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PRINCIPLE

Commentary of the Joint Stock
Company “Latvijas Gaze”
(hereinafter — the Company)

SHAREHOLDERS’ MEETING

1. Ensuring shareholders’ rights and participationat shareholders’ meetings

1.1. It shall be important to ensure that alllb&lers of
shares of one category have also equal rightsydnal the
right to receive a share of the Issuer’s profilasdends or
in another way in proportion to the number of thares
owned by them if such right is stipulated for

the shares owned by them.

The Company ensures observance (
this principle. All 39 900 000 shares
the Joint Stock Company “Latvijas
Gaze” (hereinafter the Company) giy
their holders equal rights, in particula
rights to receive dividend and
liquidation quota, as well as to vote i
shareholders’ meeting (hereinaftethe
Shareholders’ meeting).
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1.2. The Issuer shall prepare a policy for ttadipr
distribution. In the preparation of the policyigt
recommended to take into account not only the gromiof
immediate benefit for the Issuer’s shareholderpdoying
dividends to them but also the expediency of profit
reinvesting, which would increase the value ofldseier in
future. It is recommended to discuss the policprofit
distribution at a shareholders’ meeting thus emgptihat as
possibly larger a number of shareholders have dissipility
to acquaint themselvesitiv it and to express their opinion
it. The information on the policy of profit distukion of the
Issuer shall be included in the Report and pubtishrethe
Issuer’s website on the Internet.

The Company ensures observance (
this principle. The project of profit
distribution is developed by the Boar|
of the Company (hereinafter — the
Board), reviewed by the Council of tf
Company (hereinafter — the Council)
and approved by the shareholders.
When preparing the project of profit
distribution, the Board takes into
account the long-term investment
program and the financial position of]
the Company. Information on the
investment programme in migrm ang
other conditions affecting the profit
distribution can be found in the Annu
report of the Company.
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1.3.In order to protect the Issuer’s shareholders’rageto &
sufficient extent, not only the Issuers but alsp ather
persons who in compliance with the procedure stijgal in
legislative acts call, announce and organise aebloéders’
meeting are asked to comply with all the issuesrred to in
these Recommendations in relation to calling shadeins’
meetings and provision of shareholders with thelireq
information.

The Company ensures observance (
this principle.
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1.4. Shareholders of the Issuers shall be prawdéh the
possibility to receive in due time and regularlytaé
required information on the relevant Issuer, paéte at
meetings and vote on agenda issues. The Issudrsaing
out all the possible activities to achieve thatrasy as
possible shareholders participate at meetingsetbie, the
time and place of a meeting should not restrictatiendanc
of a meeting by shareholders. Therefore, it shaoldoe
admissible to change the time and place of an aroszl
shareholders’ meeting shortly before the meetimgg;wthus
would hinder or even make it impossible for shaleéis to
attend the meeting.

pringies for the year 2009

The Company ensures observance (
this principle. Place and time of
shareholders’ meetings is announce
not later than 30 days before the
planned Shareholders’ meeting throy
all channels provided by the law and
used in good practice. Place and tim
does not hinder shareholders from
attending meetings.

1.5. The Issuers shall inform their shareholdersalling a
shareholders’ meeting by publishing a notice in plamce
with the procedure and the time limits set forttegislative
acts. The Issuers are asked to announce the shdeetio
meeting as soon as the decision on calling theekloéders’
meeting has been taken; in particular, this comliipplies
to extraordinary shareholders’ meetings. The inftram on
calling a shareholders’ meeting shall be publishled on th
Issuer’'s website on the Internet, where it shoalghbblishe
also at least in one foreign language. It is recemhed to
use the English language as the said other lang@atiet
the website could be used also by foreign investitsen
publishing information on calling a shareholdersetng,
also the initiator of calling the meeting shalldpecified.

The Company ensures observance (
this principle. The Company announ

with the procedure provided by
legislations. The information is
distributed through all channels
provided by the law and used in goo
practice.

Shareholders’ meetings in compliang
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1.6. The Issuer shall ensure that comprehensfeennation
on the course and time of the meeting, the votimg o
decisions to be adopted, as well as the agenddraftd
decisions on which it is planned to vote at the timgas
available in due time to the shareholders. Theelssshall
also inform the shareholders whom they can addeess
receive answers to any questions on the sharelsblder
meeting and the agenda issues and ensure thatophieed
additional information is provided to the shareleoid

The Company ensures observance (
this principle. In the announcement t
shareholders, which is published, firr
and legal address of the Company,
venue, date and time of the
Shareholders’ meeting, type of the
Shareholders’ meeting, institution
convoking the Shareholders’ meeting
actions to be performed for them to
participate and vote, regulations of tk
Articles of Association on participatig
of shareholders’ representatives at tk
Shareholders’ meeting, agenda of th
Shareholdrs’ meeting is specified, al
denoting when and at whom
shareholders can get acquainted wit
draft resolutions on the issues includ
in the agenda as well as others to be
reviewed at the Shareholders’ meetir
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1.7. The Issuer shall ensure that at least 14tden) days [The Company ensures observance of
prior to the meeting the shareholders have theilgibgsto this principle. In an announcement tg
acquaint themselves with the draft decisions ong$iges toshareholders it is specified when anc
be dealt with at the meeting, including those treate been whom shareholders can get acquain
submitted additionally already after the announag#tme  with draft resolutions on the issues
calling the meeting. The Issuer shall ensure tlssipdity to included in the agenda as well as otf
read a complete text of draft decisions, especiathey to be reviewed at the Shareholders’
apply to voting on amendments to the Issuer’s stafu meeting. The information is available
election of the Issuer’s officials, determinatidrtizeir before the meeting.
remuneration, division of the Issuer’s profit anley issues.
1.8. In no way may the Issuers restrict the rafht The Company ensures observance of
shareholders to nominate representatives of thelsblaersithis principle. The Company does nat
for Supervisory Board elections. The candidateb¢o restrict the shareholders’ rights to
Supervisory Board and candidates to other offibedl e |nominate shareholders’ representati
nominated in due time so that the information angaid [for election in the Council. Candidates
persons would be available to the shareholdetset@xtent jof Council members and other officials
as stipulated in Clause 1.9 of this Section asmmumi 14  fare nominated in compliance with the
(fourteen) days prior to the shareholders' meeting. procedure established by the
Commercial Law and the Articles of
Association of the Company
(hereinafter — Articles of Association).
1.9. Especially, attention should be pdidttthe shareholdgThe Company ensures observance of
at least 14 (fourteen) days prior to the sharelslaeeetingithis principle. Candidacies of Council
have the possibility to acquaint themselves withrimation members and other officials are
on Supervisory Board member candidates whose agliomominated in compliance with the
planned at the meeting. When disclosing information  procedure established by the
Supervisory Board member candidates, also a skobpalCommercial Law and the Articles of
biography of the candidates shall be publishedcesihe  |Association. The professional
nomination of Supervisory Board member candidasssth biography of the candidates for Cour,
be very careful, it is recommended that the Isslismdose membership is published via
the said information as soon as possible. information channels available for
interested persons.
1.10. The Issuer may not restrict the right afreholders toThe Company ensures observance of
consult among themselves during a shareholderdingat this principle. The shareholders’ rights
it is required in order to adopt a decision or takenclear [to debate and consult among
some issue. themselves during the Shareholders
meeting are not restricted.
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1.11. To provide shareholders with comprehensive
information on the course of the shareholders' mgethe
Issuer shall prepare the regulations on the caafrse
shareholders’' meeting, in which the agenda of bloéders'
meeting and the procedure for solving any orgaicisat
issues connected with the shareholders' meetigg (e.
registration of meeting participants, the procedarehe
adoption of decisions on the issues to be dedlit atithe
meeting, the Issuer’s actions in case any of thaeis on the
agenda is not dealt with, if it is impossible topta
decision etc.). The procedures adopted by the issue
relation to participation in voting shall be easyrhplement

pringies for the year 2009

The Company ensures observance (
this principle. The course of the
Shareholders’ meeting of the Compa
is determined by the course regulatic
of the meeting. Draft regulations are
developed before the Shareholders’
meeting and approved at the
Shareholders’ meeting.

Iny
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1.12. The Issuer shall ensure that during theesimdders'
meeting the shareholders have the possibility ko as
guestions to the candidates to be elected at trelsbiders’
meeting and other attending representatives ofsgeer.
The Issuer shall have the right to set reasonaskeictions
on questions, for example, excluding the possyhihiit one
shareholder uses up the total time provided fomgsaf
guestions and setting a time limit of speeches.

The Company ensures observance (
this principle. Observing the rights of
all shareholders, there is procedure {
asking questions and shareholders’
rights to speak out established in the
course regulations of the Shareholde
meeting.
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1.13. Since, if a long break in a meeting is amuoed, the
right of shareholders to dispose of freely withitlsbares is
hindered for an undetermined time period, it shatlbe
recommended to announce a break during a sharesolde
meeting. The conditions upon which it is possible t
announce a break shall be stipulated also in tpdagons
on the course of meeting. A break of megtinay be a lunc
break, a short break (up to 30 minutes) etc.

The Company ensures observance (
this principle. The Shareholders’
meetings are held without announcin
breaks. In case a break is planned, i
will be included in the course
regulations of the Shareholders’
meeting, approved by the Sharehold
meeting itself.
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1.14. When recording the course and contentssotidsions
on the agenda issues to be dealt with at the sbialeis’
meeting in the minutes, the chairperson of the mgehall
ensure that, in case any meeting participant reguiy
particular debates are reflected in the minutdbatr
shareholder proposals or questions are appendeztdhe
written form.

The Company ensures observance (
this principle. Shareholders’ meeting
are minuted observing the norms of {
Commercial Law.
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2. Participation of members and member candidatesfahe Issuer's management institutions at
shareholders' meetings

2.1. The attendance of members of the Issuerfsag@ment
institutions and auditor at shareholders' meetsigdl be
necessary to ensure information exchange between th
Issuer’s shareholders and members of management
institutions as well as to fulfil the right of sledolders to
receive answers from competent persons to theiqusst
submitted. The attendance of the auditor shalbeot
mandatory at shareholders' meetings not discusiseng
finances of the Issuer. By using the right to as&sgions
shareholders have the possibility to obtain infdramaon the
circumstances that might affect the evaluatiorhef t
financial report and the financial situation of tksuer.

The Company ensures observance (
this principle. In compliance with the
Commercial Law, the Shareholders’
meeting is attended by the members
the Board and, if necessary, an audi

f

of
or.

2.2. Shareholders' meetings shall be attendedeblssuer’s
official candidates whose election is planned atrtteeting.
This shall in particular apply to Supervisory Boandmbers
If a Supervisory Board member candidate or auditor
candidate is unable to attend the shareholdergimgesue t¢
an important reason, then it shall be admissitdetthis
person does not attend the shareholders' meetinigisl

case, all the substantial information on the caadidhall be

disclosed before the shareholders' meeting.

The Company ensures observance (
this principle. In the cases when a
candidate is unable to attend the
Shareholders’ meeting, all the
substantial information on the candig
is available before the Shareholders’
meeting.

174

Df

2.3. During shareholders' meetings, the partitgpanust
have the possibility to obtain information on oidils or
official candidates who do not attend the meeting) a
reasons thereof. The reason of non-attendancedheul
entered in the minutes of shareholders' meeting.

The Company ensures observance (
this principle.

Df

MANAGEMENT BOARD

3. Obligations and responsibilities of the Managenma Board

3.1. The Management Board shall have the obtigab
manage the business of the Issuer, which includestiae
responsibility for the realisation of the objectwand
strategies determined by the Issuer and the redpliysor
the results achieved. The Management Board shall be
responsible for the said to the Supervisory Boaditae
shareholders' meeting. In fulfilment of its obligais, the
Management Board shall adopt decisions irrespeofivieeis
personal interests or interests of the sharehottiatontro
the Issuer and be guided by interests of all tlaeedtolders,
taking into account the common interests of thadsand it
associated companies (or affiliates).

this principle. Obligations, spheres o
responsibility and supervision

meeting) are stipulated in the Board
Regulations.

The Company ensures observance (

authorities (Council and Shareholder
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3.2. The powers of the Management Board shall be The Company ensures observance of
stipulated in the Management Board Regulationssamdarithis principle. The powers of the Bogrd
document, which is to be published on the webdite® jare stipulated in the Board Regulations,
Issuer on the Internet. This document must bealadable which have been developed on the
at the registered office of the Issuer. of the Articles of Association and in
compliance with the norms of the
Commercial Law. The Board
Regulations are available at the Offige
of the Company.

3.3. The Management Board shall be responsibtefal theThe Company ensures observance of
compliance with all the binding regulatory actskri this principle. The Board manages and
management, as well as the financial activity eftidsuer. |controls all affairs of the Company,
represents the Company and manages
the property of the Company in

compliance with normative acts, the
Articles of Association and resolutions
of the Shareholders’ meeting.

3.4. The Management Board shall perform certaikstas [The Company ensures observance of
including: this principle. The tasks of the Board
1) corporate strategies, work plan, risk controlgedure, are stipulated in the Board Regulations.
assessment and advancement of annual budget andssus
plans, ensuring control on the fulfilment of plarsl the
achievement of planned results;

2) selection of senior managers of the Issuer oh@tation
of their remuneration and control of their work ahdir
replacement, if necessary, complying with the pemeb
policy adopted by the Issuer;

3) timely and qualitative submission of reports, emgpalsd
that the internal audits are carried out and teeldsure of
information is controlled.

3.5. In annual reports, the Management Board sbafirm [The Company ensures observance of
that the internal risk procedures are efficient trad the riskhis principle.
management and internal control have been cartietho
compliance with the said control procedures thrauglthe
year.

3.6. It shall be preferable that the Managemexar& The Company ensures observance of
submits decisions that determine the objectivesstiradiegiethis principle. In the Articles of

for achievement thereof (participation in other pamies, |Association, the range of issues,
acquisition or alienation of property, opening of requiring consent of the Board for
representation offices or branches, expansion sifless et¢settlement, is stipulated.

to the Issuer’s Supervisory Board for approval.
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4. Management Board composition and requirements fdManagement Board members

4.1. In composing the Management Board, it dhell
observed that every Management Board member has
appropriate education and work experience. Theetsshall
prepare a summary of the requirements to be setviny
Management Board member, which specifies the skills
education, previous work experience and other selec
criteria for every Management Board member.

The Company ensures observance of
this principle. Board members are
nominated and elected in compliancg
with the procedure stipulated in the

Commercial Law.

117

4.2. On the Issuer’s website on the Internetfahewing  [The Company organizes observance

information on every Issuer’'s Management Board mamlthis principle, observing the rules of {

shall be published: name, surname, year of bidhcation, Physical entity data protection law.

office term, position, description of the last thrygeear’s

professional experience, number of the Issueritsqrarent

companies/subsidiaries shares owned by the member,

information on positions in other capital companies

4.3. In order to fulfil their obligations succssy, The Company ensures observance of

Management Board members must have access inmdeetfthis principle. The members of the

to accurate information on the activity of the kssurhe Board are duly provided with all the

Management Board must have the possibility to pl®vi |necessary information and they have

objective evaluation on the activity of the Issuer. enough time for fulfilling their

Management Board members must have enough tinted@bligations. The members of the Bog

performance of their duties. fulfil their obligations in compliance to
what has been approved in the Board

ard

Regulations.

4.4. It is not recommended to elect one and dnees

terms. The Issuer has to evaluate whether its dpretnt
will be facilitated in the result of that and whetht will be
possible to avoid a situation where greater power i
concentrated in hands of one or a number of seppeaton
due to their long-term work at the Issuer. If, heem such
election is admitted, it shall be recommended tos@er to
change the field of work of the relevant Manageniadrd
member at the Issuer.

Management Board member for more than four suocgesdiis principle. Election of Board

The Company ensures observance of
members complies with the
Commercial Law and the Articles of
Association.

5. Remuneration of Management Board members

5.1.The remuneration for Management Board members

The Company ensures observance of

be clearly determined and transparent. The Issuer’s
Supervisory Board shall revise the remuneratioa oggula
basis in compliance with the policy of remunerataiopte
by the Issuer.

this principle. Remuneration of the
Board members is determined by the
Council.

2 of
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5.2. In determining remuneration of Managemerdr8o
members and the variable part in the remuneratrotsre,
it is recommended to peg it to previously determituang-
term and short-term objectives. If the variablet pér
remuneration is pegged only to the short-term tesitlwill
not facilitate the interest of Management Board fers in
the long-term growth of the Issuer and the improgetof
results. It is recommended that the amount andtsirel of
remuneration depends on the business results of the
company, share price and other events connectédiat
Issuer.

The Company ensures observance (
this principle.

Df

5.3. In determining the remuneration of ManagenBsrard
members, the Issuer’'s Supervisory Board shall cgmiih
the remuneration policy adopted by the Issuersiessing
the work of Management Board members, the Supevis
Board shall take into account the work tasks ofgve
Management Board member, the financial situatiotnef
Issuer, and other indices that are considered tmpertant
in assessing the work of Management Board members.

The Company ensures observance (
this principle.

[®)
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5.4. If a Management Board member gets sharermpthat
give the member the right to obtain shares of $sedr as
remuneration, the Issuer shall comply with the ook for
granting options as stipulated in the regulatidnthe Stock
Exchange.

Such form of remuneration is not
envisaged for the Board members.

5.5. When disclosing information on the total amioof
remuneration paid to Management Board memberseof tf
Issuer, the Issuer, if possible, shall be asketistlose the
information on previous reporting years too, iflsuc
information has not been disclosed previously. [Dsmare of
information on previous years is especially impatria
order for investors to be able to evaluate thecyadi
remuneration applied to the Management Board mesribeg
the long-term and the linking of the developmeuxtiées of
the Issuer with the changes in the remuneratiotesys

The Company ensures observance (
this principle. The information is
available in the Annual Report of the
Company.

11
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6. Identification of interest conflicts in the work of Management Board members

6.1. It shall be the obligation of every Managatrioard
member to avoid any, even only supposed, intemticts
in his/her work. In taking decisions, ManagemenaiBo
members shall be guided by the interests of theetsand
not use the cooperation offers proposed to thestssu
obtain personal benefit.

The Company ensures observance (
this principle.

Df
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6.2. On the occurrence of any interest confliot\wen only
on its possibility, a Management Board member siatify
other Management Board members without delay.
Management Board members shall notify on any deal o
agreement the Issuer is planning to conclude wharaon
who has close relationship or is connected with the
Management Board member in question, as well asrmnf
on any interest conflicts occurred during the valigeriod
of concluded agreements.

For the purposes of these recommendations thenfioigp
shall be regarded as persons who have close redat
with a Management Board member: spouses, a relative
including kinship of second degree or brother-m-& first
degree, or persons with whom the Management Board
member has had a common household for at leasteare
For the purposes of these recommendations thenfioigp
shall be regarded as persons who are connectecwith
Management Board member: legal persons where the
Management Board member or a closely related téham
person is a Management Board or Supervisory Board
member, performs the tasks of an auditor or hahddgheer
managing office in which he or she could deternundfect
the business strategy of the respective legalyentit

Df
d

The Company ensures observance (
this principle. The principle is include
in the Board Regulations.

6.3. Management Board members should not paatein
taking decisions that could cause an
interest conflict.

The Company ensures observance of

this principle.

SUPERVISORY BOARD

7. Obligations and responsibilities of the Supervizy Board

7.1.The functions of the Supervisory Board shall befaeth
in the Supervisory Board regulation or a documeuiged
thereto that regulates the work of the Supervigwsrd,
and it shall be published on the Issuer’'s websitéhe
Internet. This document shall be also availabkaatissuer’
office.

The Company ensures observance (
this principle. The functions of the
Council are set forth in the Articles o
Association and the Council regulatic
The Council regulation is available a
the Office of the Company.

7.2.In the Supervisory Board report appended to theelss
annual report, the Supervisory Board shall prowderall
information on its work in the relevant year of oejing,
information on the compliance with the principlds o
corporate governance in the business of the Isagewgll as
any other information as regarded by it to be nesgs

The Company ensures observance (
this principle. The information is
provided in the Council Report, whic
is included in the Annual Report of th
Company.

-
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7.3. The supervision carried out by the Superyig&mard
over the work of the Management Board shall include
supervision over the achievement of the objectsety the
Issuer, the corporate strategy and risk managertent,
process of financial accounting, Management Board’s
proposals on the use of the profit of the Issued, the
business performance of the Issuer in compliantie the
requirements of regulatory acts. The SupervisorgrBo
should discuss every of the said matters and exjiises
opinion at least annually, complying with frequerdy
calling Supervisory Board meetings as laid down in
regulatory acts, and the results of discussionk lsba
reflected in the Supervisory Board’s report.

The Company ensures observance of
this principle. The Council meetings
held regularly, in compliance with the
procedure established by the

Commercial Law and the Council

regulation.

7.4. The Supervisory Board and every its memball be
responsible that they have all the information nesglifor
them to fulfil their duties, obtaining it from Magament
Board members and internal auditors or, if necgs$am
employees of the Issuer or external consultantenBore
information exchange, the Supervisory Board chasqe
shall contact the Issuer's Management Board, mtarthe
Management Board chairperson, on a regular badis an
discuss all the most important issues connected tivé
Issuer’s business and development strategy, bissines
activities, and risk management.

Df
d

The Company ensures observance (
this principle. The principle is include
in the Articles of Association.

7.5. When determining the functions of the Suzeny
Board, it should be stipulated that every Superyi®oard
member has the obligation to provide explanatiorthé
Issuer in case the Supervisory Board member islariab
participate in Supervisory Board meetings. It shell
recommended to disclose information on the Supeiryis
Board members who have not attended more tharf atha
the Supervisory Board meetings within a year obrepg,
providing also the reasons for non-attendance.

The Company ensures observance of

this principle.

7.6. The supervision carried out by the Superyig&mard
over the Management Board shall be especially itapbin
spheres where the possibility that interest catsfieight
occur is large: appointment of Management Board bezg)
determination of the remuneration of Management@&@oa
members, and audit of the Issuer. To facilitateoaem
efficient work of the Supervisory Board and theision of
work duties among its members, the Supervisory @ozay
establish separate committees (audit, nomination
(appointment), remuneration and other committees).

The Company ensures observance of
this principle. Work of the Council is
regulated by the Articles of Associati

and the Council regulation.

11
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7.7. Prior to making a decision on establishimgamittee, No committees have been compo
the Supervisory Board should assess the possihkfitse
and the planned costs of its work, if any. The Supery
Board itself shall determine the structure andnimaber of
committees which the Supervisory Board considdreto
required to optimise its work. The Supervisory Bbar
shall inform the Issuer’s shareholders on estaiblish
committee, inform on it in the Report, and publish
information on it on the Issuer’s website on thiinet.

7.8. If a decision is taken to establish one oran No committees have been compo
committees, the work of the committees may be fiedn
only within the Supervisory Board budget approvgdhz
shareholders’ meeting. Assignment of individuaksa®
committees may in no way be considered as an assign
of the functions of the Supervisory Board. Supeamyjs
Board committees do not substitute the SuperviBoard
and their decisions should be treated as recomrienda
The establishment of committees does not relea@skssluer
Supervisory Board from the responsibility for thecisions
taken. The task of committees shall be to preparpgsals
for Supervisory Board decisions, while the finatidens
are taken by the Supervisory Board.

8. Supervisory Board composition and requirementsdr Supervisory Board members

8.1. The Issuer shall require every Supervisagrg The Company ensures observance of
member as well as Supervisory Board member carmaidathis principle in compliance with the
who is planned to be elected at a shareholderstingethat [Physical entity data protection laWwhe
they submit to the Issuer the following informatiolme, information is distributed through all
surname, year of birth, education, office term as a channels provided by the law and used
Supervisory Board member, description of the llaste in good practice.
year’s professional experience, number of the Issoe its
parent companies/subsidiaries shares owned by ¢naoer,
information on positions in other caglitompanies. The sd
information shall be published also on the Issuegbsite
on the Internet, providing, in addition to the saitbrmation
also the term of office for which the Supervisonyaid
member is elected, its position, including alsoitoiaal
positions and obligations, if any.

12
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8.2. When determining the requirements for Supery
Board members as regards the number of additional
positions, attention shall be paid that a Superyi8ward
member has enough time to perform his or her duties
order to fulfil their duties successfully and acthe
interests of the Issuer to a full extent.

pringies for the year 2009

The Company ensures observance (
this principle. Requirements for the
Council members and candidates ar
determined in compliance with the
Commercial Law and the Articles of
Association.

D

8.3. In establishing the Issuer’'s Supervisoryrpthe
gualification of Supervisory Board members showdddker
into account and assessed on a periodical bases. Th

knowledge, opinions and experience is varied, wisch
required for the Supervisory Board to fulfil theasks
successfully.

The Company ensures observance (
this principle. The Council is compos
in compliance with the Commercial

Supervisory Board should be composed of membersevhicaw and the Articles of Association.

f

8.4. Every Supervisory Board member in his orherk
shall be as possibly independent from any external
circumstances and have the will to assume respititysfbr
the decisions taken and comply with the generataith
principles when taking decisions in relation to bhusiness
of the Issuer.

The Company ensures observance (
this principle.

f

8.5. It is impossible to compile a list of alethircumstance
that might threaten the independence of SuperviBoard
members or that could be used in assessing therocaityf of
a certain person to the status of an independeggr8isory
Board member. Therefore, the Issuer, when assesng
independence of Supervisory Board members, shall be
guided by the independence criteria of SuperviSwgrd
members specified in the Annex hereto.

§he Company ensures observance (
this principle. The Council members
nominated for election at the Counci
and act in compliance with the rules
the Commercial Law, according to
which the Council members are
independent and non-amenable in th
process of making decisions.

8.6. It shall be recommended that at least adfalf
Supervisory Board members are independent accotding
the independence criteria specified in the Annaetoe If
the number of Supervisory Board members is an odd
number, the number of independent Supervisory Board
members may be one person less than the numbes of t
Supervisory Board members who do not conform to the
independence criteria specified in the Annex hereto

8.7. As independent shall be colesed persons that confg
to the independence criteria specified in the Animeveto. If
a Supervisory Board member does not conform tocany
to the independence criteria specified in the Anmepeto
but the Issuer does consider the Supervisory Boember
in question to be independent, then it shall pre\ad
explanation of its opinion in detail on the toleras
permitted.

Df

of

e
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8.8. The conformity of a person to the indepecdesriteria
specified in the Annex hereto shall be evaluateshaly
when the Supervisory Board member candidate intmunes|
has been nominated for election to the SuperviBogrd.
The Issuer shall specify in the Report who of thpevisory
Board members are to be considered as independenyt e
year.

pringies for the year 2009

9. Remuneration of Supervisory Board members

9.1. If remuneration is paid to a Supervisory iBlaaember
for the tasks fulfilled by him or her, it shall bgpulated in
the Issuer's remuneration policy.

The Company ensures observance of
this principle. Remuneration for the
Council members, in compliance witl
the Commercial Law, is determined |

the Shareholders’ meeting.

—

9.2. Wherexamining the Supervisory Board’s report, it s
be recommended to assess also the work of the \Bsiqgr
Board at the current shareholders’ meeting. Shideho
shall assess the work of the Supervisory Boarddasdhe
Supervisory Board’s report and other informatiooved
by the Supervisory Board available to shareholdacs
which allows assessing the quality and usefulné#seo
tasks performed by the Supervisory Board. If thekvad the,
Supervisory Board is assessed, the assessmenirshaile
an assessment on the Supervisory Board composison,

well as an assessment on the competence of every
Supervisory Board member. Also the efficiency @& work
of every Supervisory Board member and Supervisagré
committees, if any, shall be assessed. When deggcatirthe
remuneration of Supervisory Board members, shadehnsl
shall take into account the assessments made.

work organisation, and the ability to act as aechientity, as

The Company ensures observance of

this principle.

D

9.3. The total amount of the remuneration of $uipery
Board members shall be disclosed by the Issudren t
Report. The Issuer shall be obliged to disclosedted
amount of the remuneration paid to Supervisory Boar
members, as well as specify separately the amduheo
wage paid to Supervisory Board members and thablari
part of the remuneration, if any, paid to Supemyddoard
members. The variable part of remuneration shaiimaany
payments other than wage paid to Supervisory Board
members, e.g.: remuneration paid depending onrthadial
results of the Issuer (premiums), share optionsgive the

right to the Issuer’s shares, participation in pemglans etg.

The Company ensures observance of

this principle.

9.4. When determining the remuneration of Sugeryi
Board members and planning the variable part in the
remuneration structure, it usually should be peggedte

The Company ensures observance of
this principle. No variable part has b¢

planned in remuneration of the Council

14
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previously determined short- and long-term objexgiv

members.

9.5. When disclosing information on the total amioof
remuneration pd to Supervisory Board members, the Isg
shall be asked, if possible, to disclose the infdram on
previous reporting years too, if such informati@s Imot
been disclosed previously. Disclosure of informaim
previous years is especially important in orderifeestors
to be able to evaluate the policy of remuneratigpliad to
the Supervisory Board members in the long-termthad
linking of the development indices of the Issuettwthe
changes in the remuneration systems.

The Company ensures observance of

this principle. The information is

available in the Annual Report of the

Company.

10. Identification of interest conflicts in the wok of Supervisory Board members

10.1. It shall be the obligation of every Supsovy Board
member to avoid any, even only supposed, intemasticts
in his/her work. When taking decisions, Manageniodrd
members shall be guided by the interests of thestssnd
not use the cooperation offers proposed to thestssu
obtain personal benefit.

this principle.

The Company ensures observance of

10.2. On the occurrence of any interest confliat\een only
on its possibility, a Supervisory Board member lshadify
other Supervisory Board members without delay.
Supervisory Board members shall notify on any deal
agreement the Issuer is planning to conclude waraon
who has close relationship or is connected with the
Supervisory Board member in question, as well &isnmon
any interest conflicts occurred during the valigigriod of
concluded agreements.

For the purposes of these recommendations thenfioigp
shall be regarded as persons who have close resaio
with a Supervisory Board member: spouses, a relativ
including kinship of second degree or brother-wm- first
degree, or persons with whom the Supervisory Board
member has had a common household for at leasteare
For the purposes of these recommendations thenfioigp
shall be regarded as persons who are connectecwith
Supervisory Board member: legal persons where the
Supervisory Board member or a closely related no/liner
person is a Management Board or Supervisory Board
member, performs the tasks of an auditor or hahddgheer
managing office in which he or she cduletermine or affe
the business strategy of the respective legalyentit

this principle.

The Company ensures observance of

15
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10.3. A Supervisory Board member who is in a fixbss
interest conflict should not participate in takitgcisions
that might be a cause of an interest conflict.

pringies for the year 2009

The Company ensures observance (
this principle.

DISCLOSURE OF INFORMATION

11. Transparency of the Issuer’s business

11.1. The structure of corporate governance $leall
established in a manner that ensures provisiomaly and
exhaustive information on all the substantial nrattbat
concern the Issuer, including its financial sitaafibusiness
results, and the structure of owners.

The Company ensures observance (
this principle. Two employees of the
Company have the responsibility of ¢
preparation and distribution of
important information.

11.2. The information disclosed shall be checkeegise,
and unambiguous and prepared in compliance with-hig
guality standards.

The Company ensures observance (
this principle. The Company prepare
and checks in compliance with high-
quality standards and discloses prec
information.

11.3. The Issuers should appoint a person whddalme!
entitled to contact the press and other mass noedieehalf
on the Issuer, thus ensuring uniform distributiébn o
information and evading publication of contradigtand
untruthful information, and this person could bateated, i
necessary, by the Stock Exchange and investors.

The Company ensures observance (
this principle. The Company has a pt
secretary who is entitled to contact tf
media, the Exchange and investors.

11.4. The Issuers should ensure timely and camplvith
the existing requirements preparation and discestir
financial reports and annual reports of the Issliee.
procedure for the preparation of reports shouldtlpailated
in the internal procedures of the Issuer.

The Company ensures observance (
this principle. The Company publishg
financial reports in compliance with t
requirements set by the laws.

f

Df

se

Df

ne

f
bS

12.

nvestor relations

12.1. The main objectives of the IR are the pravif
accurate and timely information on the businegheflssue
to participants of finance market, as well as tfevision of
a feedback, i.e. receiving references from thetiegyand
potential investors and other persons.

In the realisation of the IR process, it shall benbin mind
that the target group consists not only of inStitugl
investors and finance market analysts. A greatgrhaisis
should be put on individual investors, and moreangnce
should be attached to informing other interestatigm
employees, creditors and business partners.

The Company ensures observance (
this principle.

f
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flow in the IR. The IR strategy of the Issuer stoalcreated
using both the possibilities provided by technodsgi
(website) and relations with mass media and tlsevtigh the
participants of finance market. Considering theatigyment
stage of modern technologies and the accessithireof,
the Internet is used in the IR of every modern canyp

This type of media has become one of the most itapor
means of communications for the majority of investo

12.2.A number of channels shall be used for the info'rrmniThe Company ensures observance of

pringies for the year 2009

his principle. A separate section for
IR goals has been created on the
website of the Company.

12.3. The basic principles that should be obsebyeithe
Issuers in preparing the IR section of their wedssit

The Company ensures observance of
this principle in a separate section of
the Company’s website dedicated to

1) the IR section of website shall be perceivedamby as a
store of information or facts but also as one efgghmary
means of communication by means of which it is fidss
to inform the existing and potential shareholders;

2) all the visitors of the IR section of websitaklnave the
possibility to obtain conveniently all the inforraat
published there. Information on websites shall igliphed
in all the foreign languages in which the Issuemmaly
distributes information so that in no way wouldeign
investors be discriminated, however, it shall betainto
account that information must be disclosed at leakatviar]
and English;

4) it shall be recommended to consider a solutiat would
allow the existing and potential investors to maimties
with the Issuer by using the IR section of websitibmit
guestions and receive answers thereto, order tisé riacent
information, express their opinions etc.;

5) the information published on websites shall peated or
a regular basis, and the news in relation to thedisand its
business shall be published in due time. It shatlle
admissible that outdated information that couldlead
investors is found on websites;

6) after the website is created the creators theesshould
assess the IR section of the website from the @dintew of
users — whether the information of interest can be
found easily, whether the information publishedvtes
answers to the most important questions etc.

IR goals.
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12.4. The Issuer shall ensure that at least thewolg
information is contained in the IR section of wébsi

The Company ensures partial
observance of this principle. The
Regulations of the Board and the

the Company.

Council of the Company mentioned i
Article 7 are available at the Office of

=]

1) general information on the Issuer - historytsf i
establishment and business, registration datarigaea of
industry, main types of business;

2) Issuer’s Report €omply or explain”) on the
implementation of the principles of corporate govgrce;

3) number of issued and paid financial instruments,
specifying how many of them are included in a ratpd
market;

4) information on shareholders’ meetings, draftislens to
be examined, decisions adopted — at least forateykar of
report;

5) Issuer’s statutes;

7) Issuer's Management Board or Supervisory Board
regulation or a document equated thereto that a¢egiits
work, as well as the Issuer’'s remuneration poliog the

shareholders’ meeting procedure regulation, if duehbeel
adopted,;

8) description of the tasks of Supervisory Boarthoottees
if such have been established,

as well as information on the work performed by the
committees;

9) information on present Issuer’s Supervisory Baard
Management Board members (on each individuallyykwa
experience, education, number of the Issuer’s stammed
by the member (as at the beginning of year; thermétion
shall be updated as required but at least annually)
information on positions in other capital companerwd the
term of office of Management Board and Supervidogard
members;

10) Issuer’s shareholders which/who own at leasbb#e
Issuer’s shares; and information on changes ottlatders;

11) financial reports and annual reports of thadss
prepared in compliance with the procedure specifiddgal
acts and the Stock Exchange regulations;

18
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12) Any other information to be disclosed by th&uksr, e.g.
information on any substantial events, Issuer'sprelease
archived information on Issuer’s financial and aasnu
reports on previous periods etc.

pringies for the year 2009

INTERNAL CONTROL AND RISK MANAGEMENT

13. Principles of the Issuer’s internal and externicontrol

13.1. To ensure successful operation, the Isshadl control
its work on a regular basis and define the procedfir
internal control.

The Company ensures observance of
this principle. Work control has been
ensured — independent and objective
work of internal audit, independent
work of external audit and auditor.

13.2. The objective of risk management is to emthat the
risks connected with the commercial activity of thguer ar
identified and supervised. To ensure an efficiesit r
management, it shall be necessary to define the bas
principles of risk management. It is recommended to
characterise the most essential potential andiegigsks in
relation to the business of the Issuer.

The Company ensures observance of
this principle. Risk exploration and
evaluation has been performed.

13.3. Auditors shall be granted access to thammétion
required for the fulfilment of the auditor’'s tasisd the
possibility to attend Supervisory Board and Manageim
Board meetings at which famcial and other matters are d
with.

The Company ensures observance of
this principle. Auditor is granted access
to all necessary and its required
information.

13.4. Auditors shall be independent in their warkl their
task shall be to provide the Issuer with indepehded
objective auditing and consultation services ineoitd
facilitate the efficiency of the Issuer’s businassl to
provide support in achieving the objectives setlier
Issuer's management by offering a systematic apjprima
the assessment and improvement of risk management 4
control processes.

The Company ensures observance of
this principle. The work of auditor is
independent and it provides an

independent and objective audit report

=

13.5. It shall be recommended to carry out aepethdent
internal control at least annually in order to asste work
of the Issuer, including its conformity to the pedares

The Company ensures observance of
this principle. Every year, an
independent internal control is carried

approved by the Issuer. out by an independent auditor company
and the internal audit of the Company,
assessing the work of the Company and
conformity to the approved procedurgs.
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13.6. When approving an auditor, it is recommerntiat theThe Company ensures observance of
term of office of one auditor is not the same a&stérm of this principle. The term of office of the
office of the Management Board. auditor is not the same as the term @
office of the Board. Every year, the
shareholders make a decision upon
hiring a particular auditor, who acts t
the next Shareholders’ meeting.

=

14. The Issuer’s auditing committee
14.1. The functions and responsibilities of thaliting The Company ensures observance of
committee should be laid down in the regulationthef this principle as from 2010.
committee or an equivalent document.
14.2. In order to ensure effective operation ef Auditing | The Company ensures observance of
committee, it is recommended to have at least three this principle as from 2010.
members with sufficient knowledge in accounting and
preparing financial accounts, as one of the maiiwigc
areas of the Auditing committee is issues relabeithe
Issuer’s financial reports and control.

14.3. All members of the Auditing committee muavé The Company ensures observance of
access to information on the methods of accountsegl | this principle as from 2010.
by the Issuer. The Management Board informs the
Auditing committee on the methods used when assgss
significant and extraordinary transactions wheffeint
methods of evaluation may be applied, as well asres
that the Auditing committee has access to all imfation
stipulated by the legislation.

14.4. The Issuer must provide the possibilitytfoar The Company ensures observance of
Auditing committee to obtain from the Issuer’s ofdils, this principle as from 2010.
Management Board members and other employees the
information necessary to ensure the operationef th
committee, as well as the rights to perform indejgemn
investigation in order to reveal infringementshe t
Issuer’s operation.

14.5. The Auditing committee makes decisions wiits | The Company ensures observance of
terms of reference and accounts for its operatidhe this principle as from 2010.
Shareholders’ meeting.

REMUNERATION POLICY

15. Remuneration policy of the Issuers.

15.1. The Issuers are called on to develop amenation [The Company ensures observance of
policy in which the main principles for the detemation of fthis principle.
remuneration, possible remuneration schemes ama oth
essential related issues are determined. The @tpanf
the remuneration policy should be made a respditgiof
the Issuer’s Supervisory Board, which during theparatior|
of a draft policy must consult with the Issuer'sigement,
Board. The remuneration policy or its most sig@ficparts
shall be published like any other essential infaromathe
activity of the Issuer.
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shares or share options as remuneration as watl\as
essential amendments thereto should be examine@itals
Shareholders’ meetings, adopting the relevant idesisif
necessary. Considering the aforementioned, shatetsol
should be provided with all the necessary infororaprior
to the meeting.

15.2. Schemes of variable remuneration that declssuer'sThe Company ensures observance

this principle.

of

15.3. Remuneration schemes that include Issebdges as
remuneration may theoretically cause loss to thedss

issue of shares. Therefore, prior to the preparatial
approval of this type of remuneration, it shallrbguired to
assess the possible benefits or losses.

The Company ensures observance

where shares are provided as
remuneration.

this principle. The Company does ng
shareholders because the share price might dropdueevienvisage schemes of remuneration

of

~—+

15.4. When preparing the remuneration policy,lsseer
shall be obliged to disclose information on how lgsier
plans to ensure the amount of shares to be gramted
compliance with the approved remuneration schemes —
whether it is planned to obtain them by buying on a
regulated market or by issuing new shares.

The Company ensures observance

envisage schemes of remuneration
where shares are provided as
remuneration.

this principle. The Company does ng

of

—+
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