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Article 1.      GENERAL PROVISIONS

1.1. The present Charter of Open Joint-Stock Company “TANECO”, hereinafter referred to as "Company", is established in accordance with the Annual General Meeting of the Shareholders (Minutes No.1 dd. 28.06.2007).

The Company is established as Closed Joint-Stock Company  and registered by MRI FNS of Russia under No11 for RT of 12.10.2005 (OGRN 10516118037778). The name of the Company at the initial establishment was Closed Joint-Stock Company “Nizhnekamsk Refinery”.

In accordance with the decision of the special general shareholders meeting (Minutes No.6 dd. 31.05.2007), the company Charter was approved in a new version, pursuant hereto the type of the joint-stock company was adjusted and a new company name was approved as follows: Open Joint Stock Company “TANECO”.

1.2. The Company is a legal entity and acts on the basis of the Civil Code of Russian Federation, Federal Law of Russian Federation "On Joint-Stock Companies" (further – FZ "On Joint-Stock Companies"), the present Charter and other applicable acts of Russian Federation.  

1.3. The Company has a firm name. Should the Company register its own firm name in the established by the order of the Law of Russian Federation, the Company is entitled with an exclusive right to use the registered name.

Full firm-name of the Company in Russian: Открытое акционерное Общество «ТАНЕКО».
Shortcut  firm-name of the Company in Russian: ОAО «ТАНЕКО».
Full firm-name of the Company in Tatar:  Ачык Акционерлык  жэмгыяте «ТАНЕКО».
Shortcut firm-name of the Company in Tatar:  ААZh «ТАНЕКО».
Full firm-name of the Company  in English: Open Joint-Stock Company “TANECO”.
Shortcut name of the Company: in English -  OJSC “TANECO”.
1.4. The Company is entitled, according to established order, to open settlement, currency and other bank accounts in the territory of Russian Federation and beyond it.  

1.5. Location of the Company: 423570, Russian Federation, Republic of Tatarstan, Nizhnekamsk city, industrial zone. 

The Company Executive Body and General Director are located at this address.
1.6. The Company postal address: 423570, Russian Federation, Republic of Tatarstan, Nizhnekamsk city, PO Box-97 RUPS.

The Company undertakes to notify the Legal State Registration Entities of the change of its location.

1.7. The Company has a round seal containing its full name in Russian and/or shortcut firm name in Russian, and designation of the Company location.

Company is entitled to have the stamps and letter-heads with its name, its own emblem, as well as the registered in the established by the Law of the Russian Federation order trade mark (business service mark) and other means of visual identification.  

1.8 The Company is established for the undetermined period of activity

Article  2.   GOALS AND SUBJECT OF ACTIVITIES  

2.1. The Company is established for performance of commercial activities ensuring profit earning. 
2.2. The major activities of the Company are as follows:

2.2.1 performance of functions of a construction Client; refining and petrochemical plants construction and operation; buildings and facilities construction; 

2.2.2. hydrocarbons refining, oil products plants, petrochemical and chemical products producing;

2.2.3. encouraging of investors, including overseas investments, for construction and operation of the oil refining and petrochemical plants;

2.2.4. rental of movable and immovables, including construction machines, equipment, buildings, facilities, industrial and non-industrial facilities, etc.;

2.2.5. health improvement activities, medical care and preventive treatment of diseases of citizens, including Company employees;

2.2.6. trade operations, marketing and advertizing activities;

2.2.7. foreign trade and economic activities;

2.2.8. arrangement of cargo and passenger traffic;

2.2.9. arrangement and participation in exhibitions, conferences, auctions and tenders carried out in the territory of the Russian federation, as well as in the territory of other countries;

2.2.10. other activities which are not prohibited  and not contractive to the existing Law of the Russian Federation.

2.3. The activities, listed in art.2.2. of the present Charter are performed by the Company in  accordance with the Law of the Russian Federation.

2.4. Some activities which are subject to mandatory licensing may be performed by the Company only basing on the special permit (license) obtained in the set forth by the Law of the Russian Federation order.

2.5. The Company is entitled to perform foreign and economic activities, export-import operations in the set firth by the Law of the Russian Federation order.

2.6. The activities of the Company are not limited by the listed in art.2.2 of the present Charter types. The Company may have civil tights and  bear civil obligations required for performance of any activities which are not prohibited by the existing Law of the Russian federation and the present Charter 
Article 3. LEGAL STATUS OF THE COMPANY 

3.1.  The Company will acquire the right of a legal entity from the moment of its state registration in the set forth by the Law of the Russian Federation order.

3.2.  In achieving its targets, the Company may on behalf of its name acquire and exercise any property or personal non-property rights provided for by the Law on open joint stock companies, bear responsibilities, be a plaintiff and a defendant in the court:

3.3.  The Company will have in its possession a segregated property accounted on its own balance (the Company balance sheet). The Company  will possess, use and be in command of its property in accordance with purpose of its activity and application of the property.

3.4.  The Company will be responsible for its liabilities of all the possessed property. The Company will not be responsible for liabilities of their shareholders. The shareholders will not be responsible for the liabilities of their Company, will run the risk of losses within the value of the possessed by the Company shares. The shareholders who did not fully pay the shares, will be jointly and severally liable for the non-paid part of the value of the owned by them shares.
3.5. The Company will not be responsible for the liabilities of the State and its entities, equally the State will not be responsible for the liabilities of the Company.

3.6. Should the insolvency (bankruptcy) of the Company be caused  by actions or failure of actions of its shareholders or other officials who is be entitled to give binding for the Company instructions, or otherwise will have a possibility to determine its actions, subsidiary liability may be imposed on these shareholders or other officials in case of insufficiency of the Company property.
3.7.    The Company may establish on its own or together with other companies, partnerships, coops, organizations and enterprises, institutions and citizens in the territory of Russian Federation, as well as beyond the Russian Federation enterprises and entities with the rights of a legal entity in any juridical and organizational forms authorized by the law.

The Company may establish sister companies and open representations in the territory of Russian Federation and abroad. 

The activity of the dependent and sister companies in the territory of the Russian Federation will be regulated by Law  of Russian Federation, and abroad – in accordance with the law of the respective foreign state, where the dependent or the sister company is located, unless it is envisaged by the international contract of the Russian Federation.

The reasons hereon the company is acknowledged as sister (dependent), will be regulated by the Law.

 3.8.   The subsidiary and dependent companies of the Company will not be liable for the debts of the Company, unless it is regulated by law or the contract. The Company is jointly and severally liable for the liabilities of the subsidiary (dependent) company in cases expressly specified by the law or contract. 

3.9.    The Company may establish affiliates and open representations in the territory of the Russian Federation and abroad. The affiliates and representations of the Company will be established by the Board of Directors of the Company and function in accordance with  the Provisions hereof.

3.10.  The establishment of affiliates and representations beyond the territory of the Russian Federation is regulated by the Law of the Russian Federation and respective countries.

3.11    .The affiliates and representations will not be legal entities and will be functioning on the basis of set forth by the Company provision. .The affiliates and representations will be provided by the Company with property which will be accounted on their separate balance sheets, as well as on the Company balance sheet.

3.12. The affiliates and representations act on behalf of the Company. The Company is liable for the activities of its affiliates and representations. The managers of the affiliates and the representations will be appointed by the General Director of the Company and act on the basis of power of attorney delivered by the Company. The powers of attorney delivered to the managers of the affiliates and the representations on behalf of the Company will be issued by the General Director of the Company or an official substituting him.
3.13. The Company will undertake, on terms and on the grounds envisaged by the law to reimburse the damage of the subsidiary (dependent) company incurred at its fault.

3.14. The Company will plan its production activity at its discretion. Priority disciplines of the Company ‘s activity will be defined with regard of contracts made up by the Company  with its products and services clients, as well suppliers of material, technical and other resources.

3.15. The sales of the products, performance of works and rendering services will be effected at the prices and rates set forth by the Company  at its own discretion.
3.16. The Company is entitled to do as follows:

3.16.1. obtain licenses for the licensed types of activities in the set forth by legislation order;
3.16.2. arrange auctions, lotteries, exhibitions;

3.16.3. purchase and sell products (works, services) of the enterprises, corporations, companies, also foreign companies in the Russian Federation, as well as abroad pursuant to the existing Law;

3.16.4 exercise other obligations in the set forth by legislation order of the Russian Federation and the Charter.
3.17.    The Company is entitled to engage for work Russian and foreign national specialists, defying at its discretion the forms, scope and types of payment for their labour.

3.18.    Aiming to implement technical, social, economic and tax policy, the Company is responsible for keep-up of the administrative documents, documents on staff, as well as other documents arranged in the process of the activities of the Company.

3.19.   The Company is entitled to perform all activities which are not prohibited by applicable law. The activities of the Company which go beyond the limits of the regular activities of the Company, and not contradictory to the existing law are effective.
. 3.20.  To provide security and protection of the Company  property and being within the Company, the Custodial Service (Department) and Security Office is arranged and operable.
Article 4.      AUTHORIZED CAPITAL STOCK AND SHARES OF THE  COMPANY

4.1.    The authorized capital of the Company defines minimal amount of the property which secures the interests of its lenders, and amounts to 20,500,000 (twenty million  five hundred thousand) rubles.

4.2.    The authorized capital is divided for the moment of establishment into registered ordinary  shares in the number of 20,500,000 (twenty million  five hundred thousand) of book-entry form and with nominal value of  1 (one) rubles each share.

4.3    The shares of the Company allocated at its establishment shall be fully paid by money resources within one month from the moment of state registration of the Company.

4.4    The shares the ownership hereof that has been transferred to the Company  do not provide any vote, are not taken into consideration at counting of votes and give no right for dividends. Such shares shall be sold by the Company at the price not under the nominal value and not later than one year after they have been purchased by the Company, otherwise the Company undertakes to take a decision about reduction of its authorized capital. If the Company within reasonable time does not take a decision about reduction of its authorized capital, the body performing state registration of legal entities, or other state entities or local authorities which, according to the Federal law, have the right to raise this claim, may bring an action about dissolution of the Company.

4.5.  The number of  votes possessed by the founder (shareholder) equals to the number of fully paid ordinary shares.    
4.6   The founder (shareholder) shall not be exempted from the obligation of payment of shares including the case of offsetting of claim to the Company. 

4.7    In case, if exercising the property right to purchase additional shares, as well as when consolidating shares, the purchase by the shareholder of the whole number of shares is not possible, the fractional shares are formed.

The fractional share provides to the shareholder – its owner the rights ensured by the share of the respective category (type) corresponding to a part of the whole share which it comprises. Fractional shares function equally with the whole share. In case one person purchases two or more fractional shares of one category (type), these shares will form one whole and (or) fractional share equal to these fractional shares.

4.8 The authorized capital stock of the Company may be increased by increase of nominal cost of shares or placement of additional shares. 

4.9 The authorized capital stock of the Company increased by placement of additional shares may be effected at the account of the Company. The authorized capital stock of the Company may be increased by placement of nominal shares and only at the account of the Company property. 

4.10  The increase of authorized capital stock of the Company by increase of placement of additional shares will be conducted with observation of requirements of Article 28 FZ "Joint-Stock Companies". 

4.11 The decision about increase of the authorized capital stock of the Company by increase of nominal cost of shares is made by the General meeting of shareholders of the Company.

4.12 With increase of the authorized capital stock of the Company by placement of additional shares, the authorized capital is increased by amount of the nominal value of the placed additional shares, and the number of the shares of certain categories will be decreased by the number of the placed additional shares of these categories and types.

4.13 Placement of the Company shares and other emission bond papers of the Company is conducted according to the legislation acts of the Russian Federation.

4.14 Additional shares may be placed by the Company only within the limited number of the declared shares set forth by the Company Charter.

4.15 Additional shares and other emission bond papers of the Company placed by subscription, will be placed on condition of their full payment.

4.16.  The authorized capital stock of the Company may be reduced by way of reduction of the nominal cost of shares or reduction of their total number, including by way of purchase and retirement of a part of placed  in accordance with the present Charter.

The decision about reduction of authorized capital stock and of making changes in the Company Carter will be taken by the General meeting of shareholders with observance of requirements of Articles 29 and 30 by Federal Law "Joint-Stock Companies". 

4.17. The payment of shares divided between the shareholders of the Company at its establishment, additional shares placed by subscription may be effected with money, bond papers, other things or property rights, or with any rights having  monetary value. The form of payment of the Company shares at its establishment is defined by the Contract of the Company Establishment, and the additional shares by decisions of their placement. The payment of other emission bond papers may be effected only with money.
4.18. The monetary value of the property paid in for the shares at the company establishment is carried out upon agreement between the shareholders. 
4.19.  When paying the shares with non-monetary means to define the market vale of such property an independent broker shall be engaged. , the monetary value of the property paid in for the shares will be carried out by the Company Board of Directors according to Article 77 FZ "Joint-Stock Companies".
4.20.  When paying the additional shares with non-monetary means, the monetary value of the property paid in for the shares will be carried out by the Company Board of Directors according to Article 77 FZ "Joint-Stock Companies". The value of the property obtained by the Company shareholders and the Company Board of Directors shall not exceed the value obtained by the independent broker.

4.21.  The Company has the right to purchase the shares placed by it following the decision of the Shareholders’ General Meeting.

4.22.  The Company has no right to purchase the shares placed by it in cases when such prohibition is set by the legislation.
4.23. In cases defined by Federal Law "Joint-Stock Companies" and other cases provided for by the legislation the shareholders have the right to claim for complete or partial redemption by the Company of the shares in their possession. 

4.24. The redemption of shares by the Company is made at the price defined by the Board of Directors, but not under the market cost which shall be defined by the independent broker, without regard of its changes resulting in actions of the Company that entailed the right the claim to evaluate and redeem the shares.
4.25.  The shareholders of the Company have the right to dispose the share in their possession without the consent of other shareholders and the Company in favour of other people with regard to the provisions of the present Charter. A shareholder inheritors, or assignees of a shareholder being a legal person have a right for shares obtained as by order of heritage (assignment), independent of the consent of other shareholders.

4.26. The Company has the right to issue preference shares the fraction hereof in total volume of authorized capital stock shall not exceed 25%. After decision making about issue and placement of preference shares,  the Company undertakes to make respective changes in its constituent documents.  

4.27.  The Company has the right to place the bonds and other issued securities provided for by legal acts of Russian Federation on paper securities. 
4.28.   The decision of placement of the shares and other emission bonds (except the shares) will take the Company Board of Directors.
Article 5.   PROPERTY, FUNDS, BOOKKEEPING AND ACCOUNTING  

5.1.    The Company establishes a reserve fund at the rate of 5% of the authorized capital stock of the Company. The reserve fund of the Company is formed by way of compulsory annual allocations until it reaches the amount defined by the Charter of the Company. The amount of annual allocations shall not  under 5% of net profit.

5.2.    The reserve fund of the Company is designed to cover its losses and also for retirement of bonds and purchase of Company shares in case of lack of other assets. The reserve fund shall not be used for other purposes.  

5.3.    The allocations into other funds are made at the rate and according to the procedure defined by the Shareholders’ General Meeting.  

5.4.     In case of enforcement the property of the Company may be seized only by the valid court decision.

5.5.    The property is formed by:

1) proceeds from sale of products, works and services produced by the Company;

2) bank loans;

3) grants or charitable contributions, donations of Russian  and foreign organizations, enterprises and citizens;

4)  other returns that are not prohibited by the law of the Russian Federation.

5.6.   The Company may combine a part of its property with the property of other legal companies or citizens for joint production of the goods, performance of works and rendering services, including joint ventures with foreign partners.

5.7.   The Company registers the results of works, keeps operational, accounting and statistic books on the Norms existing in Russian Federation.

5.8. The document control arrangement of the Company is controlled by the Director General. 

5.9. At seat of executive body the Company keeps-up the documents arranged in the process of the Company activities performed, including the following documents:
- contract of establishment of the Company;

- Charter of the Company, changes and addenda made into the Charter of the Company registered according to the existing procedure, decision on establishment of the Company, certificate of state registration of the Company;

- documents certifying the rights of the Company for the property on its balance;

- internal documents of the Company;

- regulations of the affiliates and representations of the Company;

- annual reports;

- documents of book records and accounting reports;

- minutes of the General meeting of shareholders, meetings of the Board of Audit of the Company, meetings of the Board of the Company Directors, the Company management;

- voting papers and powers of attorney (copies of powers of attorney) for participation in the General meeting of shareholders;

- reports of independent brokers;    

- lists of affiliated persons of the Company;

- lists of the persons having the right to take part in the General meeting of shareholders,  to draw the dividends, and other lists made up by the Company for exercise by the shareholders of their rights in accordance with the requirements of Federal Law "Joint-Stock Companies";

- conclusions of the Board of Audit of the Company, auditor of the Company, state and municipal bodies of financial control;

- issue booklets, quarter reports of the issuer and other documents containing information subject to publication or disclosure by other way in accordance with the requirements of Federal Law "Joint-Stock Companies" and other Federal Laws;

- other documents provided for by Federal Law "On joint-stock companies", Charter of the Company, interior documents of the Company, resolutions of the General meeting of shareholders, and documents provided for by legal acts of Russian Federation.

5.10.   The Company undertakes to provide the shareholders with access to the documents listed in Item 5.9 of the present Charter. 

5.11.  The access to the documents of the accounting records and protocols of the Company Management meetings is provided to shareholders having in total minimum 25% of the voting shares of the Company.

5.12.   The documents listed in Item 5.9 shall be submitted by the Company within seven days from the day of presentation of respective claim for examination in the building of the executive body of the Company. The Company undertakes, upon request of the persons having access to the documents listed in Item 5.11 of the present Charter, to provide them with copies of the mentioned documents. The payment collected by the Company for the presentation of the said copies shall not exceed the costs of their production.
5.13.  The Company is obliged to keep book records and submit financial reports according to the procedure defined by federal Law "On joint-stock companies" and other legal acts of Russian Federation.

5.14.   The Director General and chief accountant of the Company are personally liable for observance of the procedure of keeping, authenticity of records and accounting.  

5.15. The authenticity of data included in the annual report of the Company, annual accounting report shall be approved by the Auditing Commission of the Company.

5.16.  The compulsory disclosure of information by the Company in case of public placement of bonds or other securities is made by the Company to the extent and according to the procedure defined by federal body of executive power on the equity market.

5.17.  The annual report of the Company is subject to preliminary approval by the Board of Directors latest 30 days prior  the date of General meeting of shareholders

3.18. The fiscal year of the Company begins on January 1 and terminates on December 31 of the calendar year. 

6. RIGHTS AND OBLIGATIONS OF SHAREHOLDERS. REGISTER OF SHAREHOLDERS 

6.1. Each ordinary share provides its owner  - shareholder the same scope of rights.  

6.2. The share does not give the right to vote until the moment of its payment in full if is not otherwise provided for by the Charter of the Company.  

6.3. Additional shares and  other emission bonds of the Company placed by subscription, are placed on condition of its full payment.

6.4. The shareholders –owners of the ordinary shares have the right as follows:

6.4.1. to take part in General meetings of shareholders voting for all issues of its competence, personally or through the representative, to elect and be elected for the elective positions of the Company;

6.4.2. to receive information about activities of the Company and to get familiarized with accounting and other documents according to the procedure defined by this Charter;

6.4.3.  to take part in distribution of profits;

6.4.4.  to receive profit (dividends) proportionally to the number of shares held by him subject to allocation among shareholders;

6.4.5. to receive a part of property of the Company in case of its dissolution;
6.4.6. to dispose shares held by him without consent of other shareholders and Company;

6.4.7. to receive the copies (statements) of minutes and resolutions of General meetings of shareholders, and also the copies of resolutions of other governing bodies of the Company in cases set forth by the existing law .

6.5.   The shareholders have other rights provided for by this Charter and applicable law. 

6.6.   The shareholder undertakes to:

6.6.1  pay shares purchased by him within time and according to the order set forth by the Contract of the shareholders, in other cases pursuant to the present Charter and applicable law. 

6.6.2. observe the requirements of the Charter and execute the decisions of governing bodies of the Company made within its authority;

6.6.3.  not to disclose information related by the Company to the commercial classified information in accordance with the legal Acts;
6.6.4.  duly inform the shareholders Register keeper of the Company of the personal information update;

6.6.5.  bear other obligations imposed on the shareholders by FZ “Joint-Stock Companies” and the present Charter.  

6.7.   The Company itself or a registrar  may be the shareholders Register keeper
6.8.  The Company undertakes to keep and store the Register in accordance with legal acts of Russian Federation. The Register of the shareholders contains information of every registered person (shareholder or a nominal holder), the number and categories (types) of the shares put to the name of every registered person, and other envisaged by the legal Acts of the Russian Federation information. 

6.9.  The person registered in the Register of the shareholders undertakes to duly inform the shareholders Register keeper of the Company of the personal information update. In case of non-submittal of information about changes in his data, the Company and the registrar are not responsible for the damages incurred herewith.  

6.10. The entry of records into the Register of Company shareholders is made at the request of a shareholder, nominal shares holder or,  in cases envisaged by Federal Law “Joint-Stock Companies” a shorter period of records entry into the Company shareholders register may be established. at the request of other persons latest three days before the moment of presentation of documents envisaged by the legislative acts of the Russian Federation.

6.11.  Refusal of entry of records into the Register of Company shareholders is nor allowed, except for the cases, envisaged by the legislative acts of the Russian Federation. The refusal of entry of records into the register of shareholders may be appealed in the court. Pursuant to the decision of the court, the Register keeper Company shareholders undertakes to make an entry of the respective record into the mentioned Register.

6.12. On request of the shareholder or nominal holder of shares the Company undertakes to confirm his rights of the above persons by way of issuing statements from the register of shareholders.

7. MANAGEMENT OF THE COMPANY. GENERAL MEETING OF SHAREHOLDERS
7.1. The management bodies of the Company are as follows:

- General meeting of shareholders

- Board of Directors

- Executive bodies of the Company: General Director, Management Board.

7.2. The superior body of the Company is General meeting of shareholders. 
Annual General meeting of shareholders shall be held not earlier than two months and not later than six months after the ending of the financial year. On General meeting of shareholders following issues are examined: election of the Board of Directors of the Company, Auditing Commission of the Company, approval of the auditor of the Company, approval of annual Company reports, annual accounting records, including income and losses statements (accounts of income and losses) of the Company, as well as Company’s profits and loss sharing following the results of the financial year.

Within its authority the annual General meeting of shareholders has the right to examine any other issue.

The General meetings of shareholders which are held apart from the annual are considered to be an extraordinary meeting.

7.3 The Company shall be governed by the Federal Law "On joint-stock companies", present Charter and internal Company’s documentation when prepare procedure, convocation and holding of the General meeting of shareholders.

In addition to the requirements for procedure, convocation and holding of General meeting of shareholders stipulated in the Federal Law “On joint-stock companies” there also can be established by Federal Executive Body on Financial Market.

7.4. The terms of reference of the General meeting of shareholders cover: 

7.4.1. Introduction of changes and addenda to the Charter of the Company; approval of new revision of the Charter.

7.4.2. Reorganization of the Company.

7.4.3. Dissolution of the Company, appointment of dissolution commission and approval of preliminary and final dissolution balance. 

7.4.4. Definition of quantitative staff of the Board of Directors, election of its members, anticipatory suspension of their powers.

7.4.5. Definition of the number, nominal cost, category (type) of declared shares and rights provided by these shares.  

7.4.6. Increase of the authorized capital stock by increase of nominal cost of shares.  

7.4.7. Increase of the authorized capital stock by placing of supplement shares.

7.4.8. Reduction of  authorized capital stock of the Company by reduction of nominal cost of shares, purchase by the Company of a part of shares in order to reduce their total number and by retirement of shares purchased or redeemed by the Company.

7.4.9. Election of members of Auditing Commission of the Company and anticipatory termination of their powers. 

7.4.10. Approval of the auditor of the Company.

7.4.11. Approval of annual reports, annual accounting records, including income and losses statements (accounts of income and losses) of the Company, and distribution of profits (including payment (announcement) of dividends, with the exception of profit distributed as dividends following the results of the first quarter, six months, nine months of financial year) and losses of the Company following the results of the financial year.

7.4.12. Payment (announcement) of dividends following the results of the first quarter, six months, nine months of financial year.  

7.4.13. Definition of procedure of holding the General meeting of shareholders.  

7.4.14. Decision making about splitting and consolidation of shares.  

7.4.15. Decision making about approval of transactions in cases provided for by the Article 83 of Federal Law "On joint-stock companies” 

7.4.16. Decision making about approval of major transactions in cases provided for by the Article 79 of Federal Law "On joint-stock companies".

7.4.17. Purchase by the Company of placed shares in cases provided for by Federal Law "On joint-stock companies". 

7.4.18. Decision making about participation of the Company in holding companies, financial and industrial groups and other associations of commercial organizations. 

7.4.19. Approval of internal documents regulating the activities of the bodies of the Company.

7.4.20. Election of General Director and anticipatory termination of his powers.

7.4.21. Decision making of other issues provided for by Federal Law "On joint-stock companies". 

7.5. The issues relating to the terms of reference of the General meeting of shareholders may not be transferred for decision by executive body of the Company.

7.6. The issues relating to the terms of reference of the General meeting of shareholders may not be transferred for Board of Directors, except of the issues provided for by Federal Law "On joint-stock companies". 

7.7. General meeting of shareholders has no right to consider and settle issues, if their solution is not attributed to the terms of reference of the Federal Law "On joint-stock companies". 

7.8. With the exception of cases provided for by Federal Law, the right to vote on the General meeting of shareholders on the issue put to the vote has follows:

1) shareholders – owners of ordinary shares of the Company; 

2) shareholders – owners of preference shares of the Company in cases provided for by Federal Law "On joint-stock companies". 

The voting shares of the Company are considered to be the ordinary or preference shares which provide the shareholder-owner the right to vote on the issue put to the vote.

7.9. The decision of the General meeting of shareholders on issues put to vote is made by qualified majority of votes of shareholders – owners of voting shares participating in the General meeting of shareholders, unless otherwise provided for by Federal Law “On joint-stock companies”

7.10. The decisions on issues mentioned in items 7.4.2, 7.4.6, 7.4.17., 7.4.14 - 7.4.19 of the clause 7.4. of the present Charter may be made only by General shareholders meeting at the suggestion of the Board of Directors.  

7.11. The decisions on issues mentioned in items 7.4.1 - 7.4.3, 7.4.5, 7.4.7 (in part of increase of the authorized capital stock by means of public offering – more than 25 % and by closed offering) and item 7.4.17 of clause 7.4. of the present Charter are made by qualified majority of ¾ (three fourth) of votes of shareholders – owners of voting shares participating in the General meeting of shareholders.

7.12. Procedure of General meeting of shareholders decision making about order of meeting holding, is settled by internal document of the Company approved by decision of General meeting of shareholders.

7.13. The General meeting of shareholders does not have the right to make decisions on issues that are not included into the agenda and to change agenda itself.

7.14. The decision of the General meeting of shareholders may be made without holding the meeting (joint presence of the shareholders for discussion of agenda issues and decision making on issues put to the vote) by absentee voting (by way of polling). The procedure of absentee vote is defined by internal documents of the Company. 

7.14.1. The General meeting of shareholders cannot be held in the form of absentee vote if agenda does not include the following issues:

1) Board of Directors election

2) Election of Auditing Commission of the Company 

3) Approval of the auditor of the Company

4) Approval of annual Company reports, annual accounting records, including income and losses statements (accounts of income and losses) of the Company, as well as Company’s profits and loss sharing as well as payment (announcement) of dividends, with the exception of profit distributed as dividends following the results of the first quarter, six months, nine months of financial year) and losses of the Company following the results of the financial year.

7.15. The shareholder has the right to appeal in the court about the decision made with infringement of Federal law “On Joint-stock companies”, other legal acts of RF, Charter of the Company, in case when he did not take part in the General meeting of shareholders or has voted against this decision, and his rights and legal interests are violated by this decision. Such application may be submitted to the court within 6 (six) months from the day when the shareholder got to know or should know about decision made.  

7.16 The right for participation in the General meeting of shareholders

7.16.1. The list of persons eligible for participation in the General meeting of shareholders is defined according to data of Register of Company shareholders.

7.16.2. Date of making the list of persons eligible for participation in the General meeting of shareholders, can not be defined before the date of decision making about holding the General meeting of shareholders and not more than 50 days before, and in case stipulated by item 2 Article 53 of Federal Law “On joint-stock companies” – not more than 65 days before the date of General meeting of shareholders.

To define the quorum of General meeting of shareholders and voting papers, which were received in compliance with the para. two of item 1 clause 58 of the Federal Law “On joint stock companies”, the date of making the list of persons eligible for participation in the General meeting of shareholders is fixed not later than 35 days before the date of General meeting of shareholders.

7.16.3. For making the list of persons eligible for participation in the General meeting of shareholders, the nominee shareholder shall provide the data on the persons for whose benefit he holds the shares as of date of listing. 

7.16.4. List of persons eligible for participation in the General meeting of shareholders shall contain the name (nomination) of each person, data required for identification, data on number and class (type) of voting shares, RF postal address to which notification about holding of  General meeting of shareholders, voting papers and reports on vote returns shall be directed. 

7.16.5. The list of persons eligible for participation in the General meeting of shareholders shall be provided for familiarization by the Company at the request of persons from this list and holding no less than 1% of voting shares. Herein the data and postal address of the listed persons are submitted for familiarization only upon the person consent. 

At the request of any concerned person the Company within 3 days shall provide the written extract from the List of persons eligible for participation in the General meeting of shareholders which contain the person’s data or note that this person is not included in the List of persons eligible for participation in the General meeting of shareholders.

7.16.6. Changes in the List of persons eligible for participation in the General meeting of shareholders can be made only in case of restoration of violated right of non listed person as of date of list making, or correction of errors made during drawing of this list.

7.17 Information on holding of General meeting of shareholders
7.17.1 The notification about convocation of General meeting of shareholders shall be made not later than 20 days before, and the notification about convocation of General meeting of shareholders whose agenda contains the issue of reorganization of the Company - not later than 30 days before the date of meeting.  

In cases defined by items 2 and 8, article 53 of the Federal Law "On joint-stock companies" the notification about extraordinary General meeting of shareholders shall be made not later than 70 days before the date of meeting.  

The notification about General meeting of shareholders shall be sent on indicated dates by registered letter with a delivery confirmation.  

The Company is obliged to inform the shareholders about the General meeting of shareholders holding by means of mass media (television, radio).

7.17.2. The notification about General meeting of shareholders shall contain the following information:

   1) the full trade name of the Company and location area;

   2) form of holding the  General meeting of shareholders (meeting or absentee vote);

   3) date, place, time of the General meeting of shareholders, postal address where filled voting papers shall be sent or in case when the General meeting of shareholders are held in the form of absentee vote, the expiry date of receipt of voting papers and postal address where the filled voting papers shall be sent; 

  4) date of making the List of persons eligible for participation in the General meeting of shareholders;

  5)  time of registration of persons eligible for participation in the General meeting of shareholders;

  6) agenda of the General meeting of shareholders;

  7) the order of familiarization with the information (material), subject to be provided during preparation to the General meeting of shareholders, address (addresses) where it is possible to get familiarize. 

7.17.3. The information (material) subject to be provided to persons eligible for participation in the General meeting of shareholders during the preparation for the General meeting of shareholders consists of annual accounting records, including audit report, report of Auditing Commission of the Company on the results of the annual auditing, information on a candidate (candidates) to the Board of Directors of the Company and Auditing Commission of the Company, draft amendments and additions to the Charter or draft Charter of the Company in a new version, draft internal documents of the Company, draft decisions of the General meeting of shareholders.

List of additional information (material) obligatory for the submission to the persons eligible for participation in the General meeting of shareholders during the preparation to the General meeting of shareholders can be defined by the Federal Executive Authority on Security Market.

 Information (material) provided by the present clause of the Charter shall be available for the persons eligible for participation in the General meeting of shareholders  within 20 days, and in case of  General meeting of shareholders whose agenda contains the issue of reorganization of the Company, - not later than 30 days before the date of meeting. The information shall be available for familiarization in the quarters of the executive body of the Company or in any other places, addresses of which indicated in the notification about convocation of General meeting of shareholders. The said information (material) shall be available for persons eligible for participation in the General meeting of shareholders.

 The Company obliged to provide the copies of the stated documents on the request of the person eligible for participation in the General meeting of shareholders. Charge for provision of these copies shall not exceed expenditures connected with their manufacturing. 

7.17.4. In case when the registered person is the nominee share holder, notification about General meeting of shareholders shall be sent to the address of the nominee share holder unless the other address is not mentioned in the list of persons eligible for participation in General meeting. In the event that notification about convocation of General meeting of shareholders is directed to nominee share holder, he is oblige to inform his clients in due time and in accordance with the established RF legal acts or as per agreement t with the client. 

7.18. Proposals to the agenda of General meeting of shareholders 

7.18.1. Shareholder (shareholders) which are cumulatively the owners of at least 2 % of voting shares of the Company have right to bring the issues to the agenda of annual General meeting of shareholders and nominate a candidates to the Company Board of Directors, Auditing Commission of the Company or in any other bodies of the Company, which number can not be exceed the quantitative composition or the correspondent body and, when the agenda of the meeting provide for their organization. Such proposals shall be submitted to the Company not later than 45 days after the end of financial year. 

7.18.2. In case when proposed agenda of extraordinary General meeting of shareholders contains the issue of election of members of the Board of Directors of the Company shareholder (shareholders) of the Company which are cumulatively the owners of at least 2 % of voting shares of the Company have right to nominate candidates to the Board of Directors, which number can not exceed the quantitative composition of Board of Directors. Such proposals shall be submitted to the Company not later than 30 days before the date of holding the extraordinary meeting.
7.18.3 The issues proposed for inclusion into the agenda of the General meeting of shareholders and proposal of candidates nomination are to be carried in written form with the indication of the name (nomination) of shareholder(shareholders) who has nominate him, number and class (type) of the vested shares and shall be signed by the shareholders (shareholder).

7.18.4. The proposal to be included into the agenda of the General meeting of shareholders shall contain the wording of each proposed issue, and proposal on nomination of a candidate: name and identification document data (number and (or) series of document, date and place of issue, the body which has issued document of each proposed candidate, name of the body he is proposed to be elected to and other data on the candidate, provided for by the internal documents of the Company. The proposal to be included into the agenda of the General meeting of shareholders shall contain the wording of decision for each proposed issue.

7.18.5. Board of Directors is obliged to consider the proposed proposal and make decision on inclusion it into the agenda of the General meeting of shareholders or refuse to include it into the agenda not later than 5 days after the dates stipulated by clause 7.18.1 and 7.18.2 of the present Charter. Issue proposed by shareholder (shareholders) is subject to be included into the agenda of the General meeting of shareholders, along with the proposed candidates which are subjected to be included into the list of candidatures for election into the correspondent body of the Company, except of the following cases: 

1) When shareholders (shareholder) do not observe the date specified in the clause 7.18.1. and 7.18.2. of the present Charter;

2) When shareholders (shareholder) are not the owners of the voting shares of the Company as specified in the clause 7.18.1.and 7.18.2 of the present Charter;

3) When the proposal does not comply with the requirements specified in the clause 7.18.3 and 7.18.4 of the present Charter;

4) When the issue proposed for inclusion into the agenda of the General meeting of shareholders is not related to the terms of reference  and (or) does not comply with the requirements of the Federal Law “On joint-stock companies” or other legal act of RF. 

 7.18.6. Reasonable decision of Board of Directors about refusal of inclusion proposed issue into the agenda of the General meeting of shareholders or candidate into the list of candidatures for election into the correspondent body of the Company shall be sent to the shareholders (shareholder) which have proposed the issue or candidate not later than 3 days after the date of decision making. 
The decision of the Board of Directors about refusal of including the issue into the agenda of the General meeting of shareholders or candidate in to the list of candidatures for election into the correspondent body of the Company as well as avoidance of Board of Directors of decision making may be appealed in the court. 
 7.18.7. Besides the issues proposed for inclusion into the agenda of the General meeting of shareholders by the shareholders, and in case on absence of such proposals, absence or insufficient number of candidates proposed by the shareholders for constitution of corresponding body, the Board of Directors has the right to include into the agenda of the General meeting of shareholders the issues or candidates into the list of candidatures at their discretion.  

7.19. Preparation to the General meeting of shareholders.
7.19.1. During the preparation to the General meeting of shareholders, the Board of Directors shall define the following issues:

1) the form of General meeting of shareholders (meeting or absentee vote);

2) date, place, time of the General meeting of shareholders, postal address where filled voting papers shall be sent or in case when the General meeting of shareholders are held in the form of absentee vote, the expiry date of receipt of voting papers and postal address where the filled voting papers shall be sent; 

  3) date of making the List of persons eligible for participation in the General meeting of shareholders;

 4)  agenda of the General meeting of shareholders;

 5) the procedure of notification of shareholders  about convocation of General meeting of shareholders;

 6) the list of documentation (materials) submitted to shareholders during the preparation to the General meeting of shareholders and the procedure of documents submission. 

 7) the form and the wording of the voting paper in case of voting by means of voting papers.

7.19.2. Agenda of the annual General meeting of shareholders shall definitely include the issues on election of Board of Directors, Auditing Commission of the Company, approval of auditor of the Company, approval of the annual accounting records, including income and losses statements (accounts of income and losses) of the Company, as well as Company’s profits sharing, including payment (announcement) of dividends following the results of the financial year.

7.20. The extraordinary General meeting of shareholders
7.20.1 Extraordinary meeting is held by decision of the Board of Directors of the Company on the basis of its own initiative, on request of the Auditing Commission, auditor of the Company or shareholder (shareholders) holding at least 10 % of voting shares of the Company at the date of the demand. 

The convocation of the extraordinary General meeting of shareholders on request of the Auditing Commission, auditor of the Company or shareholder (shareholders) holding at least 10 % of voting shares of the Company is made by the Board of Directors. 

7.20.2. The extraordinary General meeting of shareholders convened on request of the Auditing Commission, auditor of the Company or shareholder (shareholders) holding at least 10 % of voting shares of the Company shall be hold within 40 days from the date of request for convocation of the extraordinary General meeting of shareholders. 
In case when proposed agenda of extraordinary General meeting of shareholders contains the issue of election of members of the Board of Directors of the Company such meeting shall be held within 70 days from the date of request for convocation of  the extraordinary General meeting of shareholders.

7.20.3. When as per the article 68-70 of Federal Law “On joint-stock companies” Board of Directors is obliged to make decision on holding of extraordinary General meeting of shareholders, such meeting should be held within 40 days from the moment when Board of Directors decided to hold such meeting. 
When as per the Federal Law “On joint-stock companies” Board of Directors is obliged to make decision on holding of extraordinary General meeting of shareholders for election of members of Board of Directors, such meeting should be held within 70 days from the moment when Board of Directors decided to hold such meeting. 

7.20.4 In the request for holding the extraordinary General meeting of shareholders the issues proposed for the inclusion into the agenda of the meeting should be worded. The request for holding the extraordinary General meeting of shareholders may also contain wording of each issue and proposals on form of meeting holding. In case when request for holding the extraordinary General meeting of shareholders contains the proposal of nomination of a candidate then the correspondent provision of Article 53 of Federal Law “On joint-stock companies” is applicable. 

The Board of Directors does not have the right to change wordings of issues proposed to the agenda of the General meeting of shareholders, and wordings of decisions on these issues, and change the proposed form of extraordinary General meeting of shareholders which is held on the request of the Auditing Commission, auditor of the Company or shareholder (shareholders) holding at least 10 % of voting shares of the Company. 

If the request for convocation of the extraordinary General meeting of shareholders is made by the shareholders (shareholder), it should include the names (nomination) of shareholders (shareholder) which have insisted on holding the meeting and number, class (type) of holding shares. 

The request for holding the extraordinary General meeting of shareholders shall be signed by the person (persons) requested for convocation of General meeting of shareholders.

 7.20.6. Within 5 (five) days from the date of request of Auditing Commission, auditor of the Company or shareholder (shareholders) holding at least 10% voting shares of the Company the decision of convocation of extraordinary General meeting of shareholders shall be made or the decision is made about refusal of its convocation. 
The decision about the refusal of convocation of General meeting of shareholders on request of the Auditing Commission, auditor of the Company or shareholder (shareholders) holding at least 10 % of voting shares of the Company may be accepted in the following cases:

1) the procedure of making request for convocation of the extraordinary General meeting of shareholders is not observed;

2) shareholder (shareholders) which make request for convocation of the extraordinary General meeting has insufficient number of  voting shares of the Company stipulated in the clause 7.20.1 of the present Charter;

3) None of the issues proposed for inclusion into the agenda of the General meeting           of shareholders are related to the terms of reference of Federal Law "On joint-stock companies” or any other legal acts.

 7.20.7. The decision on convocation of extraordinary General meeting of shareholders taken by the Board of Directors of the Company or the refusal about its convocation is sent to the persons requested for its convocation not later than 3 days from the moment of decision making.   

The decision of the Board of Directors about refusal of convocation of extraordinary General meeting of shareholders may be appealed in the court.  

7.20.8. In case when during the date stated in clause 7.20.6. of the present Charter the Board of Directors of the Company has not make decision on convocation of extraordinary General meeting of shareholders or decision is made about refusal of its convocation,  the extraordinary General meeting of shareholders may be convoked by the person insisting upon its convocation. Herein the bodies and persons, insisting upon the convocation of extraordinary General meeting of shareholders have the rights and responsibilities required for the convocation and holding of extraordinary General meeting of shareholders and provided by Federal Law “On joint-stock companies”.

In this case expenses concerning with the preparation and holding of General meeting of shareholders may be reimbursed as per the decision of the General meeting of shareholders at the expense of the Company assets.

7.21. The procedure of shareholders participation in the General meeting of shareholders
7.21.1. The right to participate in the General meeting of shareholders is exercised both by the shareholder in person, and by representatives. The shareholder has the right at any time to change his representative on the General meeting of shareholders and participate in the General meeting of shareholders in person.

The representative of the shareholder on the General meeting of shareholders acts in accordance with the powers based on the instructions of the federal laws and acts of authorized government body or local government body or of letter of attorney (proxy card), framed in the written form. Proxy card shall contain the information on shareholder and his representative (for physical person - name, identification document data (number and (or) series of document, date and place of issue, the body which has issued document) for legal person - nomination, location information).  Proxy card shall be executed in accordance with the requirements of item 4 and 5 of Clause 185 of Civil Code of Russian Federation or shall be notarized.

 7.21.2. In case of shares transfer after the date of making the list of person eligible for participation in the General meeting of shareholders and before the date of holding the General meeting of shareholders, the person included in the list is oblige to give the proxy card to transferee or to vote on the General meeting of shareholders in accordance with instructions of transferee. The stated rule is applicable to the each following case of share transfer.  

7.21.3.
In case when share of the Company is in shared responsibility of the several persons, than direct authority to vote on the General meeting of shareholders is made by one of the participants of the joint shared property at their own discretion or by their common representative. The authority of each indicated person should be formed in a proper way. 
7.22. Quorum of General meeting of shareholders 

7.22.1. The General meeting of shareholders is legally qualified (quorum), if the shareholders holding in aggregate more than half of votes of placed voting shares of the Company are present at the meeting. 
The shareholders are considered as those who have taken part in the General meeting of shareholders, if they are registered for the participation and whose voting papers are received no later than two days before the date of General meeting of shareholders. The shareholders whose voting papers are received before the date of termination of acceptance of voting papers are considered as those who have taken part in the vote. 

7.22.2. If agenda of the General Meeting includes the issues on the basis of which voting is carried out by different groups of voters, members of quorum for making decisions are selected separately. Absence of quorum for making decisions on the issues on the basis of which voting is carried out by one group of voters does not prevent from making decisions on the issues on the basis of which voting is carried out by other group of voters. Quorum is not required for such issues.  

7.22.3. If no quorum to arrange Annual General meeting of the shareholders, the repeated General meeting of shareholders with the same agenda shall be arranged. 

The repeated General meeting of shareholders is legally qualified subject to participation of the shareholders obtained minimum 30 % of voting shares of the Company. 

The repeated General meeting of shareholders is notified in accordance with requirements of article 52 of Federal Law “On Joint Stock Companies”. In this case the requirements of it. 1 of article 52 of Federal Law “On joint Stock companies” is not applicable. Voting papers for Shareholders General Meeting are sent in accordance with requirements of article 60 of Federal Law “On Joint Stock Companies”.

7.22.4. During repeated General meeting of shareholders following 40 days of the frustrated General meeting of the shareholders individuals having the right to participate in the General meeting of the shareholders shall be specified in accordance with the list of participants having the right to participate in the frustrated general meeting of the shareholders.
7.23. Voting on the General meeting of shareholders is carried out based on the principle “one voting share - one vote” except for  the accumulative voting in the case considered in Federal Law “On Joint Stock Companies”. 

7.24. Voting papers. 
7.24.1. Agenda issues for the General meeting of shareholders are voted by the voting papers. 

7.24.2. For the General meeting of shareholders including absentee vote, voting papers shall be sent by simple letter or handed over under signed receipt to each individual specified in the list of the persons eligible for participation in the General meeting of shareholders not later than 20 days before the General meeting of shareholders. 

7.24.3 During the General meeting of shareholders individuals included in the list of individuals have the right to participate in such meeting or send the completed bulletin to the Company. 

7.24.4. The voting bulletin shall include the following:

  1. Full name and location of the Company;

  2. The form of the General meeting of shareholders (meeting or absentee vote);

  3. Date, location and time of the General meeting of shareholders; postal address to which the filled voting papers can be sent or in the case of General meeting  in the form of the Absentee vote the closing date of voting paper receipt and postal address to which the filled voting papers must be sent. 

  4.  Wording of the decisions on each issue (the name of each candidate) on the basis of which the voting is performed.

  5. Voting options for each agenda item worded as follows: “pros”, “corns” and “abstained”.;

  6. Notification on that the voting paper shall be signed by a shareholder. 

In case of the accumulative vote the voting bulletin shall include instruction and clarifications on such meeting. 

7.25. Counting of votes during the vote carried out with voting papers.. 

7.25.1. At the voting based on the voting papers the votes under which voters put only one reply among other possible replies shall be counted. Voting paper completed with violations of the above mentioned requirements are invalidated and votes are not counted. 

7.25.2. If the voting paper consists of the several questions put on the vote, nonobservance of the above mentioned requirement does not result in invalidation of the bulletin as a whole.

7.26 Protocol and report on the voting results 

7.26.1. Based on the voting results Chairman of the General meeting of shareholders draws up and signs the protocol on the voting results. The protocol is drawn up not later than 15 days following closing of General meeting of shareholders or voting paper receipt closing date if General meeting of shareholders is held in the form of the absentee vote. 
7.26.2 After the Protocol on the results of the voting is drawn up and the General meeting  of shareholders Protocol is signed the counting board seal and archive the voting papers of the Company.

7.26.3 Protocol on the results of the voting is integrated to General meeting of shareholders Protocol.

7.26.4 Decisions taken by General meeting of shareholders and the results of the voting are announced at General meeting of shareholders where the voting took place, or made public not later than 10 days after the protocol on the results of the voting is drawn up in the form of report on the results of the voting to the individuals, entitled to participate in General shareholder’s Meeting according to the General meeting of shareholders procedure.

7.26.5 In case the company does not have the counting board and its function is not performed by registrar, General meeting of shareholders Protocol shall indicate the information, which according to Federal Law on Joint –Stock Companies, should be indicated in the protocol of the counting board on the results of the voting at the General Shareholder’s Meeting, but the protocol on the results of the voting is not drawn up.

7.27. Protocol of General meeting of shareholders 
7.27.1 Protocol of General meeting of shareholders is made in two copies not later than 15 days after General meeting of shareholders is closed. Both copies are signed by the Chairman of the Meeting and the secretary of the meting.

7.27.2 Protocol of General meeting of shareholders should include the following:

1) venue,  the date and the time of the General Shareholder’s Meeting;

2) total number of votes, which are owned by shareholders taking part in the General meeting of shareholders.

3) number of shareholders' votes, who take part at the General meeting of  shareholders;

4) Chairman and the secretary of the , Agenda of the General meeting of shareholders.

Protocol of General meeting of shareholders should include the fundamentals of the reports, issues raised for voting and the results of the voting, decisions, accepted by the General Shareholder’s Meeting and the information envisaged by para 5.1 Provisions on additional requirements to General meeting of shareholders preparation procedure, approved by the decree of FCSM # 17 /pc dd.31.05.2002( revised and  added.)

 8. BOARD OF DIRECTORS 

8.1. The Board of Directors ensures general management of the activities of the Company, except for the issues which according to this Charter and Federal Law "On joint-stock companies" are related to the authority of General shareholder’s meeting. The Board of Directors is composed of 6 persons.  

8.2. By the decision of the General meeting of shareholders the members of the Board of Directors of the Company may receive fees and (or) indemnities for the period of discharge of their duties. The amount of these fees and indemnities is set by the decision of the General meeting of shareholders.

8.3 The Board of Directors designates the Board of Directors’ Secretary, who shall draw up the Board of Directors Protocols. Except as otherwise provided by the internal documents of Company or General Shareholder’s Meeting decision, Board of Directors’ Secretary performs the functions of the General Shareholder’s Meeting secretary. Board of Directors’ Secretary is assigned   for an indefinite period of time and at any time may be released by Board of Directors’ decision.
8.4 The terms of reference of the Board of Directors cover the issues of general company management, except the issues referred to General Shareholder’s meeting competence by Federal Law “On Joint-Stock Companies". The terms of reference of the Board of Directors cover the following issues: 

8.4.1.1 Definition of priority guidelines of the activities of the Company, approval of perspective plan and the main action program including the annual budget and investment programs;

8.4.1.2. Convocation of annual and extraordinary General meetings of shareholders, except for the cases provided for by item 8 of the Article 55 of Federal Law "On joint-stock companies".

8.4.1.3. Approval of the agenda of the General meeting of shareholders.

8.1.1.4. Definition of date of drawing up of list of shareholders eligible for participation in the General meeting of shareholders, and other issues covered by the authority of the Board of Directors of the Company in accordance with provisions of the Chapter VII of Federal Law "On joint-stock companies" and relating to the preparation and holding of the General meeting of shareholders.

8.4.1.5. Definition of price (pecuniary valuation) of property, price of placement and redemption of issued securities in cases provided for by Federal Law "On joint-stock companies".

8.4.1.6. Set the rate of remuneration and the compensation to General Director, approval of the issue on   other appointments of General Director and the members of the Board;

8.4.1.7. Recommendations on the amount of fees and indemnities paid to the members of Auditing Commission of the Company and definition of amount of payment of services of the auditor.

8.4.1.8. Recommendations on the amount of dividends and procedure of its payment.  

8.4.1.9. Use of reserve and other funds of the Company.. 

8.4.1.10. Approval of internal documents of the Company, except for internal documents whose approval, according to Federal Law "On joint-stock companies", is covered by the authority of the General meeting of shareholders, and other internal documents of the Company whose approval by virtue of the Charter of the Company is made by executive bodies of the Company.

8.4.1.11. Establishment and dissolution of sister companies and opening  and dissolution of representative offices of the Company 

8.4.1.12. Approval of large-scale transactions in cases provided for by the Chapter X Federal Law "On joint-stock companies".

8.4.1.13. Approval of the transactions in cases provided for by the Chapter XI Federal Law "On joint-stock companies".  

8.4.1.14. Decision making on establishment and participation in other organizations and enterprises, except for the participation of the Company in the organizations provided for by item 7.4.18. of the present Charter.

8.4.1.15. Establishment of  Board of Directors’ committee, its approval and it’s provisions issue.   

8.4.1.16. Approval of specialized registrar of the Company and terms of the contract with him, and cancellation of this Contract;

8.4.1.17. Placement by the Company of bonds and other issued securities in cases provided for by Federal Law "On joint-stock companies".

8.4.1.18. Definition of Board number, election and early release of Board members.

8.4.1.19. Purchase of shares placed by the Company, bonds and other securities in cases provided for by the present Charter and Federal Law "On joint-stock companies.

8.4.1.20. Approval of statutory prospectus 

8.4.1.21. Other issues provided for by the present Charter and Federal Law "On joint-stock companies".

8.4.2. The issues relating to the terms of references of the Board of Directors of the Company may not be transferred for examination by executive bodies of the Company

8.5. Board of Directors Election

8.5.1 The members of the Board of Directors of the Company are elected by General meeting of shareholders according to the procedure provided for by Federal Law "On joint-stock companies", for the term until the next annual General meeting of shareholders. If the annual General meeting of shareholders has not been held within terms provided for by item 1 of the Article 47 Federal Law "On joint-stock companies", the powers of the Board of Directors are terminated, except for the powers relating to preparation, convocation and holding of annual General meeting of shareholders.

8.5.2. The persons elected to the Board of Directors of the Company may be reelected unlimited number of times.  

 The election of the members of the Board of Directors of the Company is carried out by cumulative voting. 

By the decision of the General meeting of shareholders the powers of members of the Board of Directors of the Company may be terminated ahead of schedule.

The decision of the General meeting of shareholders on early termination of Board of Directors may be made relating to all members of the Board.

8.5.3 Only physical person may be elected to the post of the member of the Board of Directors. The member of the Board of Directors of the Company may be not a shareholder of the Company.

The Board of Directors  may not include more than one forth of the Managerial Board. the person performing the functions of sole executive body may not be the Chairman of the Board of Directors.

At cumulative voting the number of votes belonging to each shareholder is multiplied by the number of persons to be elected to the Board of Directors of the Company, and the shareholder has the right to give these votes for one candidate or share them between  two and more candidates. 

 The candidates who collected the maximum of votes are elected to the Board of Directors of the Company. 

8.6. The Chairman of the Board of Directors

8.6.1 The Chairman of the Board of Directors of the Company is elected by the members of the Board of Directors of the Company from these members by majority of votes of total number of members of the Board of Directors of the Company. The Board of Directors elect Deputy Chairman of the Board of Directors from the Board of Directors members by majority of votes of total number of members 

The Board of Directors has the right to reelect its Chairman and /or at any time.  

8.6.2 General meeting of shareholders is presided over by Chairman of Board of Directors. In case of absence of the Chairman of the Board of Directors his duties are performed by the Deputy, in case  of absence of the Chairman and the Deputy, one of the  members of the Board of Directors of the Company  or General director by decision of the Board of Directors presides the meeting.

8.6.3 The Chairman of the Board of Directors organizes its work, convokes the meetings of the Board of Directors and presides over these meetings, organizes the drawing up of the minutes.

8.6.4. The Chairman of the Board of Directors signs the contract with General Director on behalf of the Company.

8.6.5. In case of absence of the Chairman of the Board of Directors his duties are performed by the Deputy, in case of absence of the Chairman and the Deputy, one of the  members of the Board of Directors of the Company  or General director by decision of the Board of Directors performs the duties.

8.7 The Board of Directors Meeting

8.7.1. The meeting of the Board of Directors is convoked by the Chairman by his own initiative, upon request of the member of the Board of Directors, Managerial Board , General Director of the Company, auditing committee and the Auditor of the Company. 

8.7.2. The quorum of meeting of the Board of Directors makes not less than 4( four)  of elected members of the Board of Directors of the Company. 
 In case when the number of members of the Board of Directors of the Company makes less than the number making said quorum, the Board of Directors is obliged to convoke an extraordinary General meeting of shareholders for election of new staff of the Board of Directors of the Company.

8.7.3. The decisions at the meeting of the Board of Directors are taken by the majority of votes of the members of the Board of Directors of the Company participating in the meeting, unless otherwise specified by the Federal Law “ On Joint-Stock Companies” and the present Charter. 

When defining the quorum and results of voting the written opinion of the member of the Board of Directors who is absent at the meeting of the Board of Directors of the Company is taken into account.

8.7.4. Decision on approval of large scale transactions the subject of which is property within 25 up to  50 percent cost price of book value of  Company assets will be carried unanimously by all members of Board of Directors, provided that the votes of those who left are not taken into consideration. 
8.7.5. The Board of Directors has the right to take decisions by absentee ballot.( by poll)

8.7.6 The procedure of convocation and holding of the meetings of Board of Directors of the Company is defined by the present Regulations on the Board of Directors, approved by General meeting of shareholders.

8.7.7. All members of the Board of Directors personally perform their obligations connected with participation in Board of Directors. The Members of the Board of Directors are not allowed to assign their representatives to participate in the meeting or to  sign the voting bulletin, when the decision is made by poll, including the other member of the Board of Directors.
8.7.8. Each member of the Board of Directors of the Company has one vote

The transfer of the vote by a member of the Board of Directors of the Company to another person, including another member of the Board of Directors of the Company is not allowed.

 In case of tie vote of the members of the Board of Directors of the Company the vote of the Chairman of the Board of Directors of the Company is deciding

Deputy Chairman of the Board of Directors or any other member performing the functions of   Chairman of the Board of Directors in his absence do not possess the deciding vote. 

8.7.9 At the Board of Directors meeting the protocol is drawn up. 

Protocol of the Board of Directors meeting is drawn up within  three days latest after the meeting.

 The protocol specifies the following:

1) Date and the venue of the meeting;

2) Attendees; 
3) Agenda

4) The issues put to the vote;

5) Decisions taken

Protocol of the Board of Directors meeting is signed by the presided officer, responsible for the Protocol’s accuracy.

8.7.10. When the Board of Directors makes the decisions by absentee ballot the protocol specifies the following:

1) The date of protocol issue

2) Board of Directors members, who submitted their signed ballots for voting;

3) Agenda;

4) The issues put to the vote;

5) Decisions taken

Protocol of the Board of Directors meeting (by absentee ballot) is drawn up within three days latest after the due for submitting the filled ballots

Protocol of the meeting is signed by Chairman of the Board of Directors. Ballots signed by Members of the Board of Directors are attached to the Protocol. 

9. INDEPENDENT EXECUTIVE BODY OF THE COMPANY. COLLEGIAL EXECUTIVE BODY OF THE COMPANY
9.1. General Director and the collegial executive body of the Company -  Management Board - perform management of current activities of the Company reporting to  the Board of Directors and General meeting of shareholders. General Director  is the Chairman of the Management Board.

9.1.1. General Director is elected by General meeting of shareholders for 5 year-period and is sole executive body of the company.

9.1.2 General Director approves all current Company activities except those which are  solely referred to the competence of General meeting of shareholders,  Board of Directors and Management Board.

9.1.3. The rights and obligations of the Director General of management of the current activities of the Company are defined by legal acts of Russian Federation, this Charter, and Regulations on the Director General and approved by the General meeting of the shareholders and labor contract. The contract with the Director General on behalf of the Company is signed by the Chairman of the Board of Directors or person who acts for him.

9.1.4. General meeting of shareholders has the right at any time to take the decision about anticipatory termination of powers of the Director General  and elect a  new Director General

9.1.5. The General Director of the Company:

9.1.5.1. without power of attorney acts on behalf of the Company

9.1.5.2   disposes of the Company property within limits of the budget approved by the Board of Directors of the Company;

9.1.5.3 guides the Management Board, gives the orders compulsory for execution by all employees of the Company;

9.1.5.4. represents Company  interests

9.1.5.5. approves the organization structure, quantity  and payment terms for the employees,  staff list,  takes on and dismisses the employees, including appointment and dismissal of his Deputies, Chief Accountant, Senior Managers, Head of affiliates and the representative offices.

9.1.5.6. according to the procedure defined by the law, this Charter and General meeting of shareholders, gives incentives to the employees of the Company, and imposes penalties on them;

9.1.5.7. opens in banks settlement, currency and other accounts of the Company, concludes contracts and other transactions on behalf of the company;

9.1.5.8 approves the contract price for the produce and the services rates;

9.1.5.9 organizes book records and business accounting;

9.1.5.10. ensures preparation and conduct of the General meeting of shareholders

9.1.5.11 approves the outcome report on  stocks issue;

9.1.5.12 settles other questions of day-to-day activity of the Company
9.1.6 General Director Deputies( Deputy) are appointed by General Director and lead all the directions of work in accordance with responsibility matrix, approved by General Director. During temporary absence of General Director ( 1 month max) and when temporarily General Director is not able to perform his obligations one of his Deputies performs them in accordance with the order of General Director.

9.2 The Management Board of the Company is a collegial permanent executive body managing the current and prompt activity of the company.

9.2.1 The Management Board is headed by General Director (The Chairman).

9.2.2 The quantity and manning of the Management Board and the term of powers are  defined by the Statutory meeting. Further Management Board members and their terms of powers are defined by  Board of Directors. General Director is entitled to submit the candidates of Management Board members for Board of Directors approval, which may either approve all the candidates or some of the candidates proposed by General Director or define the manning of the Management Board independently.

The Board of Directors has the right to terminate the powers of any member of the Management Board at any time, to cancel the contract with them and to establish new staff of the Management Board, as well as to change the quantity of the Management Board and the terms of powers of the newly elected Management Board.

9.2.3 Management Board:

9.2.3.1. сovers  all issues of management of current activities of the Company;

9.2.3.2 ensures the execution of decisions of General Share holders meeting and the Board of Directors;

9.2.3.3. approves the estimates, financial plans of the Company;

9.2.3.4. Develops and approves the projects, plans and philosophy of the current company’s activities;

9.2.3.5. Approves the quarterly issuer reports in compliance with RF legal act.

9.2.4. The quorum for meeting of the Management Board makes the half of the number of elected members of the Management Board. 

9.2.5 All decisions are taken by the Management Board by simple majority of votes of total number of members of the Management Board present at the meeting.  

Article 10. LARGE SCALE DEALS
  10.1 A large scale deal is a transaction( including loan, credit, pledge, bail) or several interrelated transactions, connected with acquisition, alienation or possible direct or indirect Company  alienation of property which cost makes up more than 25 percent of net book value based  on the accounting reports as of the last reporting date, excluding the transactions made within the customary economical activities of the Company, transactions connected with equity flotation by  means of subscription( selling), and the transaction on distribution of securities issued, which are converted into Company equities.

In case of alienation or possible Company alienation of property, net book value is compared with the cost of the property based on the accounting report, in case of  property acquisition – the price is compared.

10.2. The Board of Directors and the General meeting of shareholders decision on large scale deal approval the price of the acquired or alienated property (services) is defined by Board of Directors in accordance with article 77 Federal Law “On Joint stock Companies”

10.3. a large scale transaction shall be approved by the  Board of Directors  or the General meeting of shareholders in accordance with the present article.

10.4 Decision on approval of the large scale transaction, the subject of which is property which cost makes up more than 25 percent of  Company net book value, is made by all Board of Directors members unanimously, not considering the votes of the retired  members of Company  Board of Directors.

In case the Board of Directors unanimity is not achieved on approval of the large scale transaction, the subject of which is property which cost makes up from 25 up to 50 percent of  Company net book value, upon decision of Board of Directors this issue may be passed to General meeting of shareholders for decision. In this case the approval of the large scale transaction is made by General meeting of shareholders by majority of votes- voting stock owners, participating in the meeting.

10.5 Decision on approval of the large scale transaction, the subject of which is property which cost makes up more than 50 percent of  Company net book value, is made by General meeting of shareholders by three quarters majority of votes- voting stock owners, participating in the meeting..

10.6 Decision on approval of the large scale transaction should indicate the individual(s), the Party(ies) of the transaction, beneficiary party(ies), price, subject of the transaction and other terms of the transaction. 

10.7 A large scale transaction made out of the requirements hereof may be nullified under Company or Shareholder claim.

Article 11. INTEREST IN COMPANY TRANSACTION

11.1  Interested Party Transactions (including loan, credit, pledge, bail) for  Board of Director member, General Director, member of Management Board or Company Shareholder jointly possessing 20 or more percent of voting stocks with its affiliates, as well as individuals entitles to give mandatory instructions to Company, will be executed in accordance with the provisions of the present Charter article.

 The specifies individuals are considered to be interested in the Company transaction, if they, their spouses, parents, children, blood and half brothers and sisters, adoptive parents  and the adopted (or) their affiliates:

1) is the Party, Beneficiary party, Intermediate Party or representative in the transaction;

2) possess( all or sundry) 20 or more percent of  stocks (shares) of the  legal entity, which is the Party, Beneficiary party, Intermediate Party or representative in the transaction;

3) fill the positions in Legal Entity Management Board, which is the Party, Beneficiary party, Intermediate Party or representative in the transaction , as well as the positions in Management Boaed of the legal entity.

11.2 Provisions of Article XI Federal Law “ On Joint-Stock companies” are not applicable to the following:

1) to Interested Party Transactions for all Company Shareholders;

2) to privilege of purchase of  shares and securities issued converted into stocks.

3) to Company Stock buyback and purchase;

4) to Company reorganization in the form of Company amalgamation.

11.3 The individuals specified in item 11.1 hereof shall inform the Board of Directors, Auditing Committee and the Company Auditor on the following information:

1) on legal entities in which they possess separately or jointly with their affiliate(s)  20 or more percent of voting shares(stock);

2) on legal entitites, where they fill the positions in Management Board;

3) on known or planned to Interested Party Transactions to be executed .

11.4 Approval of to Interested Party Transactions

 11.4.1 Interested Party Transactions shall be approved by Board of Directors or General Shareholder meeting before its execution as stated herein.

11.4.2. Decision on Interested Party Transactions approval is made by Company Board of Directors majority of votes interested in its execution. If the quantity of non-interested Directors is less than the Board of Directors quorum hereof, the decision is made by General meeting of shareholders in accordance with the procedure specified by item 11.4.3 of the present article.

11.4.3 Decision on approval of the Interested Party Transactions is made by General meeting of shareholders by majority of non-interested Shareholders- voting share owners in the following cases:

1) if the subject of the transaction or some interrelated transactions is property, which cost makes up more than 2 and more percent of net book value based  on the accounting reports as of the last reporting date, excluding the transactions envisaged by para. three and four of the present item 

2) if the transaction or some interrelated transactions is the equity flotation by  means of subscription( selling), which make more than 2 percent  of equity, earlier placed by Company and the equity in which may be converted the earlier placed securities, converted into shares.

3) if the transaction or some interrelated transactions on distribution of securities issued, which are converted into Company shares, which may be converted into Company equity, making more than 2 percent of equity, earlier placed by Company and the equity in which may be converted the earlier placed securities, converted into shares.

11.4.4 Interested Party Transactions does not require any approval of General meeting of shareholders. stated herein, in cases if the terms of such transaction do not significantly differ from the terms of similar transactions, executed between Company and the interested Party during customary activity implementation, before the interested Party is recognized. This exception covers the interested Party transactions executed within the period when the interested Party is recognized up to the next annual General meeting of shareholders.

11.4.5. Decision on approval of the Interested Party Transactions shall specify the individual(s), who are the Party (Parties), Beneficiary Party(ies), price and other terms of the transactions.

General meeting of shareholders may approve the decision on the  Interested Party Transaction(s) between Company and the Interested Person, which may be executed in future during customary Company activities. At that the ceiling of the transaction should be specified in the decision of General meeting of shareholders. Such decision shall be valid till the next General meeting of shareholders.

11.4.6 for approval of the Interested Party Transactions by Board of Directors and General meeting of shareholders the price of alienated or purchased properties or services is defined by Board of Directors in accordance with article 77 of Federal Law “ on Joint-Stock Companies”

11.4.7. Federal Executive Authority on Security Market may establish some additional requirements to the procedure of execution of Interested Party Transactions.

11.5. Consequences on non-observance of Interested Party Transactions requirements.

11.5.1 Interested Party Transactions executed with non-observance of the requirements, envisaged by Federal Law “On Joint-Stock Companies” may be nullified under Company’s or shareholder’s claim.

11.5.2. The interested Party shall bear responsibility to Company for the damage done to the Company. If several individuals are liable there will be joint and several liabilities to Company.

12. SUPERVISION OF COMPANY’S FINANCIAL AND ECONOMIC ACTIVITIES.   

     AUDITING COMMITTEE.  

12.1. The General meeting of shareholders elects the Auditing Commission for supervision of financial and economic activities of the Company. 

By decision of the General meeting of shareholders the members of the Auditing Commission of the Company may receive fees and (or) indemnities for the period of discharge of their duties. The amount of these fees and indemnities is set by the decision of the General meeting of shareholders.

12.1.1. The functions (except for the items considered in Federal Law “Joint Stock company” of Auditing Committee are the following: 

 1) check and analyze Company’s financial condition, paying capacity, operation of internal control system, financial and   transaction risks, assets liquidity and debt-equity ratio. 

 2) check promptness and correctness of payment operations with Contractors, budget and also labor remuneration, social insurance, dividends distribution and payment, etc.

 3) check observance of the existing rules and regulations, approved estimates and other documents regulating Company’s activities during application of material, labor and financial resources in the financial and economic activities. 

 4) check the legality of Company’s economic activities performed under the contracts executed on behalf of a Company. 

 5) check Company’s treasures office and property, efficiency of assets and other Company’s resources, determine the reasons of production losses and expenditures.

 6) check fulfillment of instructions on elimination of violations and disadvantages earlier found by the Auditing Committee.

 7) review compliance of the financial and economic decisions made by General Director and Company’s Directors Board under the Company’s charter and Shareholders General Meeting decisions. 

The order of activities of the Auditing Committee is defined by the law, this Charter and Regulations on the Auditing Commission approved by the General meeting of shareholders.

12.1.2 The audits (checks) of financial and economic activities are performed following the results of the Company’s activities for a year and also at any time on Auditing Committee own initiative, by decision of General meeting of shareholders, Directors Board or upon request of the shareholder (shareholders) holding in aggregate at least 10% (ten percent) of voting shares. 
12.1.3. Upon request of Auditing Committee the individuals fulfilling managing functions are obliged to submit documents on Company’s financial and economic activities. 

12.1.4. The members of the Auditing Committee have the right to demand convocation of extraordinary General meeting of shareholders in accordance with art. 55 of Federal Law on “Joint Stock Companies”. 

 12.1.5. Auditing Committee members cannot simultaneously be members of Directors Board and fulfill other positions in the Company’s Management Body.

The shares belonging to members of Company’s Directors Board or individuals filling positions in the company’s Management Bodies cannot participate in voting during selection of Company’s Auditing Committee members. 

 12.2. Company’s Auditor 

12.2.1. Auditor (Auditing Company) audits financial and economic activities of the Company in accordance with legal acts of Russian Federation on the basis of the contract concluded between the Company and auditor.
12.2.2. The auditor of the Company is approved by the General meeting of shareholders. The amount of payment of services of the auditor is defined by the General meeting of shareholders.

 12.3. Based on the results of audit of financial and economic activities the Auditing Committee or auditor of the Company draws up the report which shall include the following:

 1. confirmation of reliability of the data included in the reports or other financial documents of the Company;

 2. information on the violation of the accounting and financial reports submittal standards   prescribed by RF legal acts. 

Article 13. REORGANIZATION AND DISSOLUTION  
13.1.1, The Company may be voluntarily reorganized by way of merger, take-over, division, demerge or reorganization of the Company according to the procedure provided for by Russian Federation law on the Joint Stock Companies.

13.1.2 The Company shall be considered as reorganized except for the cases of reorganization by the way of Company take-over from the moment of State registration of new legal entities. During reorganization of a Company by way of take-over of other company the first of them is considered as reorganized from the moment of recording of Legal Entities in the unified register on discontinuation of Company’s activities. .  

13.2. Dissolution  
13.2.1. The Company may be dissolved in accordance with the requirements of RF Civil Code taking into account Federal Law on “Joint Stock Companies” and the Present Charter. 

The Company is dissolved by court decision on the grounds provided for by RF Civil Code. 

13.2.2. In case of Company’ dissolution Directors’ Board brings up the issue on Company’s dissolution and appointment of liquidation committee for making decision in accordance with the requirements of item 4 of Article 21 Federal Law on “Joint Stock Companies”. 

From the moment of Liquidation Committee appointment it is authorized to manage Company’s activities. The Liquidation committee on behalf of the dissolved Company appears in court. 

13.2.3. Procedure for dissolution of Company and distribution of assets left after payment settlements with Lenders is specified by Federal Law on “Joint Stock Companies”. 

13.2.4. The Company shall be considered dissolved after making the corresponding entry in the Unified State Register of Legal Entities..
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