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Article 1

General provisions

1.1.  Open Joint-Stock Company INVESTMENT COMPANY IC RUSS-INVEST (hereinafter referred to as the Company) was registered by the Moscow Registration Chamber on 03 December 1992, registration number 152.985, in the organisational and legal form of an open-type joint-stock company as Cheque Investment Fund in accordance with the legislation regulating the activities of specialised privatisation funds (Order of the President of the Russian Federation No. 1186 dated 07 October 1992  “On measures to organise the securities market in the process of privatisation of state and municipally-owned enterprises”, Appendix No.  2 to this Order).  

In accordance with Order of the President of the Russian Federation No. 193 dated 23 February 1998 “On further development of activities of investment funds”, the official name of the Company was changed to Open Joint-Stock Company INVESTMENT COMPANY IC RUSS-INVEST.

1.2.  The activities of the Company are regulated by these Articles of Association (hereinafter referred to as the Articles of Association), by the Civil Code of the Russian Federation, by the Federal Law On Joint-Stock Companies, by the Federal Law On the Securities Market and other regulatory acts of the Russian Federation.  These Articles of Association take into account the recommendations of the Russian Code of Corporate Conduct.


1.3.  The legal status of the Company, the procedure for its reorganisation and liquidation, as well as the rights and obligations of the shareholders in the Company are determined by the Civil Code of the Russian Federation, by the Federal Law On Joint-Stock Companies, by other Federal Law, by other legal acts of the Russian Federation adopted within the scope of their powers, as well as by these Articles of Association.

Article 2

Name and location of the Company

2.1.  Full corporate name of the Company in Russian – Открытое акционерное общество «ИНВЕСТИЦИОННАЯ КОМПАНИЯ ИК РУСС-ИНВЕСТ».

2.2.  Abbreviated corporate name of the Company in Russian – ОАО «ИК РУСС-ИНВЕСТ».

2.3.  Full corporate name of the Company in English – OPEN JOINT-STOCK COMPANY INVESTMENT COMPANY IC RUSS-INVEST.

2.4.  Abbreviated corporate name of the Company in English – ОJSC IC RUSS-INVEST.

2.5.  Location of the Company – Russian Federation, 119034,   Moscow, Vsevolozhskiy Per., d. 2, Bldg. 2.

2.6.  Postal address of the Company – Russian Federation, 119034,   Moscow, Vsevolozhskiy Per., d. 2, Bldg. 2.

Article 3

Legal status of the Company

3.1.  The Company is an open joint-stock company.

3.2.  The Company is incorporated for an unlimited period of time.

3.3.  The Company is a commercial organisation, the authorised equity capital of which is divided up into a certain number of shares certifying the rights of the shareholders in relation to the Company in accordance with the effective legislation.  

3.4.  The Company is a legal entity, has a separate balance sheet, a round seal bearing its full corporate name in Russian and indicating its location, settlement, currency and other bank accounts, as well as stamps and letterhead stationery with its name.

3.5.  The Company is the owner of property booked on its separate balance sheet, including property transferred thereto by the founder on incorporation of the Company, as well as property transferred to the Company in payment for shares by its shareholders.

Article 4

Liability of the Company and of the shareholders

4.1.  The Company shall be liable for its obligations with all the property belonging thereto.

4.2.  The Company shall not be liable for the obligations of its shareholders and founders.

4.3.  The shareholders shall not be liable for the obligations of the Company and shall bear the risk of losses associated with its activities within the bounds of the value of their shares.

4.4.  The state and its authorities shall not be liable for the obligations of the Company; nor shall the Company be liable for the obligations of the state and its authorities.

Article 5

Objective and subject of the Company’s activities

5.1.  The main objective of the Company’s activities is to generate a profit.

5.2.  Possessing full legal capacity, the Company has the civil rights and bears the obligations required for performing any types of activity not prohibited by the legislation of the Russian Federation.

5.3.  The Company may engage in certain types of activity, the list of which is determined by federal laws, only on the basis of a special permit (licence).

5.4.  If the terms and conditions for granting a special permit (licence) to perform a specific type of activity envisage the requirement to engage in the said activity exclusively, the Company shall not have the right, throughout the term of validity of the special permit (licence), to engage in any types of activity other than those envisaged by the special permit (licence) and related ones.

Article 6

Authorised equity capital of the Company.  Outstanding and declared shares

6.1.  The authorised equity capital of the Company amounts to 109 000 000 (one hundred and nine million) roubles and is divided into 109 000 000 (one hundred and nine million) outstanding ordinary registered shares with a nominal value of 1 (one) rouble each.

6.2.  The authorised equity capital of the Company is made up of the nominal value of the shares acquired by its shareholders.  All the shares in the Company are ordinary registered uncertificated shares.  The nominal value of all the ordinary registered uncertificated shares is the same.  

6.3.  The Company has declared ordinary registered uncertificated shares numbering 21 800 000 (twenty one million, eight hundred thousand) with a nominal value of 1 (one) rouble each.

6.4.  The Company is entitled to place the declared shares indicated in clause 6.3. of these Articles of Association by means of placement of additional shares by public offering or closed offering or by means of placement of additional shares our of the property of the Company.

6.5.  The authorised equity capital of the Company may be increased by means of an increase in the nominal value of shares or placement of additional shares.

6.6.  The Company shall have the right to place additional shares and other equity securities by means of an offering or conversion.

Placement of additional shares and of equity securities convertible into shares in the Company shall be made by means of public or closed offering.  

6.7.  In the event of an increase in the authorised equity capital of the Company at the expense of its own property, the Company shall place the additional shares by distributing them among the shareholders in accordance with the effective legislation.

6.8.  In the event of an increase in the authorised equity capital of the Company by means of placement of additional shares by public or closed offering, payment for the placed shares may be made on the basis of the resolution on placement of shares in monetary funds, securities, other items or property rights or other rights with a monetary value.

6.9.  The authorised equity capital of the Company shall be increased by means of an increase in the nominal value of the shares on the basis of a resolution of the General Meeting of Shareholders of the Company, adopted by a simple majority of the votes of the shareholders holding voting shares in the Company and taking part in the meeting.

6.10.  The authorised equity capital of the Company shall be increased by means of placement of additional shares by closed offering, just as the authorised equity capital of the Company shall be increased by means of placement of additional shares by public offering, if the number of additional shares placed by public offering amounts to over 25 (twenty five) per cent of the shares placed by the Company, on the basis of a resolution of the General Meeting of Shareholders of the Company, adopted by a three-quarters majority of the votes of the shareholders holding voting shares in the Company and taking part in the meeting.

6.11.  The authorised equity capital of the Company shall be increased by means of placement of additional shares by public offering on the basis of a resolution of the Board of Directors of the Company adopted unanimously by all members of the Board of Directors of the Company, with the exception of the votes of retired directors of the Company, in the event that the number of additionally placed shares amounts to 25 (twenty five) per cent or less of the shares previously placed by the Company.

6.12.  in the event that unanimity of the Board of Directors of the matter of increasing the authorised equity capital of the Company by means of placement of additional shares is not achieved, by resolution of the Board of Directors of the Company, the issue of increasing the authorised equity capital by means of placement of additional shares may be referred for resolution by the General Meeting of Shareholders.

6.13.  The authorised equity capital of the Company may be reduced in the manner envisaged by the effective legislation of the Russian Federation and by these Articles of Association, by the following methods:

6.13.1.  by means of a reduction in the nominal value of the outstanding Company shares;

6.13.2.  by means of redemption of outstanding shares acquired by the Company for the purpose of reducing its authorised equity capital;

6.13.3.  by means of redemption of outstanding shares acquired by the Company by resolution of its Board of Directors and not sold by the Company within one year of their acquisition by the Company;

6.13.4.  by means of redemption of shares bought up by the Company;

6.13.5.  by means of redemption of outstanding Company shares not fully paid for in due time.

6.14.  The Company shall not have the right to reduce its authorised equity capital if, as a result of such a reduction, the size thereof drops below one thousand times the sum of the minimum wage established by federal law on the date on which the documents are submitted for state registration of the relevant amendments to the Articles of Association of the Company and, in the event that the Company, in accordance with the requirements of the effective legislation of the Russian Federation, is required to reduce its authorised equity capital – on the date of state registration of the Company.

6.15.  The monetary evaluation of the property contributed to the equity capital shall be made by the Board of Directors of the Company in accordance with the effective legislation.  For the purpose of determining the market value of such property, an independent appraiser shall be engaged.

6.16.  The Company shall have the right to issue and place options for acquisition of shares in the Company in accordance with the effective legislation.

Article 7

Rights and obligations of shareholders holding ordinary shares in the Company

7.1.  Each ordinary share in the Company has an identical nominal value and grants its owner an identical volume of rights.  All shares in the Company are registered and are issued in uncertificated form.

If, in accordance with the effective legislation of the Russian Federation, the shareholders possess fractions of ordinary shares in the Company, these fractional shares shall grant their owner rights in the volume corresponding to the part of the whole ordinary share in the Company.

7.2.  Each shareholder owning ordinary shares in the Company shall have the right:

7.2.1.  to participate in General Meetings of Shareholders of the Company in the manner envisaged by the effective legislation of the Russian Federation;

7.2.2.  to receive dividends in the manner envisaged by the effective legislation of the Russian Federation and by these Articles of Association, if declared by the Company;

7.2.3.  to receive part of the property of the Company in the event of its liquidation;

7.2.4.  to have access to the documents stipulated in clause 1, article 89 of the Federal Law “On Joint-Stock Companies”, with the exception of financial accounting documents and Minutes of meetings of the collegial executive body (the Management Board) of the Company;

7.2.5.  to require from the Company Registrar confirmation of the rights of the shareholder to shares by issuing thereto an excerpt from the Company Shareholders’ Register;

7.2.6.  to obtain from the Company Registrar information about all entries in its custody account, as well as other information envisaged by legal acts of the Russian Federation establishing the procedure for maintaining the Shareholders’ Register;

7.2.7.  to alienate shares belonging thereto without the consent of the other shareholders and of the Company;

7.2.8.  to sell the shares to the Company, and the Company is required to acquire them in the event that the Company adopts a resolution to acquire the given shares;

7.2.9.  to demand that the Company buy up all or some of the shares belonging to the shareholder in cases and in the manner envisaged by the effective legislation and by these Articles of Association;

7.2.10.  to demand from the Company an excerpt from the list of persons entitled to participate in the General Meeting of Shareholders, containing data about the shareholder, or a statement to the effect that the given person is not included on the list.

7.2.11.  A shareholder owning more than 1 (one) per cent of the ordinary shares in the Company shall have the right to demand information about the names of shareholders included in the Shareholders’ Register and about the number, category and nominal value of their shares (the given information is provided without indication of the shareholders’ addresses).

7.2.12.  Shareholders holding at least 1 (one) per cent of the votes at the General Meeting of Shareholders shall have the right to demand that the Company provide them with the list of persons entitled to attend the meeting.  At the same time, the data required for identification and the postal addresses of individuals included on this list shall be provided only with the consent of these persons.

7.2.13.  Shareholders (a shareholder) owning in aggregate at least 2 (two) per cent of the voting shares in the Company shall have the right to introduce items on to the agenda for the General Meeting of Shareholders and to put forward candidates for the management and supervisory bodies of the Company.  In preparation for an Extraordinary General Meeting of Shareholders with an agenda including election of the Board of Directors of the Company by means of cumulative voting, the given shareholders (the shareholder) shall have the right to propose candidates for election to the Board of Directors of the Company.

7.2.14.  Shareholders (a shareholder) holding at least 2 (two) per cent of the voting shares shall have the right to demand that a meeting of the Board of Directors of the Company be convened.

7.2.15.  Shareholders (a shareholder) holding at least 10 (ten) per cent of the voting shares in the Company shall have the right to demand that the Board of Directors of the Company convene and Extraordinary General Meeting of Shareholders.  

7.2.16.  Shareholders (a shareholder) holding in aggregate at least 25 (twenty-five) per cent of the voting shares in the Company shall have right of access and to receive copies of the financial accounting documents and Minutes of the collegial executive body (Management Board) of the Company.

7.2.17.  Shareholders holding ordinary shares in the Company shall have other rights envisaged by the effective legislation of the Russian Federation, other legal acts of the Russian Federation issued within the scope of their powers, as well as by these Articles of Association.

7.3.  Each holder of ordinary shares in the Company shall:

7.3.1.  fulfil the requirements of the Articles of Association of the Company;

7.3.2.  inform the holder of the Company Shareholders’ Register about any changes to its details;

7.3.3.  not disclose confidential information about the Company’s activities;

7.3.4.  pay for the shares in the Company, on their placement, by the times, in the manner and by the methods envisaged by the legislation, the Articles of Association and the resolution on their placement.

7.4.  In the event that a shareholder in the Company intends itself or in conjunction with an affiliated person(s) to acquire 30 (thirty) or more per cent of the outstanding ordinary shares in the Company, the given shareholder shall, no earlier than 90 (ninety) days and at least 30 (thirty) days before acquiring the shares, notify the Company in writing of its intention to acquire the given shares.  After completion of the given transaction(s) to acquire the shares, this shareholder shall, within a period of 30 (thirty) days from the date of acquisition, offer to sell to the shareholders in the Company its ordinary shares in the Company and equity securities convertible into shares, at the market price, but not below the average weighted price for the last six months preceding the acquisition date.

7.5.  Shareholders in the Company shall not abuse the rights granted thereto.  Actions on the part of shareholders shall not be permitted that are undertaken exclusively with the intention of causing harm to other shareholders or the Company, as well as any other abuses of the rights of shareholders.

7.6.  The Company, represented by its management bodies shall ensure an equal attitude towards shareholders holding an equal number of shares of the same type.  All shareholders shall have an equal opportunity to receive effective protection in the event of violation of their rights.

Article 8

Rights granted by declared shares in the Company

8.1.  Declared shares in the Company, as envisaged by clause 6.3 of these Articles of Association, shall, in the event of their placement in the manner determined by clause 6.4 of these Articles of Association, possess all the rights established by article 7 the Articles of Association for ordinary shares in the Company.

Article 9

Property and assets of the Company

9.1.  The Company possesses, uses and disposes of its own property in accordance with the legislation of the Russian federation and these Articles of Association.  The property of the Company consist of fixed and circulating assets, as well as other property, the value of which is reflected in its financial reporting.  Such property may be created by the Company itself or acquired from outside sources.  

9.2.  A reserve fund shall be set up within the Company in an amount not exceeding 50 (fifty) per cent of the authorised equity capital, on the condition that the said reserve fund shall amount to at least the minimum amount established by the legislation of the Russian Federation.  The Company shall allocate to the reserve fund at least 5 (five) per cent of the net profits of the Company until it reaches the reserve sum stipulated by these Articles of Association.

The reserve fund is intended for covering losses incurred by the Company, as well as for buying up Company shares if not other funds are available.

The reserve fund may not be used for any other purposes.

9.3.  A additional reserve fund shall be set up within the Company in an amount not exceeding 50 (fifty) per cent of the authorised equity capital, the funds thereof being allocated out of net profits and used for covering unforeseen losses associated with the risks involved in the Company’s activities.

9.4.  By resolution of the General Meeting of Shareholders of the Company, other funds may be set up, their size and the procedure for their formation being determined by the General Meeting of Shareholders of the Company.  Use of the reserve and other funds of the Company shall be decided by the Board of Directors of the Company.

Article 10

Management and supervisory bodies of the Company

10.1.  The Company has the following management bodies:

- General Meeting of Shareholders in the Company;

- Board of Directors of the Company;

- Sole executive body (President-General Director) of the Company;

- Collegial executive body (Management Board) of the Company.

10.2.  The Company shall have an Auditing Committee.

Article 11

General Meeting of Shareholders

11.1.  The procedure for convening and holding a General Meeting of Shareholders of the Company is determined by the Federal Law “On Joint-Stock Companies”, other legal acts of the Russian Federation adopted within the scope  of their terms of reference, by these Articles of Association, as well as by the Regulations on the procedure for convening and holding of the General Meeting of Shareholders, approved by the General Meeting of Shareholders of the Company.

Article 12

Terms of reference of the General Meeting of Shareholders of the Company

12.1.  The supreme management body of the Company is its General Meeting of Shareholders.

12.2.  The terms of reference of the General Meeting of Shareholders shall include the following matters, which may not be referred for resolution by the Board of Directors, the President-General Director or the Management Board of the Company:

12.2.1.  introduction of amendments and addenda into these Articles of Association or approval of a new version of the Articles of Association of the Company by decision of at least three-quarters of the votes participating in the meeting;

12.2.2.  reorganisation of the Company, by decision of at least three-quarters of the votes participating in the meeting;

12.2.3.  liquidation of the Company, appointment of the liquidation commission and approval of the interim and final liquidation balance sheets, by decision of at least three-quarters of the votes participating in the meeting;

12.2.4.  election of members of the Board of Directors, by cumulative voting procedure;

12.2.5.  early termination of the powers of the members of the Board of Directors, by decision of a simple majority of the votes participating in the meeting;

12.2.6.  determination of the number, nominal value, category (type) of declared shares in the Company and the rights granted by these shares, by decision of at least three-quarters of the votes participating in the meeting;

12.2.7.  an increase in the authorised equity capital of the Company by means of an increase in the nominal value of the shares, by decision of a simple majority of the votes participating in the meeting;

12.2.8.  an increase in the authorised equity capital of the Company by means of placement of additional shares by public offering in the event that the number of additionally placed shares amounts to more than 25 (twenty-five) per cent of the ordinary shares previously placed by the Company, by decision of at least three-quarters of the votes participating in the meeting;

12.2.9.  an increase in the authorised equity capital of the Company by means of placement of additional shares by closed offering, by decision of at least three-quarters of the votes participating in the meeting;

12.2.10.  a reduction in the authorised equity capital of the Company by means of a reduction in the nominal value of the shares, by means of redemption of shares acquired by the Company but not sold within a period of  one year from the time of their acquisition, by means of redemption of shares bought up by the Company, as well as by means of redemption of shares, right of ownership to which transferred to the Company in connection with failure to pay for them, by decision of a simple majority of the votes participating in the meeting;

12.2.11.  a reduction in the authorised equity capital of the Company by means of acquisition by the Company of some of the shares for the purpose of reducing their overall numbers, by decision of at least three-quarters of the votes participating in the meeting;

12.2.12.  election of members of the Auditing Committee of the Company and early termination of their powers, by decision of a simple majority of the votes participating in the meeting;

12.2.13.  approval of the auditor of the Company, by decision of a simple majority of the votes participating in the meeting;

12.2.14.  approval of the annual reports and of the annual financial statements, including the profit and loss statements (profit and loss accounts) of the Company, as well as distribution of profits, including payment (declaration) of dividends, with the exception of profits distributed in the form of dividends on the basis of the results for the first quarter, the first half-year, the first nine months, and the financial year, and убытков of the Company on the basis of the results for the financial year, by decision of a simple majority of the votes participating in the meeting;

12.2.15.  determination of the procedure for holding the General Meeting of Shareholders of the Company, by decision of a simple majority of the votes participating in the meeting;

12.2.16.  splitting and consolidation of shares, by decision of a simple majority of the votes participating in the meeting;

12.2.17.  adoption of a resolution on approval of interested-party transactions, in cases and in the manner envisaged by the effective legislation;

12.2.18.  adoption of a resolution on approval of major transactions in cases and in the manner envisaged by the effective legislation;

12.2.19.  acquisition by the Company of outstanding shares for the purposes of their redemption, by decision of at least three-quarters of the votes participating in the meeting;

12.2.20.  adoption of a resolution on participation in holding companies, financial industrial groups, associations and other unions of commercial organisations, by decision of a simple majority of the votes participating in the meeting;

12.2.21.  approval of internal documents regulating the activities of the Company’s bodies, by decision of a simple majority of the votes participating in the meeting;

12.2.22.  placement by the Company of bonds convertible into shares and other equity securities convertible into shares, if the given bonds (other equity securities) are placed by closed offering or by public offering, when, given a public offering, the convertible bonds (other equity securities) can be converted into ordinary shares in the Company constituting more than 25 (twenty-five) per cent of the ordinary shares previously placed, by decision of at least three-quarters of the votes participating in the meeting; 

12.2.23.  payment to members of the Board of Directors of the Company of remuneration and (or) compensation to members of the Board of Directors for costs incurred in fulfilment thereby of the functions of members of the Board of Directors of the Company, by decision of a simple majority of the votes participating in the meeting;

12.2.24.  payment to members of the Auditing Committee of the Company of remuneration and (or) compensation to members of the Auditing Committee for costs incurred in fulfilment of their duties, by decision of a simple majority of the votes participating in the meeting;

12.2.25.  payment (declaration) of dividends on the basis of the results for the first quarter, the first half-year, the first nine months of the financial year, by decision of a simple majority of the votes participating in the meeting;

12.2.26.  resolution of other matters, as envisaged by the Federal Law “On Joint-Stock Companies”.

12.3.  The General Meeting of Shareholders shall have the right to adopt a resolution on matters envisaged by clauses 12.2.2, 12.2.7, 12.2.8, 12.2.16, 12.2.17, 12.2.18, 12.2.19, 12.2.20 and 12.2.21 of these Articles of Association, exclusively by proposal of the Board of Directors.  At the same time, other person having, in accordance with the effective legislation of the Russian Federation, powers to make proposals for the agenda for an Annual or Extraordinary General Meeting of Shareholders shall not have the right to demand that the Board of Directors introduce the above-listed matters on to the agenda for a meeting.

12.4.  The General Meeting of Shareholders shall not have the right to consider and adopt a resolution on matters not included in its terms of reference by these Articles of Association and by the Federal Law “On Joint-Stock Companies”.

12.5.  The General Meeting shall not have the right to adopt a resolution on matters not included on the agenda for the meeting or to change the agenda.

Article 13.

Procedure for notification and holding of a General

Meeting of Shareholders

13.1.  At least 30 (thirty) days’ notice shall be given of the holding of a General Meeting of Shareholders.

In the event that the proposed agenda and Extraordinary General Meeting of Shareholders contain the item of election of members of the Board of Directors of the Company by cumulative voting, at least 50 (fifty) days’ notice shall be given of the holding of the Extraordinary General Meeting of Shareholders.

13.2.  The notification of the shareholders of the holding of a General Meeting of Shareholders and the ballot sheets shall be published in the newspaper “Trud” by the times indicated in clause 13.1 of these Articles of Association.  In the event of termination of the activities (issue) of the news paper “Trud”, the notification of the shareholders of the holding of a General Meeting of Shareholders and the ballot sheets shall be published in the following newspapers: Vedomosti and Russkaya Gazeta – by the times indicated in clause 13.1 of these Articles of Association.

13.3.  The information (materials) subject to provision by the Company to persons entitled to participate in a General Meeting of Shareholders during the preparations for holding a General Meeting of Shareholders include: the annual report of the Company, annual financial statements, including the auditor’s opinion, the opinion of the Company’s Auditing Committee the basis of the audit results of the annual financial statements and verification of the annual report, the report of the Board of Directors of the Company to the Annual Meeting of Shareholders, information about candidate members of the Board of Directors of the Company, of the Auditing Committee of the Company, information about the auditor, draft amendments and addenda for introduction into the Articles of Association of the Company, or draft new version of the Articles of Association of the Company, draft internal documents of the Company about its management bodies, draft resolutions of the General Meeting of Shareholders, special opinions of members of the Board of Directors of the Company (if applicable) on each agenda item.  The Board of Directors of the Company may additionally adopt a resolution on providing shareholders with analytical studies and press materials before the meeting.  At the wish of the shareholders, the Company shall provide them with an additional opportunity to familiarise themselves with such information by electronic means of communications.

If the agenda for a General Meeting of Shareholders includes matters the relevant decision on which might entail shareholders acquiring the right to demand buy-up of their shares, during the preparations for such meetings, the shareholders shall be provided with the following information (materials):

13.3.1.  conclusion by an independent appraiser on the market value of the Company shares in relation to which the buy-up demand may be lodged;

13.3.2.  information about the Company’s net asset value on the basis of data of the financial reporting for the last reporting period;

13.3.3.  Minutes (excerpt from the Minutes) of the meeting of the Board of Directors at which the buy-up price of the shares is determined, indicating the said price.

13.4.  The Company ensures provision to the shareholders of full information about candidate members of the Board of Directors.  This information shall include the existence of written consent on the part of the candidate members of the Board of Directors of the Company to take up the relevant position, as well as a list of the information about the candidates: education, positions held over the last 5 (five) years, their ownership interests in the Company, and members of Boards of Directors of other companies.

13.5.  If the agenda for the General Meeting of Shareholders includes election (appointment) of members of the Board of Directors and of the Auditing Committee and approval of the auditor of the Company, candidates for the relevant positions shall be present at the discussion of these matters at the General Meeting of Shareholders and shall answer questions from the shareholders.

13.6.  Within a period of 30 (thirty) days from the holding of the Meeting of Shareholders, the persons entitled to participate in the meeting shall be provided with the information envisaged by the Federal Law “On Joint-Stock Companies”.

13.7.  The information indicated in clauses 13.3-13.4 of the Articles of Association shall be available to the persons entitled to participate in the General Meeting of Shareholders to read at the premises indicated in the published notification on the holding of the General Meeting of Shareholders.  The given information (materials) shall be accessible to the persons participating in the General Meeting of Shareholders during the holding thereof.  The Company shall, at the request of persons entitled to participate in the General Meeting of Shareholders, provide them with a copy of the given documents.  The fee charged by the Company for providing the given copies shall not exceed the cost of producing them.

13.8.  The General Meeting of Shareholders is legally competent (has a quorum) provided shareholders holding an aggregate of over half the votes of the outstanding voting shares in the Company participate therein.

Participants in the General Meeting of Shareholders are deemed to be those shareholders that are registered to participate therein and shareholders whose ballot sheets are received at least 2 (two) days before the General Meeting of Shareholders is held.

13.9.  In the absence of a quorum for holding the initial General Meeting of Shareholders, another General Meeting of Shareholders shall be held with the same agenda.  For this purpose, the date when the new General Meeting of Shareholders is to be held is announced and the shareholders are notified by publication of the information in the newspaper “Trud”.  In the event of termination of the activities (issue) of the news paper “Trud”, the notification of the shareholders of the holding of the new General Meeting of Shareholders shall be published in the following newspapers: Vedomosti and Russkaya Gazeta.  In the event of a repeat General Meeting of Shareholders, the ballot sheets shall be published in accordance with the requirements of the legislation.

13.10.  A new (repeat) General Meeting of Shareholders convened to replace one that did not take place shall be deemed legally competent (have a quorum) provided shareholders holding an aggregate of at least 20 (twenty) per cent of the votes of the outstanding voting shares in the Company participate therein.

Participants in the General Meeting of Shareholders are deemed to be those shareholders that are registered to participate therein and shareholders whose ballot sheets are received at least 2 (two) days before the General Meeting of Shareholders is held.

13.11.  In the event that a second General Meeting of Shareholders is held less than 40 (forty) days after a General Meeting of Shareholders lacking a quorum, the persons entitled to participate in the General Meeting of Shareholders shall be determined in accordance with the list of persons entitled participate in the General Meeting of Shareholders that did not take place.

13.12.  A new General Meeting of Shareholders may adopt a resolution only on the matters included on the agenda for the General Meeting of Shareholders that did not take place.

13.13.  The General Meeting of Shareholders performs its activities by adopting the resolution for which the shareholders vote.  Each shareholder at the General Meeting of Shareholders shall have the number of votes proportional to this shareholder’s proportion of the ordinary shares in the Company.  Voting at a General Meeting of Shareholders shall be according to the principle: one voting shares in the Company – one vote, with the exception of cumulative voting in the cases envisaged by the legislation.

13.14.  In the event of equal votes being cast at the general Meeting, the chairperson shall have the deciding vote.
13.15.  The person chairing the General Meeting of Shareholders runs the meeting, exercises control over the procedure for and observance of the approved agenda, appoints the person to keep the Minutes of the General Meeting reflecting the resolutions adopted by the meeting of Shareholders and signs the given Minutes.

13.16.  Resolutions adopted by the General Meeting of Shareholders, as well as the results of the voting, shall be announced at the General Meeting of Shareholders during which the voting is held or within a  maximum of 10 (ten) days of the Minutes being drawn up regarding the results of the voting in the form of a report on the results of the voting published in the newspaper “Trud”.  In the event of termination of the activities (issue) of the news paper “Trud”, the given information shall be published in the following newspapers: Vedomosti and Russkaya Gazeta.    

The Company shall have the right, irrespective of announcement at the General Meeting of the results of the voting on resolutions adopted thereat, to publish the given information in the newspaper “Trud”.  In the event of termination of the activities (issue) of the news paper “Trud”, the given information shall be published in the following newspapers: Vedomosti and Russkaya Gazeta.    

Article 14

Annual and Extraordinary General Meetings of Shareholders

14.1.  The Company shall hold an Annual General Meeting of Shareholders every year.

14.2.  The Annual General Meeting of Shareholders shall be held at a time determined by resolution of the Board of Directors, which may not be earlier than 2 (two) months or later than 6 (six) months from the end of the financial year.

14.3.  The agenda for the Annual General Meeting of Shareholders shall include the matters envisaged by the Federal Law “On Joint-Stock Companies”.

14.4.  All meetings held, other than the Annual general Meeting of Shareholders, shall be Extraordinary General Meetings of Shareholders.

14.5.  An Extraordinary General Meeting of Shareholders shall be held by resolution of the Board of Directors of the Company on the basis of its own initiative, am demand from the Auditing Committee of the Company, the auditor of the Company, or shareholders (a shareholder), owning at least 10 (ten) per cent of the voting shares in the Company on the date on which the demand is entered.

14.6.  An Extraordinary General Meeting of Shareholders convened at the request of the persons named in clause 14.5 of these Articles of Association shall be held within a period of 40 (forty) days from the time the relevant demand is submitted.

If the proposed agenda for the Extraordinary General Meeting of Shareholders contains the item of electing the Board of Directors of the Company by means of cumulative voting, such a General Meeting shall be held within a period of 70 (seventy) days from the time the relevant demand is submitted.  At the same time, the shareholders (a shareholder) in the Company owning an aggregate of least 2 (two) per cent of the voting shares in the Company shall have the right to nominate candidates for the Board of Directors of the Company, there number thereof not exceeding the number of members of the Board of Directors of the Company determined by these Articles of Association.  Such nominations shall reach the Company at least 30 (thirty) days before the date of the Extraordinary General Meeting of Shareholders.

14.7.  If the number of members of the Board of Directors of the Company drops below the number envisaged by these Articles of Association for a quorum at sittings of the Board of Directors, the remaining members of the Board of Directors shall adopt a resolution to hold an Extraordinary General Meeting of Shareholders to elect a new Board of Directors of the Company.  Such a meeting shall be held within a period of 70 (seventy) days from adoption of the relevant resolution by the Board of Directors of the Company.

In the given case, the elected members of the Board of Directors of the Company shall retain their powers until the next Annual General Meeting of Shareholders.

14.8.  The General Meeting of Shareholders shall be chaired by the Chairman of the Board of Directors of the Company and, in his absence or if he refuses to chair the meeting, by one of the directors, as resolved by the members of the Board of Directors of the Company.

Article 15

The Board of Directors of the Company

15.1.  The Board of Directors of the Company shall have nine members.

15.2.  Members of the Board of Directors of the Company shall be elected annually by the Annual General Meeting of Shareholders.  

The term of the authority of members of the Board of Directors shall run from the time of their electron by the Annual General Meeting until the next Annual General Meeting of Shareholders.  

15.3.  Elections of members of the Board of Directors shall be by cumulative voting.  

15.4.  The General Meeting of Shareholders shall have the right to adopt a resolution on early termination of the powers of members of the Board of Directors.  Such a resolution may be adopted only in relation to all members of the Board of Directors at the same time.

In the event of early termination of the powers of the Board of Directors, the powers of the new Board of Directors shall remain in effect until the next Annual General Meeting.

15.5.  The Board of Directors of the Company shall include independent directors.

15.6.  Candidate members of the Board of Directors of the Company shall meet the following requirements: have a higher education, a work service length of at least 5 (five) years and have no previous convictions.

15.7.  The activities of the Board of Directors of the Company shall be regulated by the effective legislation, the Articles of Association of the Company and the Regulations on the Board of Directors.

Terms of Reference of the Board of Directors of the Company

15.8.  The terms of reference of the Board of Directors of the Company shall include deciding matters involved in general management of the Company’s business, with the exception of matters referred by these Articles of Association to the terms of reference of the General Meeting of Shareholders.

The terms of reference of the Board of Directors of the Company shall include the following matters:

15.8.1.  determination of the priority spheres of business of the Company;

15.8.2.  convening of the Annual and Extraordinary General Meetings of Shareholders, with the exception of cases envisaged by the effective legislation;

15.8.3.  approval of the agenda for the General Meeting of Shareholders;

15.8.4.  determination of the date for compiling the list of persons entitled to participate in the General Meeting of Shareholders, and other matters referred to the terms of reference of the Board of Directors of the Company in accordance with the provisions of the Federal Law of the Russian Federation “On Joint-Stock Companies” and associated with preparation and holding of the General Meeting of Shareholders;

15.8.5.  initial approval of the annual report of the Company, as well as the report of the Board of Directors to the Annual general Meeting of Shareholders;

15.8.6.  an increase in the authorised equity capital of the Company by means of placement by the Company of additional shares by public offering within the bounds of the number of declared shares, if the number of additionally placed shares amounts to 25 (twenty-five) of fewer per cent of the ordinary shares previously placed by the Company ;

15.8.7.  placement by the Company of bonds and other equity securities in the event that, according to the terms and conditions of the placement of the given bonds and other equity securities, they are not convertible into shares in the Company; 

15.8.8.  placement by the Company of bonds convertible into shares and other equity securities convertible into shares, if the given bonds (other equity securities) are placed by public offering and, at the same time, the convertible bonds (other equity securities) may be converted into ordinary shares in the Company constituting 25 (twenty-five) or fewer per cent of the ordinary shares placed previously; 

15.8.9.  determination of the price (monetary evaluation) of property, of the placement and buy-up price of equity securities in cases envisaged by the Federal Law “On Joint-Stock Companies”;

15.8.10.  recommendations on the fees and compensation to be paid to members of the Auditing Committee of the Company and determination of the payment for the services of the auditor;

15.8.11.  recommendations on distribution of profits, including with respect to the amount of dividends on shares in the Company and the procedure for paying it, and losses incurred by the Company (if applicable);

15.8.12.  use of the reserve and other funds of the Company;

15.8.13.  approval of regulations on the Company’s funds, regulations on its branches and representative offices, regulations on holding tenders, as well as regulations on the activities of the representative of the Company in holding companies and subsidiary enterprises;

15.8.14.  creation and liquidation of branches and (or) representative offices of the Company;

15.8.15.  creation and liquidation of subsidiary and (or) dependent companies with the rights of a legal entity on the territory of the Russian Federation and beyond; 

     15.8.16.  approval of internal procedures for risk management, internal control over the financial and business activities of the Company, strategic plans and the annual financial business plan for the development and activities of the Company (budget); 

15.8.17.  approval of transactions entered into by the Company top a sum of from  10 (ten) to 25 (twenty-five) per cent of the balance-sheet value of the Company’s assets, in the manner determined by clauses 23.2 and 23.3 of the Articles of Association;

15.8.18.  approval of major transactions entered into by the Company to a sum of from 25 (twenty-five) to 50 (fifty) per cent of the balance-sheet value of the assets of the Company, in the manner determined in clauses 23.1 and 23.4 of the Articles of Association of the Company;

15.8.19.  approval of interested-party transactions, in cases, envisaged by the Federal Law of the Russian Federation “On Joint-Stock Companies”;

15.8.20.  approval of the Company Registrar and the terms and conditions of the agreement therewith, as well as cancellation of the given agreement;
15.8.21.  election (re-election) of the Chairman of the Board of Directors of the Company;

15.8.22.  acquisition by the Company of outstanding shares for the purpose of their sale within a period of  one year from the time of their acquisition;

15.8.23.  appointment (formation) of the sole executive body (the President-General Director) of the Company and of the collegial executive body of the Company (the Management Board), as well as early termination of their powers, establishment of the fees and compensation paid thereto.  Approval of the contract (agreement) with the President-General Director and introduction of amendments and addenda thereto.  Provision of consent to the President-General Director and members of the Management Board holding positions on the management bodies of other companies;

15.8.24.  approval of the Regulations on the Company Secretary of the Company, appointment of the Corporate Secretary of the Company, determination of he terms and conditions of the agreement therewith, and the fee and terms and conditions for the fees thereto;

15.8.25.  approval of the Regulations on the dividend policy of the Company, introduction of amendments and addenda thereto;

15.8.26.  exercise and protection of the rights of the shareholders, as well as assistance in resolution of corporate conflicts; 

15.8.27.  exercise of control over the financial and business activities of the Company, over precise fulfilment of the financial and business plan and the veracity of the financial information used in the Company;

15.8.28.  initiation of audits according to international standards;

15.8.29.  creation and liquidation of standing and (or) temporary committees  of the Board of Directors and their members;

15.8.30.  approval of the members of tender commissions of the Company for holding various tenders.  Approval of the results of tenders held in the Company and their winners;

15.8.31.  requirements that the Auditing Committee conduct an unscheduled audit o the financial and business activities of the Company;

15.8.32.  adoption of resolutions on issue of bills of exchange by the Company;

15.8.33.  other matters envisaged by the Federal Law “On Joint-Stock Companies” and by these Articles of Association and the Regulations on the Board of Directors of the Company.

15.9.  Matters referred to the terms of reference of the Board of Directors of the Company ,ay not be transferred for resolution by the sole or collegial executive body of the Company.

15.10.  Matters envisaged by clause 15.8.6, clause 15.8.7 and clause 15.8.18. of the Articles of Association shall be resolved unanimously by all members of the Board of Directors of the Company, with the exception of the votes of retired directors of the Company.  

Meetings of the Board of Directors of the Company

15.11.  Meetings of the Board of Directors of the Company shall be convened by the Chairman of the Board of Directors on his own initiative, at the request of a member of the Board of Directors, of the Auditing Committee of the Company, of the auditor of the Company, at the request of the sole executive body of the Company, as well as at the request of a shareholder (of shareholders) of the Company holding 2 (two) or more than per cent of the voting shares in the Company.

A demand for a meeting of the Board of Directors to be convened shall be submitted in writing to the address of the sole executive body of the Company established in these Articles of Association.

A meeting of the Board of Directors of the Company shall be held within a period of 7 (seven) days of the Company receiving the given request.

15.12.  A quorum for holding a meeting of the Board of Directors of the Company consist in the presence and (or) availability of a written opinion of more than half of all the members of the Board of Directors of the Company determined by the Articles of Association.

15.13.  In determining the existence of a quorum and the results of voting by the Board of Directors of the Company, account is taken of the written opinion of a member of the Board of Directors of the Company absent from the relevant meeting.  

The written opinion of the absent member of the Board of Directors shall reach the Company at the address of its sole executive body envisaged by these Articles of Association no later than the day prior to the holding of an in presentia meeting of the Board of Directors of the Company.

15.14.  Resolutions shall be taken at a meeting of the Board of Directors of the Company by a majority of the votes of the members of the Board of Directors of the Company participating in the meeting and (or) expressing their opinion in writing, apart from on matters for decision-making on which, in accordance with the effective legislation and the Articles of Association of the Company, unanimity, a three-quarters majority or a majority of all the members of the Board of Directors of the Company is required, with the exception of the votes of retired members of the Board of Directors of the Company.

15.15.  The Board of Directors of the Company shall have the right to adopt a resolution by in absentia voting.  At the same time, the written opinions of members of the Board of Directors of the Company shall be submitted and taken into consideration in the manner envisaged by clause 15.13 of these Articles of Association.  A resolution of the Board of Directors of the Company adopted by in absentia voting shall be deemed valid provided that more than half the members of the Board of Directors of the Company take part in the in absentia voting, unless the legislation and the Articles of Association of the Company establish otherwise.  

15.16.  The Regulations on the Board of Directors of the Company may envisage a list of matters that may be considered only at in presentia meetings of the Board of Directors of the Company.

15.17.  A resolution on approval of an interested-party transaction shall be adopted by the Board of Directors of the Company by a majority of the votes of the directors that are not interested parties with respect to the given transaction.

15.18.  In resolving matters at meetings of the Board of Directors of the Company, each member of the Board of Directors shall have one vote.

15.19.  The Chairman of the Board of Directors of the Company is elected by the members of the Board of Directors of the Company from among their number by a majority of the votes of the members of the Board of Directors of the Company, the votes of former members of the Board of Directors of the Company not being taken into account.

15.20.  The Chairman of the Board of Directors of the Company organises its work, convenes meetings of the Board of Directors of the Company and chairs them, arranges o0for Minutes to be kept at meetings and chairs the General Meeting of Shareholders.  The Deputy Chairman of the Board of Directors of the Company fulfils the functions of the Chairman of the Board of Directors of the Company in his absence.

15.21.  For the purposes of organising the work of the Board of Directors of the Company and its collaboration with the other management bodies of the Company, the Board of Directors of the Company appoints a Company Secretary of the Company.  The activities and powers of the Company Secretary of the Company are determined by the Regulations on the Company Secretary approved by the Board of Directors of the Company.  

The main functions of the Company Secretary of the Company are: to organise, prepare for and hold General Meetings of Shareholders, provide for preparation for and holding of meetings of the Board of Directors of the Company, store documents and disclose information about the Company, organise the collaboration between the Company and its shareholders.  

Article 16

Management Board of the Company

16.1.  The Management Board of the is its collegial executive body, organising fulfilment of the resolutions passed by the General Meeting of Shareholders and the Board of Directors of the Company.  The Management Board of the Company acts on the basis of the Articles of Association of the Company, as well as the Regulations on the Management Board of the Company approved by the General Meeting of Shareholders .

16.2.  The numerical strength of the Management Board shall be confirmed by resolution of the Board of Directors of the Company.

16.3.  Members of the Management Board of the Company are appointed by the Board of Directors of the Company.

16.4.  The term of the powers of the members of the Management Board shall run from the day of their appointment until expiry of the term of the powers of the Board of Directors of the Company by which the members of the Management Board are appointed.

16.5.  The holding of meetings of the Management Board is organised by the President-General Director of the Company, who signs all documents in the name of the Company and the Minutes of the meetings of the Management Board, acts without power of attorney on behalf of the Company in accordance with resolutions of the Management Board adopted within the scope of its terms of reference.

16.6.  It is not permitted to transfer the voting right of a member of the Management Board to another person, including to another member of the Management Board.

16.7.  The terms of reference of the Management Board of the Company shall include the following aspects of management of the Company’s day-to-day activities:

16.7.1.  development of the Company’s financial and business and tariff policies, approval of interest rates, tariffs and prices of the services rendered by the Company;

16.7.2.  development of proposals on the Company’s core spheres of business, including draft budgets, business plans, strategies and development programmes of the Company;

16.7.3.  approval of the Company’s internal rules of conduct; 

16.7.4.  preparation of materials and draft resolutions on matters for consideration at the General Meeting of Shareholders and the Board of Directors of the Company, including elaboration of proposals for entering into transactions, approval of which falls within the terms of reference of the General Meeting of Shareholders and of the Board of Directors of the Company ;

16.7.5.  determination of the list of information constituting commercial and official secrets, of the procedure for storing and transmitting such information;

16.7.6.  approval of internal documents regulating masters falling within the terms of reference of the Management Board of the Company, with the exception of documents approved by the General Meeting of Shareholders, by the Board of Directors of the Company and by the President-General Director of the Company;

16.7.7.  introduction of proposals for the agenda for General Meetings of Shareholders held in subsidiary companies in which the Company is the sole shareholder; 

16.7.8.  other matters envisaged by the legislation of the Russian Federation, by these Articles of Association and by internal documents of the Company.

16.8.  The Management Board of the Company shall also have the right to adopt resolutions on other matters concerning the day-to-day business of the Company, apart from those listed in clause 16.7 the Articles of Association, on the instructions of the Board of Directors of the Company or at the suggestion of the President-General Director of the Company.

Article 17

President-General Director of the Company

17.1.  The President-General Director of the Company is appointed by the Board of Directors of the Company for a period of 5 (five) years.


The Board of Directors of the Company shall have the right to terminate the powers of the President-General Director of the Company at any time.

17.2.  The rights and obligations, and payment for the services of the President-General Director shall be determined by the employment contract concluded therewith by the Company.  The employment contract shall be signed on behalf of the Company  by the Chairman of the Board of Directors of the Company.  The terms and conditions of the employment contract with the President-General Director shall be approved by the Board of Directors of the Company.  The President-General Director of the Company acts on the basis of the Regulations on the President-General Director approved by the General Meeting of Shareholders.

17.3.  A candidate for the position of President-General Director of the Company shall meet the following essential requirements: have a higher education, a length of work of at least 5 (five) years, have no convictions.  

17.4.  The President-General Director adopts resolutions on matters not included by these Articles of Association in the terms of reference of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Company.

17.5.  The terms of reference of the President-General Director of the Company include resolving the following matters:

17.5.1.  provision for fulfilment of the resolutions passed by the General Meeting of Shareholders and the Board of Directors of the Company;

17.5.2.  organisation of the holding of meetings of the collegial executive body of the Company (the Management Board);

17.5.3.  representation of the Company, without power of attorney, in relations with the government authorities, commercial and other organisations, signing of agreements and other documents in the name of the Company.  The President-General Director may delegate all or some of his powers by issuing a relevant order and/or power of attorney;

17.5.4.  issue of orders, directives and other documents on aspects of the Company’s activities, and of assignments within the scope of his terms of reference;

17.5.5.  disposal of the Company’s property in accordance with the effective legislation and these Articles of Association;

17.5.6.  determination of the procedure for concluding and fulfilling agreements, adoption of obligations by the Company and issue of powers of attorney in the name of the Company;

17.5.7.  approval of all international documents and regulations of the Company not falling within the terms of reference of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Company, as determined by these Articles of Association;

17.5.8.  hiring and firing of Company personnel, application of incentives or sanctions with respect thereto, adoption of resolutions on business trips by personnel;

17.5.9.  approval of the staffing schedule, salaries and bonuses of Company personnel.  Development and pursuit of a human resources policy, provision of working conditions for personnel in accordance with the effective legislation; determination of the procedure for storing and transmitting information constituting commercial and official secrets, as well as conclusion with personnel of agreements determining their liability for disclosing the given information.

17.5.10.  use of the Company’s funds for financing costs associated with its activities.  Right of first signature on financial documents;

17.5.11.  appointment and dismissal of Senior Vice-Presidents-Deputy General Directors, Vice-Presidents-Deputy General Directors, heads of subdivisions of the Company, and division of duties among them;

17.5.12.  organisation of storage of documents, Minutes and agreements entered into, registration official documents of the Company with government authorities in accordance with the effective legislation;

17.5.13.  performance of foreign trade activities by the Company;

17.5.14.  organisation of maintenance and presentation of financial and statistical accounting, publication of the requisite information  about the Company’s activities;

17.5.15.  development of proposals regarding matters presented for discussion and resolution by the Management Board, the Board of Directors, and the General Meeting of Shareholders of the Company;

17.5.16.  presentation of the Company’s annual report for approval by the Board of Directors and the General Meeting of Shareholders;

17.5.17.  organisation of disclosure of information by the Company in accordance with the legislation;

17.5.18.  presentation of the members of the Management Board for approval by the Board of Directors;

17.5.19.  organisation of risk management and internal control within the Company;
17.5.20. presentation to the Board of Directors of the Company of the quarterly report on the activities of the executive bodies of the Company;

17.5.21.  fulfilment of other functions necessary for ensuring the normal course of business of the Company, in accordance with the effective legislation, these Articles of Association and internal documents of the Company.

17.6.  The President-General Director of the Company shall, if necessary, delegate temporary responsibility for fulfilling his obligations to one of the Senior Vice-President-Deputy General Directors of the Company or one of the Vice-President-Deputy General Directors of the Company .

Article 18.

Company Secretary
18.1.  The Company approves the post of Company Secretary.

18.2.  The Company Secretary is appointed by the Board of Directors of the Company and acts on the basis of these Articles of Association, the Regulations on the Corporate Secretary and other internal documents of the Company.  

18.3.  The Company Secretary shall provide for:

18.3.1.  organisation  of the preparation and holding of the General Meeting of Shareholders in accordance with the requirements of the Articles of Association and of other internal documents of the Company;

18.3.2.  organisation of the work of the Board of Directors of the Company;

18.3.3.  storage of documents and disclosure of information on the Company;

18.3.4.  organisation of interaction between the Company and its shareholders;

18.3.5.  consideration of conflicts associated with violation of the rights of shareholders;

18.3.6. consideration of other matters envisaged by the Regulations on the Company Secretary and by other internal documents of the Company.  

18.4.  The Company Secretary shall have the right to demand and receive from the management bodies, officials and employees of the Company any information required for fulfilment thereby of his functions.

Article 19

Auditing Committee, internal audit of the Company.

19.1.  Control over the financial and business activities and the accuracy of the data contained in the annual report of the Company shall be exercised by the Auditing Committee.  The procedure by which the Auditing Committee functions is determined by the Regulations on the Auditing Committee adopted by the General Meeting of Shareholders.

19.2.  The Auditing Committee is elected by the Annual General Meeting of Shareholders to consist of three members for the period until the next Annual General Meeting of Shareholders .

19.3.  The powers of the individual members or all the members of the Auditing Committee may be terminated early by resolution of the General Meeting of Shareholders.

In the event of early termination of the powers of the members of the Auditing Committee, the powers of the newly elected Auditing Committee shall remain in effect until the next Annual General Meeting of Shareholders.

19.4.  Shares held by persons occupying positions on the Company’s bodies shall not participate in the voting to elect the members of the Auditing Committee of the Company.

19.5.  Members of the Auditing Committee shall not have the right to hold any position on any other management body of the Company.

19.6.  The term of the authority of the members of the Auditing Committee is established as one year.  Re-election for another term is permitted.  Any member of the Committee may be recalled ahead of time by the General Meeting of Shareholders adopting a resolution by a simple majority of the votes of owners of ordinary shares in the Company taking part in the General Meeting of Shareholders.

19.7.  Resolutions shall be adopted at meetings of the Auditing Committee by a simple majority of the votes of its members.

19.8.  The accuracy of the data contained in the Company’s annual report to the General Meeting of Shareholders, the accounting balance sheet, and the profit and loss statement shall be confirmed by the Auditing Committee and the auditor.

19.9.  An audit of the financial and business activities of the Company shall be carried out by the Auditing Committee on the basis of the results of the Company’s activities for the year.

An audit of the financial and business activities of the Company shall also be carried out at any time on the initiative of:

а) the Company’s Auditing Committee itself;

b) the General Meeting of Shareholders;

c) the Board of Directors of the Company;

d) at the request of a shareholder(s) in the Company holding an aggregate of at least 10 (ten) per cent of the voting shares in the Company, on all matters falling within the terms of reference of the General Meeting on the date on which the demand is lodged.

19.10.  At the demand of the Auditing Committee, persons holding positions on the management bodies of the Company are required to furnish documents concerning the financial and business activities of the Company.

19.11.  The annual audit of the financial and business activities of the Company shall be carried out by an independent auditor being a legal entity in no way connected to the Company and holding a licence to performs audits.  The auditor shall perform the audit in accordance with the requirements of the legislation of the Russian Federation and the provisions of the agreement concluded therewith by the Company.

The auditor shall draw up a conclusion on the results of the audit of the financial and business activities of the Company and present it to the General Meeting of Shareholders of the Company.

The Company shall also have the right to elect an auditor to perform audits of the financial accounting according to the International Financial Reporting Standards.

Article 20

Company Shareholders’ Register.  The Company Registrar

20.1.  The Company shall provide for the keeping and storage of a Company Shareholders’ Register in accordance with the requirements established by the effective legislation of the Russian Federation and other legal acts of the Russian Federation.

20.2.  The holder of the Company Shareholders’ Register shall be a specialised registrar performing Shareholders’ Register maintenance as its exclusive activities and holding a licence of the due format to carry out the given activities.

Approval the Company Registrar and the terms and conditions of the agreement therewith, as well as cancellation of the agreement with the Company Registrar shall be carried out on the basis of a resolution of the Board of Directors of the Company.

20.3.  The functions of the tally commission of the Company shall be fulfilled by the Company Registrar.  At the same time, the Company Registrar shall verify the powers and register persons entitled to participate in the General Meeting of Shareholders of the Company, determine a quorum for a General Meeting of Shareholders, clarify matters arising in connection with exercise by the shareholders (their representatives) of their right to vote at the General Meeting, clarify the procedure for voting on matters put to the vote, ensure the due voting procedure and the shareholders’ right to participate in the voting, count the votes and sum up the results of the voting, keep the Minutes on the results of the voting and hand over the ballot sheets to the Company for storage.

20.4.  Shareholders registered in the Shareholders’ Register of the Company shall notify the holder of the Company Shareholders’ Register in due time about all changes to their details and data.  In the event of shareholders failing to provide information about changes to their details and data, the Company and the specialised Registrar shall not be liable for any losses incurred the shareholders as a result.

20.5.  The holder of the Company Shareholders’ Register shall, at the request of a shareholder, confirm its rights to ordinary registered uncertificated shares by issuing excerpts from the Company Shareholders’ Register for a corresponding fee.  Such an excerpt does not constitute a security.

Article 21

Dividends of the Company

21.1.  Dividends are the part of net profits distributed among the shareholders in proportion to the number of shares they hold.

21.2.  The Company shall have the right, on the basis of the results for the first quarter, the first half-year, the first nine months of the financial year and (or) on the basis of the results for the financial year to adopt a resolution on payment of (declare) dividends on outstanding shares.  A resolution on payment (declaration) of dividends on the basis of the results for the first quarter, the first half-year and the first nine months of the financial year may be adopted within a period of 3 (three) months of the end of the relevant period.  

21.3.  Resolutions on payment (declaration) of dividends, including a resolution on the size of dividends and the form of payment thereof on the shares of each category (type) shall be adopted by the General Meeting of Shareholders.  The size of dividends may not be greater than that recommended by the Board of Directors of the Company.  The Company does not guarantee payment of dividends on shares unless a corresponding resolution is adopted by the General Meeting of Shareholders of the Company.

21.4.  The term for payment of dividends shall be determined by resolution of the General Meeting of Shareholders on payment of dividends of the Company.  If no resolution is adopted by the General Meeting of Shareholders determining the payment date for of dividends, they shall be paid within a maximum of 60 (sixty) days from adoption of the resolution on payment of dividends.

21.5.  The procedure for payment of dividends shall be determined by a resolution of the General Meeting of Shareholders on payment of dividends.

21.6.  The Company shall continue to pay out declared dividends on shares whose owners have not received accrued dividends with the period established by clause 21.4 the Articles of Association (unclaimed dividends).  The period for payment of unclaimed dividends may not be less than 3 (three) years.

21.7.  Interest shall not accrue on unclaimed dividends.

21.8.  The list of persons entitled to receive dividends shall be drawn up on the same date at the list of persons entitled to participate in the General Meeting of Shareholders at which the resolution on payment of the relevant dividends is adopted.  For the purpose of compiling the list of persons entitled to receive dividends, a nominal holder of shares shall furnish data about the persons in whose interests it holds the shares.

21.9.  Dividends declared by the Company may be paid out in monetary funds and/or securities in the event that the General Meeting of Shareholders of the Company adopts a resolution on payment of dividends in non-monetary form.  A resolution shall be adopted by the General Meeting of Shareholders on payment of dividends in non-monetary form only on the basis of a proposal from the Board of Directors of the Company.

21.10.  The Company shall not have the right to adopt a resolution on payment of (declare) dividends and pay declared dividends on shares in cases envisaged by the effective legislation of the Russian Federation.  

Article 22

Acquisition and buy-up by the Company of outstanding shares

22.1.  The Company shall have the right to acquire outstanding shares on the basis of a resolution of the General Meeting of Shareholders on reduction of the authorised equity capital by means of acquisition of part of the outstanding shares for the purposes of reducing the total number thereof.

22.2.  The Company shall have the right to acquire outstanding shares, on the basis of a resolution of the Board of Directors of the Company, for the purposes of selling the shares to the shareholders, Company employees, as well as third parties within a period of one year from the time the shares are acquired.

22.3.  Acquisition and buy-up by the Company of outstanding shares shall be carried out in the manner envisaged by the Federal Law “On Joint-Stock Companies”.

22.4.  Payment for shares when acquired and bought up may be made in monetary funds or other property determined by the General Meeting of Shareholders or by the Board of Directors of the Company given a resolution adopted thereby on acquisition of shares.

Article 23

Major transactions of the Company

23.1.  Major transactions, as defined by the Federal Law “On Joint-Stock Companies”, shall be concluded in the manner envisaged by the given Law.

23.2.  The procedure for approving major transactions as envisaged by the Federal Law “On Joint-Stock Companies” shall also apply to cases when the Company concludes a transaction or a number of interconnected transactions involving acquisition, alienation or the possibility of alienation by the Company, either directly or indirectly, of property worth from 10 (ten) to 25 (twenty-five) per cent of the balance-sheet value of the assets of the Company, determined according to its financial statements on the last reporting date, with the exception of transactions  entered into in the course of the Company’s ordinary business, transactions connected with offerings of ordinary shares in the Company, and of transactions connected with placement of equity securities convertible into ordinary shares in the Company.

23.3.  The transactions envisaged in clause 23.2 of these Articles of Association may be entered into by the Company on the basis of a resolution adopted by its Board of Directors by a simple majority of the directors participating in the meeting.

23.4.  A resolution approving a major transaction involving property worth from 25 (twenty-five) to 50 (fifty) per cent of the balance-sheet value of the assets of the Company shall be adopted by all members of the Board of Directors of the Company unanimously, the votes of retired directors of the Company not being taken into account.  A resolution approving such a transaction shall be adopted in the manner established by the effective legislation.

23.5.  If, in the cases envisaged by clauses 23.2.- 23.4. of these Articles of Association, the Board of Directors of the Company does not adopt a resolution approving a transaction, the given transaction may be approved by the General Meeting of Shareholders of the Company by a simple majority of the votes of the shareholders participating in the meeting.

23.6.  A resolution approving a major transaction involving property worth more than 50 (fifty) per cent of the balance-sheet value of the assets of the Company shall be adopted by the General Meeting of Shareholders by a three-quarters majority of the shareholders holding voting shares and participating in the meeting.

Article 24

Company interested-party transactions
24.1.  Transactions entered into by the Company shall be recognised as interested-party transactions in cases envisaged by the Federal Law “On Joint-Stock Companies”.

24.2.  Interested-party transactions shall be approved in the manner envisaged by the Federal Law “On Joint-Stock Companies”.

At the same time, in the event that a transaction is to be approved by the General Meeting of Shareholders of the Company, the meeting shall adopt the resolution by a simple majority of the votes of all the shareholders holding voting shares in the Company and having no interest in the given transaction.

In the event that a transaction is to be approved by the Board of Directors of the Company, the resolution shall be adopted by a majority of the votes of the directors having no interest in its conclusion.

Article 25

Company documents
25.1.  The Company shall, for the purposes of implementing state, social, economic and tax policy, be responsible for custody of documents, including management, financial and business, personnel and other documents.  The Company shall provide for transfer of documents of scientific and historical significance to the central Moscow archives for state storage, in accordance with the list of documents agreed with the Mosarkhiv association, shall store and use personnel documents in the established manner.

25.2.  The Company shall store the following documents:

25.2.1.  The Articles of Association of the Company, duly registered amendments and addenda introduced into the Articles of Association of the Company, and certificate of state registration of the Company;

25.2.2.  documents confirming the Company’s right to the property booked on its balance sheet;

25.2.3.  internal documents of the Company approved by the General Meeting of Shareholders and other management bodies of the Company;

25.2.4.  annual financial statements, financial accounting documents and financial reporting filed with the relevant authorities;

25.2.5.  Company share issue brochures;

25.2.6.  Minutes of General Meetings of Shareholders of the Company, sittings of the Board of Directors of the Company and of the Auditing Committee of the Company;

25.2.7.  lists of affiliated entities of the Company, indicating the number and categories of the shares belonging thereto;

25.2.8.  conclusions of the Auditing Committee of the Company, of the auditor, and of state financial control authorities;

25.2.9.  other documents envisaged by the effective legislation, the Articles of Association of the Company and by resolutions of the management bodies.

25.2.10.  The Company shall store the documents envisaged by the Articles of Association at the location of its executive body or another place accessible to shareholders, creditors and other interested persons.

Article 26

Reorganisation and liquidation of the Company

26.1.  The Company may be voluntarily reorganised by resolution of the General Meeting of Shareholders.  Other grounds and the procedure for reorganisation of the Company are determined by the effective legislation of the Russian Federation.

26.2.  Reorganisation of the Company may be carried out in the form of a merger, absorption, split up, split off or transformation into another organisational and legal form in the manner envisaged by the Federal Law “On Joint-Stock Companies”.  On reorganisation of the Company, all documents, including management, financial and business, and personnel documents, shall be handed over in the established manner to the legal successor.  During reorganisation procedures, the Company shall engage an independent appraiser to determine the price at which the Company will buy up shares belonging to shareholders in cases and in the manner envisaged by the effective legislation.

26.3.  The Company may be liquidated voluntarily by resolution of the General Meeting of Shareholders or by court ruling in cases and in the manner envisaged by the effective legislation.

26.4.  In cases envisaged by the effective legislation of the Russian Federation, the Company shall adopt a resolution on its own voluntary liquidation.

26.5.  In the event that, during voluntary liquidation of the Company, its assets do not suffice for making settlements with all creditors of the Company, the Chairman of the liquidation commission appointed by the General Meeting of Shareholders shall apply to an arbitration court for simplified bankruptcy proceedings of a liquidated debtor to be initiated in relation to the Company.

26.6.  In the event of voluntary liquidation of the Company, the General Meeting of Shareholders shall adopt a resolution appointing a liquidation commission.  In the event of enforced liquidation by court ruling, the liquidation commission shall be appointed by the court in accordance with the effective legislation.

26.7.  From the time the liquidation commission is appointed, all powers to management the affairs of the Company shall devolve thereto.

26.8.  The liquidation commission shall publish in the press an announcement of the liquidation of the Company in accordance with the legislation, and shall take steps to identify creditors and obtain accounts receivable.

26.9.  On expiry of the deadline for creditors to file claims, the liquidation commission shall draw up an interim liquidation balance sheet containing information about the Company’s assets, claims entered by creditors and the results of consideration thereof.  The interim liquidation balance sheet shall be approved by the General Meeting of Shareholders on agreement with the body responsible for state registration of the Company.

26.10.  After approval of the interim liquidation balance sheet by the General Meeting of Shareholders, the liquidation commission shall make payments to creditors in the order of priority stipulated by the legislation.

26.11.  After all settlements have been made with creditors of the Company, the liquidation commission shall draw up the liquidation balance sheet, which shall be approved by the General Meeting of Shareholders on agreement with the body responsible for state registration of the Company.

26.12.  Monetary funds remaining after all settlements have been made with creditors, including proceeds from sale of the assets of the Company, shall be distributed by the liquidation commission among the shareholders in the Company in proportion to their stakes in its authorised equity capital.

26.13.  The liquidation shall be deemed completed and the Company to have ceased operating from the time the state registration authority makes a relevant entry in the Unified State Register of Legal Entities.

26.14.  In the absence of a legal successor or in the event of liquidation of the Company, documents for permanent storage and being of scientific and historical significance shall be handed over for state storage to the archives of the Mosarkhiv association and personnel documents shall be handed over for storage to the archives of the administrative body on the territory of which the Company is located.  The documents shall be transferred and handled by the Company, at its own expense, in accordance with the requirements of the archive authorities.
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