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1. GENERAL PROVISIONS
1.1
Open joint stock company "Moscow Metrostroy" (hereinafter referred to as the Company) registered with Moscow Registration Chamber on 01 April 1993, registration number 023.578 is established in compliance with the Presidential Decree of the RF of 14.10.92 no. 1230 and conducts business operation in accordance with the Civil Code of the RF, Federal law "On stock companies", Federal law "On privatization of state and municipal property" and other legislative acts of the RF.

1.2
This Charter is brought into compliance with Federal law "On stock companies" no 208-ФЗ of 26 December 1995 (in the versions of Federal laws dated 13.06.1996 no 65-ФЗ, dated 24.05.1999 no 101-ФЗ, dated 07.08.2001 no 120-ФЗ), hereinafter referred to as the Federal Law.

1.3
The Company is established on 01 April 1993 (certificate no. 23578) through transformation of Leased Enterprise "Mosmetrostroy" into State Joint Stock Company of open type "Moscow Metrostroy" (SSC "Mosmetrostroy"), which was renamed on 18 October 1994 into State Open Joint Stock Company "Moscow Metrostroy",  on 29 September 1997 into State Stock Company "Moscow Metrostroy", on 14 October 1999 into open stock company "Moscow Metrostroy" and is the full legal successor thereof.

1.4
The company is a commercial enterprise, the charter capital of which is divided into a certain quantity of shares certifying obligatory rights of the company shareholders in respect of the company.

1.5
The company full trade name is: Open Joint Stock Company "Moscow Metrostroy".

1.6
The company abbreviated name: OJSC «Mosmetrostroy».

1.7
The company is located at: 17 Tsvetnoy Boulevard Moscow 103501 Russia.

1.8
The company's location is the place of permanent location of its management bodies.

1.9
Mailing address: 17 Tsvetnoy Boulevard Moscow 103501 Russia.

1.10
The founder of the company is the Ministry of Property Relations of the Russian Federation.

2. LEGAL STATUS OF THE COMPANY

2.1
The company is a legal entity, the legal status of which is determined by legislation of the Russian Federation and this charter, owns such property as is included on its independent balance sheet, and may, in its own name, acquire and exercise property and personal non-property rights, assume responsibilities, and act as a plaintiff and defendant in court.
2.2
The company has the civil rights and assumes the responsibilities envisaged in the civil legislation of the RF and necessary to engage in any type of activities provided for in this Charter.
2.3
The company is deemed established as a legal entity from the moment of its state registration in accordance with the procedure established by federal laws. 
2.4
Changes and additions to the company's charter, or the new edition of the company's charter, are subject to state registration in accordance with the procedure for the company's registration stipulated in the Federal Law. Changes and additions to the company's charter, or the new edition of the company's charter, are effective as to third parties from the moment of their state registration.

2.5
The company has the right to open bank accounts in and outside the Russian Federation, in the established manner.

2.6
The company has a round seal bearing its full company name, stamps and stationery bearing its name, its own logo, as well as a trademark registered in the established manner, and other means of visual identification.
2.7
The company disputes with legal entities and individuals including foreign ones, shall be subject to consideration in compliance with the existing legislation by arbitration, court and other competent state and administrative bodies.

2.8
The company is liable for its obligations to the extent of all its property. The company is not liable for the obligations of its shareholders. Shareholders are not liable for the obligations of the company and bear the risk of losses associated with its activities to the extent of the value of their shareholdings. Those shareholders who have not paid for their shares in full are jointly and severally liable for the obligations of the company to the extent of the unpaid portion of the value of their shareholdings. The state and its agencies are not liable for the obligations of the company, nor is the company liable for the obligations of the state.

2.9
If the company's insolvency/bankruptcy is caused by the actions or inaction of its shareholders or other persons who have the right to give mandatory instructions to the company or who otherwise have the opportunity to determine its actions, such shareholders or other persons may be made vicariously liable for the company's obligations if the company's property proves insufficient.

2.10
The company may establish branches and open representative offices on the territory of the Russian Federation and abroad in compliance with federal laws and in compliance with the legislation of the foreign country at the place of location of the branch offices and representative offices.
3. OBJECTIVES AND TYPES OF ACTIVITY OF THE COMPANY

3.1
The objective of the company is satisfaction of public requirements and generating profit.

3.2
The company performs all types of activity in accordance with the existing legislation.

3.3
The company may have civil rights and bear civil duties required to perform any types of activity that are permitted by legislation.

3.4
The company performs the following types of activity:

-
performance of design works for buildings and facilities of the II level of responsibility, including architectural designing, construction designing and projecting, designing of engineering networks and systems, development of works production projects, estimate documentation;

-
performance of construction and assembling works, including land works, special works in soils, erection of bearing and fencing constructions of buildings and facilities, work on arrangement of external networks and equipment, works on installation of internal engineering systems, works on protection of constructions and equipments, decoration works, assembling of technologic equipment;

-
development of urban planning documentation;

-
development of schemes of engineering equipment of inhabitant territories;

-
development of territorial complex schemes of environmental protection;

-
development of investment intentions and technical and economic grounding for construction;

-
topographic and geodesic and cartographic works while performing construction activity;

-
architectural activity;

-
engineering and geodesic surveys;

-
engineering and geological surveys;

-
engineering and hydrometeorology surveys;

-
engineering and ecological surveys;

-
quality control over works;

-
architectural projecting;

-
building projecting and construction;

-
design of engineering networks and systems;

-
development of special sections of projects;

-
technological design;

-
investigation of technical condition of buildings and facilities;

-
expertise of project documents;

-
performing functions of general designer;

-
preparation of construction sites;

-
land works;

-
special works in soils;

-
erection of bearing and fencing constructions of buildings and facilities;

-
works related to arrangement of external engineering networks and equipment;

-
works related to arrangement of internal engineering systems;

-
works related to protection of constructions and equipment;

-
decoration works;

-
assembling of technological equipment;

-
start-adjusting works;

-
quality control over construction and assembling works;

-
transport construction;

-
performing functions of the client and general contractor;

-
geodesic works at construction site;

-
production and manufacture of certain types of construction materials;

-
production and manufacture of metal constructions and products for building purposes;

-
production and manufacture of constructions and products from concrete and built-up ferroconcrete;

-
production and manufacture of special ferroconcrete;

-
production and manufacture of traded concrete and solution;

-
production and manufacture of asphalt concrete solutions;

-
production and manufacture of wooden construction erections and products;

-
leasing of equipment, transport vehicles, buildings, constructions and other property;

-
production and manufacture of inventory, metal forms and casing;

-
quality control over products;

-
design, technological and construction engineering;

-
drafting tender documentation for contractual trades;

-
construction of subways and mining works;

-
rendering information, consultancy, agency, mediation and other services to legal entities and individuals;

-
production and manufacture of consumer goods;

-
organization of education and training of experts;

-
polygraphic and advertising-publishing activity;

-
transport and expedition services;

-
wholesale and retail, including stock exchange and auction, trade of industrial, construction and other products, including consumer goods;

-
transactions with real property and land plots;

-
establishing enterprises of catering, shops, wholesale outlets;

-
foreign economic activity;

-
other types of activity that are not prohibited by existing laws in force.

3.5
Certain types of activity the list of which is determined by federal laws may be performed by the company only on the basis of a special permission (license).  If the terms of issuing such special permission (license) to conduct certain types of activity envisage the requirement to conduct such activity as exclusive, the company within the time-period of such special permission (license) validity shall not perform any other types of activity save for the types of activity provided for in the special permission (license) or those accompanying them.

3.6
The company shall ensure protection of information constituting state secret in compliance with the RF laws.

4. CHARTER CAPITAL, FUNDS OF THE COMPANY

4.1
The company's charter capital comprises RUR 804.132 (eight hundred four thousand point one hundred thirty two rubles) and is divided into 804.132 (eight hundred four thousand point one hundred thirty two) ordinary shares of nominal value RUR 1.00 each.

The charter capital of the company determines the minimum amount of its property guaranteeing the interests of its creditors.
As of the moment of registration of this charter, the charter capital of the company is fully paid up in-kind.

As of the moment of the company establishment, 100 percent of company shares are vested in the ownership of the Russian Federation (federal state ownership).

4.2
The rights of the single shareholder of the company owning ordinary registered shares in the quantity of 804.132 (eight hundred thousand four point one hundred thirty two) which makes 100 percent of shares in the charter capital of the company, are exercised by the Ministry of Property Relations of the Russian Federation.

4.3
The charter capital of the company may be increased by increasing the nominal value of its shares or by distributing additional shares.

4.4
The decision on increasing the charter capital of the company by increasing the nominal value of its shares is taken by the general shareholders meeting.

4.5
The decision or the question of increasing the charter capital of the company by distributing additional shares may be taken by the general shareholders meeting simultaneously with the decision of introduction of an addendum to the company charter in a form of authorized shares clause.
Additional shares may be distributed by the company only within the limits of the quantity of authorized shares. The decision on increasing the charter capital of the company by distribution of additional shares must specify the quantity of issued additional common shares and preference shares within the limits of the quantity of authorized shares for that category and class, of their distribution, the price of issued additional shares  distributed through subscription or the procedure of determining such price, including the price of distribution or the procedure of determining the price of distribution of additional shares among shareholders having the preemptive right to acquire such issued shares, the form of payment for additional shares distributed through subscription as well as other conditions of distribution may be set up.

An increase in the charter capital of the company by means of distributing additional shares may be implemented at the expense of the assets of the company. An increase in the charter capital of the company by means of increasing the face value of shares shall be implemented only at the expense of the assets of the company.

The amount whereby the company's charter capital is being increased at the expense of the company's assets shall not exceed the difference between the company's net asset value and the sum of the charter capital of the company.

Where the charter capital of the company is being increased at the expense of its assets by means of distributing additional shares these shares shall be distributed among all shareholders. In so doing, each of the shareholders shall receive shares of the same category (type) as the shares he/she owns, in proportion to the number of the shares he/she owns. An increase in the charter capital of the company at the expense of its assets by means of distributing additional shares resulting in the formation of fractional shares is prohibited.

4.6
The charter capital of the company may be decreased by decreasing the nominal value of shares or reducing their overall quantity, including by acquisition of a portion of shares, in those instances provided by the Federal Law.
A decrease in the company's charter capital by the acquisition and cancellation of a portion of shares is permitted.

The company does not have the right to decrease its charter capital if its size becomes smaller than the minimum charter capital of the company.

A decision on decreasing the charter capital of the company by decreasing the nominal value of its shares or by acquiring a portion of shares in order to reduce their overall quantity taken by the general shareholders meeting.
4.7
Within 30 days from the date of the decision to decrease its charter capital, the company must notify its creditors of charter capital cut and new charter capital size in writing and also publish an announcement about the decision so made in a printed journal intended for the publication of information on the state registration of legal entities.
4.8
If upon termination of the fiscal year in compliance with the annual balance sheet suggested for approval by the company shareholders, or with the results of the audit, the cost of the company net assets turns to be less than its charter capital, the company shall declare reduction of its charter capital to the amount that will not go beyond its net assets cost.

If upon termination of the fiscal year in compliance with the annual balance sheet suggested for approval by the company shareholders, or with the results of the audit, the cost of the company net assets turns to be less than the minimal amount of its charter capital, the company shall adopt a decision on its liquidation.

4.9
The company is to establish a reserve fund in the amount of 5 percent of its charter capital. The company's reserve fund is formed through obligatory annual deductions of 5 percent of the company net profit until it reaches the amount established by this charter.  The reserve fund of the company is intended for covering its losses, as well as for redeeming the company's bonds and repurchasing its shares in the absence of other resources. The reserve fund shall not be used for any other purposes.
5.  RIGHTS AND DUTIES OF THE COMPANY SHAREHOLDERS

5.1
All holders of ordinary shares of the company shall enjoy the rights and duties coming out of this charter, and shall hereinafter be referred to as the 'shareholders'.

5.2
The shareholder shall be entitled to:

5.2.1
participate in the company's management including the voting right at the general shareholders meeting;

5.2.2
receive information on the company activity;

5.2.3
participate in the company share distribution;

5.2.4
receive a part of the company property in case of the company's liquidation;

5.2.5
request repurchase by the company of all or any part of shares belonging to shareholders in the cases provided for by law;

5.2.6
request convocation of an extraordinary general shareholders meeting in the instances provided for by law;

5.3
The shareholder is obligated:

5.3.1
to comply with the provisions of the charter and other internal documents of the company;

5.3.2
to fulfill properly its obligations to the company that may arise from the requirements of laws, legal acts, this charter and other grounds;

5.3.3
not to disclose confidential information related to the company business operation.  In the event of any disclosure, the guilty person shall bear proprietary responsibility in the amount of the damage caused in accordance with the existing laws of the Russian Federation in force and this charter;

5.3.4
to pay for the shares in the manner, amount and means provided for by this charter and decisions on distribution of such shares;

5.3.5
to inform timely the registrar of the company's share register on any change in its personal data;

5.3.6
to restrain from any actions and not to allow inaction which may cause any damage to the company.

5.4
Shareholders shall also have other rights and duties that are envisaged in the federal laws, this charter and internal documents of the company.

6. SHARES OF THE COMPANY. PAYMENT PROCEDURE. REPURCHASE OF SHARES

6.1
Procedure of distribution, circulation and cancellation of the company shares is determined by the Russian Federation legislation in force, this charter and internal documents of the company.

6.2
All shares of the company are registered. The company shares exist in the form of record on the register accounts of the company shareholders, i.e. all shares are registered non-documentary securities.
6.3
By decision of the general shareholders meeting, the company has the right to consolidate its issued shares, resulting in two or more company shares being converted into one new share of the same category and class. Corresponding changes are to be made in the company's charter regarding the nominal value and quantity of the company's distributed and authorized shares of a relevant category (type).

6.4
By decision of the general shareholders meeting, the company has the right to split its issued shares, resulting in one share of the company being converted into two or more shares of the same category and class. Corresponding changes are to be made in the company's charter regarding the nominal value and quantity of the company's distributed and authorized shares of a relevant category (type).
6.5
The company's additional shares and other issue securities supposed to be floated by subscription shall be floated if they have been paid up in full.

Payment for shares distributed among the founders of the company at the formation thereof, additional shares floated by subscription may be made in cash, securities, other property, or property rights or other rights, which have a monetary value. The form of payment for the company's shares upon its establishment is determined by the agreement on the foundation of the company or by the company's charter, and for additional shares by the decision on their distribution. Payment for other issue securities may be effected only in money.

On payment for additional shares other than in cash, the board of directors of the company carries out a monetary valuation of property contributed as payment for shares.

When payment for shares is effected in non-monetary form an independent appraiser shall be invited to assess the market value of such assets. The valuation of assets in terms of money produced by the founders of the company and the board of directors of the company shall not exceed the valuation produced by an independent appraiser.
Payment for additional shares of the company floated by subscription shall be effected at a price set by the board of directors of the company but not below their nominal value.
The distribution price of additional shares to shareholders of the company as they exercise their preemptive right to acquire shares may be lower than the distribution price for other persons but by up to 10 per cent only.
The fee of a broker taking part in the distribution of additional shares of the company by subscription shall not exceed 10 per cent of the distribution price of the shares. 

6.6
The company has the right to acquire shares distributed by it by decision of the general shareholders meeting to decrease the company's charter capital through acquisition of a portion of its issued shares in order to decrease their total number.

The company does not have the right to adopt a decision to decrease its charter capital through acquisition of a portion of issued shares in order to decrease their total number if the nominal value of shares remaining in circulation falls below the minimum amount of the charter capital.

6.7
The company has the right to acquire shares distributed by it by decision of a general meeting of shareholders. The company shall have no right to adopt a decision on acquisition by the company of shares if the nominal value of the company shares in circulation makes less than 90 percent of the company charter capital.

6.8
Shares acquired by the company pursuant to decision of the general shareholders meeting to decrease the company's charter capital through acquisition of shares to reduce their total number shall be cancelled upon their acquisition.
Shares acquired by the company pursuant to clause 6.7 of the charter do not have voting rights, and are not taken into account when counting votes or calculating dividends. Such shares must be re-sold at their market value no later than one year from the date of their acquisition. Otherwise the general shareholders meeting must adopt a decision to decrease the company's charter capital by canceling such shares. 

6.9
A decision to acquire shares must specify the categories and classes of shares to be acquired, the number of shares of each category and class to be acquired by the company, the acquisition price, the form of and period for payment, as well as the period for share acquisition.
6.10
Payment for shares through acquisition is made in monetary form. The period during which shares are acquired may not be less than 30 days. The price at which the company acquires shares is determined in accordance with Article 77 of the Federal Law. 

6.11
Each holder of shares of particular categories and classes, which are to be acquired pursuant to a decision, is entitled to sell such shares, and the company is required to acquire them. In the event that the total number of shares for which notice of acquisition has been served exceeds the number of shares which may be acquired by the company, taking into account the limits established by article 72 of the Federal Law, such shares shall be acquired from shareholders in proportion to the announced requirements.
The company is required to notify the shareholders of particular categories and classes, which are to be acquired pursuant to the company's decision no less than 30 days prior to the commencement of the period for acquisition of the shares. 

The company does not have the right to acquire issued shares prior to the repurchase of all shares required to be repurchased in accordance with Article 76 of the Federal Law.
6.12
Holders of voting shares have the right to require that all or part of their shares be repurchased by the company in the following circumstances:
-
in the event of the company's reorganization or the conclusion of a major transaction by decision of the general shareholders meeting adopted in accordance with Clause 2 of Article 79 of the Federal Law5, provided they voted against the decision to reorganize the company or endorse the transaction or did not participate in the vote on such issues; or
-
in the event of changes or additions to the company's charter or approval of a new edition of the charter which restrict their rights, provided they voted against the adoption of the corresponding decision or did not participate in the vote.
The company repurchases shares at a price determined by the board of directors of the company but not below their market value, which is to be assessed by an independent appraiser without regard for those changes in such value occurring as a result of the company's actions which led to the emergence of the right to require the valuation and repurchase of shares.

The company is required to inform shareholders of their right to require repurchase of their shares, and the price and procedure for carrying out the repurchase.

Shareholders' requests that the company repurchase their shares must be made to the company within 45 days of the date of the adoption of the corresponding decision by the general shareholders meeting.

Upon expiry of the specified period the company must, within 30 days, repurchase the shares of those shareholders who so requested.

Shares repurchased by the company in the event of its reorganization are cancelled upon repurchase.

Shares repurchased by the company in other instances stipulated by Clause 1 of Article 75 of the Federal Law are at the disposal of the company. Such shares do not have voting rights, and are not taken into account when counting votes, or calculating dividends. Such shares must be sold at their market value no later than one year from the date of their repurchase, otherwise, the general shareholders meeting must adopt a decision to decrease the charter capital of the company by canceling such shares.
7. SHAREHOLDERS REGISTER

7.1
The company's shareholders register contains information about each registered person, the quantity and categories and classes of shares recorded in the name of each registered person, and other data provided by legal acts of the Russian Federation.

7.2
The company must ensure the maintenance and keeping of the shareholders register in accordance with legal acts of the Russian Federation from the moment of the company's state registration.
7.3
The holder of a shareholders register may be the company itself or a professional participant in the securities market carrying out the activity of keeping registers of the owners of registered securities (hereinafter referred to as a the 'registrar') shall hold the register of the shareholders of the company.

7.4
The register of shareholders of the company having more than 50 shareholders shall be held by a registrar.

7.5
A person registered in the shareholders register of the company is required to timely inform the registrar of the shareholders register of changes in his information. In the event a shareholder fails to report changes in his information, the company and the registrar are not liable for any resultant losses.

7.6
Making an entry in the company's shareholders register is done at the demand of a shareholder or a nominee shareholder no later than three days after the presentation of documents provided by legal acts of the Russian Federation

7.7
Refusal to make an entry in the company's shareholders register is not permitted, except in those cases which are provided by legal acts of the Russian Federation. In the event of refusal to make an entry in the company's shareholders register, the holder of that register must send the requesting party a notice giving the reasons for such refusal no later than five days after presentation of the request to make the entry in the company's shareholders register.
Refusal to make an entry in the company's shareholders register may be challenged in court. By court decision, the holder of the company's shareholders register is required to make the corresponding entry in such register.
7.8
At the request of a shareholder or a nominee shareholder, the holder of the company's shareholders register is required to confirm the right of such shareholder or nominee shareholder to his shares by producing an extract from the company's shareholders register, which is riot a security.
8. DIVIDENDS
8.1
The company has the right once a year to take a decision on/announce the payment of dividends on issued shares, unless otherwise provided by the Federal Law.
The company is required to pay dividends announced for the shares of each category and class of shares. Dividends are paid in cash.
8.2
Dividends are paid from the company's net profit.
8.3
Decisions on the payment of annual dividends, annual dividend size, and the form of its payment for shares of each category and class are taken by the general shareholders meeting. The size of annual dividends may not be larger than that recommended by the company's board of directors.
8.4
The term of payment for annual dividends is determined by a decision of the general shareholders meeting on the payment of annual dividends. If the decision of the general shareholders meeting does not determine the payment date for annual dividends, the time-period for their payment shall not exceed 60 days as of the date of adopting the decision on annual dividends payment.
A list of persons having the right to receive annual dividends shall be complied at the date of compiling a list of persons entitled to participate in the annual general shareholders meeting. To compile a list of persons entitled to receive annual dividends the nominal holder of shares shall present information on the persons in whose interests the holder holds the shares.
9. GENERAL SHAREHOLDERS MEETING

9.1
The supreme governing body of the company is the general shareholders meeting. The company is required to hold an annual general shareholders meeting.
The annual general shareholders meeting is to be held not earlier than two months and no later than six months after the end of the fiscal year.
The annual general shareholders meeting shall elects a board of directors and an auditing commission/internal auditor of the company, approves the company's outside auditor, issues specified in Subclause 11 of Clause 9.3 hereof, and also other issues within the scope of responsibility of the general meeting of shareholders. General shareholders meetings apart from the annual general shareholders meeting are considered extraordinary meetings.
9.2
Within the period when 100 percent of shares of the company is owned by the state, the powers of the supreme management body of the company - general shareholders meeting, - shall be performed by the Ministry of Property Relations of the Russian Federation.

Decisions on the issued falling within the competence of the general shareholders meeting are adopted by the Ministry of Property Relations of the Russian Federation in its own discretion and shall be put in writing.

In so doing, all provisions of the Federal Law "On stock companies" that determine the procedure and time-periods for preparation, convocation and holding of a general shareholders meeting, shall not be applied, save for the provisions related to the time-period of holding an annual general shareholders meeting.

9.3
The competence of the general shareholders meeting shall include:
1)
the introduction of changes and additions to the company charter or approval of a new edition of the company charter;
2)
reorganization of the company;
3)
liquidation of the company, appointment of a liquidation commission, and approval of the interim and final liquidation balance sheets;
4)
determination of the size of the board of directors, election of its members, and premature termination of their authority;
5)
determination of the quantity, face value and category (type)  of authorized shares and the rights conferred by such shares;

6)
increase of the company's charter capital by increasing the nominal value of shares or by distribution of additional shares;
7)
decrease of the company's charter capital by decreasing the nominal value of shares, by acquisition by the company of a portion of shares in order to reduce the total quantity of shares or cancellation of shares acquired or repurchased by the company;
8)
election of the general director of the company, early termination of his/her powers;

9)
election of the members of the auditing commission of the company and premature termination of their authority;
10)
approval of the company's outside auditor;
11)
approval of annual statements, annual financial statements , in particular, statements of profit-and-losses (profit and loss accounts) of the company, and distribution of profits, in particular, disbursing (announcing) dividends and losses of the company according to the results of the financial year;
12)
establishment of the procedure for conducting general meetings of shareholders
13)
election of the counting commission's members and terminating their powers before due time;

14)
splitting and consolidation of shares;
15)
taking a decision on the approval of transactions in those instances which are provided by Article 83 of the Federal Law
16)
taking of a decision on the approval of major transactions in those instances which are provided by Article 79 of the Federal Law;
17)
acquisition by the company of issued shares in those instances which are provided by the Federal Law
18)
taking a decision on approval of participation in holding companies, finance-industrial groups, associations and any other amalgamation of commercial organizations
19)
endorsing the in-house documents governing the operation of the company's bodies;

20)
decision on any other issues contemplated by the Federal Law.
9.4
Issues within the competence of the general shareholders meeting may not be delegated to the company's executive body for decision.
Decision-making on issues within the competence of the general shareholders meeting may not be delegated to the company's board of directors, with the exception of decisions under the Federal Law. 
9.5
The general shareholders meeting does not have the right to consider and take decisions on issues not within its competence pursuant to the Federal Law.
9.6
The right to vote at the general shareholders meeting on issues put to a vote belongs to: shareholders/owners of common shares of the company. A voting share of the company is a common or preference share, which gives its holder the right to vote on a matter put to a vote.
9.7
A decision on issues listed in Sub-clauses 2, 6, and 14-19 of Clause 9.3 hereof is taken by the general shareholders meeting only on the basis of a proposal from the company's board of directors.
9.8
The general shareholders meeting may not take decisions on issues not included on its agenda, nor may it change the agenda.
9.9
An extraordinary general shareholders meeting is held by decision of the company's single shareholder on its own initiative, as well as by decision of the board of directors on holding an extraordinary general meeting.

Decision of the board of directors on holding an extraordinary general meeting shall be adopted on the basis of its own initiative, requirements of the auditing committee, outside auditor, as well as in the cases indicated in articles 68, 69 of the Federal Law.

9.10
Voting at a general shareholders meeting is carried out on the principle "one voting share of the company - one vote".
9.11
The minutes of a general shareholders meeting are drawn up in duplicate no later than 15 days after the close of such meeting. The chairman and secretary of the general shareholders meeting sign both copies.
The minutes of a general shareholders meeting are to indicate the following:
-
the place and time of the general shareholders meeting;
-
the total number of votes held by shareholders of the company's voting shares;
-
the number of votes held by shareholders attending the meeting;
-
the chairman (presidium) and secretary of the meeting, and the meeting's agenda.
The minutes of the company's general shareholders meeting contain a brief outline of statements made, the issues put to a vote and the results of voting thereon, and the decisions passed by the meeting.
10. BOARD OF DIRECTORS

10.1
The company's board of directors exercises overall management of the company's activities, with the exception of issues referred by the Federal Law to the competence of the general shareholders meeting.
10.2
By decision of the general shareholders meeting, the members of the company's board of directors may receive remuneration and/or compensation for expenses incurred in connection with their performance of the functions of members of the company's board of directors during the period they carry out such obligations. The amount of such remuneration and compensation is established by decision of the general shareholders meeting.
10.3
The company's board of directors has the competence to decide all issues pertaining to the management of the company's activities, with the exception of those issues referred by the Federal Law to the competence of the general shareholders meeting.
The company's board of directors has competence over the following issues:
1)
determination of the company's business priorities;
2)
calling annual and extraordinary general shareholders meetings, with the exception of those instances stipulated by Clause 8 of Article 55 of the Federal Law;
3)
approval of the agenda of the general shareholders meeting;
4)
distribution of bonds and other emissive securities, in the cases stipulated by the Federal Law;
5)
determination of the price (valuation in terms of money) of property, the buy-out price of emissive securities in the cases specified in the Federal Law;
6)
acquisition of issued shares, bonds, and other securities of the company in the instances contemplated by the Federal Law;
7)
recommendations on amounts to be paid as remuneration and compensation to members of the company's auditing commission/internal auditor, and determination of the amount of payment for the outside auditor's services;
8)
recommendations on amounts to be paid as dividends on shares and the procedure for payment thereof;
9) 
use of the reserve fund and other funds of the company;
10)
approval of the company's internal documents except for in-house documents which under the present Federal Law must be endorsed by the general meeting of shareholders and also other in-house documents of the company which under the charter of the company must be endorsed by the executive bodies of the company;
11)
establishment of the company's branches and representative offices;
12)
approving of major transactions in those instances contemplated by Chapter X of the Federal Law;
13)
approving of transactions contemplated by Chapter XI of the Federal Law; 
14)
endorsing the registrar of the company and the terms of agreement with the registrar and also rescinding this agreement;

15)
other issues stipulated by the Federal Law and the company's charter
Issues within the competence of the company's board of directors may not be delegated to the company's executive body for decision.
10.4
Members of the company's board of directors are elected by the general shareholders meeting in the manner envisaged by the Federal Law and the charter, for a term ending at the time of the next annual general meeting of shareholders. If the general meeting of shareholders was not held when due according to clause 9.1 hereof the powers of the board of directors shall be terminated, except the power to prepare, convene and hold the annual general meeting of shareholders.
10.5
Persons elected to the company's board of directors may be re-elected for an unlimited number of terms.
By decision of the general shareholders meeting, the authority of any member (or all members) of the company's board of directors may be terminated prematurely.
10.6
Only an individual may be a member of the board of directors of the company. A member of the board of directors of the company shall not be a shareholder of the company.
10.7
The number of persons on the company's board of directors is determined by a decision of the general shareholders meeting in accordance with the requirements of the Federal Law.
10.8
The chairman of the company's board of directors is elected by the members of such board from among their own number by majority votes.
The company's board of directors has the right at any time to re-elect a chairman by majority vote.
The chairman of the company's board of directors organizes its work, calls and presides over company board meetings, arranges for the keeping of minutes of board meetings.
In the absence of the chairman of the company's board of directors, one of the members of the board acts as chairman by a decision of the company's board of directors.
10.9
Meetings of the company's board of directors are called by the company's board of directors chairman at his initiative, or at the request of a member of the board of directors, the company's auditing commission/internal auditor or outside auditor, its executive body. The procedure for calling and holding board meetings is determined by the company's charter or internal document.
10.10
The quorum for board of directors meetings is established by the company's charter, but must be at least one-half of the elected members of the company's board of directors. If the number of the company's board of directors members decreases to less than the quantity making up said quorum the board of directors of the company shall adopt a decision to convene an extraordinary general meeting to elect a new board of directors of the company. The remaining members of the company's board of directors are entitled to take a decision only to call such extraordinary general shareholders meeting.
10.11
Decisions at the company's board of directors meetings are passed by a majority of votes of the members of the board of directors attending the meeting. When deciding issues at the company's board of directors meetings, each board member is entitled to one vote.
The transfer of a vote right by a member of the company's board of directors to another person, in particular member of the board of directors is prohibited.
The chairman of the company's board of directors has the deciding vote when a vote by such board to pass a decision results in a tie.
10.12
The board of directors keeps minutes of its meetings. The minutes of a board of directors meeting are compiled no later than three days after such meeting took place and signed by the chairman of the meeting who is responsible for the accuracy of the minutes.
The minutes of a board of directors meeting indicate the following:
-
the place and time of the meeting;
-
the persons in attendance;
-
the meeting's agenda;
-
the issues put to a vote and the results of voting with respect thereto;
-
decisions adopted.
The minutes of the board of directors meetings are kept at the location of the executive body of the company.

11. EXECUTIVE BODY - GENERAL DIRECTOR

11.1
The company's single-member executive body - general director of the company, manages the company's day-to-day activities. The general director reports to the board of directors of the company and the general meeting of shareholders. 

11.2
 The competence of the company's general director includes all matters pertaining to the management of the company's day-to-day activities, with the exception of those matters which are referred to the competence of the company's general shareholders meeting or board of directors.
The general director organizes the implementation of decisions adopted by the general shareholders meeting and the board of directors.
The general director acts on behalf of the company without a power of attorney, including representing its interests, entering into transactions on the company's behalf and disposing of the company's property within the limits established by the charter and the Federal Law, approving staffing structure, and issuing internal orders and directives which must be implemented by all of the company's employees, arranging bookkeeping and financial accounting of the company, opening bank accounts of the company, issuing powers of attorney on behalf of the company, fulfils any other duties as may be necessary to achieve the company goals and ensure its normal operation in accordance with the RF legislation.
11.3
Election of the general director and early termination of his/her powers are performed by decision of the general shareholders meeting.

11.4
The rights and duties of the general director in managing the company's day-to-day activities are determined by the Federal Law, other legal acts of the Russian Federation, and an agreement entered into by and between the company and the general director. The agreement is signed on behalf of the company by the chairman of its board of directors or by a person authorized by the board of directors to act in this capacity.
The labour legislation of the Russian Federation applies to relations between the company and its general director, insofar as such legislation does not contradict the provisions of the Federal Law.

The person functioning as the company's general director may only have a position at the same time in management bodies of other organizations with the consent of the company's board of directors.
11.5
Decision of the general shareholders meeting on election of the general director shall indicate the time-period for which the general director is elected and the agreement between him/her and the company is concluded, as well as the date from which the general director is deemed elected to the position and the date from which the agreement is deemed valid. The term of the agreement concluded between the general director and the company may not exceed three years.

11.6
The general shareholders meeting shall be entitled at any time to adopt a decision on early termination of the general director's powers.

In the event if the general director is not capable of fulfilling his/her duties, the board of directors may adopt a decision on election of a temporary general director and on convocation of an extraordinary general shareholders meeting to decide over the issue of early termination of the general director's powers and on election of a new general director.

All decisions of the board of directors indicated in this clause are to be adopted by a three-fourth majority vote of the board of directors members.  In so doing, the votes of ex-members of the board of directors are not to be calculated.

Temporary general director of the company shall conduct daily management over the current activity of the company within the limits of the competence of the executive body of the company.

The grounds for early termination of the general director's powers and suspension of his/her powers shall be determined by the general shareholders meeting, board of directors in compliance with the Russian Federation legislation, charter and agreement with the general director.

12. LIABILITY OF MEMBERS OF COMPANY'S BOARD OF DIRECTORS AND GENERAL DIRECTOR

12.1
Members of the company's board of directors, general director, temporary general director shall, in exercising their rights and performing their duties, act in the company's interests, exercise their rights and perform their duties with respect to the company in a conscientious and reasonable manner.
12.2
Members of the company's board of directors, temporary general director are liable to the company for any losses incurred as a result of their culpable actions or inaction, unless other grounds for and degrees of liability are established by federal laws.
Those members of the company's board of directors who voted against a decision which caused losses to the company or who did not take part in such vote are relieved of any liability to the company.
12.3
In determining the grounds for and the scope of liability of members of the company's board of directors, the company's general director, temporary general director, the usual terms and conditions of doing business and of any other significant circumstances of each particular case must be taken into account.
12.4
In the event that liability is incurred by several persons, their liability to the company shall be joint and several.
12.5
The company or a shareholder have the right to apply to court with an action against a member of the company's board of directors, general director, temporary general director for compensation for losses incurred by the company.
13. COMPANY AUDITING COMMISSION AND INTERNAL AUDITOR

13.1
In order to exercise control over the financial and economic activities of the company, the general shareholders meeting elects an auditing commission composed of three people.
By the decision of a general meeting of shareholders remuneration may be paid to the members of the in-house audit commission of the company during the term of their office and/or their expenses related to the exercise of their duties may be compensated. The amount of such remuneration and compensation shall be set by a decision of a general meeting of shareholders.
13.2
The competence of the audit commission of the company includes control over compliance by the general director and board of directors of the charter provisions, internal documents of the company, fulfillment of decisions adopted by general shareholders meeting and board of directors, as well as compliance of actions of the general director and board of directors with the shareholder interests.

The activities of the auditing commission are regulated by an internal document of the company approved by the general shareholders meeting.
13.3
A review (audit) of the company's financial and economic activities is carried out on the results of the company's activities for the year, as well as at the initiative of the company's auditing commission, by decision of the general shareholders meeting or the company's board of directors, or at the request of the company shareholder.
13.4
At the request of the company's auditing commission, persons holding positions in the company's governing bodies are required to provide documentation on the company's financial and economic activities.
13.5
The company's auditing commission is entitled to require the calling of an extraordinary general shareholders meeting in accordance with Article 55 of the Federal Law.
13.6
Members of the company's auditing commission may not simultaneously be members of the company's board of directors or hold other positions in the company's governing bodies.
13.7
The company's outside auditor (a citizen or auditing organization) audits the company's financial and economic activities in accordance with legal acts of the Russian Federation on the basis of an agreement concluded with the company.
13.8
The general shareholders meeting approves the company's outside auditor. The amount of compensation for his services is determined by the company's board of directors.
13.9
On the basis of the results of a review of the company's financial and economic activities, the company's auditing commission or outside auditor draws up a statement, which must contain:
-
confirmation of the accuracy of data in the company's statements and other financial documents;
-
information on violations of accounting and bookkeeping procedures established by legal acts of the Russian Federation, as well as on other violations of legal acts of the Russian Federation occurring during the conduct of financial and economic activities.
14. ACCOUNTING AND FINANCIAL BOOKKEEPING OF COMPANY

14.1
The company is required to maintain its books and submit financial records according to the procedure established by the Federal Law and other legal acts of the Russian Federation.
14.2
The company's general director is responsible, in accordance with the Federal Law, other legal acts of the Russian Federation, and the company's charter, for the organization, maintenance, and accuracy of the company's books, and for the timely provision of the annual report and other financial statements to the relevant bodies, as well as of information on company activities to shareholders, creditors, and the mass media.
14.3
The accuracy of data contained in the company's annual report, annual financial statements must be confirmed by the company's auditing commission.
14.4
The company's annual report is subject to preliminary approval by the company's board of directors no later than 30 days prior to the date of the annual general shareholders meeting.
14.5
The company's fiscal year begins on January 01 and ends on December 31.

15. KEEPING DOCUMENTS AND PROCEDURE OF SUBMITTING INFORMATION.

15.1
The company is required to keep the following documents:
-
the company's charter, changes and additions to the company's charter registered in accordance with the applicable procedure, the resolution on the establishment of the company, the company's certificate of state registration;
-
documents confirming the company's rights to property on the company's balance sheet;
-
internal company documents
-
regulations on the company's branch or representative office;
-
the annual financial reports
-
accounting documents;
-
financial statements
-
minutes of the company's general shareholders meetings (the decisions of the shareholder being the owner of all the voting shares of the company) and meetings of its board of directors, auditing commission;
-
ballot papers and also powers of attorney (copies thereof) for participation in a general meeting of shareholders;
-
reports of independent appraisers
-
lists of the company's affiliates;
-
statements by the company's auditing commission and outside auditor, and by state and municipal financial control agencies; 
-
issue prospectuses, quarterly issuer's reports and other documents containing information to be published or disclosed in another way under the present Federal Law and other federal laws;
-
other documents stipulated by the Federal Law, the company's charter and internal documents, and by decisions of the general shareholders meeting, the company's board of directors, and its governing bodies, as well as other documents provided by legal acts of the Russian Federation
15.2
The company keeps the documents at the location of its general director at the following address: 17 Tsvetnoy Boulevard, Moscow 103501, in compliance with the procedure and for a term established by the federal executive body in charge of the securities market.
15.3
The company must ensure free and unrestricted access for its shareholder to the documents stipulated in Clause 15.1 hereof.
15.4
Copies of the documents stipulated in Clause 15.1 hereof shall be provided by the company on the premises of its director for reading within seven days after the filing of the relevant request. If asked to do so by persons having a right of access to the documents specified in clause 15.1 hereof the company shall provide them with copies of the said documents. The amount charged by the company for the provision of such copies shall not exceed the cost thereof.
16. LIQUIDATION AND REORGANIZATION OF THE COMPANY

16.1
The company may be voluntarily reorganized in the manner established by the Federal Law. Other grounds and the procedure for the company's reorganization are determined by the Civil Code of the Russian Federation and other federal laws.

16.2
The company may be reorganized by consolidation, merger, split-up, split-off, or transformation.
16.3
The assets of companies formed as the result of a re-organization shall be generated only from the assets of the companies being reorganized.
16.4
No later than 30 days after the date the decision on the company's reorganization is taken, or where the company is reorganized in the form of a merger or affiliation, after the date of the decision to this effect made by the last of the companies involved in the merger or affiliation, the company shall notify in writing its creditors and publish an announcement about the decision so made in a printed publication intended for the making public of information on the state registration of legal entities. In this case the creditors of the company shall within 30 days of the date when the notices were forwarded to them or within 30 days after the date when the announcement of the decision was published, be entitled to demand in writing a termination or discharge of relevant obligations of the company before the due date and reimbursement of losses.

16.5
During the consolidation of companies, all rights and obligations of each of the companies pass to the new company in accordance with an act of transfer.
16.6
Where one company is merged with another, the latter acquires all rights and obligations of the merged company in accordance with an act of transfer.
16.7
During the split-up of the company, all its rights and obligations transfer to the two or more newly-established companies in accordance with a divided balance sheet.
16.8
During the split-off from the company of one or more companies, each of the latter acquires a portion of the rights and obligations of the company being reorganized by split-off in accordance with a divided balance sheet.
16.9
During the transformation of the company, the new legal entity acquires all rights and obligations of the reorganized company in accordance with an act of transfer.

16.10
The company may be liquidated voluntarily in the manner established by the Civil Code of the Russian Federation, taking into account the requirements of the Federal Law and the company's charter. The company may be liquidated by court decision on the grounds provided by the Civil Code of the Russian Federation.
The liquidation of the company entails its termination without the transfer of rights or obligations to other persons by succession.
16.11
The property of the company being liquidated which remains after the completion of settlements with creditors is distributed by the liquidation commission among shareholders in the following order of priority:
-
first, payments are made for shares which must be repurchased in accordance with Article 75 of the Federal Law;
-
second, payments are made for accrued but unpaid dividends on preference shares, and on the liquidation value of preference shares as provided by the company's charter; and
-
third, the property of the company in liquidation is distributed among shareholders owning common and all classes of preference shares.
Each distribution of property is made after distribution of the preceding priority has been fully completed. 

16.12
The liquidation of the company is deemed completed and the company is deemed terminated from the moment a corresponding entry is made by the state registration agency in the single state register.
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