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GENERAL PROVISIONS

Open Joint Stock Company “Trubnaya Metallurgichgakdompaniya” (registered by the
Moscow Registration Chamber on 17.04.2001 understexgd number 002.041.016, OKPO
56601059, INN 7710373095) (th€bmpany’), a commercial organisation created in accordance
with the requirements of the Civil Code of the Rass-ederation, Federal Law of 26 December
1995 No. 208-FZ “On Joint Stock Companies” (as atedh and other legal acts of the Russian
Federation, with the object of deriving profits.

The Company is a legal entity and acts on the lmddisis charter (theCharter”) and legislation
of the Russian Federation.

TRADE NAME AND LOCATION

Full trade name of the Company in Russi@rkpsiToe akiunoHepHoe odmecTso «TpyoHas
Mertannyprudeckas Komnanus».
Abbreviated trade name in Russi@nO “TMK".
Full trade name in English: OAO “TMK”.
Abbreviated trade name in English: TMK.
Location of the Company: Russian Federation, 125Mb6cow, ul. Alexandra Nevskogo, 19/25,
bid. 1.

LEGAL STATUS
The Company is a legal entity and owns propertyoaested on its separate balance sheet, is
entitled to acquire and exercise in its name pedary and personal non-proprietary rights, to have
obligations and to be a plaintiff and a defendartdurt.
The Company shall be deemed to be established lagah entity as of the date of its state
registration in the manner prescribed by fedematland shall exist in perpetuity.
The Company shall have civil rights and obligatiassrequired in order to conduct any activities
that are not prohibited by the law, and shall etijdlyeconomic independence.
To carry out its activities, the Company shall hallerights available to it under the applicable
laws of the Russian Federation, including the right
enter into contractual relationship and perfornmseections and other legal actions including those
involving loans and promissory notes, with both &as and foreign legal entities and individuals;
purchase shares including purchasing thereof ftsnshareholders with a view to resell them to
other shareholders or third parties within oneyggr from the date of acquisition thereof;
participate in other joint stock companies and timi liability companies, create, under an
agreement with other legal entities, associatiorsumions participate in the activities thereof,and
on an arm’s length basis, invest monies thereid, st up enterprises with Russian and foreign
partners in the Russian Federation and abroad,;
issue securities and perform operations therewithccordance with the applicable laws of the

Russian Federation;
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increase its charter capital in the manner anccaor@ance with the conditions prescribed by the
General Meeting of the Company’s Shareholders“(@eneral Meeting of Shareholdery or the
Company’s Board of Directors (th&dard of Directors”) in accordance with the applicable laws
of the Russian Federation and this Charter;

participate in auctions and, in the prescribed regnenter into license agreements in the Russian
Federation and abroad with the object of acquirawg materials and selling products;

engage specialists including foreign specialists;

to determine independently the form, amount ané gfpremuneration, including remuneration in
kind and, in a number of instances provided byldlyeslation, in foreign currency;

enter into exchange dealings in the manner presitrity the applicable laws of the Russian
Federation;

to lease, or sublease, or provide free of chargéefaporary use, buildings, structures, equipment,
means of transport and other assets owned or |dgsiédhat do not lose their physical properties
in the course of operation thereof;

carry out any other activities not prohibited unther applicable laws of the Russian Federation.

The Company may open bank accounts inside or @utbel Russian Federation in the prescribed
manner.

The Company shall have a round seal bearing itsrfide name in Russian and in English and the
indication of its location. The seal may also bda Company’s trade name in any foreign
language or the language of any ethnic group oRil&sian Federation.

The Company may have its own stamps and letterhleeasng its name, a proprietary logo, a
duly registered trademark, and other means of videatification.

Any interference in the Company’s business actgitby any government, non-government or
other organisations shall be prohibited, unless shme is allowed pursuant to their rights to
exercise control and audit under the applicableslaftthe Russian Federation.

4. LIABILITY

4.1
4.2
4.3

4.4

4.5

The Company shall be liable for its obligationghe full extent of its property.
The Company shall not be liable for the obligatioh@s shareholders.

Shareholders are not liable for the obligationthefCompany and bear the risk of losses related to
its activity within the value of the shares theg holding.

Shareholders who have not fully paid up their shafeall bear joint and several liability for the
obligations of the Company within the value of thestanding part of shares they are holding.

If the insolvency (bankruptcy) of the Company isused by the actions (or inactions) of its
shareholders or other parties who have the riglhdégoe binding instructions to the Company or
otherwise have the opportunity to direct its attg, then, in the event that the Company does not
have sufficient property, such shareholders or rogaties may bear vicarious liability for its
obligations.

The government and its agencies shall not be litdslehe obligations of the Company and the
Company shall not be liable for the obligationstaf government and its agencies.
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5 BRANCHES AND REPRESENTATIVE OFFICES. SUBSIDIARY AND DEPENDENT

5.1

52

5.3

COMPANIES

The Company shall have the right to set up branahdsrepresentative offices inside and outside
the Russian Federation in accordance with appkcédis of the relevant jurisdiction at the
location of such a branch or representative officdess otherwise provided for by an international
treaty to which the Russian Federation is the party

Branch and representative office shall not be |legdities and shall operate on the basis of their
by-laws approved by the Company. Branch and reptasve office shall receive their property
from the Company and such property shall be recbldeh on their separate balance sheets and
on the Company's balance sheet.

The head of a branch or a representative officdl &lgaappointed by the Company and act
pursuant to a power of attorney issued by the Compa

Branch and representative office shall carry oeirtlactivities on behalf of the Company. The
Company shall be liable for activities of its brarar representative office.

The Company has a separate subdivision in the dfityekaterinburg, the Sverdlovsk region,
separate subdivision in the city of Kamensk-Uraisiie Sverdlovsk region, separate subdivision
in the city of Polevskoi, the Sverdlovsk regionpaete subdivision in the city of Volgskiy, the
Volgograd region, separate subdivision in the cftfaganrog, the Rostov region.

The Company shall have the right to have incorparatubsidiary and dependent companies
within and outside the Russian Federation in a@wd with applicable laws of the relevant
jurisdiction at the location of such subsidiary algghendent companies, unless otherwise provided
for by international treaties.

6 OBJECTIVES AND ACTIVITIES

6.1
6.2

The Company is established with the object of progking.

The Company shall carry out any business activitigsprohibited by the applicable laws of the
Russian Federation and this Charter.

The Company’s key activities shall include:

(@) measures of arrangement, coordination and managema¢ure in the industrial
field;

(b) research and technology activities;

(© marketing, engineering and consulting services;

(d) enhancement of implementation of research and tdohy achievements,

inventions and innovative proposals;

(e) research and development work;
® intermediary services for purchase and sale ofieahproducts;
(9) foreign economic activities, as well as any othasibess activities not prohibited

under the applicable laws of the Russian Federatiarther applicable laws;

(h) representation, management and promotion services;



6.3

@ market research in respect of scientific and teiniroducts, works and services
in the domestic and overseas markets of the Ru$sdaration for the benefit of
counterparties;

0) benefiting from participation in joint-venture agties;

k) benefiting from holding of securities;

()] any other activities not prohibited under the aggllie laws of the Russian
Federation.

The Company may engage in certain activities, teof which is set forth in federal laws, solely

on the basis of a special permit (licence). If tliens of issuance of a special permit (licence)
authorising the performance of a specific type dfivity stipulate the requirement that such

activity be performed exclusively, then for thenteof validity of the special permit (licence) the

Company may not engage in any activity other tian $et forth in the special permit (licence) or
associated therewith.

7 CHARTER CAPITAL

7.1

7.2

7.3

7.4

7.5

7.6

7.7

The charter capital of the Company is 8,730,010,(ight billion seven hundred and thirty
million ten thousand) roubles and comprises 873@L (eight hundred and seventy-three million
one thousand) ordinary registered shares with ¢maimal value of 10 (ten) roubles each (placed
shares).

The cap number of shares the Company may placéiaudly to the placed shares shall amount
to 436,500,500 (four hundred and thirty-six millibwme hundred thousand five hundred) ordinary
registered shares with the nominal value of 10)({teables each (authorised shares).

The charter capital of the Company can be incretls®digh an increase of the nominal value of
the shares or a placement of additional sharesedse of the Company’s charter capital through
placement of additional shares may be made atdseat the Company’s assets. Increase of the
Company’s charter capital through an increase efntbminal value of the shares shall be made
solely at the cost of the Company'’s assets.

The charter capital of the Company may be redugedesreasing the nominal value of shares or
by decreasing their total number, including throtigh repurchase and redemption of a portion of
the shares.

Increase and reduction of the Company’s charteitalaghall be made in accordance with the
applicable laws of the Russian Federation.

The Company’'s shares may be paid in roubles ooiigidn currencies in accordance with the
applicable laws of the Russian Federation or by whyansfer to the Company of buildings,
structures, facilities and other material valuabkecurities, rights of use of buildings, structure
and land plots, and mineral resources, proprieights or any other rights having a money value.

No release of a shareholder from the liability afyment of the Company’s shares shall be
allowed, including a release from the same thrafgetting counterclaims to the Company.

8 PURCHASE OF PLACED SHARES BY THE COMPANY

8.1

The Company may, based on the resolution of theeaéMeeting of Shareholders to decrease the
charter capital, purchase the shares it has pkacestiuce their total number (redemption). Shares
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8.2

8.3
8.4

8.5

8.6

8.7

8.8

8.9

8.10

purchased by the Company based on the resolutidgheofGeneral Meeting of Shareholders to
decrease the charter capital shall be redeemedtbpgurchase thereof.

A resolution of the General Meeting of Shareholderpurchase the shares shall determine the
categories (types) of the shares to be purchasedumber of the shares of each category (type) to
be purchased, the purchase price, the form oftedéadline for purchasing the shares.

The payment for the shares purchased by the Congtaallybe in cash.

The period of time within which the shares are ¢oplirchased may not be less than 30 (thirty)
days.

No later than 30 (thirty) days before the commera@nof the period within which the shares are
to be purchased, the Company’s sole executive Htuy “General Director”) shall notify
accordingly all the shareholders owning the shafethose categories (types) a resolution to
purchase which has been adopted.

Such notice shall contain the following informatidhe trade name and location of the Company,
categories (types) of the shares to be purchasedumber of shares of each category (type) to be
purchased by the Company, the purchase pricepthe ¢f payment and the due date thereof, the
official date of commencement of the purchase dires) the official date of closing of the
purchase of shares, the addresses at which theletechpvritten applications of shareholders to
sell the shares owned by them could be given back.

A special form of a written application to sell tsbares owned by the shareholders shall be
attached to such notice.

Such notice shall be sent to the shareholder higtezgd mail at the address set out in the register
of the Company’s shareholders or delivered pergpaghinst signature.

Each shareholder owning the shares of the catdtgg) a resolution to purchase which has been
adopted, shall have the right to sell them, and @&y shall purchase such shares.

In the event that the total number of shares ipaesof which applications to sell have been
received, exceeds the number of shares which capubghased by the Company under the
applicable laws of the Russian Federation and coraance with the relevant resolution of the
General Meeting of Shareholders, the shares shglubchased from the shareholders pro rata the
number of shares offered for purchase in the agtidias.

The shareholder owning the shares of the catedgpg) a resolution to purchase which has been
adopted, shall have the right, within the statedople furnish the Company with a written
application to sell its shares to the Company. Samblication shall be sent by mail or delivered
personally at the addresses set out in the relev@itte. The date of submission of the application
shall be the date of dispatch or the date of iliselg.

The form of the written application to sell shacesnpleted by the shareholder shall constitute the
acceptance of the Company’s offer to purchasetainerumber of such shares. Concurrently with
the application to sell shares the shareholdet sbaiplete a transfer order to be furnished to the
registrar (depository) so as to debit such shadehisl personal account (depo account) by the
number of shares to be purchased by the Company.

Within not more than 30 (thirty) working days frahe last date of receiving the applications from
the shareholders to sell shares, the Company’'s r@leB&ector shall take a decision as to the



number of shares to be purchased from each ofttheelsolders, notify the registrar accordingly
and pay each shareholder the amount due.

8.11 The Company may, based on a resolution of the @eMeeting of Shareholders, purchase the
placed shares with a view to subsequent circuldtiereof. Such shares shall be purchased based
on a resolution of the General Meeting of Sharedrsldn manner set out in Clauses 8.2 through
8.10 of this Charter.

The Company may not adopt a resolution to purclstsmes if the nominal value of the
Company’s shares in circulation falls below 90 éty) percent of the Company’s charter capital.

9 BUY-BACK OF PLACED SHARES BY THE COMPANY

9.1 Shareholders owning the Company’s voting sharelt khge the right to demand a buy-back by
the Company of all or part of the shares ownedckeyrtin the event of:

(a) reorganisation of the Company or entering into gom@ansaction, the decision on
approval of which is adopted by a General MeetidgSbareholders, if the
shareholders voted against the decision on itgyamisation or approval of that
transaction, or did not participate in voting oglsmatters;

(b) introduction of amendments and additions into tleen@any’s Charter or approval
of a new version of the Company’s Charter thattlitheir rights, if they voted
against a relevant decision or did not participateoting.

9.2 The list of shareholders having the right to demartaliy-back of shares owned by them by the
Company shall be compiled based on the informatmmained in the register of the Company’s
shareholders as of the date of preparation of igteof persons having the right to vote at the
General Meeting of Shareholders which agenda imcuehatters voting on which, under the
Federal Law “On Joint Stock Companies” may gives iig the right to demand a buy-back of
shares.

9.3 A buy-back of shares by the Company shall be made jrice determined by the Board of
Directors under the applicable laws of the Rus$taderation without taking into account its
variation as a result of the Company’'s actions tiate given rise to the right of demand to
appraise and buy back the shares.

10 REGISTER OF SHAREHOLDERS

10.1 Details of the shareholders shall be containeché @ompany’s register of shareholders which
shall set out information regarding each regist@®@on, the number and categories (types) of the
shares recorded in the name of each such regigemsdn and other information as set forth in
legal acts of the Russian Federation.

10.2 The Company provides maintenance and keeping ofdbister of Company’s shareholders in
accordance with the Legislation of the Russian Fan from the moment of Company’s state

registration.

10.3 The register of shareholders may be kept the Coynppself or by a professional participant of the
securities market engaged in the activities rel&wekkbeping of registers of registered securit&es (
registrar). Once the number of the Company's sluddehs exceeds 50 (fifty) persons, the
Company shall assign keeping of the register &gestrar.



10.4 A persons registered in the Company’s register l#resholders shall in due time notify the
Company’s registrar of any changes in its dethilshe event of failure to notify of such changes,
neither the Company, nor the registrar shall Hadidor any losses caused in this connection.

11 COMPANY’S SHAREHOLDERS. RIGHTS AND OBLIGATIONS OF T HE SHAREHOLDERS

11.1 The Company’s shareholders may include individuaisl legal entities including foreign
individuals and legal entities that have purchakedCompany’s shares and recognise and comply
with the provisions of this Charter.

11.2 Each ordinary share of the Company grants its ottreeequal scope of rights.
Shareholders of the Company - holders of the ordiregistered shares in the Company may:

0] participate in managing the Company in the manmesqguibed by this
Charter and the applicable laws of the Russian rfaéda, as well as
participate in the General Meeting of Shareholdétlk the right to vote on
any of the reserved matters thereof;

(ii) elect and be elected in the Company’s managemendwgrervising bodies;

(i) receive a portion of profits (dividends) to be disited among the
shareholders pro rata to the number of shareshyetldem;

(iv)  receive a portion of the Company's property lefteafsettlement of
creditors’ claims in the event of its liquidation;

(V) put forward proposals to the agenda of the annwie@l Meeting of
Shareholders and nominate candidates to the Corispangnagement
bodies pursuant to Clause 11.4 of this Chartertlamépplicable laws of the
Russian Federation;

(vi)  receive from the Company’s management bodies doyniration regarding
the Company’s activities, review accounting andorépg data and other
documents, receive copies of constitutional ancerotfiocuments of the
Company;

(vii) alienate any shares they hold or any portion tHeteothe Company’s
shareholders and/or third parties without any cohsef any of the
Company’s shareholders or of the Company itself;

(viii)  exercise pre-emption rights in respect of purclasidditional shares and
issue securities convertible into shares placedighopublic or private
offering in the events and in the manner set ouClause 11.5 of this
Charter and the applicable laws of the Russianraéda;

(ix)  authorise third parties, through execution of p@aafattorney or relevant
agreements, to exercise all or any rights confdogethe shares;

x) demand buy-back by the Company of all or any ofghares they hold, in
the events and in the manner set out in Clause taiefCharter and the
applicable laws of the Russian Federation.

11.3 The shareholders may also have any other rightéid@d by this Charter and the applicable laws
of the Russian Federation.
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The procedure of submission of proposals for thendg of the annual General Meeting of
Shareholders and nomination of candidates to tmep@ay’s management bodies:

A shareholder or shareholders owning in total rss llhan 2 per cent of the Company’s voting
shares, may put forward proposals for the agendheofinnual General Meeting of Shareholders
and nominate candidates to the Company’s managebodigs.

A shareholder or shareholders may nominate caredid@at the Company’s Board of Directors,
Internal Audit Commission (thelriternal Audit Commission”) and Counting Commission (the
“Counting Commissiorf) with the number of candidates so proposed noéxoeed the total

number of members of the relevant body.

Proposals for the agenda of the annual General iMepetf Shareholders and nomination of
candidates shall be submitted to the Company itingrno later than 30 (thirty) days after the end
of the relevant financial year and shall include:

(a) name of the shareholder(s) who submitted relevianigsals and nomination;
(b) the number and the category (type) of shares owgexich shareholders;

(© the wording of each proposed matter, and a propwsahndidates shall specify the
name of each proposed candidate, the name of thefoowhich such candidate is
nominated and other information about such candigabvided by this Charter or
the Company’s internal regulations;

(d) proposal for the agenda of the General Meeting lodré&holders may contain
wording of resolution on each proposed matter;

(e) signature(s) of the shareholder(s).

Procedure for exercising the pre-emptive right tochase additional shares and issue securities
convertible into shares:

The Company’s shareholders shall have a pre-emptia to acquire additional shares and issue
securities convertible into shares placed by wagrobpen subscription, in the amount pro rata to
the number of shares owned by them.

Shareholders of the Company that voted againsidonat participate in the voting on a matter for
the placement through a closed subscription ofeshand issue securities convertible into shares
shall have a pre-emptive right to acquire additisteares and issue securities convertible into
shares placed through the closed subscriptiom Bmn@ount pro rata to the number of shares owned
thereby. This right shall not extend to the placena shares and other issue securities convertible
into shares through closed subscription only amshareholders if the shareholders have the
opportunity to purchase, pro rata to the numbestafres owned by them, a whole number of
shares and other issue securities convertiblesimioes being placed.

The list of persons having the pre-emptive righte (tthe pre-emptive right”) to purchase
additional shares and issue securities converiiiite shares shall be made on the basis of the
information set forth in the register of sharehodden the date on which a resolution is adopted
constituting the basis for the placement of theitamdhl shares and issue securities convertible
into shares.



11.6

The Company shall notify the persons included @nlist of persons having the pre-emptive right
of the opportunity to exercise the pre-emptive triipy a registered letter or deliver such notice to
each of such persons with receipt acknowledgecdebyomal signature.

A notice of the opportunity for shareholders toreise the pre-emptive right shall be furnished
upon the state registration of the issue of saeartiut before placement thereof and shall contain
the following information:

(@) the Company’s full trade name;

(b) the Company’s location;

(© number of shares to be placed and issue secuwrdiegrtible into shares;

(d) price of placement of shares and issue securitingestible into shares, which are

to be placed, or the procedure for the placemeacing

(e) price of placement of shares and issue securitingestible into shares, which are
to be placed, or the procedure for pricing of phaest in favour of the Company’s
shareholders if they exercise their pre-emptivhtrig

® the procedure for determining the number of sharesissue securities convertible
into shares, that each shareholder is entitleditohase;

(9) validity of the pre-emptive right;
(h) the procedure for exercise of the pre-emptive righthe shareholder.

In order to exercise its pre-emptive right in folin part, a person having such right, shall sabmi
the following to the Company’'s Board of Directorst rearlier than the commencement date of
placement and not later than the expiration ofpireod of effectiveness of the pre-emptive right:

a. an application to purchase shares and issue sgesurdnvertible into shares specifying:
its name, place of residence (location), numbeseaiurities to be purchased, any other
information as required by the resolution to isseeurities;

b. a document certifying payment for the shares asukisecurities convertible into shares
to be purchased as set out in the resolution teisscurities.

Within 5 (five) business days of the terminatiortedaf the pre-emptive right as set out in the
resolution to issue securities, the Board of Doexshall sum up the results of the exercise by the
shareholders of their pre-emptive right.

An application to purchase shares and issue sesugbnvertible into shares shall constitute
acceptance of the Company’s offer to buy sharesissue securities convertible into shares
pursuant to the pre-emptive right.

The pre-emptive right validity shall commence upsending (delivery) of a notice of the
opportunity to exercise the pre-emptive right arayymot be less than 45 (forty-five) days.

Prior to termination of the pre-emptive right vitljdas set out in the resolution to issue secwitie
the Company may not place additional shares an@ isscurities convertible into shares in favour
of persons not included in the list of persons hgithe pre-emptive right to purchase additional
shares and issue securities convertible into shares

Irrespective of the number and type of shares tieddCompany’s shareholders shall:

10



11.7

11.8

1) pay for the shares within the period, in the marared form provided for by the
Civil Code of the Russian Federation, Federal L&mn ‘Joint Stock Companies”,
this Charter and the Share Purchase Agreement;

2) comply with the provisions of this Charter;

3) keep confidential any information about the Compmmgtivities and Company’s
securities and transactions therewith which is pudilic and disclosure of which
may have a material adverse effect on the Compaayigities;

4) not take perform any actions that may cause harthgaCompany’s interests, its
officials or shareholders or hindering the actestiof the Company, its officials or
shareholders;

5) where the Company has over 1,000 holders of orglishares, the shareholders
shall offer such holders of the Company’s ordinsitgres the opportunity to sell to
the Company’s ordinary shares (issue securitiesertible into ordinary shares )
they hold if such shareholders purchase (or intenourchase) 30 (thirty) or more
percent of the Company’s ordinary shares, in a@urd with the requirements of
Article 80 of the Federal Law “On Joint Stock Comijes”;

6) inform the Company'’s registrar of any changes @irttietails;
7) perform any other obligations provided for by ttgplécable laws of the Russian
Federation.

A person who either on his own or jointly with lafiliated person(s), intends to purchase 30 and

more per cent of the placed ordinary shares ofCthmpany, which has over 1,000 shareholders

owners of ordinary shares, with account of ordirgrgres already owned by such person shall, no
earlier than 90 days and no later than 30 days pwithe date of purchase of such shares, send to
the Company a written notice of its intent to pa®d such shares.

Where the Company has more than 1,000 holdersdifiany shares, any person that purchases,
either independently or jointly with an affiliatgghrties (the Purchaser’), 30 (thirty) or more
percent of the placed common shares of the Compeny result of one or a number of
transactions (the date of purchase of 30 (thintyhore percent of the placed ordinary shares of the
Company shall hereinafter be referred to as Bha¢hase Daté), shall offer the shareholders and
owners of issue securities convertible into ordinsinares an opportunity to sell to such person
their ordinary shares in the Company and/or issgeirities convertible into ordinary shares (the
“Offer”) at a price no lower than the average weightadepof acquisition of such shares, taking
into account purchase price on the stock exchamgever-the-counter market where ordinary
shares (or depositary receipts thereto) and/oreisgcurities convertible into the Company’s
ordinary shares, are traded, over the six montbsagling the Purchase Date (tigite”).

Within 10 (ten) calendar days of the Purchase Dbt ,Purchaser shall submit the Offer to the
Company for the attention of the General Directmrd within 20 (twenty) calendar days of the
receipt of the Offer from the Purchaser, the Comgparall submit the Offer to each shareholder,
nominal holder of ordinary shares or owner or n@hholder of issue securities convertible into
the Company’s ordinary shares set out in the Copipasiareholders register and/or register of
owners of issue securities convertible into Comfsaagdinary shares as of the Purchase Date. The
Offer shall contain the following information:

11



(a) full name, address and contact details of the Rseth

(b) date of the Offer (such date being the date of $sdion of the Offer to the

Company);
(©) the number of ordinary shares purchased by thehBsec;
(d) the price determined as described in this Claus8 above, and the statement

saying that payments shall be by wire transfersimles;

(e) the offering period which may not exceed 30 (thidglendar days from the date of
submission of the Offer by the Company to the owrmérordinary shares and issue
securities convertible into ordinary shares, inocagance with this Clause (the
“Offering Period”);

® the period for purchasing and paying of ordinanarel and issue securities
convertible into ordinary shares; and

9) the address in Moscow (Russia) at which a noticacokptance of the Offer shall
be sent (and the address at which a notice of tanwep of the Offer may be sent by
registered mail or delivered personally).

Each shareholder or holder of issue securities eilme into the Company’s ordinary shares may
accept the Offer in respect to all or part of caginshares or issue securities convertible into the
Company’s ordinary shares, held by such sharehdbgegiving the Purchaser a written notice of
acceptance of the Offer in accordance with thedeand conditions of the Offer. Such notice shall
contain the name of such shareholder or holdessafa securities convertible into the Company’s
ordinary shares, the number of ordinary sharesswre securities convertible into the Company’s
ordinary shares to be sold to the Purchaser andetads of the bank account of the shareholder or
the holder of issue securities convertible into @@npany’s ordinary shares. The Purchaser shall
make a full payment for the shares or issue séesirtonvertible into the Company’s ordinary
shares being purchased in accordance with thiss€Jawithin 15 (fifteen) calendar days from the
date of acceptance of the relevant Offer by theetfwdder or the holder of issue securities
convertible into the Company’s ordinary shares.

The provisions of this Clause 11.8 shall applyh purchase of each 5 (five) percent of the placed
ordinary shares in excess of 30 percent of theeplacdinary shares of the Company.

11.9 Legislation of the Russian Federation may provide dther obligations of the Company’s
shareholders.

11.10 Foreign shareholders shall have rights, privileged guarantees provided to foreign investors by
the Federal Law No. 160-FZ of 9 July 1999 “On Fgneinvestments in the Russian Federation”
(as amended) and of the laws of the Russian Feéalerat

12 DIVIDENDS

12.1 Based on the results of the first quarter, six menhine months of the financial year, and/or based

on the results of the financial year, the Compahglishave the right to adopt a resolution
(declaration) on the payment of dividends on itecpt shares unless otherwise established by the
applicable laws of the Russian Federation. A réswiudeclaration) on the payment of dividends
based on the results of the first quarter, six m&nhine months of the financial year, may be
adopted within 3 (three) months upon the expirg oéspective period.
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12.2

12.3

12.4
125

12.6

12.7

The Company shall be obliged to pay dividends dedlaon shares of each category (type).
Dividends shall be paid in cash.

Dividends shall be paid from the Company’s net ipr@fividends on preference shares of certain
types may be paid at the expense of the Compamyisf specially created to this effect.

A resolution (declaration) on the payment of divids, including a resolution on the amount of a
dividend and the form of its payment on the shafesach category (type), shall be adopted by the
Company’s General Meeting. The amount of dividemdy not exceed the amount recommended
by the Company’s Board of Directors.

The Company shall declare the amount of dividenitisonrt deducting the relevant tax amounts.

The period and procedure of payment of dividendsll gdbe determined by resolution of the
General Meeting of Shareholders. Such period stlmlexceed 60 (sixty) days from the date of the
resolution to pay the dividends.

No interest shall be accrued on unpaid or undergaidends other than in the events expressly
provided for by the applicable laws of the Rus$taderation.

The list of persons entitled to receive dividenhballsbe compiled as of the date of compiling the
list of persons entitled to participate in the Gahd/leeting of Shareholders which is to adopt a
decision on the payment of respective dividends.

The Company may not adopt a resolution (declarptbonthe payment of dividends on shares or
pay declared dividends on shares in the event®wetin the applicable laws of the Russian
Federation.

13 GENERAL MEETING OF SHAREHOLDERS

13.1

13.2

The General Meeting of Shareholders shall be thledsit management body of the Company.

The Company shall be obliged to hold annually amuah General Meeting of Shareholders. The
annual General Meeting of Shareholders shall be hel earlier than 2 (two) and not later than 6
(six) months after the end of the financial year.

General meetings of shareholders that are heldt dp@n an annual General Meeting of
Shareholders are extraordinary. The extraordinaeneGal Meeting of Shareholders shall be
convened in the manner prescribed by Article SthefFederal Law “On Joint Stock Companies”.

The following matters shall fall within the compete of the General Meeting of Shareholders:

1. theintroduction of amendments to the Company’srtéhar approval of a new version
of the Company’s Charter;

2. reorganisation of the Company, unless the Comparyansformed into a non-profit
partnership;

3. liquidation of the Company, appointment of a licqatidn commission and approval of
interim and final liquidation balance sheets;

4. determination of the size of the Company’s Boar®ioéctors, election of its members,
and early termination of their authority;

5. determination of the amount, nominal value, catedtype) of authorised shares and
the rights attached to them;
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10.

11.
12.

13.

14.
15.

16.
17.

18.

19.

20.
21.

22.

increase of the Company’s charter capital by irgsirgpthe nominal value of shares;

increase of the Company’s charter capital by plag#nof shares through a private
offering or by placement of ordinary shares throagpublic offering that constitute
over 25 percent of the previously placed shares;

placement of the Company’s issue securities coiterinto shares, save for placement
through a public offering of issue securities catilse into preference shares or
ordinary shares that constitute 25 or less peroénthe previously placed ordinary
shares;

decrease in the charter capital of the Companyduyedsing their nominal value, by
way of acquisition by the Company of a portion bé tshares for the purpose of
reduction of the total number of shares, and by whyancellation of the shares
acquired and bought by the Company;

election of the members of the Internal Audit Cossion and early termination of
their authority;

approval of the Company’s auditor;

payment (declaration) of dividends based on thaltesf the first three months, six
months, nine months of a financial year;

approval of annual statements, annual accountipgri® including income statements
(profit and loss accounts) of the Company, andidigtion of the profits (including the
payment (declaration) of dividends, except for thmfits distributed by paying
dividends by the results of first three months, mignths, nine months of a financial
year) and losses of the Company based on thegasuhe financial year;

the procedure for conducting general meetings afedtolders;

determination of the size of the Counting Commissielection of members of the
Counting Commission and early termination of tlaithority;

adoption of resolutions on split up and consolwatf shares;

approval of transactions in the events set outrtitle 83 of the Federal Law “On Joint
Stock Companies”;

approval of major transactions involving propertpieh value comprises from 25
(twenty-five) to 50 (fifty) percent of the book v of the Company’s assets in the
events set out in Article 79 of the Federal Law ‘Idmt Stock Companies”;

approval of major transactions involving properthieh value exceeds 50 (fifty)
percent of the book value of the Company’s assets;

resolutions on participation in holding companied finance-industrial groups;

resolutions on participation in associations andg ather units of commercial
organisations;

approval of internal documents which regulate thgeration of the Company’s
management bodies;
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13.3

13.4

135

13.6

13.7

23. adoption of resolutions to transfer powers of then&al Director to a management
company or a manager under agreement;

24. adoption of resolutions on purchasing by the Compainthe placed shares in the
events set out in Clauses 8.1 and 8.11 of thist€har

25. reorganisation of the Company in the form of transfation into a non-profit
partnership;

26. decisions on other matters that are referred toegsrved matters under the Federal
Law “On Joint Stock Companies”.

Matters falling within the competence of the Gehdvkeeting of Shareholders may not be
delegated to the Board of Directors, the Generedd@r or the Management Board.

The General Meeting of Shareholders shall adoiutens on items put to a vote by a majority
vote of the shareholders owning voting shares & @ompany which are participating in the
meeting, except where the Federal Law “On JointiSt@ompanies” requires otherwise in order
for such a resolution to be adopted.

Resolutions on the matters set out in paragraphs3}) 5), 7), 8), 19) and 24) of Clause 13.2
hereof shall only be adopted by the General Meatin§hareholders by a three-forth majority of
votes of the shareholders owning voting sharehiénGompany and participating in the General
Meeting of Shareholders.

Resolutions with regard to the matter set out iragaaph 25) of Clause 13.2 of this Charter shall
be adopted by a unanimous vote of all of the Coryipaaiareholders.

Resolutions with regard to matters set out in paglys 4), 10), 11) and 13) of Clause 13.2 of this
Charter shall be adopted only by the General MgetfrShareholders held in the form a meeting.

Resolutions with regard to matters set out in paatts 2), 3), 6) — 8), 16) — 22) and 24) of Clause
13.2 of this Charter shall be adopted by the Génezting of Shareholders either pursuant to a
proposal of the Company’s Board of Directors orsp@ant to a proposal of the shareholder(s)
holding in aggregate no less than 2 (two) percétiteCompany’s voting shares.

Resolutions with regard to the matter set out iragaaph 23) of Clause 13.2 of this Charter shall
be adopted by the General Meeting of Shareholddyspursuant to a proposal of the Company’s
Board of Directors.

The General Meeting of Shareholders shall not liglexhto consider and take decisions on the
matters not falling within its competence in ac@rce with this Charter and the applicable laws
of the Russian Federation.

The General Meeting of Shareholders shall not biitlezh to take decisions on matters not
included on its agenda, and to change the agenda.

A decision of the General Meeting of Shareholdegy ine taken by means of an absentee vote
subject to the requirements of Article 50 of theléml Law “On Joint Stock Companies”.

The procedure of holding the General Meeting ofr&halders, its rules and other procedural
matters shall be set out in the Regulations oreeral Meeting of Shareholders, or, in the event
of absence of the latter, shall be resolved asnexdjin the course of the meeting by open voting.
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13.8

A shareholder may file a court appeal against aluéen approved by the General Meeting of
Shareholders in violation of the requirements @f dipplicable laws of the Russian Federation or
the Company’s Charter if that shareholder did nattipipate in the General Meeting of
Shareholders or voted against the approval of sasblution and such resolution violates the
shareholder's rights and legitimate interests. Sambeal may be filed with a court within six
months of the date on which the shareholder be@arskould have become aware of the approved
resolution.

14 PROCEDURE FOR PREPARATION AND HOLDING OF GENERAL ME ETING OF
SHAREHOLDERS

14.1

14.2

The General Meeting of Shareholders shall be catvdrased on a resolution of the Board of
Directors adopted by it by its own discretion or dyliscretion of persons authorised thereto by
this Charter.

The Company’s Board of Directors shall adopt a ltdgm which determines the form of the

General Meeting of Shareholders; the date, pladéhanr of the General Meeting of Shareholders;
wording of the items of the agenda of the Genereéfihg of Shareholders; the list of information
(materials) submitted to the shareholders in pegjmar for the General Meeting of Shareholders
and the procedure for such submission; the dafwegfaration of the list of shareholders having
the right to participate in the General MeetingStfareholders; the procedure for informing the
shareholders that the General Meeting of Sharelmiddeing convened.

If the agenda of the General Meeting of Sharehsldecludes matters as a result of voting on
which there may arise, under the Federal Law “OmtJ8tock Companies”, the right of the
shareholders to demand a buy-back by the Compatheafhares owned by such shareholders, the
Company’s Board of Directors shall determine thé&erof shares to be purchased and the
procedure and the period of such purchase.

A resolution of the Company’s Board of Directorshimld a General Meeting of Shareholders in
the form of a meeting, shall set out the date,gkmed hours of registration of participants of the
General Meeting of Shareholders.

A resolution of the Company’s Board of Directorshimld a General Meeting of Shareholders in
absentia shall contain the form and the wordinthefvoting ballot, the dates of the beginning and
closing of acceptance of the voting ballots by @empany, the postal address at which the
completed voting ballots shall be sent. The datesfilbmission of voting ballots to the Company’s
shareholders may not occur later than 20 (twengysdprior to such General Meeting of

Shareholders.

A notice of a General Meeting of Shareholders dhalfiven not later than 30 (thirty) days, and a
notice that an extraordinary General Meeting ofr8halders is being convened when its agenda
contains a matter on election of the members oBtbeerd of Directors shall be given no later than

50 (fifty) days in advance of the date of such rimget

Notice that a General Meeting of Shareholders imgheonvened shall be issued within the
specified time to each person indicated in thedigbersons having the right to participate in the
General Meeting of Shareholders by registered maitlelivered personally to each of these
persons with receipt acknowledged by personal tigea
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Voting ballots and materials required for adoptiresolutions by the shareholders shall be
distributed together with the notice, unless otlisewrovided for in the relevant resolution of the
Company’s Board of Directors, namely that at eakhreholder’s request voting ballots and
materials shall be delivered at the Company’s lonabr such other address as may be specified
by the Company’s Board of Directors.

A notice of a General Meeting of Shareholders stathply with the requirements of Article 52(2)
and Article 76(2) of the Federal Law “On Joint $td€ompanies” and the requirements of the
federal executive authority for securities markets.

14.3 In preparation for a General Meeting of Sharehaldbe Company’s Board of Directors shall
determine:

(@) the form of the General Meeting of Shareholdersefing or absentee voting);

(b) the date, place and hour of the General Meetin§haireholders and, where under
Article 60(3) of the Federal Law “On Joint Stock ifmanies” completed ballots
may be sent to the Company, the postal addressitdhihe completed ballots may
be sent, or where the General Meeting of Shareloideheld by absentee voting,
the end date for receiving the voting ballots alnel postal address to which the
completed ballots shall be sent;

(©) the date of compilation of the list of persons havihe right to participate in the
General Meeting of Shareholders;

(d) the agenda of the General Meeting of Shareholders;
(e) the procedure for notifying the shareholders ofemé&al Meeting of Shareholders;
® the list of information (materials) to be providiexdthe shareholders in preparation

for the General Meeting of Shareholders and theqatore of its provision;
9) the form and text of a voting ballot in the evehvating by ballot;

(h) any other information that may be required under rdquirements of the federal
executive authority for securities markets.

14.4  The list of persons eligible to participate in taeneral Meeting of Shareholders shall be compiled
based on the information set out in the registehefCompany’s shareholders.

The date of compilation of the list of persons hguiight to participate in the General Meeting of
Shareholders may not precede the date of adopfiatedision on conducting of the General
Meeting of Shareholders and precede the date oGGeweral Meeting of Shareholders by more
than 50 (fifty) days and in the event provided byidle 53(2) of the Federal Law “On Joint Stock
Companies” - by more than 65 (sixty-five) days.

In the event of holding of the General Meeting dfa&holders with the ballots participating in
quorum determination and voting at such meetingctvhballots have been received by the
Company in accordance with Article 58(2) and Agi€l0(3) of the Federal Law “On Joint Stock
Companies”, the date of compilation of the lispefsons having right to participate in the General
Meeting of Shareholders shall be fixed not latemtd5 (forty-five) days before the date of the
General Meeting of Shareholders.

At the request of a shareholder included in theoligoersons eligible to participate in the General
Meeting of Shareholders and holding no less thdonk) percent of votes, the Company shall
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14.5

14.6

14.7

14.8

furnish such shareholder with a list of persongilelie to participate in the General Meeting of
Shareholders, for examination. The list of persalitgble to participate in the General Meeting of
Shareholders shall be available from the date nbancement of convening a General Meeting of
Shareholders till the date of closing of the Gehkteeting of Shareholders held in the form of a
meeting, and in case of the General Meeting of Stwders held in the form of absentee voting —
till the last date set for receiving voting ballots

At the request of a shareholder, the Company $twalish such shareholder with the information
on his/her inclusion in the list of persons eligilo participate in the General Meeting of
Shareholders.

The information (material) to be provided to persetigible to participate in the General Meeting
of Shareholders in the course of preparation ferGeneral Meeting of Shareholders, shall include
annual accounts, including the opinion of the Comyfsa auditor, opinion of the Company’s
Internal Audit Commission upon the audit of the @amy’s annual accounts, information on the
candidates to the Company’s Board of Directorseriml Audit Commission, Counting
Commission, draft amendments and supplements to Ghiarter or draft new version of this
Charter, draft internal regulations of the Compaiaft resolutions of the General Meeting of
Shareholders, annual reports of the Appointments Remuneration Committee of the Board of
Directors, Audit Committee of the Board of Direc@nd the Strategic Development Committee
of the Board of Directors, save for any confiddntidormation, as well as any information
(materials) required by the federal executive atityroegulating the securities market.

The information (materials) required for the pumpad preparation for a General Meeting of
Shareholders shall, within 30 (thirty) days in atba of the General Meeting of Shareholders, be
available for review to persons having the right garticipate in the General Meeting of
Shareholders, at the premises of General DirettterManagement Board and in other places the
addresses of which shall be indicated in the notioe convening the General Meeting of
Shareholders. Such information (materials) mustabeilable to persons participating in the
General Meeting of Shareholders in the courseefbeting.

At the request of a person eligible to participatethe General Meeting of Shareholders, the
Company shall provide such person with copies efséiid documents.

The annual General Meeting of Shareholders shalhddd at such time as determined by a
resolution of the Company’s Board of Directors, hatearlier than 2 (two) months and no later
than 6 (six) month after the end of the financesdry

An extraordinary General Meeting of Shareholdewdldbe held by resolution of the Company’s
Board of Directors at the initiative of the latter,at the request of the Internal Audit Commission
the Company’s external auditor, or shareholderarédtolder) that own(s) at least 10 (ten) percent
of the voting shares in the Company as of the slath request is filed.

The procedure for submission of proposals and appif the agenda of the General Meeting of
Shareholders shall be determined by this Charter e applicable laws of the Russian
Federation. Proposals for the agenda of the an@Gealeral Meeting of Shareholders shall be
submitted to the Company no later than 30 (thidgys after the end of the relevant financial year.

If the proposed agenda for an extraordinary Gendiedting of Shareholders contains an item
involving the election of members to the Board afebtors, such proposals must be received by
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14.9

14.10

14.11

14.12

14.13

14.14

14.15

14.16

14.17

the Company at least 30 (thirty) days before theaerdinary General Meeting of Shareholders is
held.

The right to participate in the General Meetingsbfareholders may be exercised by a shareholder
either in person or through a proxy.

A shareholder may at any time replace their progiethe General Meeting of Shareholders or
participate in person at the General Meeting ofr&alders.

A General Meeting of Shareholders is valid (hasiargm), if shareholders holding in aggregate
more than half of the votes of the Company'’s plagathg shares have taken part in such meeting.

The bodies of the General Meeting of Shareholdeedl e its Chairman and the secretary.
Functions of the Chairman of the General MeetingSbareholders shall be performed by the
Chairman of the Board of Directors and in the exdrdbsence of the later by any member of the
Broad of Directors, subject to a resolution of Bward of Directors.

Functions of the secretary of the General Meetih@lwareholders shall be performed by any
person having professional skills for keeping rdsasf the General Meeting of Shareholders with
the use of shorthand techniques or technical remgi@udio and video devices), that is appointed
by the Chairman of the General Meeting of Sharedrslibr each such meeting.

Voting at a General Meeting of Shareholders shtaltdnducted according to the principle that one
voting share in the Company represents one votepexvhere cumulative voting is conducted in
the case provided by the Federal Law “On JointliS@ampanies”.

Based on the outcome of voting, if the Companydeaip the Counting Commission pursuant to
this Charter, the Counting Commission shall prepaireutes of voting that will be signed by the
members of the Counting Commission. If no Coun@mgmmission has been set up, the functions
of the Counting Commission required under the applie laws shall be performed by persons
(person) authorised by the Company, including ten@any’s registrar. Once minutes of voting
have been prepared and minutes of the General MeetiShareholders have been signed, voting
ballots shall be sealed up by the Counting Comamsand submitted to the Company'’s archive.

The minutes on the results of voting shall be maaléater than 15 (fifteen) days after the closing
of the General Meeting of Shareholders or, wheeeGkneral Meeting of Shareholders is held by
absentee voting, after the end date for the recéipallots.

The minutes on results of voting shall be attacteedhe minutes of the General Meeting of
Shareholders and shall comply with the requiremeritdhe federal executive authority for
securities markets.

The resolutions adopted by the General Meetinghaff&olders and the results of voting shall be
announced at the General Meeting of Shareholdaiaglwhich such voting was conducted or
shall be communicated to persons included in &teoli persons having the right to participate in
the General Meeting of Shareholders, not later thardays (ten) after the compilation of the
minutes of the results of voting in the form of tteport on the results of voting, in accordance
with the procedure provided by the Federal Law Joimt Stock Companies” and the requirements
set by the federal executive authority regulatihg securities market for notifying about the
holding of a General Meeting of Shareholders.

The minutes of the General Meeting of Shareholdiedl be drawn up in counterparts no later
than 15 (fifteen) days after the conclusion of Beneral Meeting of Shareholders. Both
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counterparts shall be signed by the chairman acretsey of the General Meeting of Shareholders.
The minutes of the General Meeting of Shareholdeedl comply with the requirements of the

Federal Law “On Joint Stock Companies” and the irequents of the federal executive authority
for securities market.

15 BOARD OF DIRECTORS

15.1

15.2

The Board of Directors shall carry out general nggmaent of the Company’s activities, save for
the issues referred by the applicable laws of tlhissRn Federation and this Charter to the
competence of the General Meeting of Shareholders.

The Board of Directors shall act based on this @haand the Regulations of the Board of
Directors approved by the General Meeting of Shaldsrs.

The following matters shall be referred to the cetepce of the Board of Directors:

(i)
(ii)

(iii)
(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

determining the Company’s principal areas of atigisi

convening annual and extraordinary General MeetiofysSShareholders, except for
instances referred to in Article 55(8) of the Fedleaw “On Joint Stock Companies”;

approving the agenda of the General Meeting of Stwders;

fixing a date of preparation of a list of persoravihg the right to participate in the
General Meeting of Shareholders, and other issefesred to the competence of the
Board of Directors in accordance with the provisiafi Chapter VII of the Federal Law
“On Joint Stock Companies” and related to prepanagind holding of General Meetings
of Shareholders;

put matters provided by Clause 13.2 of this Chaoerthe agenda of the General
Meeting of Shareholders;

increase of the charter capital by (i) placemenpraference shares or ordinary shares
through a public offering, in the amount not exéeg®5 percent of the already placed

shares, or (ii) by distribution of shares among@uwenpany’s shareholders at the cost of
the company’s assets ;

placement, by way of an open subscription, of ism@irities convertible in preference
or ordinary shares in the amount not exceedinge2éemt of the already placed ordinary
shares;

adoption of resolutions on placement by the Compdryonds and other issue securities
in the instances set out in this Charter and tlead Law “On Joint Stock Companies”;

determination of the price (money value) of assbts price of placement and buy-out of
issue securities in the instances set out in teraé Law “On Joint Stock Companies”;

adoption of resolutions on participation (increaseparticipatory interest) in other

organisations, save for holding companies, findrindustrial groups, associations and
other unions of commercial organisations, as wall agloption of resolutions on

termination of participation (decrease of partitgpg interest) in such organisations, as
well as approving any other disposal (including tenbrance) of shares of and/or
participatory interests in other organisations lmldhe Company;
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

recommendations on the amount of remuneration angbensation paid to the members
of the Company'’s Internal Audit Commission and detaing the amount of payment
for the services of the Company’s external auditor;

recommendations on the amount of dividends payablshares and the procedure of
payment thereof;

use of the Company’s reserve fund and other funds;

approval of regulations on branches and represeataffices, approval of internal
regulations that define the legal status of stapdionllective units of intracompany
relations (save for the Company'’s bodies), inclgdiommittees and commissions;

approval of major transactions involving propertyieh value comprises from 25
(twenty-five) to 50 (fifty) percent of the book wa of the Company’s assets in the
events set out in Article 79 of the Federal Law "Iamt Stock Companies”;

approval of transactions (or a series of relatadsactions) entered into in the ordinary
course of business and involving property whichugatomprises from 50 (fifty) to 100
(one hundred) percent of the book value of the Gomwis assets as determined based on
the Company’s accounts as of the latest reportatg; d

approval of transactions (or a series of relatadgactions) entered into in the ordinary
course of business and involving property whichugadomprises from 25 (twenty-five)
to 50 (fifty) percent of the book value of the Cang's assets as determined based on
the Company'’s accounts as of the latest reportate; d

approval of interested-party transactions in thengy referred to in Article 83 of the
Federal Law “On Joint Stock Companies”;

approval of the Company'’s registrar and the ternts@nditions of the agreement with
such registrar, as well as termination of the agere therewith;

setting the amount of remuneration and compensapayable to the General Director
and members of the Company's Management Board gploweal of terms of
employment agreements concluded with them;

election of the Company’s General Director andirsgtup the Company’s collegial
executive body (Management Board) (including deteation of the size the
Management Board and approval candidates to theatygament Board as recommended
by the Company's General Director) early terminatmf the powers of the General
Director and members of the Management Board;

approval of one or a series of related transact@tsred into by the Company (except
for transactions entered into in the ordinary cewsbusiness and transactions set out in
paragraphs (23)-(25), (30) and (33) of Clause 1&.2his Charter), including any
acquisition, sale, encumbrance over assets, laasther disposal of assets, including
cash assets, with a transaction value or a valleased assets equal to or exceeding
US$10 million (or the Rouble equivalent thereofccddted in accordance with the
Central Bank of Russia’s rate of exchange as ofitlte of approval);

adoption of resolutions on lending loans to sulbsidiand dependent companies of a
value exceeding US$10 million (or the Rouble edient thereof calculated in
accordance with the Central Bank of Russia’s rdteexcxhange as of the date of
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(xxiv)

(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

(Xxxi)

(xxxii)

(xxxiii)

(Xxxiv)

approval) and also adoption of resolutions on legdoans to other persons of a value
exceeding US$2 million (or the Rouble equivalemrdof calculated in accordance with
the Central Bank of Russia’s rate of exchange aiseoflate of approval);

adoption of resolutions on borrowing of loans aretlits in excess of US$30 million (or
the Rouble equivalent thereof calculated in acawrdavith the Central Bank of Russia’s
rate of exchange as of the date of approval);

adoption of resolutions on the issue by the Compahwny guarantees (including
suretyship and any obligations encumbering the Gmyp assets), to secure subsidiary
and dependent companies’ obligations in excess $$30 million (or the Rouble
equivalent thereof calculated in accordance with @entral Bank of Russia’s rate of
exchange as of the date of approval);

election of the Board of Directors’ Secretary;
approval of the timetables of the Board of Direstaneetings;

recommendations to the General Meeting of Shareheldegarding approval of
decisions set out in paragraphs 2), 3), 6) — §);-181) of Clause 13.2 of this Charter;

assignment of exclusive rights to a trade markemaientering into a license agreement
for the use thereof or for the use of a trade mark;

initiation or settlement of any legal or arbitratiproceedings which are material for the
Company or of a value exceeding US$35 million (@@ Rouble equivalent thereof
calculated in accordance with the Central Bank o§dRa’'s rate of exchange as of the
date of approval);

approval of any transactions (whether one or a&sefi related transactions) entered into
by the Company (irrespective of the amount of adaation) related to acquisition, sale,
pledge, hire purchase or other disposal of immavabkets;

decisions on exercise by the Company of its powéra shareholder or participant of
other organisations, including voting at meetings shareholders/participants of
organisations and nomination of candidates to theards of directors (supervisory
boards), collective executive bodies, internal awdimmissions (auditors), counting
commissions, as well as candidates for the positidhe sole executive body;

any transactions involving promissory notes (isstipromissory notes of the Company
or third parties and avalising of promissory notdsthe third parties) of a value
exceeding US$10 million (or the Rouble equivaldrgreof calculated in accordance
with the Central Bank of Russia’s rate of exchaag®f the date of approval) If, during
a 30-day period the Company has performed the abrawsactions with promissory
notes the aggregate value of which exceeds US$8@m(or the Rouble equivalent
thereof calculated in accordance with the CenteadkBof Russia’s rate of exchange as of
the date of approval), any subsequent transadtimodving promissory notes within the
same period shall only be performed based on aroaglpof the Company’s Board of
Directors;

adoption of resolutions on conclusion of deposit@agreements (depo account
agreements), amendments and supplements thergimvap of documents related to
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15.3

154

15.5

15.6

cancellation or termination of depository agreemenh accordance with which
registration of shares in joint stock companies edvhy the Company is provided,;

(xxxv)  approval of issue and revocation of the powerstifrigey authorising the Company’s
representatives to dispose or otherwise act intioaelato the shares in joint stock
companies owned by the Company;

(xxxvi)  approval of and amending regulations governing Bward of Directors’ Audit

Committee, the Board of Directors’ Strategic Depatent Committee and the Board of
Directors’ Appointments and Remuneration Committee;

(xxxvii)  appointment of members of the Board of Directoradih Committee, the Board of

Directors’ Appointments and Remuneration Committeal the Board of Directors’
Strategic Development Committee, and early termonatf their powers;

(xxxviii) adoption of resolutions on buy-back of the Compsitngnds and issue securities that are

not convertible into the Company’s shares;

(xxxix)  approval of the annual budget, strategic developmlam and finance and business plan

of the Company;
(xI)  otherissues provided for by the Federal Law “OntJstock Companies”.

Matters falling within the competence of the CompgsuBoard of Directors may not be delegated
to the Company’'s General Director, the Managemepar® or the General Meeting of
Shareholders.

Members of the Board of Directors shall be elettg@n annual General Meeting of Shareholders
in accordance with the procedure set out in tlinart@r. Members of the Board of Directors shall

be elected by cumulative voting. When cumulativéingpis conducted, the number of votes held
by each shareholder shall be multiplied by the Imemof persons who must be elected to the
Company’s Board of Directors, and a shareholder oast all votes derived in this manner in

favour of one candidate or split them among twonmre candidates. Candidates who have
received most votes shall be deemed elected tGahgany’s Board of Directors.

The term of authorities of the members of the Boafrdirectors starts from the moment of
election of such members by the General Meetingludreholders and end at the moment of
election of a new Board of Directors.

Persons elected into the Board of Directors mayebelected an unlimited number of times. By
resolution of the General Meeting of Shareholdeosyers of the all of the members of the Board
of Directors may be prematurely terminated.

In the event of premature termination of the ConyfsaBoard of Directors the powers of the
newly elected Board of Directors shall be effectitlethe election (re-election) of the new Board
of Directors at the next annual General Meetin§ludreholders.

Any member of the Board of Directors may resignuntdrily by giving a 45 calendar days prior
written notice to the Company. The powers of thehsmember of the Board of Directors shall be
deemed terminated from the date of election ofrtbe Board of Directors at an extraordinary
General Meeting of Shareholders.

Only an individual may be a member of the Boardokctors of the Company. Member of the
Board of Directors may or may not be the Compasiareholder.
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15.7
15.8

15.9

15.10

15.11

Members of the Company’s Management Board may aotpcise more than one-fourth of the
membership of the Board of Directors of the Company

The Company’s Board of Directors shall have 10)(teembers.

The Chairman of the Board of Directors shall betelé by the members of the Board of Directors
from among themselves by a majority vote of all hems of the Board of Directors participating

in the vote. The General Director may not simultarsty hold the office of a Chairman of the

Company’s Board of Directors.

The Board of Directors shall have the right at ame to re-elect its Chairman by a majority vote
of the members of the Board of Directors partidigatn the voting.

The Chairman of the Board of Directors shall orgarits work, convene meetings of the Board of
Directors and forms their agendas, and preside tha&m, organise keeping of minutes at the
Board of Directors’ meetings and preside over tee&sal Meetings of Shareholders.

In the event of absence of the Chairman of the @o&mDirectors, his functions shall be carried
out by one of the members of the Board of Direcwubject to a resolution by the Board of
Directors adopted by a majority of votes of the rhers of the Board of Directors participating in
such voting.

A meeting of the Company’s Board of Directors sh&lconvened by the Chairman of the Board
of Directors at his own initiative, at the demarfdaomember of the Board of Directors, of the
Internal Audit Commission of the Company or the @amy’s external auditor, a shareholder
owning 2 (two) or more percent of the Company’singtshares, the Management Board or the
Company’s General Director. The procedure for camg and conducting meetings of the Board
of Directors is established by this Charter andRbkgulations on the Board of Directors.

If the Chairman of the Board of Directors for argod reason including an iliness or a business
trip, is unable to convene the Board of Directthng, said meeting of the Board of Directors shall
be convened by the Secretary of the Board of Direcht the demand of persons listed in
paragraph 1 of Clause 15.10 of this Charter.

Based on a decision of the Chairman of the Boaiiictors, a meeting of the Company’s Board
of Directors may be held by means of absentee gdtiating by absentee ballot).

Meetings of the Board of Directors shall be helgutarly in accordance with the plan approved at
such meeting, but no less than once in a quarter.

The first meeting of a newly elected Board of Dices after holding the General Meeting of
Shareholders shall be held right after the endhef General Meeting of Shareholders, if such
meeting is attended by the majority of the ele®edrd of Directors. Otherwise, the first meeting
of a newly elected Board of Directors after holdthg General Meeting of Shareholders shall be
convened by the General Director within five (5kimess days of the date of the General Meeting
of Shareholders at which members of the Companya&@of Directors have been elected.

If, within the said period, the Company’s Generakbtor fails, regardless of the reasons thereof,
to convene a meeting of the Company’s Board of dines, a meeting of the Company’s Board of
Directors shall be convened by any member of ther@of Directors. The agenda of such meeting
of the Board of Directors shall include electiontloé Chairman and the Secretary of the Board of
Directors. The initiator of the first meeting oktimewly elected Board of Directors shall notify all

members of the Board of Directors in writing of gening the first meeting, and such notice shall
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15.12

15.13

15.14

15.15

propose participation in the meeting on electiohthe Chairman and the Secretary of the Board
of Directors.

No less than fourteen (14) days before the date Bbard of Directors’ meeting, a notice of the
meeting shall be sent to each member of the Bohilirectors, by in writing or by any other
means of communication (including by mail, teledyagelex, telephone, e-mail or otherwise) at
such address or number of which such member h#&gedahe Company.

Each such notice shall, inter alia, contain thendgeof the Board of Directors’ meeting and
description of issues to be discussed at such ngeeiil materials required for preparation for a
Board of Directors’ meeting shall be sent to eae@miner of the Company’s Board of Directors In
writing or by any other means of communication I(idang by mail, telegraph, telex, telephone, e-
mail or otherwise) no later than fourteen (14) dag®ore the date of the meeting of the Board of
Directors.

If, under the applicable laws of the Russian Fad®raa meeting of the Board of Directors should
be held within a shorter period of time, the perifmd giving a notice shall be shortened
accordingly. Such period may also be shortenedyifraatters should be solved urgently.

A member of the Company’s Board of Directors reivgj\a notice described in the first paragraph
of Clause 15.12 of the Charter, shall, no latentidseven) calendar days prior to the date of the
meeting, notify the Secretary of the Board of Dioes whether he or she participates in the
meeting of the Board of Directors.

A quorum for holding a meeting of the Board of RBiws shall be no less than six (6) elected
members of the Board of Directors. The quorum dbaltletermined by the Chairman of the Board
of Directors before the opening of the meeting.d&ermine the quorum and results of voting, a
written opinion of the absent member of the Boafdwoectors with regard to the meeting’s
agenda shall be taken into account. In the eveabsénce of a quorum, the meeting of the Board
of Directors shall not open.

If the number of members of the Board of Directdess than the number constituting the
specified quorum, the Board of Directors shall adapesolution to convene an extraordinary
General Meeting of Shareholders to elect a new dazr Directors of the Company. The
remaining members of the Board of Directors maypadmly a resolution to convene such
extraordinary General Meeting of Shareholders.

A Board of Directors meeting’s agenda shall inclisteies proposed by members of the Board of
Directors, members of the Company’s Internal Au@dmmission or the external auditor,
shareholders holding 2 (two) and more percent @iviiting shares of the Company as well as by
the Company’s General Director or the Managemeatr@o

Meetings of the Company’s Board of Directors shwl held by way of a personal presence of
members of the Board of Directors or, in exceptian@umstances, by way of a conference call
between members of the Board of Directors anylasfakhom are in different locations provided
that each participant of such conference call is mbcommunicate with the rest of participants of
such conference call.

Such meeting of the Board of Directors held by wayp conference call shall be deemed to have
taken place at a location where the majority of Board of Directors’ members are present. If a
meeting of the Board of Directors is held by wayaofonference call, each member of the Board
of Directors shall, within one (1) day after thes# of such meeting, submit his completed voting
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15.16

15.17

15.18

ballot with results of the voting to the Chairmdrtlee Board of Directors or to a person presiding
over such meetings in accordance with Clause 1f&lisoCharter, at such fax number as set out in
a notice on a Board of Directors’ meeting.

Resolutions at such meetings of the Board of Darsctaken by way of voting by absentee ballots,
and quorum and results of voting at such meetifigeeoBoard of Directors shall be determined
based on the received ballots.

Any member of the Board of Directors who has ntgrated a meeting or has not taken part in a
conference call, shall have the right to send d@eawriopinion to the Company (including, without

limitation, by fax). Such written opinion shall bmken into account for the purposes of

determining the voting results at the meeting ef Board of Directors if delivered by registered

mail with return receipt required (or if deliverddy international courier service against

acknowledgement of receipt) at the Company’s poathilress (addressed to Chairman of the
Board of Directors) or given by fax at such fax f@mas set out in a notice of the Board of
Directors’ meeting, or if given personally to thecgtary of the Board of Directors against

acknowledgement of receipt.

Resolutions at a meeting of the Board of Directirall be adopted by a majority vote of the
members of the Board of Directors attending thetmggunless otherwise provided in the Federal
Law “On Joint Stock Company”, this Charter and Regulations on the Board of Directors. When
adopting resolutions at a meeting of the Boardioédors, each member of the Board of Directors
shall have one vote.

Resolutions of the Board of Directors with regavdite matters 6), 7), 15) and 16) of Clause 15.2
of the Charter, shall be adopted by a unanimoue wbtall elected members of the Board of
Directors, and no votes of exiting members of thhard of Directors shall be taken into account.

No member of the Company’s Board of Directors sha@hsfer his right to vote to any other
person, including another member of the Compangar@ of Directors.

In the event of an even number of votes of the nembf the Board of Directors, the Chairman of

the Board shall have a casting vote. If functiohthe Chairman of the Board are performed by the
any member of the Board of Directors pursuant @u€¢ 15.9 hereof, the latter shall not have a
casting vote.

The proceedings of any meeting of the Company’sr@ad Directors shall be recorded in the
minutes of such meeting which shall be preparetimwthree (3) days after the meeting (following
the last day of acceptance of written opinionshie ¢vent of absentee voting) and shall meet the
requirements of Article 68(4) of the Federal Lawn"@bint Stock Companies”.

The minutes of the meeting of the Board of Diregtsinall be signed by the person presiding at the
meeting who is liable for the accuracy of such rtésuand by the Secretary of the Board of
Directors.

Minutes of the meetings of the Board of Directonsilk be available for examination to each
shareholder, member of the Board of Directors srépresentative at the Company'’s legal address
or at any other location defined by the Board akeblors in accordance with the provisions of this
Charter.

Each member of the Board of Directors shall haeeridpht to obtain any information in respect of
the Company and in respect of any of its subsiggadand legal entities directly or indirectly
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controlled by the Company, through the SecretarthefBoard of Directors in the event he/she
considers such information as required to him/lertlie purpose of exercise of his functions of
the member of the Board of Directors. The Companffisials including the General Director of
the Company shall be obliged to provide the Senretd the Board of Directors with the
information requested by him/her within 5 (five)simess days or give him/her a written reasoned
explanation indicating the ground for inability poovide information within the specified period.
The Secretary of the Board of Directors shall plevihe information to a member of the board of
Directors requesting such information within 3 é#y business days.

Each member of the Board of Directors shall notldise any confidential information on the

Company that he has learnt as the result of hiscesesof his rights and performance of his duties
as the member of the Board of Directors, and sthialtlose all the information about his/her

affiliates before being elected in the Board ofebtors, and, within 15 (fifteen) business days of
the date of occurrence any changes among suciatafil A member of the Board of Directors who
did not participate in voting or voted against aotation adopted by the Board of Directors in

breach of this Charter or the applicable laws & Russian Federation, shall have the right to
appeal against such resolution in court, if sudolgion violate such member’s lawful rights and

interests. Such appeal may be brought to courimiti{one) month from the date such member of
the Board of Directors has become aware or shaald become aware of such resolution.

16 EXECUTIVE BODIES OF THE COMPANY

16.1

Day-to-day activities of the Company shall be mahgy the individual executive body (the
General Director of the Company) and by the collegixecutive body of the Company (the
Management Board).

The Company's Management Board shall be determbasgd on a resolution of the Board of
Directors but shall not have less than seven orentban fifteen members. Members of the
Company’s Management Board are appointed by thep@oys Board of Directors for a period of
one (1) year.

The General Director shall , within 5 (five) dayerh the date of his/her election by the Board of
Directors, provide the Board of Directors with tlist of candidates to the Company’s
Management Board for appointment. The Board of @ may reject any of the candidates to
the Company’s Management Board.

Members of the Company’s Management Board may eaieessarily employed by the Company
and may occupy the positions of executive officeith the Company’s subsidiaries.

The executive bodies are accountable to the Conp&woard of Directors and General Meeting
of Shareholders.

The Company’s General Director shall also act asahairman of the Management Board.

The Company’s Management Board shall be appointetl its powers shall be prematurely
terminated by a resolution of the Company’s BodrDicectors.

The Company’s General Director shall be electethbyBoard of Directors for a period of one (1)
year. The Company’s Board of Directors shall hderight to take, at any time, a resolution on
premature termination of the powers of the Compa@gneral Director.

The Company’s General Director shall act on thesbaisthis Charter and the Regulations on the
Company’s General Director approved by the Gerdesdting of Shareholders.
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16.2

All issues related to day-to-day management ofGhmpany shall fall within the competence of
the Company’s executive bodies, save for the istallisg within the competence of the General
Meeting of Shareholders or the Board of Directdrthe Company.

Executive bodies of the Company shall secure imptaation of resolutions of the General
Meeting of Shareholders and the Board of Directbthie Company.

The Company's Management Board shall act basedisnCharter and the Regulations on the
Company’s Management Board approved by the GeMaating of Shareholders.

The following matters shall be referred to the cetepce of the Management Board:

) approval of any transactions involving promissomtes (including issue of the
Company’s own promissory notes; use of promissantgsissued by third parties;
guaranteeing of third parties’ promissory notes)hé value of a promissory note
exceeds US$3 million (or the Rouble equivalent ébércalculated in accordance
with the Central Bank of Russia’s rate of exchangeof the date of approval) If,
during a 30-day period the Company has performedatove transactions with
promissory notes the aggregate value of which elc&sS$15 million (or the Rouble
equivalent thereof calculated in accordance with@entral Bank of Russia’s rate of
exchange as of the date of approval), any subseguansactions involving
promissory notes within the same period shall dody performed based on an
approval of the Company’s Management Board, anduifing the same period, the
Company has performed the above transactions watmipsory notes the aggregate
value of which exceeds US$30 million, any subsetjuesmsactions involving
promissory notes within the same period shall dody performed based on an
approval of the Company’s Board of Directors pumsua paragraph 33) of Clause
15.2 of this Charter;

(ii) development and implementation of the general eggatof development of the
Company’s subsidiaries, including development anglémentation of the uniform
production, technological, financial, pricing, metikg, social security and human
resources policies and coordination of activitiethe Company’s subsidiaries;

(iir) arranging efficient management of the Company’stdagay activities, including:

3.1 development of the consolidated opinion of @@mpany’s management,
development and implementation of the Company’sertrpolicies with
regard to the key areas of the Company’s activisedes and marketing,
manufacturing, investments and innovations, ecoosmand finance,
personnel and social security programs;

3.2 approval of and control over the performarfocmanthly and quarterly plans
of production and shipment of products (in the eshtof the annual
performance benchmarks approved by the Board afcRirs as part of the
Company’s annual budget) for the Company and itssidiaries and
dependent entities;

3.3 approval of and control over the performantéhe Company’s quarterly
income and expense budgets/loss and gain accodrgquanterly cash flow
budgets of the Company (within annual control fegiapproved by the
Board of Directors as part of the Company’s anhualget);
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16.3

(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xii)

3.4 approval of and control over the performancetid budget of the
Company’s subsidiaries and affiliates;

approval of reports of the Company’s and its subsigs and affiliates executive
officers with regard to performance of the Produttand Shipment Programme,
financial performance and performance of budgedsiavestment programmes;

appointment and dismissal of heads of the Compastractural subdivisions
(services). The list of such executive positionghie Company’s staff list shall be
approved by a decision of the Company’s Managefeatd;

development and approval, based on the Compangmdas plan, of production
programmes for the Company'’s structural subdivision

approval of reports of the Company's executive @ygbs on work of the

departments, approval of the basic organizatioeedgnnel procedures of the
subsidiary and dependent companies of the Comgdmeyway of the consideration
of such organizational-personnel procedures iset@fproved by the Management
Board;

regular provision of information to the Board ofr&tors on the Company’s
financial standing, implementation of higher-prigriprogrammes, deals and
decisions that may have material effect on the Goyg state of affairs;

provision of the required funding and organisatioaad technical support to the
Company’s General Meeting of Shareholders, Boardiéctors, Internal Audit
Commission;

analysis and summary of performance of the Comgastyuctural subdivisions, and
recommendations to improve performance of the Caryipastructural subdivisions
and the Company’s performance in general;

proposals with regard to the basic terms and ciomgditof the offering of issue
securities, dividend policy;

decisions with regard to other matters of the Camgjsafinancial and business
activities before such issues are submitted foraghroval by the Company’s Board
of Directors;

engagement of external consultants including tak lagal advisers and insurance
risk managers.

A quorum for holding a meeting of the Company’s ldigement Board shall be no less than a half
of elected members of the Management Board. Résofuat a meeting of the Management Board
shall be adopted by a majority vote of the membrshe Management Board attending the
meeting, unless otherwise provided by the Compa@yiarter. When adopting resolutions at a
meeting of the Management Board, each member dfiimeagement Board shall have one vote.

If the number of members of the Company’s ManagenBoard is reduced to less than the
number constituting the specified quorum, the BoafdDirectors shall adopt a resolution to
appoint a new Management Board of the Company.

Meetings of the Management Board shall be convéyethe Company’s General Director acting
at his own initiative, with a regularity determinegl the General Director, but no less than one

29



16.4

time a month. Meetings of the Management Boardl dfelchaired by the Company’s General
Director or, in the event of absence of the Comga@eneral Director, by any member of the
Management Board elected by a majority of votethefManagement Board members attending
the meeting.

A notice of the meeting of the Management Boardllsba given to each member of the
Management Board and shall, inter alia, containapenda of the meeting and description of
iIssues to be discussed at such meeting. All mé&tenhich are required for preparation for a
meeting of the Management Board and are to be shkscuat this meeting shall be furnished to
each member of the Management Board.

No member of the Management Board shall transferight to vote to another person, including
another member of the Management Board.

The Company’s General Director shall be the chairmathe Company’s Management Board,
shall manage its activities, convene meetings efMlanagement Board and determine the agenda
of each meeting.

At General Meetings of Shareholders and meetingseoBoard of Directors, the General Director
shall express the position of the Company’s ManagerBoard.

The General Director shall act, without any poweattorney, for and on behalf of the Company in
accordance with the resolutions of the Company’'sdga@ment Board and shall:

(i) represent the Company in its relationship with #imyd parties (individuals or legal
entities of any legal form, institutions, organisat, state and municipal authorities,
local self-government authorities, courts, couftarbitration and tribunals, etc.);

(i)  issue powers of attorney to represent the Companysirelationship with any third
parties, subject to the provisions of paragrapho3®)lause 15.2 of this Charter. Transfer
of all or a part of his/her authorities to any atiperson shall be effected by way of
issuing a relevant order by the General Director;

(i) enter into transactions for and behalf of the Camgpga accordance with the applicable
laws of the Russian Federation and this Charter;

(iv)  have primary authority to sign financial documents;
(v) take decisions and issue orders related to the @oygpday-to-day activities;

(vi) approve the Company’s personnel list, to employtefeimto labour agreements) and
dismiss the Company’s employees, encourage thebrilng them to disciplinary and
material responsibility in accordance with the &gille laws of the Russian Federation
and this Charter;

(vii)  take decisions related to business trips of the gamy's employees;
(viii) arrange the Company’s accounting and reportingguhoe@s;
(ix)  arrange keeping of the register of the Companyesediolders;

(x)  submit the Company’s annual report and balancet doeeapproval of the Board of
Directors and the General Meeting of Shareholders;
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16.5

16.6

16.7

(xi)  arrange disclosure of information by the Compangeurthe applicable securities market
laws of the Russian Federation and publicationsfofmation required to be published
in mass media sources by the regulatory legalaadt<Company'’s internal documents;

(xii)  dispose of the Company’s assets to secure itsaddgyt operation to the extent allowed
under the applicable laws of the Russian Federatnahthis Charter;

(xiii) submit the list of members of the Company's Manag@nBoard for approval of the
Company’s Board of Directors;

(xiv)  adopt resolutions with regard to other matter eglato administrative and business
management of the Company;

(xv)  take other actions provided for by this Charter #ml applicable laws of the Russian
Federation.

The rights and duties of the Company’s General ddire and members of the Company’s
Management Board shall be established by the atpéclaws of the Russian Federation, other
legal acts of the Russian Federation and an agrdeergered into by each of them and the
Company. Chairman of the Board of Directors or es@e authorised by the Company’s Board of
Directors shall execute such agreement on beh#étieo€Company.

The Company’'s General Director and members of teengany’'s Management Board may
simultaneously hold a position in another orgaiosabnly subject to a consent of the Company’s
Board of Directors.

A person that is a participant, an official or astyher employee of any legal entity that is the
Company’s competitor, other than the Company’s isidiées and legal entities directly or
indirectly controlled by the Company, may not beaipted the Company’s General Director or a
member of the Company’s Management Board.

Based on a resolution of the General Meeting of&twders, the authorities of the sole executive
body of the Company may, subject to a contractdélegated to a business entity (external
managing organisation) or an individual entreprerfemternal manager). A resolution to delegate
the authorities of the sole executive body of tlenany to an external managing organisation or
the external manager shall be taken only at thpgsa of the Company’s Board of Directors.

The Company’s Board of Directors shall have thatrig resolve on suspending the authorities of
the external managing organisation or the extern@nager. Simultaneously with the

aforementioned resolutions, the Board of Directlrall adopt a resolution to form a temporary
sole executive body of the Company (General Dirgcamd to hold an extraordinary General

Meeting of Shareholders in order to decide on tadyetermination of the authorities of the

external managing organisation or the external m@nand to form a new sole executive body of
the company.

The said resolution shall be taken by three-fourgtjority of votes of members of the Company’s
Board of Directors, without taking into account thetes of those members of the Board of
Directors who left the Board.
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17 LIABILITY OF THE GENERAL DIRECTOR, MEMBERS OF THE B OARD OF
DIRECTORS, AN EXTERNAL MANAGING ORGANISATION AND AN EXTERNAL
MANAGER

17.1

17.2

As members of the Board of Directors, the Generadddor, the temporary sole executive body, as

well as the external managing organisation or tkiereal manager exercise their rights and

perform their obligations, they shall act in théenests of the Company and shall exercise their
rights and perform their obligations in respecti@d Company in a conscientious and reasonable
manner.

Members of the Board of Directors, the General @uoe of the Company, the temporary sole

executive body, as well as the external managiggrosation or the external manager shall be
liable to the Company for losses incurred by then@any due to their wrongful acts (or omission),

unless the applicable laws of the Russian Federatiovide for other grounds for or extent of

such liability.

18 CONTROL OVER THE COMPANY’S ACTIVITIES

18.1

To control the Company's financial and economicivétds and to ensure the Company’s
compliance with the laws of the Russian Federatioa,General Meeting of Shareholders elects
the Internal Audit Commission by a majority vote.

The activities and competence of the Internal AGgilmmission shall be determined in accordance
with the Federal Law “On Joint Stock Companies’s t€harter and the Regulations on the
Internal Audit Commission approved by the Generakhlihg of Shareholders.

The Company'’s Internal Audit Commission shall censif 3 members to be elected at an annual
General Meeting of Shareholders. The term of afipwnt of the Internal Audit Commission shall
commence upon its election by an annual GeneraliMegef Shareholders and end till election
(re-election) of the Internal Audit Commission bpext annual General Meeting of Shareholders.

Members of the Internal Audit Commission may natdtaneously be members of the Company’s
Board of Directors or hold any other positionshie Company’s management bodies.

An examination (audit) of the Company’s financiadaeconomic activities shall be carried out
based on the results of the Company’s activitiegHe year, or at any time at the initiative of the
Internal Audit Commission (internal auditor), by decision of the General Meeting of
Shareholders, the Board of Directors, or at theatahof the shareholders (shareholder) of the
Company owning in total at least 10 per cent ofGloenpany’s voting shares.

Subject to a request of the Internal Audit Comnoissipersons holding other positions in the
Company’s management bodies shall provide documititsregard to the Company’s financial
and business activities.

No shares owned by members of the Company’s Bdanirectors or persons holding positions in
the Company’s’ management bodies may participateiimg to elect members of the Company’s
Internal Audit Commission.

Based on a resolution of the General Meeting ofr@iaders, members of the Internal Audit

Commission may, during the period of performancéheir duties, receive remuneration and/or
compensation of their expenses in relation to #iréopmance of their duties. The amounts of such
remuneration and compensation shall be determiyed tesolution of the General Meeting of

Shareholders.
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18.2

18.3

18.4

The Internal Audit Commission may demand convocatiban extraordinary General Meeting of
Shareholders pursuant to Article 55 of the Fedesal “On Joint Stock Companies”.

The external auditor of the Company shall examime €ompany’s financial and economic
activities in accordance with the applicable lavish® Russian Federation on the basis of an
agreement entered into with such auditor.

The Company’s external auditor may only be an iedepnt audit firm.
The Company’s external auditor shall be appointethb General Meeting of Shareholders.
The amount of the external auditor’s fees shatiéermined by the Board of Directors.

Audit of the Company’s operations may be made gttane upon demand of the Company’s
shareholders whose total share in the Companyidezhzapital amounts to or exceeds 10 (ten) per
cent. In the event of such demand, the Companyrsefaé Director shall within two weeks enter
into an agreement with the Company’s external audd make an audit. The Company'’s external
auditor’s opinion (report) on the results of then@pany’s audit shall be sent to all shareholders of
the Company by registered mail or delivered perbpma each of the shareholders with receipt
acknowledged by personal signature.

Upon the audit of the Company’s financial and bessactivities, the internal Audit Commission
and the external auditor shall prepare a repottatiaplies with the requirements set out in Article
87 of the Federal Law “On Joint Stock Companies”.

19 COUNTING COMMISSION

19.1

19.2

19.3

19.4

If the number of holders of the Company’s votingrgls exceeds 100 (one hundred) persons, the
Company shall set up a Counting Commission whizh and members shall be approved by the
General Meeting of Shareholders. Performance ofuhetions of the Counting Commission may
be assigned to the Company’s registrar. If the ramolh holders of the Company’s voting shares
exceeds 500 (five hundred) persons, performanddeofunctions of the Counting Commission
shall be assigned to the Company'’s registrar.

If no Counting Commission has been set up, funstimfithe Counting Commission required under
the applicable laws shall be performed by perspesspn) authorised by the Company to this
effect, including the Company’s registrar.

The Counting Commission shall be elected untilrtbet annual General Meeting of Shareholders.
The Company’s Counting Commission shall consist@iess than 3 (three) members. Members
of the Company’s Board of Directors, the Internaldd Commission, the General Director,
members of the Company’s Management Board, asasadn external manager or a management
company, including any persons nominated for tloeemfientioned positions, may not be members
of the Company’s Counting Commission.

Once the Counting Commission’s term expires orrthmber of its members is reduced to less
than 3 (three) persons, or if less than 3 (threenbers of the Counting Commission appear to
perform their duties, the Company’s registrar mayehgaged to act as the Counting Commission.

The Counting Commission shall verify the powers eggister participants of the General Meeting
of Shareholders, determine a quorum of the Gedeaking of Shareholders, clarify issues arising
in connection with the exercise of voting rights by Company's shareholders (or their
representatives) at the General Meeting of Shadehsl and clarify the procedure of voting on
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issues put to a vote, secure the prescribed proeedwoting and the rights of the shareholders to
participate in voting, count the votes and sumnearésults of voting, prepares minutes of voting
and submits voting ballots to the Company’s archive

20 FUNDS AND NET ASSETS

20.1

20.2

20.3

The Company shall establish a reserve fund in theuat of 5 (five) per cent of its charter capital.

The reserve fund shall be formed by obligatory lealtocations that shall be not less than 5 (five)
per cent of the Company’s net profit up to theiatteent of 5 (five) per cent of the Company’s
charter capital.

The reserve fund of the Company is intended foredag losses and redemption of bonds and
buy-out of shares of the Company in the absenothefr funds.

The reserve fund may not be used for any othergsagp

The procedure of establishment of other fundsatheunt of allocations thereto and the procedure
of using thereof shall be determined by the Bodidiectors.

The value of the Company's net assets shall beamepr according to accounting data in the
manner to be determined by the Ministry of FinanE¢he Russian Federation and the federal
body of executive authority for the securities nedrk

21 ACCOUNTING AND REPORTING

21.1

21.2

21.3

The Company shall keep accounting and submit fishmeports in accordance in the manner
established by the applicable laws of the Russigefation and other legal acts of the Russian
Federation, as well as pursuant to the requiremeftthe International Financial Reporting
Standards. .

Responsibility for the organisation, condition aturacy of the Company’s accounting, for the
timely submission of the annual report and othearicial reports to the relevant authorities, and
for the timely submission of information regarditng activities of the Company to be provided to
its shareholders, creditors and the mass medid lshdlorne by General Director in accordance
with the Federal Law “On Joint Stock Companiesheotlegal acts of the Russian Federation and
this Charter.

The Company’s’ financial year shall be form 1 Jagu#l 31 December inclusively.

The accuracy of data contained in the Company’sivsh Report and in annual accounting reports
shall be confirmed by the Company’s’ Internal Auddmmission.

Prior to publication of the documents under Arti@2 of the Federal Law “On Joint Stock
Companies”, the Company shall engage an extermidoautthat has no ownership interest in the
Company or its shareholders, to carry out an anaudit and to confirm its annual financial
reports.

Any annual report with regard to the Company’s afiens and a balance sheet with the attached
opinion of the Internal Audit Commission or the Guamy’s external auditor shall be submitted for
approval by the General Meeting of Shareholders.
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Any annual report of the Company is subject todimminary approval by the Company’s Board of
Directors not later than 30 (thirty) days prior ttee date of the annual General Meeting of
Shareholders.

21.4 The Company shall retain the following documentsafe keeping:
(@) the agreement on the establishment of the Company;

(b) the Charter of the Company, the amendments andesuppts to the Company’s
Charter registered in the prescribed manner, thisida on the establishment of the
Company, the certificate of state registrationhef Company;

(©) documents confirming the rights of the Company topprty registered on its
balance sheet;

(d) internal documents of the Company;

(e) regulations on branches and representative offitdse Company;

® annual reports of the Company;

(9) accounting documents;

(h) accounting reports;

@ minutes of General Meetings of Shareholders (dassof the shareholder holding

all voting shares of the Company), meetings ofBbard of Directors, the Internal
Audit Commission (internal auditor) and the ManagethBoard;

0) voting ballots and powers of attorney (copies oivers of attorney) authorising to
participate in General Meetings of Shareholders;

k) reports of independent appraisers;
0] lists of affiliated parties of the Company;
(m) lists of persons having the right to participatéSeneral Meetings of Shareholders,

the right to receive dividends, as well as othstslicompiled by the Company in
order for the shareholders to exercise their rightaccordance with the Federal
Law “On Joint Stock Companies”;

(n) opinions of the Internal Audit Commission and tikésenal auditor of the Company,
and the state and municipal bodies of financiatrabn

(0) issue prospectuses, quarterly issuer reports ahdr olocuments containing
information required to be published or otherwiggeldsed in accordance with the
applicable laws of the Russian Federation;

(p) such other documents as set forth in the Fedemal“Cm Joint Stock Companies”,
this Charter, the Company’s internal documents, @gplutions of the General
Meetings of Shareholders, the Board of Directon® General Director or the
Management Board, as well as documents as set iiorthe legal acts of the
Russian Federation.

The Company shall retain the above documents mlsadping at the location of General Director
and the Management Board in such manner and for geicods as prescribed by the federal body
of the executive authority for the securities marke
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The Company shall ensure that its shareholders hesess to the documents set forth in Clause
21.4 of this Charter in accordance with applicdblgs. Accounting documents and minutes of
meetings of the Management Board shall be madessitée to a shareholder(s) holding in
aggregate not less than 25 per cent of the Compawnying shares. The above documents shall be
provided by the Company within 7 (seven) days efrdevant request to review the same in the
premises of the General Director. At the requesthef persons having access to the above
documents, the Company shall provide such persatis agpies of the said documents. The
amount of fees chargeable by the Company for pimvisf such copies may not exceed the cost of
reproducing such documents.

22 REORGANISATION AND LIQUIDATION

22.1

22.2

22.3

22.4

22.5

The Company may be voluntarily reorganised in ttemer prescribed by the Federal Law “On
Joint Stock Companies”.

Other grounds and procedure for reorganisationhef €Company shall be determined by the
applicable laws of the Russian Federation.

The Company may be reorganised through merger, otidason, dissociation, spin-off or
transformation.

Formation of the property of companies to be eithbtd as a result of reorganisation shall be
made only at the expense of the property of thepamies’ to be reorganised.

The Company shall be deemed reorganised, except meoeganised through consolidation, upon
state registration of the newly established legéities.

The Company shall be reorganised based on a resobftthe General Meeting of Shareholders.

The Company may be liquidated voluntarily in thenmer prescribed by the Civil Code of the
Russian Federation, subject to the requirementheofederal Law “On Joint Stock Companies”
and this Charter. The Company may be liquidated logurt order on the grounds set forth in the
Civil Code of the Russian Federation.

The liquidation of the Company shall result in tlessation of the Company’s activities without
succession of its rights or obligations to othetipa.

Reorganisation and liquidation of the Company shi@l made in the manner prescribed by
applicable laws of the Russian Federation.

In the event of the Company’s reorganisation,fa@ldocuments (management, financial, personnel
and other documents) shall be handed over to ttiessor in accordance with established rules.

If the Company is liquidated and there is no susmegpermanently stored documents of scientific
and historical importance shall be handed over tates archives of the Association
“Mosgorarkhiv”, personnel documents (orders, peasaecords, personal accounts and other
records) shall be handed over for keeping to tichiae of the administrative district where the
Company is located.

The Company shall hand over and arrange documentissoown and at its own expense in
accordance with requirements of archive bodies.
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