (directly or as a partner, Shareholuterofficer of an organization that has a
relationship with the Company).

Independent director should meet the following nesquents:

— not to be an officer or employee of the Companthattime of election or during the three years
preceding election;

— not to be an officer of another company, in whioly af the other officers of the Company are
members of the Board of Director's Committee forddanel and Remuneration;

— is not the spouse, parent, child or sibling of Hicer of the Company;

— is not affiliated party of the Company and its ledfed parties except of the sign of affiliation-
membership in the Board of Directors of the Compamn its affiliates;

— is not the creditors of the Company under influenicerhich they could obtain property (receive
cash assets), the value of which is 10 percentave itihan the annual income of the indicated
person before receipt of remuneration for theiividds as a member of the Board of Directors
of the Company;

— is not the representative of State

2. Other Standards

In addition to the above mentioned criteria of ipeledence for candidates for the Board of
Directors, candidates should also be chosen obdbis of the following principles, including: their
business and professional experience, their camsoisness and common sense, ability to spend
enough time for the Company, with diverse qualtfaras and experience that they may useful for
the Company and with the outstanding leadershilitiabi Directors should represent the interests of
all Shareholders and not of a particular group sfihcial interests or constituency.

Candidate Selection Process.

Shareholders may put forward a candidate for thar@af Directors, following the procedures
established in the Charter. In the event that theran absence or lack of sufficient candidates
proposed to Shareholders, the Board of Directosstha right to add candidates to the list for their
review. The Board of Director’'s Personnel and Reenation Committee can recommend candidates
to the Board of Directors composition.

Director’s cooperation with the Management and Ind@endent Advisors

Directors have the right to cooperate with the Mgmaent, including but not limited to in-house
counsel and internal audit and financial humanueses, as well as to the independent auditors. The
Board and its committees may, in appropriate cistamces and at Company’s expense, hire
independent advisors, including lawyer.




Director's Remuneration

By decision of the General Meeting of Shareholdengmbers of the Board of Directors are
remunerated for the period during which they cauy their duties (participation in the meetings of
the Board of Directors and the work of Board ofdgiors Committees) and are compensated for
expenses incurred during the execution of theictions as members of the Board of Directors.

Their remuneration should be sufficient so as tmett candidates with the required qualifications.
The Company does not have pension plans for dmectéhe Personnel and Compensations
Committee of the Board of Directors has the rightscommend reviewing director’s remuneration.

Release of Directors from Office

Non-employee directors who undergo a significargngfe in their business or professional careers
may volunteer to resign from the Board and the Boean accept or reject such tendered
resignations. The authority of the Board memberaiamuntil a respective resolution is adopted by
the General Meeting of Shareholders.

Management Board Members Attendance at the Board dDirectors Meetings
Certain managers, who are not directors, may bgepteat the meetings of the Board of Directors
with the permission of the Chairman of the Boardoectors.

Total Number of members of the Board of Directors
The optimal number of the Board of Directors isIZ1l-members.

Interaction with Third Parties

Directors may, from time to time at the requesthd Management Board, contact with the third
parties. In case the comments from the Board apeoppate, the Chairman is the person to make
these comments.

V. Committees of the Board of Directors

The Committees of the Board of Directors are sup@ds provide a preliminary review of the most
important issues and for the preparation of recontatons for the Board of Directors. The activity
of the Committees is regulated according to theesmonding regulations. The Company has the
Committees for audit, investment and strategic mlagy for personnel and compensations, and for
corporate governance. All Board of Directors Conteei$ include at least one independent director.
The Committees’ formation and activities, rightd avbligations of their members are defined by
formal regulations, applicable requirements of #fiective legislation and standards of access of
securities to securities markets. The Committeesyaa their work at least once a year to evaluate
the performance. It includes a review of the adhegeto the existing Regulations. In addition, the
Committees analyze the Regulations at least on@aato see if they require amendments that are
confirmed by the Board of Directors. The Board afebtors may also form other permanent or
temporary committees.

Audit Committee

The Audit Committee includes three independentctiims. The Audit Committee assists the Board
of Directors in discharging of its functions in tfedlowing areas:

— financial reporting of the Company and its devehgpi

— systems of internal accounting and financial cdntro

— monitoring of the key risks;

— work of the Internal Audit Service and independanditors;

— qualification and independence of independent atslit

— adherence to legislative and other regulatory r@cjgirements.

The Audit Committee bears the direct responsibifity appointing and engaging independent
auditors. The Committee regularly conducts meetingb independent auditors, management and
the Internal Audit Service.




Strategic Planning and Investments Committee

The Strategic Planning and Investments Committesstasthe Board of Directors in discharging of

its functions in the following areas:

— development of major investment programs (over U&#kon dollars);

- M&A activities;

— key strategic goals of the Company and its busieegments for the next financial year, as well
as changes and deviation from these goals;

— development and implementation of the strategin pfahe Company;

— defining of the mission and strategic vision of @@mpany;

— development of the concept and key-note announdsneéthe Company;

— control of compliance with key business indicatfinsthe next financial year and deviations in
achievement of such indicators by the Company;

— outlook and strategy for new food products and syes development; application of new
technologies, packaging materials, as well as Byste control raw materials and final products
guality and safety.

Personnel and Compensations Committee

The Personnel and Compensations Committee aslsest8dard of Directors in developing criteria

for the selection of candidates to the Board okebtors, selecting and preparing recommendations

for the Board of Directors on candidates to therBad Directors to be further presented at the next

General Meeting of Shareholders; developing anghgneg recommendations for the Board of

Directors on corporate governance improvement. Committee assists the Management Board in

the following areas:

— development and implementation of a unified hunemources policy for all enterprises affiliated
with the Company;

— development of a policy and standards for persorewlitment, evaluation, rotation, attrition,
training and development, and administrative cantro

— development of a salary and compensations polisywall as other incentive and reward
programs (option plans, pension plans and socogrpms);

— development of a corporate culture and communicatpolicy.

The Committee jointly with the Board of Directomviews management succession plans at least

once a year. It regularly reviews the policy andcedures of evaluating the CEO performance, as

well as the policy related to succession in casenudérgency or the CEO resignation.

Corporate Governance Committee

The Corporate Governance Committee assists thedBddDirectors in discharging of its functions

in the following areas:

— compliance with the Company corporate governaniceiptes and corporate behavior norms;

— corporate governance improvement;

— evaluation of independence of the Board of Directoembers;

— prevention and resolution of the conflict of inteiebetween the Company and personal interests
of the Company management, members of the Bodbire€tors and the Shareholders;

— determination of the optimal procedure for intei@ttbetween the Board of Directors and/or its
members with other management bodies, officialsiadididual employees of the Company and
regulating such relations, if necessary.

VI. The Corporate Secretary

The main goal of the Corporate Secretary is to ecatp with the bodies and responsible officers
inside the Company on procedural requirements, ageeing the rights and interests of
Shareholders.



The Corporate Secretary enables the improvemenmheofefficiency of the work of the Board of

Directors, the improvement of the level of trangpay of the Company and the efficiency of the
interaction of the Company and Shareholders aner @éirties in corporate relations.

The Corporate Secretary is appointed and released dffice by a resolution of the Board of

Directors.

The Corporate Secretary’s duties include:

— cooperation of the Company, its executive and obiwties with the Board of Directors and
individual members of the Board of Directors;

— development of the Board of Directors meeting ageantt rules of procedure;

— timely notification of the Board members and othmtitees of the Board of Directors meetings
and submission of required materials related tmdgéems;

— oversight over the execution of the Board resohgiby the Company divisions and officers;

— support and coordination of the activity of the Bb&ommittees;

— ensuring of appropriate review of the shareholéguests and resolution of conflicts, connected
with any and all violations of shareholder rights;

- informing of the Chairman of the Board of Directofsall factors impeding compliance with the
procedures, which are part of the duties of thgpG@te Secretary;

— required support for the Directors entering theroa

VIl. Management Board

General provisions

The Board of Directors appoints the Management @t@undertake the operational management of
the Company.

The Management Board of the Company reports t@®tsrd of Directors. It carries out its activities
in adherence to the rules established by the BolRirectors and regularly reports on its actistie
to the Board of Directors.

In order to ensure the efficient management oiGbhmpany, the Management Board is given a high
degree of independence. The Board of DirectorsSimateholders of the Company cannot interfere
without just cause in the day-to-day activitiestled Management Board or limit its ability to deal
with issues affecting the activity of the Company.

The Management Board recognizes its responsiliityhe Shareholders. Its primary aim is the
development of proposals in relation to the longatelevelopment plans, discussion of these plans
with the Board of Directors and the conscientiond eompetent exercise of its duties in the day-to-
day management of the Company to ensure the longgeofitability of the Company.

The Management Board takes responsibility for tmgawoization, state and reliability of the
Company’s financial accounts, the timely provisadrthe yearly report and other financial reporting
to the responsible authorities as well as inforarafibout the activities of the Company, which are
provided to Shareholders, creditors and the media.

When the Chairman of the Management Board, Deputgir@an or any other member of the
Management Board assumes his/her post for thetifinst they are to sign a letter of declaratiomr, th
content of which is defined by the Russian legistafor declaring information to regulatory bodies,
as well as the requirements for revealing infororatn financial accounts prepared according to the
Russian and international standards, which declaéstransactions with affiliated parties.
Subsequently, such letters of declaration mustidpeed as of December 31 of each year by the
acting Head.

The Management Board bears responsibility for imely presentation of all required information
and provision of regular information to Board of&itors of the Company.

The Board of Directors has the right to establishlimits regarding the scale of the remuneration o
the CEO and members of the Management Board. TlaedBaf Directors has the right to approve
the terms and conditions of the contract with tE&OCWhen approving the terms and conditions of




the contract with the CEQO, the votes of memberthefBoard of Directors, who are the CEO or
members of the Management Board, are not counted.

Chairman of the Management Board (CEQO)

The Management Board is headed and managed bjaisn@an, who is appointed by the Board of
Directors.

The CEO is responsible to the Shareholders andBdaed of Directors for the realization of the
strategy for the development of the Company anditiacial results of its activities.

The CEO is responsible for the organization ofwloek of the Management Board. The CEO is thus
required to undertake the running of the ManagerBeatrd as a whole, so as to ensure the long-term
profitability of the Company. The CEO shall presanhtieast once per quarter the overview of the
operations of the Company including a brief repbthe Management Board meetings.

VIII. Internal Audit

The Company has the Internal Audit Service witltfiahe in-house staff.

The main functions of the Internal Audit Servicelude:

— assessment of risk management effectiveness;

— ongoing improvement of the internal control systenthe Company and organizations directly
or indirectly controlled by the Company and in sepaenterprises and subdivisions, meeting the
development goals of the Company and the legigagquirements;

— ensuring of the corporate procedures for the etialuaf the internal control systems;

— organization and carrying out of regular reviewstloé activity of the Company structural
subdivisions.

IX. Using of the Information regarding the Companyand its securities.

The members of the Company Board of Directors, ttembers of the Management Board, the

Chairman of the Management Board, the Company @usditaving the contract with the Company,

the members of the Audit Committee, members oflternal Audit as well as other officials and

employees of the Company (hereinafter jointly nefdrto as “the officials”) who by virtue of their
position or duties performed have or may have acdtesinformation regarding the Company
activities, the Company securities and transactionslving such securities, which is not public and
which, in case of disclosure, can significantlyeatfthe market value of the Company securities

(hereinafter referred to as “the material inforroat).

Misuse of material information may result in sigraint damages incurred by the Company

Shareholders and entail material negative consegsefor the Company financial position and its

business reputation.

Therefore, the officials may use the material infation only in the interests of the Company and in

compliance with this Code and other internal docusmef the Company.

The officials may not:

— provide the material information or any other im@tion based on it to any third parties, except
in cases stipulated by the legislation of the Rarsgtederation or resolutions of the Board of
Directors and/or the Management Board of the Comypan

— recommend any third parties to carry out transastiwith securities based upon the specified
information;

— use the material information in their own interemtsl/ or interests of other individuals.

In order to ensure compliance with the proceduresifig the material information and in order to

enhance the level of investors’ and partners’ ttasthe Company, the Company may implement

special procedures aimed at protection of the nahténformation against misuse, including
prevention of unauthorized access to material médron.

In order to protect the material information, thigomal shall:

— comply with the established procedure for usingniaerial information;
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— not disclose the material information, not provitdeéo any third parties and not use it in the
interests of such person without the Company cdnseriess otherwise is provided in the
legislation of the Russian Federation, other retgaria or reasonable requirements of government
and other authorities;

— not disclose the material information upon termorabf the contract with the Company;

— comply with other requirements pertaining to pratecof the material information stipulated by
the legislation of the Russian Federation, othegulaions, this Code and other internal
documents of the Company.

The Management Board shall ensure compliance wighprocedure of preparation, agreeing and

control of the content of the material informaticand control the timing for distribution of the

material information.

X. Other Regulations

Code of Ethics

The Company developed the Code of Ethics that idiexpto directors, employees and officers of
the Company. This code supports the honest anda¢éttonduct of business, the adequate disclosure
of information as well as the observance of legista The Code of Ethics, among its basic
principals and policies, also outlines the prinegppboverning the resolution of conflicts of intéres
confidentiality, protection and use of Company tsses intended, abiding by the law, rules and
regulations (including the applicable legislatiagagst insider trading) and provision of reporting
regarding any sort of illegal or unethical behavibnis document includes not only the standards
that regulate the honest and ethical conduct oinkas, but the standards that regulate information
disclosure in periodical and special reports as. wel

The Code of Ethics outlines the procedures thablenemployees of the Company to carry out the
Code in practice. In relation to cases of illegaluaethical behavior, every employee is provided
with a contact, which he or she can address reg@grainy case or incident, including those cases
involving accounting and audit areas. An employd&y acts in the interests of the Company and in
this respect provides information on an inciderd demonstrates in good conscience corroborating
documentation of these concerns may not be subjegiunitive measures, including dismissal,
demotion, harassment, discrimination and so forth.

Integrity of Financial Disclosures

The Company has a strong track record of disclosmmplete financial information in a timely
manner, as well as information, connected with mess activities. Executive Heads recognize their
duties in that area. Accordingly, the CEO and Chiefancial Officer (CFO) present all necessary
certificates regarding the disclosure of informatlwy the Company, including the reporting form
20F. The Company has the Committee for Informalestlosure, which was formed by the order of
the CEO.

The Committee operates in accordance with the Réguk and is under the direct supervision of
the CEO and is headed by the CFO. According tactheesponding Regulations, the purpose of the
Committee is to oversee the collection, evalua@oml provision of information relating to the
disclosure obligations of the Company, as welltes évaluation of limits and procedures for the
preparation and disclosure of written confirmationkich relate to the Company’s compliance with
the principles and rules of information disclosure.

Appointment of Investment Banks
The Company endeavors to hire investment bankexts giovide assurances with respect to the
separation of their banking and analyst functions.

Compliance with New York Stock Exchange Listing Stadards

The CEO certifies each year to the New York Stogkhange that he or she is not aware of any
violation by the Company of the NYSE corporate gaaace and listing standards.

Such certification is included in the Company’s aar20-F report provided to the Shareholders.
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