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1. General provisions

1.1. These Regulations of the Audit Committee of the Board of Directors of Joint-Stock
Oil and Gas Company Slavneft (hereafter referred to as the Regulations) are drawn up according
to the legislation of the Russian Federation, the Code of Corporate Conduct, the Articles of
Association and other internal regulatory documents drawn up by OAO NGK Slavneft (hereafter
referred to as the Company) and taking into account Russian and international practices of
corporate governance.

1.2. The Audit Committee of the Board of Directors of Joint Stock Oil and Gas Company
Slavneft (hereinafter referred to as the Audit Committee, the Committee) is a consultative body
established by resolution adopted by the Board of Directors to advise them on matters within the
Audit Committee competence and monitor the completeness and reliability of financial
statements, reliability and effectiveness of the internal controls system, internal and external
audits and to evaluate effectiveness of procedures to ensure the Company’s compliance with the
legislation of the Russian Federation and any other applicable law, the Articles of Association
and internal regulatory documents drawn up to prepare recommendations to the Board of
Directors when deciding on these issues.

1.3. The Audit Committee acts for the benefit of shareholders of the Company and its
investors.

1.4. The Audit Committee is accountable to the Board of Directors of the Company.
1.5. The Audit Committee acts within its powers delegated by the Board of Directors of

the Company in accordance with these Regulations.

2. Tasks of the Audit Committee

2.1. The Audit Committee shall develop and submit to the Board of Directors
recommendations on the issues pertaining to:

2.1.1. a candidate and the amount of remuneration to external auditor of the Company
(hereafter referred to as the external Auditor);

2.1.2. quality of services rendered by the external auditor and its compliance with the
audit independence;

2.1.3. the property assessment procedures undertaken by the independent appraisal in
the cases stipulated by the legislation of the Russian Federation.

2.2. The Audit Committee shall:
2.2.1. oversight of effectiveness of financial reporting;
2.2.2. oversight of effectiveness of the internal controls system of the Company;
2.2.3. control of effectiveness of internal audit.

2.3. The Committee conducts team working with the external auditor, the Auditing
Commission of the Company and, if necessary, the structural units of the Company within its
competence.

3. Competency of the Audit Committee

3.1. The Audit Committee is vested with the following authorities in accordance with
tasks stipulated by article 2 of these Regulations:

3.1.1. making recommendations to the Board of Directors with respect to election,
evaluation and, if necessary, replacement of the Company's external auditor, with the
subsequent approval thereof by the General Meeting of the shareholders of the Company;

3.1.2.  control  of  the  competitive  election  process  (tender)  of  the  external  Auditor  of  the
Company, if any;

3.1.3. analysis and discussion with the Company's external Auditor of substantive issues
raised during the independent external auditing the Company, notification of the Board of
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Directors of opinion of the Committee on these issues, including recommendations;
3.1.4. preparing recommendations for the Board of Directors relative to the limit amount

of remuneration to the external Auditor of the Company, kind and scope of its services,
including the associated audit services;

3.1.5. consideration of substantial adjustments made to the Company's accounting by
results of the external audit;

3.1.6. monitoring of audit procedures, evaluation of the objectivity and independence of
the external Auditor of the Company;

3.1.7. analysis of effectiveness of business processes and the internal control systems of
the Company;

3.1.8. drafting recommendations relative to competence of the Committee at the request of
the Board of Directors of the Company or on its own motion;

3.1.9. analysis of reports of an independent appraiser relative to estimation of the market
value of the property;

3.1.10. adjustment and formation of recommendations with respect to disagreements
between the external Auditor and executive bodies of the Company relative to financial
reporting for the Company;

3.1.11. analysis of reports of the external Auditor and the General Auditor Service of the
Company;

3.1.12. analysis of results and quality of implementation of measures to enhance the
internal controls system developed by the company's executive bodies;

3.1.13. approval of proposals made by the President of the Company with respect to the
candidate  of  the  General  Auditor  and  key  provisions  of  the  Employment  Contract  to  be
executed with the General Auditor;

3.1.14. consideration of the draft Regulation on the General Auditor Service and
preparation of recommendations with respect to approval thereof by the President of the
Company;

3.1.15. consideration of the draft plan of conducting audit revisions and preparation of
recommendations with respect to approval thereof by the executive bodies of the Company and
preparation of recommendations with respect to changes to the approved plan of conducting
audit revisions;

3.1.16. evaluation of restrictions that militate the General Auditor Service against
effective performing of tasks and making recommendations with respect to removal thereof;

3.1.17. evaluation of effectiveness of procedures to ensure the Company’s compliance
with the legislation of the Russian Federation, the Articles of Association and the Company's
internal regulatory documents.

4. Rights of the Audit Committee

4.1. The Board of Directors of the Company grants to the Audit Committee the following
rights to exercise the vested authorities to it:

4.1.1. to participate in the inspection of execution of resolutions and commissions of the
Board of Directors of the Company;

4.1.2. to ask for and receive necessary information to conduct activities by the Committee;
4.1.3. to initiate and conduct special investigations, including by independent consultants

(experts) in order to meet the objectives of the Committee as required;
4.1.4. to submit proposals to the Board of Directors relative to changes and additions to

these Regulations.

5. The Staff of the Audit Committee, Election and Termination of Authorities of its
Members

5.1. The Audit Committee is elected by the Board of Directors of the Company in the
amount of four persons. The Committee members may be elected from the members of the
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Company’s Board of Directors and candidates – representatives of the Company’s shareholders
being not members of the Company’s Board of Directors. Resolution on each candidate is
approved by the Board of Directors of the Company by simple majority of votes.  The Chairman
of the Committee shall  be elected by the Board of Directors of the Company from the elected
members of the Audit Committee.

5.2. The members of the Audit Committee should be knowledgeable in the areas of
Finances, Economics or Jurisprudence, have work experience in the field of financial controls
and risk management, have knowledge of the rules (standards) of accounting and drawing up
accounting (financial) reports, at least one of the members should have work experience in the
field of drawing up (audit) accounting (financial) reports and development (analysis) of the
internal control systems.

5.3. Members of the Committee are elected for the term till the date of next election of
members of the Board of Directors.

5.4. Members of the Audit Committee may be re-elected unlimited number of times.
5.5. By resolution adopted by the Board of Directors of the Company authorities of all,

several or one member of the Audit Committee may be terminated before the appointed date.
5.6.  Members of the Committee may resign, provided that the Chairman of the Board of

Directors of the Company is delivered the respective application within 30 days prior to the
anticipated date of termination.

5.7. In case authorities of member (members) of the Audit Committee shall expire in
accordance with paragraphs 5.5 or 5.6 of these Regulations, the Board of Directors of the
Company shall elect a new member (members) of the Committee at the regular meeting of the
Board of Directors of the Company.

6. Authorities of the Chairman of the Audit Committee

6.1. The Chairman of the Audit Committee organizes its activity, convenes meetings of
the Committee, presides over them, determines the form of holding and approves the agenda of
meetings of the Committee; organizes keeping minutes at the meetings of the Committee,
develops plans for meetings for the current year, reports to the Board of Directors of activities
conducted by the Audit Committee.

6.2. The Chairman of the Audit Committee allocates responsibilities among the members
of the Committee.

7. Procedure of holding meetings and adoption of resolutions by the Audit Committee

7.1. The Committee holds meetings as needed, but at least 4 (four) times a year and not
later than 17 days prior to the date of holding the formal meeting of the Board of Directors of
the Company at which the issues to be preliminary considered by the Committee are expected to
be considered.

7.2  The secretary of the Board of Directors shall act as the secretary of the Committee.
The Secretary of the Committee shall arrange for preparation and holding of the meetings of the
Committee, collection and arrangement of materials for the meetings, timely forwarding to the
members  of  the  Committee  and  the  persons  invited  of  notifications  on  the  meetings  of  the
Committee, agenda of the meetings, materials concerning the agenda, minutes keeping,
preparation of draft resolutions of the Committee and subsequent storage of all relevant
materials. The Secretary shall ensure that the members of the Committee receive all necessary
information.

7.3. When convening a meeting, the Committee Chairman shall define the date, time,
place and the form of holding of a meeting, the agenda, and also a list of persons invited to
attend a meeting of the Committee.

The Committee Chairman shall define the meeting location as agreed with all members of
the Committee.
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7.4. The notice on holding of a meeting of the Committee shall contain the meeting
agenda, the form of holding, the date, place and time of holding of a meeting (the date and time
of the termination of reception of questionnaires in case of absentee voting). Such notice shall be
drawn up by the Committee Secretary and signed by the Committee Chairman. The notice on
holding of a meeting should be delivered to the members of the Committee, the President of the
Company and persons invited to attend a meeting of the Committee within 7 (seven) business
days till the date of holding of a meeting (the date and time of the termination of reception of
questionnaires in case of absentee voting). Materials on the meeting agenda items shall be
submitted by the Company’s departments responsible for preparation of materials on items
included into agenda to the Secretary of the Committee no later than 10 (ten) business days prior
to the date of the Committee meeting. The materials and information on the agenda shall be
delivered to the members of the Committee, the President and persons invited to attend a
meeting of the Committee within 7 (seven) business days prior to date of holding of meeting (the
date and time of the termination of reception of questionnaires in case of absentee voting). When
a meeting is held in the form of absentee voting the form of the questionnaire shall be sent to the
Committee members within 7 (seven) business days before the date and time of the deadline for
receiving the filled-in questionnaires. Notice of the meeting and the materials (information)
regarding items on the agenda may be provided (circulated) in person, by facsimile or email,
whilst such notice shall be sent by facsimile or given to each Committee member in person.

7.4.1. The form of the questionnaire shall comprise the following information:
7.4.1.1. the full official name of the Company and its location;
7.4.1.2. the statements of issues put for voting and resolutions on each issue;
7.4.1.3. the voting options on each issue: “for”, “against”, “abstained”;
7.4.1.4. the postal address the filled-in questionnaires shall be sent to;
7.4.1.5. the final date and time for receiving questionnaires;
7.4.1.6. the note to obligatory signing the questionnaire by the Committee member.
7.5 At least 9 (nine) business days prior to a scheduled meeting, a member of the Audit

Committee may request in a written form that an item or items should be placed on the agenda
for review and discussion.

7.6 The Chairman will chair meetings of the Audit Committee, but will not have a casting
vote.  If the Chairman is not present at any meeting, a member of the Committee who has been
vested with the respective authority by the Chairman shall chair the meeting.

7.7. After holding each meeting of the Committee and drawing up the respective minutes
the Chairman of the Committee provides the Board of the Directors of the Company with the
proposal to include the issue in respect of consideration of information prepared by the
Committee  by  results  of  the  held  meeting  into  the  agenda  of  the  meeting  of  the  Board  of
Directors of the Company.

The proposal specified in part one thereof is delivered within the procedure as stipulated
by the Regulations on the Board of Directors of the Company.

7.8. Representatives of the external Auditor, members of the executive bodies the
Company, the heads of structural divisions of the Company and members of the Auditing
Committee of the Company may attend the meeting of the Committee.

7.9. Meetings of the Audit Committee may be held in the form of joint presence of the
members of the Committee (a present meeting) or in the form of absentee voting on the agenda
of a meeting (absentee voting).

7.10.  Each  member  of  the  Audit  Committee  has  one  vote  at  resolution  of  issues  at
meeting.

7.11. No vote may be transferred by a member of the Committee to others persons,
including other members of the Committee.

7.12. The Committee adopts its resolutions by simple majority of votes from the total
number of all members of the Committee.

7.13. In case of absence of a member of the Committee from the meeting this member of
the  Committee  may present  his/her  opinion  on  the  issues  on  the  agenda  of  the  meeting  of  the
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Committee  that  shall  be  taken  into  account  at  determination  of  vote  returns  on  issues  on  the
agenda.

8. Minutes of a meeting of the Audit Committee

8.1. The minutes of a meeting are drawn up within 6 (six) business days after the date the
meeting of the Committee is held.

8.2. The Chairman of the Committee responsible for accurate drawing up the Minutes
signs the Minutes of a meeting of the Audit Committee. The Minutes shall be drawn up in two
original copies,  one of them is provided to the Board of Directors of the Company as well  as
enclosed materials and recommendations prepared for it within 1 (one) business day after the
signing thereof and another copy remains in the archives of the Committee. All members of the
Committee are sent copies of the Minutes and prepared materials and recommendations.

8.3. The following data are specified in the minutes of the Audit Committee meeting:
8.3.1. the form of holding of a meeting;
8.3.2. the date, place and time of holding of a meeting (the date and time of the

termination of reception of questionnaires in case of absentee voting);
8.3.3. the list of the members of the Committee who took part in consideration of issues

on  the  agenda  with  the  indication  of  the  form  of  voting  (presence  or  by  delivery  of
questionnaire), and also the list of other persons attended the meeting;

8.3.4. the agenda;
8.3.5. proposals made by the members of the Committee on the issues of the agenda;
8.3.6. issues put to vote and results of voting thereon;
8.3.7. adopted resolutions.

9. Responsibility of members of the Audit Committee

9.1. Members of the Committee shall be responsible in compliance with the rules of the
Joint-Stock Companies Federal Law, of the Articles of Association of the Company and the
Regulations on the Board of Directors of the Company.

10. Approval and Change to these Regulations

10.1. These Regulations and all changes and additions hereto are approved by the Board of
Directors of the Company.

10.2. All issues not covered by these Regulations shall be regulated by the Articles of
Association of the Company, the Regulations on the Board of Directors, other internal
documents drawn up by the Company and the current legislation of the Russian Federation.

10.3. In case some clauses of these Regulations infringe the legislation, as a result of
changes of the legislation of the Russian Federation, these clauses are invalid and activities of
the Company shall be governed by legal acts of the Russian Federation till making changes to
these Regulations.


