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1. GENERAL

1.1. This version of the Articles of Association @flosed Joint-Stock Company Pipe
Metallurgical Company (registered by the Moscow iRegtion Chamber on 17.04.2001 under
Reg. No. 002.041.016, address: 125047, MoscowAlaekandra Nevskogo, d. 19/25, str. 1, OKPO
56601059, INN 7710373095), hereinafter referredgahe “Company”, was developed pursuant to
the Federal Joint-Stock Company Law (hereinaftirred to as the “FL”) and other regulations.

The sole shareholder of the Company shall be TMKEET LIMITED, a limited liability
company incorporated and existing under the lawghef Republic of Cyprus (certificate of
incorporation HE 140781 issued on 26.08.2003 byRbgistrar of Companies of the Republic of
Cyprus, with its registered office at ThessaloniKIEOLAOU PENTADROMOS CTR, 9 floor,
Flat/Office 908, P.C. 3025, Limassol, Cyprus).

2. BUSINESS NAME AND ADDRESS

2.1. The full commercial name of the Company in $fus shall beé3akprbiToe aknmonepnoe
o0mecTBo «Tpyonas Meranayprudeckas Komnanus».

The abbreviated commercial name of the CompanyssRn shall bBAO «TMK».
The full commercial name in English shall be Pipetdurgical Company.
The abbreviated commercial name in English shaRd€E.

2.2 Address of the Company: Russian Federatiom)423Vioscow, ul. Alexandra Nevskogo, d.
19/25, str. 1.

The address of the Company shall be determinechéyatidress of its sole executive body —
General Director.

3.LEGAL STATUS

3.1. The Company shall be a legal entity and passeltary property recorded in its independent
balance sheet. It may in its own name acquire aedcese any property and personal non-property
rights, incur obligations and bring or defend antyaan.

3.2. The Company shall be deemed incorporated Bsya entity from the time of its state
registration under the federal law. The Companyl $feaa profit-making organisation.

3.3. The Company may duly open bank accountsibndtie Russian Federation and abroad.

3.5 The Company shall have its round seal withHuliscommercial name in Russian and English
and with its address. The seal may also specifyctiramercial name of the Company in any
foreign language or language of any nation of thedtan Federation.

The Company may have its stamps and letterheads gt name, its emblem, duly
registered trademark and any other means of vidaatification.

3.5. The Company shall be established for an utdnnperiod.

4. LIABILITY



4.1. The Company shall be liable for its obligasiavith all its assets.
4.2. The Company shall not be liable for any adiiigns of its shareholders.

4.3. The shareholders shall not be liable for @pljgations of the Company, and they shall bear
the risk of losses in connection with its businesthe extent of value of shares held by them.
Shareholders holding non-fully paid-up shares sbaljointly liable for obligations of the
Company to the extent of unpaid value of shared bglthem.

4.4. If insolvency (bankruptcy) of the Company daused by any acts (omissions) of its
shareholders or any other persons entitled to gig&uctions binding upon the Company or
otherwise determine its activities, such sharehslde other persons may incur subsidiary liability
for obligations of the Company in the event of ifistency of the Company assets.

4.5. Government or its bodies shall not be lidbleany obligations of the Company, nor shall
the Company be liable for any obligations of theegament or its bodies.

5. SUBSIDIARIES AND REPRESENTATIVE OFFICES. AFFILIATED AND
ASSOCIATED COMPANIES

5.1. The Company may establish subsidiaries ard ogpresentative offices both in the Russian
Federation and abroad subject to the applicablslé&timpn.

No subsidiary or representative office shall beegal entity. They shall operate under
regulations approved by the Company. Any subsid@ryepresentative office shall be
vested with property of the Company, which propeshall be recorded in both their
separate balance sheets and the balance sheet@dthpany.

Manager of any subsidiary and head of any repraseatoffice shall be appointed by the
Company and act on the basis of a power of attosseyed by the Company.

Any subsidiary or representative office shall operan behalf of the Company. The
Company shall be liable for activities of any sgcisidiary or representative office.

The Company has a representative office in Yekdiarg, Sverdlovsk region.

5.2. The Company may have affiliated and associadetpany with the rights of a legal entity both
in the Russian Federation and abroad subject tapgpkcable legislation.

6. SCOPE AND TYPESOF ACTIVITIES

6.1. The Company shall be established for the @& @b profit-making.

6.2. The Company shall carry out any economic aigs/unless they are prohibited by law of the
Russian Federation or in conflict with these Aggl

The following shall be the basic activities of thempany:

- to implement organisational, coordinating and adstiative measures in the
pipe metallurgical industry;



- to carry out scientific and technical activities;
- to perform marketing, engineering and consultingises;

- to promote implementation of scientific and teclahiachievements, inventions
and innovation proposals;

- to carry out survey, research and development work;

- to render intermediary services with respect tareegying products;
- to carry out foreign economic activities;

- to render representative, management and advergsivices;

- to analyse supply and demand for scientific anthrial products, works and
services in the domestic and foreign markets oRbssian Federation on behalf
of any parties to the contract;

- to earn income from participation in joint ventyres

to earn income from holding of securities;

6.3. The Company may perform certain activitiegetsin the federal legislation subject to
special authorisation (licence). If any special hausation (licence) stipulates exclusive
engagement in a certain activity, the Company shatl carry out any other activities until
expiration of such special authorisation (liceneggept for the activities stipulated in such specia
authorisation (licence) and any attachments thereto

7. AUTHORISED CAPITAL

7.1. The authorised capital of the Company shall®®00 (ten thousand) roubles divided into
1,000 (one thousand) ordinary registered sharé® @fen) roubles each (outstanding stock).

7.2. 100 % of the authorised capital of the Comgarpaid up in cash.

7.3. The Company may issue the maximum additionatber of 873,000,000 (eight hundred and
seventy-three million) ordinary registered shares0o(ten) roubles each (authorised shares).

7.4. The authorised capital of the Company mayrnoeeased by way of a share par value
increase or issue of additional shares.
The authorised capital of the Company may be ratllbgeway of a share par value reduction or
reduction of the total number of shares, includisygway of acquisition and redemption of some
shares, in cases provided for by the FL.

The authorised capital of the Company may be isa@a&r reduced subject to the FL.

7.5. Information on shareholders shall be specifitie register of shareholders of the Company
stating particulars of each registered person, murahd classes (types) of shares registered in the
name of each such registered person and any adkeepcbvided for by the RF legal instruments.

7.6. Any shareholder may sell or otherwise dispdsal or any of the shares held by him.

In the event of any sale (or other alienation fampensation) of shares to any third parties (other
than shareholders of this Company), the other Bbéders of the Company shall have the right of
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pre-emption with respect to such shares in proponwith the number of shares held by each of
them.

No right of pre-emption may be transferred to aaotharty. No right of pre-emption shall apply:

- if the Company redeems any allocated shares;

- if any holders dispose of their shares withounpensation (by way of a gift, inheritance or
other transmission of any share).

Any shareholder intending to sell (or otherwiserédite for compensation) his shares to any third
parties shall notify the Company thereof in writigyich notice shall state:

- name, address and point of contact of the shateho

- class (type) and number of the shares offereddts;

- price per share of each class (type);

- other material conditions, on which the sharesodfered for sale.

The notice shall be signed by such shareholdersoproxy. If a proxy signs the notice, a power
of attorney shall be attached. If such offer is enédg a corporate shareholder, the signature of a
representative of such corporate shareholder agtitigpput power of attorney on the basis of its
Articles of Association shall be certified with teeal of such corporate shareholder.

If such notice is signed by a representative abrparate shareholder representing it on the basis
of a power of attorney, such power of attorneyIdmakttached to such offer.

The notice shall be given to the Company addregsoBy or delivered to the clerical office of the
Company.

Within 10 business days upon receipt of such writietice from the shareholder intending to
sell his shares stating all the particulars regllitee Board of Directors of the Company shall give
to the Company shareholders, at the expense of sltthg shareholder, written notices of their
right of pre-emption with respect to the sharesirgjaall the particulars provided by these Articles
of Association for the notice given by the sellstzareholder and the name of the issuing Company,
period of the exercise of such right of pre-emptrgdth respect to the shares by shareholders and
period, within which the shareholders giving writteotices of exercise of their right of pre-
emption shall enter into a contract of purchasesabe of the shares so acquired by them.

Such notice shall be given by a registered lettesesved to the shareholder (his authorised
representative) by hand against receipt.

The actual date of notification of any shareholsleall be determined based on the date of post-
office stamp or the date of serving the noticeh® shareholder (his authorised representative) by
hand.

The duration of the shareholders’ and Companystraf pre-emption with respect to the shares
shall be calculated from the date of notifying #f@reholders of the intention to sell such shares
and last for 60 calendar days.

The right of pre-emption shall terminate if all sffaolders of the Company give written
statements of exercise or waiver of such rightretgmption prior to the above deadline.

Statements of exercise of the right of pre-empsiball be accepted in proportion with shares in
the Company held by the respective shareholder.

In the event of sale of any shares in contraverdiathe right of pre-emption, any shareholder of
the Company may seek in court to transfer the sigimid obligations of the buyer within 3 months
from the time such contravention of the right caanshould have come to his knowledge.

7.7 Procedure of exercise of the right of pre-earptvith respect to additional shares and equity
securities convertible into shares.

The list of persons possessing the right of pretempwith respect to additional shares and
equity securities convertible into shares shallblased on the data specified in the register of
shareholders as of the date of resolution, purst@mwhich such additional shares and equity
securities convertible into shares are allocatedefhafter referred to as the “pre-emptive right”).

The Company shall notify the persons specifiechanlist of the pre-emptive right holders of the
possibility to exercise their pre-emptive right b to these Articles of Association.
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At least 20 days, or, if the agenda of the Geniedting of Shareholders contains the question
of the Company reorganisation, 30 days prior togéeeral meeting, the Board of Directors of the
Company shall give a notice of the possibility xereise their pre-emptive right to the shareholders
specified in the list of persons possessing theepiptive right by registered letter or by hand
against receipt.

Any notice of the possibility to exercise the preptive right by shareholders shall state:

- full trade name of the Company;

- address of the Company;

- number of issued shares and equity securities ctibkeeinto shares;

- offering price of the issued shares and equity s convertible into shares or the
procedure of determining the offering price;

- offering price of the issued shares and equity s convertible into shares or the
procedure of determining the price of offering be@ tCompany shareholders if they exercise such
pre-emptive right;

- procedure of determining the number of securitiest tmay be purchased by each
shareholder;

- duration of the pre-emptive right;

- procedure of exercise of the pre-emptive right &gheshareholder.

For exercise of his pre-emptive right with respeztthe additional shares and equity
securities convertible into shares, the personngasuch right shall submit the following
documents to the Board of Directors within the peérfrom commencement of allocation
until the date specified in the resolution on teeuwsities issue:

- application for purchase of shares and secargmvertible into shares, in which the
shareholder shall state the name of the sharehadhiger(its) address; number of
securities purchased by him (it); any other infatiorarequired by resolution on the
securities issue;

- document certifying payment for purchased shams securities convertible into
shares as defined by the resolution on securgssei

The Board of Directors shall review the resultseggrcising the pre-emptive right with
respect to additional shares and equity securdas/ertible into shares by shareholders
within three business days upon expiration of tleegmptive right effective period.

An application for acquisition of shares and sd@siconvertible into shares shall constitute
acceptance of the Company’s offer to purchase staaré securities convertible into shares
under the pre-emptive right.

The effective period of pre-emptive right shall belculated from the time of giving
(delivering) the notice of possibility to exercigee pre-emptive right and shall not be less
than 45 days.

Before the end of the pre-emptive right effectiveripd stipulated in the resolution on
securities issue, the Company shall not issue dditianal shares or securities convertible
into shares to any persons, who are not includettienlist of persons possessing the pre-
emptive right to purchase additional shares andrgexs convertible into shares.

8. RIGHTS OF SHAREHOLDERS

8.1. Any ordinary share in the Company shall vissholder with an equal scope of rights.
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8.2. Holders of ordinary shares in the Company nsapject to the FL and these Articles of
Association of the Company, attend and vote atGbheeral Meeting of Shareholders on all items
within the terms of its reference and draw dividendreceive a part of the Company’s assets in the
event of liquidation of the Company.

8.3. Any shareholder(s) holding in the aggregateast 2 (two) per cent of voting shares of
the Company may make proposals to the agenda ofatineial General Meeting and
nominate candidates to the managerial bodies oCtirapany, the Board of Directors and
Audit Commission of the Company (internal audit@yd the number of such candidates
shall not exceed the quantitative composition efréspective body, as well as the candidate
General Director. Such proposals shall be recelyethe Company within 30 days after the
end of the financial year.

8.4. Holders of voting shares may require redemptib all or any part of their shares by the
Company in the following cases:

- reorganisation of the Company or entering imy enaterial transaction, on which
resolution shall be adopted by the General Megtunguant to par. 2, art. 79 of the
FL, if they voted against such resolution on itsrganisation or approval of the said
transaction, or failed to vote on those issues;

- introduction of modifications and amendments ititese Articles or approval of any
new version of these Articles if the same restiteir rights if they voted against
such resolution or failed to vote on those issues.

8.5. Shareholders may also have other rights peovibr by the FL and these Articles of
Association.

9. DIVIDENDS

9.1.

In accordance with the results of the firsager, half year, nine months of any financial
year and/or in accordance with the results of dimdncial year, the Company may resolve
on (declare) dividends on outstanding shares untghsrwise stipulated in the FL.
Resolution on payment (declaration) of dividendad@sordance with the results of the first
guarter, half year and nine months of any finanggéar may be adopted within three months
upon expiration of the respective period.

The Company shall pay dividends declared with resfie shares of each category (type).
Dividends shall be paid in cash.

9.2. Dividends shall be paid from net profit of tG®@mpany. Dividends on certain types of
preferred shares may be paid from special fundshef Company previously formed for this
purpose.

9.3.

9.4.

Resolutions on payment (declaration) of diwidis, including resolutions on the amount of
dividend and method of payment thereof on eaclhgoaye(type) of shares, shall be adopted
by the General Meeting. The amount of such dividestall not exceed the amount
recommended by the Board of Directors.

The respective resolution of the General Mgethall state terms and conditions of
payment of dividends, and the period of paymenteibfeshall not exceed sixty days from
the date of resolution on payment of such dividends
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9.5. The list of persons entitled to dividendslisha made as of the date of making the list of
persons entitled to participate in the General Megetat which the resolution on payment of the
respective dividends is adopted.

9.6. The Company shall not resolve on (declarejnaay of dividends on any shares or pay the
declared dividends on shares in cases stipulatdgtiRL or any other federal laws.

10. GENERAL MEETING OF SHAREHOLDERS

10.1. General Meeting shall be the superior manadewdy of the Company.

The Company shall hold the annual General Meeting.

The annual General Meeting shall be held not ldi&n in two months and not later than in
six months after the end of every financial year.

Any general meetings held in addition to the ahrtbaneral Meeting shall be deemed
extraordinary.

An extraordinary General Meeting shall be convemediccordance with the procedure
stipulated in article 55 of the FL.

10.2. The following shall fall within the terms dference of the General Meeting:

(1)

introduction of amendments and modificationt® these Articles of Association of

the Company or approval of a new version of thedilas of Association of the Company;

(2)
@)

(4)
(5)
(6)

(7)

(8)

9)
(10)

(11)

reorganisation of the;

liquidation of the Company, appointment of the idation committee and approval
of intermediate and closing liquidation balanceetbe

fixing the quantitative composition of the Boardfectors, election of its members
and early termination of their office;

fixing the number, par value, category (type) ahaused shares and rights attached
to such shares;

increase of the authorised capital of the Companwdy of increasing the par value
of shares or issue of additional shares;

reduction of the authorised capital of the Complaypyvay of reducing the par value
of shares, by way of purchase of a part of shayebd Company for the purpose of
reducing the total number thereof and by way okenegtion of shares acquired or
repurchased by the Company;

election of members of the Audit Commission of @@mpany and early termination
of their office;

approval of the Company Auditor;

payment (declaration) of dividends in accordandd wie results of the first quarter,
half year or nine months of any financial year;

approval of annual statements, annual accountldimg profit and loss statements
(profit and loss accounts) of the Company and ifistion of profit (including
payment (declaration) of dividends, except for pnefit distributed as dividends in
accordance with the results of the first quartelf lyear or nine months of the
financial year) and losses of the Company in acued with the results of the
financial year;



(12) establishing the procedure of holding the Generagting;

(13) approval of the quantitative composition of the @tng Commission, election of
members of the Counting Commission and early teation of their office;

(14) resolutions on fractioning and consolidation ofrelsa
(15) resolutions on approval of transactions in caspslated in article 83 of the FL;

(16) resolutions on approval of material transactionsases stipulated in article 79 of the
FL,;

(17) resolutions on acquisition of outstanding shareshieyCompany in cases stipulated
in the FL;

(18) resolutions on membership in any holding comparfiesncial industrial groups,
associations and any other unions of commerciarosgtions;

(19) approval of internal documents regulating actigiteg the managerial bodies of the
Company;

(20) issue of shares (equity securities of thegamy convertible into shares) by private
offering;

(20) resolutions on delegation of authorities of the &ah Director to a managing
company or manager under contract;

(22) election and removal of the sole executiwdybof the Company;
(23) other matters coming within its exclusivanerof reference pursuant to the FL.

10.3. No matters falling within the exclusive catgnce of the General Meeting shall be referred
to the General Director. Nor shall such mattersdberred to the Board of Directors, except
for the cases provided for by the FL.

10.4. Resolution of the General Meeting on anytengput to vote shall be adopted by the
majority of votes of shareholders holding votingaids of the Company present at the
General Meeting unless otherwise stipulated fop#ado of resolutions in the FL.

Resolutions on the matters specified in subpardgr@), 6) and 14) to 19) of clause 10.2
hereof shall be adopted by the General Meetingeastiggestion of the Board of Directors.

Resolutions on the matters specified in subparagrapto 3), 5), 17) and 20) of clause 10.2
hereof shall be adopted by the General Meeting lafréholders by a majority of three
fourths of votes of holders of voting shares pgrtiting in the General Meeting.

10.5. The General Meeting shall not consider araptacesolutions on any matters unless the FL
refers them to its competence.

The General Meeting shall not adopt any resolutmmsany matters, which have not been
included in the agenda of the General Meetinghange the agenda.

10.6. Resolution of any General Meeting may bepsetb by poll subject to all requirements of
article 50 of the FL.
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10.7. The procedure of the General Meeting, ridad any other points of order shall be
established in the Regulations on the General Mgetand in the absence of such
Regulations they shall be solved as may be negess#ine course of the meeting itself by
voting on a show of hands.

10.8. Any shareholder may appeal to a court wébpect to any resolution adopted by the
General Meeting in contravention of the FL, othegdl instruments of the Russian
Federation or these Articles of Association unlessdid not participate in the respective
General Meeting or voted against such resolutiom, i& the said resolution violates his
rights and lawful interests. Such appeal may ksl fib the court within six months after the
date, when the adopted resolution became or sliawe become known to the shareholder.

11. PROCEDURE OF PREPARATION AND HOLDING OF GENERAL MEETING OF
SHAREHOLDERS

11.1. The terms of reference of the Board of Doexcbf the Company shall include holding of
the General Meeting of Shareholders and approvié agenda.
11.2. The list of persons entitled to participatehe General Meeting shall be made on the basis
of the register of the Company shareholders.
The date of such list of persons entitled to pgudite in the General Meeting shall not be
earlier than the date of resolution on the Gendiedting or more than 50 (fifty) days or, in
the event stipulated in clause 2 of article 53h& FL, not more than 65 days prior to the
date of such General Meeting.

In the event of a General Meeting of Shareholdarsyhich voting papers received by the
Company under clause 2 of article 58 of the FLipg@dte in forming the quorum, the date
of making the list of persons entitled to partitgpan the General Meeting of Shareholders
shall be at least 45 days prior to the date of sneating.

11.3. Notice of any General Meeting shall be giaeheast 20 days in advance, and notice of a
General Meeting, of which the agenda contains am itvith respect to reorganisation of the
Company, shall be given at least 30 days befored¢heduled date of such meeting.

In the cases stipulated in par. 2, art. 53 of therietice of an extraordinary General Meeting
shall be given at least 50 days in advance.

11.4. Within the specified period, any notice oé tBeneral Meeting of Shareholders shall be
given to each of the persons specified in theoligiersons entitled to attend the General Meeting o
Members by registered letter, by fax or by handresjaeceipt.

11.5. Notice of any General Meeting shall complyhwelause 2 of article 52 of the FL and
requirements set by the federal securities marketwgive body.

11.6. The information (materials) to be presentednd preparation of the General Meeting within
20 days or 30 days before such meeting in the edfemiGeneral Meeting of Members with
the agenda including an item of reorganisation hid Company shall be available for
inspection by the persons entitled to participatéhe General Meeting in the office of the
General Director and other places, of which adé®shall be specified in the notice of
General Meeting of Shareholders. The said inforoma¢materials) shall be available to the
persons participating in the General Meeting ofr8halders during such meeting.

11.7. When preparing the General Meeting, the Bo&afirectors shall fix:

- the form of holding the General Meeting (attendamcabsent voting);
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- date, place and time of the General Meeting, arteerevfilled-in voting papers
may be sent to the Company under clause 3 of er60l of the FL, postal
address, to which such filled-in voting papers rbaysent, or, in the event of
holding a General Meeting in the form of abseningtthe final date of voting
papers acceptance and postal address, to whichfiadkhn voting papers shall
be sent;

- date of making the list of persons entitled to ipgrate in the General Meeting;
- agenda of the General Meeting;
- procedure of notifying shareholders of the Genkladting;

- list of information (materials) to be provided taseholders during preparation
of the General Meeting and procedure of presemtakiereof;

- form and text of voting paper in the event of abbs@ting;

- any other information necessary under requiremehtthe federal securities
market executive body.

11.8. Any shareholder may exercise his right tdigpate in the General Meeting either in person

11.9.

or by proxy.

The shareholder may at any time substitute higypad the General Meeting or participate
in the General Meeting in person.

The General Meeting shall be qualified (hawgiorum) if shareholders holding more than a
half of votes of outstanding voting shares of tleenpany participate in it.

11.10. Voting at any General Meeting shall be basedhe principle “one share — one vote”
except for cumulative voting in the event stiputaie the FL.

11.11.

11.12.

11.13.

In accordance with the voting results, treur@@ing Commission of the Company shall
execute minutes of voting results to be signedhieymiembers of the Counting Commission
or by the person acting as such Commission. Minafegoting results shall be executed
within fifteen days upon closing of the General Kiteg or the deadline of voting papers
acceptance in the event of holding the General Mgt the form of absent voting.

Minutes of voting results shall be attached to thiautes of the General Meeting and
comply with the requirements of the federal se@sgimarket executive body.

Resolutions adopted by the General Meetimj\ating results shall be announced at the
General Meeting, during which the voting took plamemade known to the persons entitled
to participate in the General Meeting within 10 slaypon executing the minutes on the
voting results in the form of a report on the vgtiresults subject to the requirements with
respect to notification of a General Meeting.

Minutes of the General Meeting of Sharehsldshall be executed within 15 days upon
closing of the General Meeting in two copies. Botipies shall be signed by the Chairman
of the General Meeting of Shareholders and Segretdr the General Meeting of
Shareholders. Minutes of the General Meeting st@ihply with requirements set forth in
art. 63 of the FL and established by the federalisties market executive body.
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12. BOARD OF DIRECTORS

12.1. The Board of Directors shall perform genenanagement of the Company, except for the
matters referred to the terms of reference of taegBal Meeting by the FL.

15.2. The following matters shall fall within tkerms of reference of the Board of Directors:
(1) to determine business priorities of the Conypan

(2) to convene annual and extraordinary General Mestirexcept for the cases
stipulated in clause 8 of article 55 of the FL;

(3) to approve agenda of the General Meeting of Shitels)

(4) to fix the date of making the list of persons éeditto participate in the General
Meeting and other matters falling within the terwfsreference of the Board of
Directors under provisions of chapter VIl of the &hd connected with preparation
and holding of the General Meeting;

(5) toissue bonds and other equity securities in gasmsded for by the FL;

(6) to fix the price of property, offering price anddeanption price for equity securities
in cases provided for by the FL;

(7) to redeem shares, bonds and other securggsed by the Company in cases
provided for by the FL;

(8) any alienation of shares, interests (contiidng), securities or other similar
instruments by the Company;

(9) to give recommendations on the amount of remurmrstiand compensations
payable to members of the Audit Commission of tenBany and fix the amount of
remuneration of the Company Auditor;

(10) to give recommendations on the amount of dividendsshares and payment
procedure;

(11) to utilise the reserve fund and other funds ofGloenpany;

(12) to approve internal documents of the Compagept for internal documents
coming within the terms of reference of the Gendvideting of Shareholders
pursuant to the FL and any other internal documehtee Company coming within
the terms of reference of the executive bodieshef Company pursuant to these
Articles of Association of the Company;

(13) to establish subsidiaries and open represeataifices of the Company;

(14) to approve material transactions in casegiged for by chapter X of the FL;

(15) to approve transactions covered by chaptesfXte FL;

(16) to approve the Registrar of the Company @&mhg and conditions of the contract
with it as well as terminate the contract with it;

(17) toredeem shares issued by the Company;

(18) to resolve on membership (establishment,iaitoun of shares/interests, etc.) in any
legal entities;

(19) to deal with other matters covered by theaRt these Articles of Association of the
Company.
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12.3. No matters falling within the terms of refece of the Board of Directors shall be referred to

12.5.

the General Director or General Meeting.

12.4. Members of the Board of Directors shall allyube elected by the annual General
Meeting subject to the procedure stipulated inRbend these Articles until the next annual
General Meeting of Shareholders. Unless the anGeaeral Meeting of Shareholders is
duly held, powers of the Board of Directors shaltbrminated, except for their powers to
prepare, convene and hold the annual General MgetiBhareholders.

Persons elected to the Board of Directors may beleeed for an unlimited number of
times.

Only an individual may be a member of thef8oof Directors. Member of the Board of
Directors need not be a shareholder of the Company.

The General Director shall not simultaneously e@hairman of the Board of Directors.
The Board of Directors shall have 7 members.

12.6.

12.7.

12.8.

12.9.

The Chairman of the Board of Directors shul elected by members of the Board of
Directors from their number by a majority of votd#sall members of the Board of Directors.

The Board of Directors may re-elect its Chairmaarat time by a majority of votes of all
members of the Board of Directors.

The Chairman of the Board of Directors shall organis work, convene meetings of the
Board of Directors and establish their agenda,igeesieetings of the Board of Directors,
cause minutes to be kept at meetings of the Boaidirectors and preside the General
Meeting.

In the absence of the Chairman of the Board ofd®ars, a member of the Board of
Directors shall act as the Chairman by resolutioihne Board of Directors.

The Chairman of the Board of Directors magvene the meeting of the Board of Directors
on his own initiative, on request of members of Beard of Directors, Audit Commission
or Company Auditor or the executive body of the @amy. These Articles and Regulations
on the Board of Directors shall determine the pdoce of convening and holding meetings
of the Board of Directors.

A meeting of the Board of Directors may be heldha form of absent voting.

The quorum for holding a meeting of the Baoafr@irectors shall constitute at least a half of
elected members of the Board of Directors.

Should the number of members of the Board of Dinrescbecome less than the number
forming the said quorum, the Board of Directorslistesolve on holding an extraordinary

General Meeting for the purpose of election of ne@eard of Directors. The remaining

members of the Board of Directors may only adom thsolution on convening such

extraordinary General Meeting.

Resolutions of the meeting of the Board oé&ors shall be adopted by a majority of votes
of members of the Board of Directors present at rieeting unless the FL stipulates
otherwise. Each member of the Board of Directoialdmve one vote when solving any
guestions at the meeting of the Board of Directors.
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Resolutions of the Board of Directors on the miagfeecified in subparagraph 8) of clause
12.2. hereof shall be adopted unanimously by altted members of the Board of Directors
but no votes of resigned members of the Board aéddors shall be counted.

No transfer of the voting right by a member of Bward of Directors to any other person,
including the other members of the Board of Dirextghall be allowed.

In the event of equality of votes, the Chairmarihaf Board of Directors shall not have the
casting vote.

Minutes shall be kept at any meeting of Bmard of Directors. Such minutes shall be
executed within 3 days after such meeting and comith requirements of clause 4 of
article 68 of the FL.

Minutes of any meeting of the Board of Directonsls be signed by the chairman of such
meeting, who shall be responsible for the correxsré such minutes.

13. GENERAL DIRECTOR

13.1.

The sole executive body of the Company — the Géileractor — shall manage the day-to-

day operations of the Company.

The General Director shall be accountable to thar@of Directors of the Company and General
Meeting of Shareholders.

The General Director shall be elected for a peob8 years.

13.2. The terms of reference of the General Direatohe Company shall include all the matters of

management of day-to-day operations of the Compaxuept for the matters falling within
the terms of reference of the General Meeting ar8of Directors.

The General Director shall organise implementatbmesolutions of the General Meeting
and Board of Directors.

The General Director may act on behalf of the Camgpaithout power of attorney and do
the following acts and things on behalf of the Camyp

- to represent the Company before any third partretividuals and legal entities
of any form of incorporation, institutions, orgaati®ns, governmental and
municipal authorities, local authorities, courtshitxation courts and tribunals,
etc.);

- to issue powers of attorney for presentation ofGoenpany interests before any
third parties. The General Director may transféoalany part of his authorities
to another person by his respective order;

- to enter into transactions on behalf of the Company

- to open settlement and other accounts witlikgan
- to adopt resolutions and issue orders on tipeed maters of the Company
business;
- to approve the staffing table, engage (enterdotatracts) and dismiss employees of the
Company, encourage and impose penalties on them;

- toresolve on business trips of the Company emplsiye
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- to organise accounting and bookkeeping of the Coypa
- toresolve any other matters connected with tmeimidtration of the Company;

- to resolve any matters of management of leggties, in which the Company holds
shares, interests, etc.;
- to do any other acts and things stipulatedh@se Articles and applicable legislation of the

Russian Federation.

13.3.

Rights and obligations of the General Doeshall be determined by the legislation of the
Russian Federation, other legal instruments of Rioussian Federation and the contract
concluded by each of them with the Company. TheirGlan of the Board of Directors or

any person authorised by the Board of Directorsl sign such contract on behalf of the
Company.

The General Director may not hold an office in anlyer organisation without consent of
the Board of Directors.

13.4. The General Meeting may resolve on transigauthorities of the sole executive body of the

16.7.

Company to a commercial organisation (managing @mypor individual entrepreneur
(manager) under a contract. No resolution on teansf authorities of the sole executive
body of the Company to any managing company or gemaay be adopted by the General
Meeting without suggestion of the Board of Direstor

The Board of Directors may adopt a resatuteosuspend the authorities of such managing
company or manager. Together with the said reswiuthe Board of Directors shall adopt a
resolution on establishing a temporary sole exeeubody of the Company (General
Director) and holding an extraordinary General Megtfor solving the question of
cancellation of authorities of such managing comp@manager) and transferring of
authorities of the sole executive body of the comypg@irector or General Director) to a
managing company or manager.

Such resolution shall be adopted by a three-feuntiajority of votes of members of the
Board of Directors but no votes of resigned memloérthe Board of Directors shall be
counted.

14. LIABILITY OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF
THE BOARD AND GENERAL DIRECTOR MANAGING ORGANISATION OR
MANAGER

14.1. When exercising their rights and performingirt duties, members of the Board of Directors,

14.2.

General Director, temporary sole executive body mmathaging company or manager shall
act in the best interests of the Company, exettisi rights and perform their duties with
respect to the Company reasonably and in good faith

Members of the Board of Directors, Generak®or, temporary sole executive body and
managing company or manager shall be liable t&Cttrapany for any losses incurred by the
Company through their faulty acts (omissions) umlélse legislation of the Russian
Federation stipulates any other grounds and anajuiatbility.

15. AUDIT COMMISSION (INTERNAL AUDITOR). AUDITOR

15.1. The Audit Commission shall be elected foralayajority of votes of the General Meeting for
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the purpose of controlling financial and econonativdties of the Company.
The Audit Commission shall consist of 3 members.

The term of appointment of the Audit Commissidrals commence from the time of
election thereof by the General Meeting and exairdne time of election (re-election) of the
Audit Commission by the next annual General Meeting

The Audit Commission consisting of 3 members shallelected at the annual General
Meeting of Shareholders.

The term of appointment of the Audit Commissidrals commence from the time of

election thereof by the General Meeting and exairdne time of election (re-election) of the

Audit Commission by the next annual General Meeting

Activities of the Audit Commission (Internal Audioof the Company shall be governed by the
FL, these Articles of Association and internal doemt of the Company approved by the General
Meeting of Shareholders.

Inspection (audit) of financial and economic opiers of the Company shall be carried out
in accordance with the results of the Company djmera in a year or at any time on the
initiative of the Audit Commission, resolution &fet General Meeting, Board of Directors or
on request of any shareholder(s) of the Companglimglin the aggregate at least 10 per
cent of voting shares in the Company.

On request of the Audit Commission, any persoridihg offices in the managerial bodies
of the Company shall present documents on finarana economic operations of the
Company.

No member of the Audit Commission (Internal Auditmay at the same time be a member of
the Board of Directors or hold any other officegshe managerial bodies of the Company.

No shares held by any member of the Board of Barecor any other person holding an office
in the managerial bodies of the Company may votelaction of members of the Audit
Commission.

15.2. The Auditor (individual or Audit Company) tie Company shall carry out the audit of
financial and economic operations of the Compardeuthe laws of the Russian Federation
on the basis of a contract concluded with it.

The General Meeting shall approve the Company tadudiThe Board of Directors of the
Company shall determine the amount of its remuitarat

16. FUNDS AND NET ASSETS

16.1. The Company shall establish a reserve @ditsdper cent of its authorised capital.

The reserve fund of the Company shall be formedvhy of obligatory deductions of at
least 5 per cent of the net profit until it achietilee established amount.

The reserve fund of the Company shall be used wercits losses, redeem bonds of the
Company and repurchase shares of the Company vt of absence of any other funds.
The reserve fund shall not be used for any othgrgae.
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16.2. The net asset value of the Company shallssesaed on the basis of accounting figures
subject to the procedure established by the MinisfrFinance of the Russian Federation
and federal securities market executive body.

17. FINANCIAL ACCOUNTING AND REPORTING

17.1. The Company shall maintain accounting andepre financial statements subject to the
procedure established by the legislation of the sRunss Federation and other legal
instruments of the Russian Federation as well asuant to the requirements of the
International Accounting Standards.

The General Director shall be responsible for oigmion, status and reliability of
accounting in the Company, due presentation of aheual report and other financial
statements to the relevant authorities as welbasmformation on the Company operations
to be presented to shareholders, creditors and med& subject to the Federal Joint-Stock
Companies Act, other legal instruments of the RusBiederation and these Articles.

17.2. The Audit Commission shall confirm the rellig of data contained in the annual statement
of the Company and annual accounts.

Prior to the Company’s publishing of documents uratéicle 92 of the FL, the Company
shall engage an auditor, which is not privy in estaith the Company or its shareholders,
for the purpose of annual audit and confirmatioamiual accounts.

The annual statement of the Company shall be sutgex preliminary confirmation by the
Board of Directors at least 30 (thirty) days priorthe date of holding the annual General
Meeting.

17.3. The Company shall keep the following docurstent

- contract of establishing the Company;

- Articles of Association of the Company, duly regietd amendments to and
modifications of the Articles of Association of tH@ompany, resolution on
incorporation of the Company and certificate oftestencorporation of the
Company;

- documents certifying rights of the Company to thaperty in its balance;
- internal documents of the Company;

- resolutions on subsidiaries or representative eéficf the Company;

- annual statements;

- account forms;

- accounting statement documents;

- minutes of General Meetings (resolutions of theretmalder holding all voting
shares of the Company), meetings of the Board aledrs and Audit
Commission (Internal Auditor);



18

- voting papers and proxies (copies of proxies) fartipipation in the General
Meeting;

- reports of independent appraisers;
- lists of the Company affiliates;

- lists of persons entitled to participate in the &ah Meeting, entitled to
dividends and any other lists made by the Compangtiareholders’ exercising
of their rights under the FL;

- conclusions of the Audit Commission, Company Auditgovernmental and
municipal financial control authorities;

- prospectuses, quarterly issuer reports and any dibmuments containing any
information, which is subject to publication or ethdisclosure under the FL or
other laws of the Russian Federation;

- other documents stipulated in the FL, these Asiclaternal documents of the
Company, resolutions of the General Meeting, Boaifd Directors and
managerial bodies of the company as well as doctenstipulated in legal
instruments of the Russian Federation.

The Company shall hold the said documents at tkebss address of the General Director
subject to the terms and conditions stipulated H®y federal securities market executive
body;

17.4. The Company shall provide its shareholdeth atcess to documents specified in clause
17.3. hereof pursuant to the applicable legislatidre above documents shall be presented
by the Company within 7 days upon the respectigeiest for the purpose of inspection at
the office of the executive body. On request of @eyson having access to the above
documents, the Company shall provide him with ceomé the said documents. Payment
charged by the Company for such copies shall nceexkthe cost of production thereof.

18. REORGANISATION AND LIQUIDATION

18.1. The Company may be voluntarily reorganisdajesu to the procedure set forth in the FL.

The Civil Code of the Russian Federation and ofkederal laws shall determine other
grounds and procedure of reorganisation of the Gmyp

18.2. The Company may be reorganised in the fora krger, takeover, separation, split-off or
transformation.

The property of companies established as a resudianganisation shall be formed for the
account of property of the reorganised companies.

The Company shall be deemed reorganised from the @f state registration of newly
emerging legal entities, except for the case afgaaisation in the form of a takeover.

18.3. The Company may be liquidated on a volunkasis in accordance with the procedure set
forth in the Civil Code of the Russian Federatiabjsct to the requirements of the FL and
these Articles. The Company may be liquidated Ispligion of the court on the grounds
stipulated in the Civil Code of the Russian Federat
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Liquidation of the Company shall involve its termiion without any transfer of rights and
obligations to any third parties by way of successi

18.4. The Company shall be reorganised and ligetat accordance with the procedure stipulated

22.5.

by the applicable legislation of the Russian Feiitamna

In the event of the Company reorganisatidinitsa documents (administrative, financial,
economic, personnel and other documents) shalulyetihnsferred to its legal successor.

In the event of the Company liquidation and in #iesence of any legal successor, its
permanent storage documents of a scientific artdrigal importance shall be transferred to
the archives of Mosgorarchive association in govemtal custody, and the personnel
documents (orders, personal records, personal atx;oaccount cards, etc.) shall be
transferred in custody of the archive of the adstrative district, in which the Company is
situated.

The transfer and graduation of documents shalldséopned by the Company at its own
expense pursuant to the requirements of archiveoaties.



