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. These Regulations were developed in accordancethétkrederal Law “On Joint Stock
Companies” and establishes amount and procedyrayofient of remuneration and
compensation to the members of the Board of DireaidIDGC of Centre, JSC (hereinafter
referred to as the Company).

. Remuneration and compensation are not accruedaddgChairperson and members of
the Board of Directors who are persons, in relatiowhom restriction or interdiction for
reception of profit from commercial organizatiossstipulated by the federal laws.

. Payment of remuneration and compensation is peddiny the Company in the monetary
form.

. Payment of remuneration.

4.1. For participation in the Board of Directors meetiredd in the absentee form (by
filling in a questionnaire), a member of the Boafdirectors receives payment equal to
5 (five) minimum monthly wages of the first-clagamoyee established by the industry
wage agreement in the RF power complex (hereinedterred to as the Agreement) at
the date of holding the Company Board of Directoesting, taking into account
indexations established by the Agreement, withuesecalendar days after holding the
Company Board of Directors meeting.

For participation in the Board of Directors meetiredd in the form of joint presence (by
filling in a questionnaire), a member of the Boafdirectors receives payment equal to
10 (ten) minimum monthly wages of the first-clasgpéoyee established by the industry
wage agreement in the RF power complex (hereinedterred to as the Agreement) at
the date of holding the Company Board of Directoesting, taking into account
indexations established by the Agreement, withimoath after holding the Company
Board of Directors meeting.

The amount of remuneration paid in accordance ieth 4.1. of these Regulations paid
to the Chairperson (Deputy Chairperson) increagesOl® for every meeting, at which
he/she performed functions of the Chairperson @Bbard of Director (hereinafter
referred to as exercise of functions of Chairpeyson

4.2. Members of t he Board of Directors receive addalaemuneration for net profit
index of the Company according to the data of tireual financial statements adopted
by the general shareholders meeting of the Company.

4.2.1. The amount of remuneration paid to the membere@Bibard of Directors is
calculated based on the following formula (1):



NP *n

S= , where

100 *x *m
1)

S — the sum of additional remuneration paid to meenber of the Board of Directors, based
on the results of the financial year;

NP — the Company’s net profit approved by the dexisf the annual General meeting of
shareholders;

n — the quantity of the meetings of the Board ofe€tors of the Company, in which a member
of the Board of Directors (regardless of theinfptook part during the year in which the Company
got the net profit following the results of its iadiy;

x — the quantity of the members of the Board ofeBlors according to the Charter;

m — the quantity of the meetings of the Board afe€tors of the Company during the year in
which the Company got the net profit on the resoiltiés activity.

4.2.2. The amount of remuneration paid to the Qleason (Deputy Chairperson) for
performing functions of the Chairperson of the CampBoard of Directors is calculated based on
the following formula (2):

NP *(nr +1.5))
, where

B= 100 *x * m
(2

B — the sum of remuneration to the Chairperson (De@hairperson — for performing
functions of the Chairperson) of the Board of Diogs of the Company on the results of the
financial year;

ni— the quantity of the meetings of the Board of ebDiors at which the Chairperson (Deputy
Chairperson) did not function as the ChairpersothefBoard of Directors (irrespective of the form
of their carrying out) for a year, following thestdts of activity of which the Company net profit
was received;



NP — the Company’s net profit approved by the dexisf the annual General meeting of
shareholders

j — the quantity of the meetings of the Board afebtors at which the Chairperson (Deputy
Chairperson) functioned as the Chairperson of ther@of Directors;

x — the quantity of the members of the Board ofeBtors according to the Charter;

m — the quantity of the meetings of the Board afeEtors of the Company during the year in
which the Company got the net profit on the resoiltiss activity.

4.2.3.1f in the year, in which the Company got tiee profit on the results of its activity, the
Board of Directors was elected in a new structtemuneration specified in subparagraphs
4.2.1-4.2.2 is also paid to the members of the @o&Directors of the previous structures.
This rule shall not be applied to the periods befmioption of these Regulations, except as
otherwise provided by the decision on adoptiorhete Regulations.

4.2.4.f as a result of reorganization, the Company is liquidated, the members of the Board of Directors receive
remuneration for net profit indicator fixed in the accounting statements of the Company for the last day under report.

If as a result of reorganization and termination of the Company activities, after the end of the calendar year
the financial statements for the last calendar year is not adopted by the general shareholders meeting, remuneration
for the Company net profit indicator shall be paid on the basis of the data of the annual financial statements adopted
by the tax body, and also for the net profit indicator of the period under report after the specified financial year fixed
in the Company financial statements as of the last date under report.

4.2.5. If the Company holds asset reassessment, the results of which shall influence the Company net profit
indicator, proceeding from which the amount of remuneration of the Company Board of Directors is calculated, in this
case for payment of remuneration of the Board of Directors in accordance with item 4.2. the settlement indicator of
net profit without influence of the reassessment held is used. This indicator shall be adopted by the annual general
shareholders meeting.

4.3. Additional remuneration is paid to the memluzdérhe Board of Directors in case of
increasing the amount of the Company’s market alpétion during the period of work of the
Board of Directors

4.3.1. The amount of additional remuneration ofrttember of the Board of Directors, paid in
accordance with subparagraph 4.3, makes 0.0175Pe afcrease of the Company’s market value
less the increase of the Company’s net assetscedpor the period from the moment of election

! if as a result of reorganization and termination of the Company activities, the financial statements for the last
calendar day is not adopted by the general shareholders meeting, remuneration for the Company net profit indicator
shall be paid on the basis of the data of the annual financial statements adopted by the tax body.

21t is applied if at least six months have passadesthe moment of admission of shares to trading
in RTS and MICEX before termination of authoritytbé Board of Directors’ member



of the members of the Board of Directors till thement of election of a new structure of the Board
of Directors of the Company.

To determine the amount of remuneration, the catmn of the increase of the Company’s
market value is made as follotvs

3)
AMV) = MV1 — MVt-1, where:

A(MV) — the increase of the Company’s market value;
MVt — the average chronological market capitalizatibthe Company for the period (t);

MV..1 — the average chronological market capitalizatibthe Company for the period (t-1);

The average chronological market capitalizatiothefCompany is calculated based by the
following formula:

n
L Zl(PiM|CEX*diM|CEx+PiRTs*diRT§*Qi \where ()

MV =i=

n

Pmicex — the weighted average value of the Company’seshanm i-th trading day of the
respective period at MICEX;

dimicex — the weight of quotation at MICEX calculated hyision of the volume of trades in
the Company’s shares at MICEX by the total volurhegares of the Company’s shares at RTS and
MICEX (in pieces) on the i-th trading day of theipd at MICEX;

Prts — the weighted average value of the Company’'sesham i-th trading day of the period at
RTS;

dirts — the weight of quotation at RTS calculated bygion of the volume of trades of the
Company’s shares at RTS to the total volume ofsaaf the Company’s shares at RTS and MICEX
(in items) on the i-th trading day of the period=atS;

* The source of indicators is the corresponding stock exchange



n — the amount of trading days when the transastionthe Company shares were completed,
from the beginning till the end of the period (t)tel),

Q - the quantity of the placed ordinary shareshief@ompany which is uniform féAVv1 and
MVt-1on the first day of the period (t-1).

4.3.2. Procedure of definition of period (t) and ]t

- period (t) is calculated from the date followitig date of termination of authority of the
Board of Directors’ member which ends on th& B0siness day;

- period (t-1) is a period of 30 business daysJdkeday of which is the date previous to the
date of election of the member of the Board of Eiwes, and the first day of which is the date
calculated (30 business days) in the reverse clogival order.

If on the first day of period (t-1) defined in acdance with the established procedure the
period of 6 months has not expired year from thenerat of admission of shares to trading in RTS
and/or MICEX, the period (t-1) is defined as theiqge: consisting of 30 business days, the first day
of which is the date following the expiry of theesffied six-month period.

4.3.3. The calculated amount of the increase oCihimpany’s market value under the formula
(3) should be corrected according to the growtthefequity market characterized by the indexes of
the RTS and MICEX stocks under the following foramul

Tmarket =__ "™ * drrst "t * dyicex, Where:

| RTSt—1 I MICEX

t-1
(5)

| R1g the average chronological index of RTS for thequkt.

| RS _q T the average chronological index of RTS for thequa t-1.

Drrs— the weight of quotation at RTS calculated bysion of the volume of trades of the
Company’s shares at RTS by the total volume ofsanf the Company’s shares at RTS and
MICEX (in pieces) for the periods t and (t-1);

| wicex, ~ the average chronological index of MICEX for phexiod (t).

| micex, ) the average chronological index of MICEX for prexiod (t-1).



Dwmicex — the weight of quotation at MICEX calculated byision of the volume of trades
of the Company’s shares at MICEX by the total vaduwh trades of the Company’s shares at
RTS and MICEX (in pieces)for the periods t and)(t-1

The average chronological index is calculated Hevis:

=12+ L+ 1.+ 1n/2
where (6)

n-1
l. — value of the index on thé'trading day of the respective period;
I» — value of the index on the last trading day efrispective period;

n —amount of trading days starting from the datbegjinning till the date of the end of the
respective period.

4.3.4. The final formula for calculating the basedetermination of remuneration of a
member of the Board of Directors is as follows:

MC MV,
- (Tmarket - dcomp)) /( :
MCt—l Mvt—l

dcomp.— the share of the company under evaluation imeteeof growth of the equity
market, which is calculated as follows:

A(DRC) = A(MV) * ( ~1) (7), where:

d

Qcomp * ( Mvt

comp
QRTS—MICEX Mvt—l

_Tmarket) (8)1 Where:

Qcomp.— the total volume of trades of the company urd@tuation at RTS and MICEX
for the periods t and t-1, rubles;

Qrrs-micex — the total volume of trades at RTS and MICEXtf@ periods t and t-1, rubles.

4.3.5. In the Company issued preferred shares ée i@ ordinary ones, at calculation of
the amount of remuneration in accordance with deBn only ordinary shares are taken into
account.

4.3.6. Remuneration for increase of the marketevalithe Company is made only in case
the average month amount of transactions compleitédordinary shares of the Company



within the term of authority of the remunerated Bbaf Director’ members in the stock
exchangéequals 1.5 million rubles.

4.4. Remuneration specified in subparagraph 4p@ic within one month after the annual
General shareholder meeting of the Company.

Remuneration specified in subparagraph 4.3 is wéhdn the second month after the date
of holding the annual general shareholders meeting.

4.5. Restrictions for payment of remuneration

4.5.1. Remuneration specified in subparagraphadd24.3 of the present Regulations is
not paid to a member of the Board of Directofsefshe did not take part in more than 50% of
the meetings (from the moment of his/her electilbthe moment of termination of his/her
authority).

4.5.2. Amount of remuneration provided by item 4n2y not exceed the General
Director’'s wages adopted by the Board of Directors:

- more than 5 times for a member of the Board o&@ors;
- more than 7 times for Chairperson of the BoarDioéctors.

4.5.3. Amount of remuneration of the Board of Dicgs’ member provided in item 4.3.
may not exceed the established General Directopi®ihan 5 times.

4.6. Members of the Board of Directors are entitiedonclude with the Company a
contract of sale and purchase of the Company skhatieshe deferred execution of liabilities
under transfer and payment of shares within thédiof the Option Program adopted by the
Board of Directors of the Company. The maximum amtaid the contract for Chairperson of
the Company Board of Directs equals 0.15 %, a mewiike Board of Directors — 0.10% of
the total amount of the Company placed ordinaryeshdembers of the Board of Directors
who take part in the Option Program are not ewtittereceive additional remuneration
stipulated by item 4.3. of these Regulations.

Information on participation of the Board of Dirers members in the Option Program and
sole amount of the option contract are disclosatiermaterials for the annual general
shareholders meeting.

4.7. A Board of Directors’ member can refuse teenree remuneration provided by these
Regulations in full or in part by sending the regpe application addressed to General Director
of the Company.

4 Separately on the section of MICEX stock exchange, JSC and separately on two floors of RTS, JSC (stock exchange
market and classical market)



At presence of the corresponding written applicabbthe Board of Directors’ member,
payment of all types of remuneration is made omigar the written consent of this Board of
Directors’ member. Thus, at occurring of groundsrémuneration payment, the Company is
obliged to send a notification to this BD membeza@fying amount of the remuneration due.
This notice should be sent not later than the esponding term of remuneration payment
provided by these Regulations.

At presence of the written consent for receptioreofiuneration from the Company Board
of Directors’ member, the respective remuneratsopaid within one month from the moment of
its reception.

5. Payment of compensation.

5.1. In case of the member of the Board of Dinech®ing sent to a business trip for
visiting of the Company’s objects, having meetiagth the shareholders and investors,
participating in the General meeting of sharehadand also for implementing other tasks,
related to the functions of a member of the Bodrdoectors of the Company, the following
compensation is paid to the member of the Boar®wéctors:

- payment of daily allowances according to the pdure established for the sole executive
body of the Company, or the sole executive bodyh@fmanaging organization of the Company;

- reimbursement of expenses on travel to the p&eebusiness trip and back to the place
of employment or residence (including insurancenpayt on the obligatory personal insurance
of the passengers on transport, payment for thecesron processing travel documents, etc.) in
the amount of actual expenses confirmed by thet@dycuments, but no more than the travel
fare:

by a railway transport - in the carriage of theghé&ned comfort of business-class (SV, S);

by a marine and river transport - on the tariffstsethe transport company, but no more
than the fare in a “de luxe” cabin with complexvses for passengers;

by an air transport - on the tariff of businessssja
by a motor transport - in the vehicle of the commea (except for a taxi and car lease);

- reimbursement of expenses on an apartment necggefor the case when a member of
the Board of Directors gets a free apartment) enaimount of actual expenses confirmed by the
corresponding documents, but no more than threemmam monthly tariff of a first-class
worker, set by the branch tariff agreement in tleeteéc power industry of the Russian
Federation as at the day of compensation paymakitg into account the indexation, set by the
Agreement, for each day of residence.

5.2. Payment of compensation is carried out byObmpany within one calendar day after
submitting the documents confirming the incurregenses.



6. If the Company underwent changes, or if theeecacumstances beyond the Company’
control which do not allow to apply the procedufeemmuneration payment provided by these
Regulations, the Board of Directors should initiat®ption of the necessary decision by the
general shareholders meeting.



