	
	APPROVED BY

the Decision of 

the General Meeting of the Company Shareholders

(Board of Directors of the RAO UES of Russia)

 

28 October 2005 (Minutes No. 207)


CHARTER
of the Open Joint-Stock Company

“Third Generation Company of the Wholesale Electricity Market”
 

 

(revised version)
Moscow

2005

Article 1. General Provisions
 

1.1.    The open joint-stock company "Third Generation Company of the Wholesale Electricity Market" (hereinafter the “Company”) was founded by the decision of the sole founder, OAO RAO UES of Russia(Executive Order dated 22 November 2004).

1.2.    In its activity the Company is guided by the Civil Code of the Russian Federation, Federal Law “On joint-stock companies", Federal Law “On "Electric power supply industry", Federal Law "On peculiarities of operating the electric power supply industry during the transitional period and on introduction of changes into some legislative acts of the Russian Federation, and recognizing of some legislative acts of the Russian Federation as ceasing to be in force due to adoption of the new Federal law “On Electric Power Supply Industry”, other regulatory legal acts of the Russian Federation and this Charter.

1.3.    The full name of the Company in Russia shall beОткрытоеакционерноеОбщество "Третьягенерирующаякомпанияоптовогорынкаэлектроэнергии".

1.4.    The short name of the Company in Russian shall be ОАО «ОГК-3», in English JSC «OGK-3».

The Company’s address is the Russian Federation, Republic of Buryatia, city of Ulan-Ude, pr. 50-letia Oktyabrya, 28.

The Company was set up to be without limitation of life term.

 

Article 2. Company legal status

 

2.1.    The legal status of the Company is regulated by the Civil Code of the Russian Federation, Federal Law “On joint-stock companies, other regulatory legal acts of the Russian Federation and as well as by this Charter.

2.2.    The Company is a legal entity according to the legislation of the Russian Federation.

2.3.    The Company shall hold legal title for its separate assets included in its own balance sheet; it can, on its own behalf, acquire and exercise property rights and personal non-property rights, perform duties, act as a plaintiff and defendant in court.

2.4.    In accordance with the established procedure the Company is authorized to open bank accounts in the Russian Federation and elsewhere.

2.5.    The Company shall assume responsibility for its liabilities, extending to all its property.

The Company shall not be responsible for liabilities of the Russian Federation and for liabilities of its shareholders.

The shareholders shall not be responsible for the Company’s liabilities with the exception of the cases stipulated by the applicable legislation of the Russian Federation.

The shareholders are entitled to dispose of the shares owned by them without consent of other shareholders and the Company.

The Company shareholders shall bear the risk of losses associated with its activities up to the value of their shareholdings.

2.6.    The Company has a round seal bearing its full name in Russian and specifying the Company’s address.

The Company is entitled to have stamps and forms bearing its name, its own emblem, and duly registered trade mark and other visual identity means.

2.7.    The Company enjoys civil rights and incurs obligations which are necessary to carry out any activities which are not forbidden by federal laws.

2.8.    The Company is entitled to establish branches and open representation offices as in the Russian Federation as elsewhere.

The Company’s branches and representation offices shall not be legal entities, they shall act on behalf of the Company and on the basis of provisions to be approved by the Company.

The Company shall provide its branches and representation offices with property to be included in their respective balance sheets and the balance sheet of the Company.

The manager of a branch and the manager of a representation office shall be appointed by the Company General Director and operate on the basis of the power of attorney issued by the Company.

The Company shall be responsible for the activities of its branch and representation office.

Information on the Company’s branches and representation offices are given in the Schedule to this Charter.

2.9.    The Company may have affiliates and dependent companies enjoying legal entity rights in the Russian Federation and set up in conformity with the Federal law “On joint stock companies”, other federal laws and this Charter, and outside the Russian Federation, in keeping with the legislation of their host country unless otherwise stipulated by the international treaty which Russia is a party to.

 

Article 3. Company’s objectives and activities

 

3.1.    The primary purpose of the Company is making of profit.

3.2.    To earn profits the Company is entitled to conduct any activities not forbidden by the law including the following:

-        exercise executive bodies powers with joint-stock and other business companies according to the procedure stipulated by the law and concluded contracts;

-        trust property management;

-        render  consulting services;

-        operations with securities in accordance with the procedure stipulated by the applicable law of the Russian Federation;

-        agent’s activities;

-        design and estimate, survey, research and engineering works;

-        foreign economic activities;

-        carrying and forwarding services;

-        supplies (sales) of electrical and heat energy;

-        procurement (purchase) of electric and heat energy in the wholesale market of electric energy (power);

-        performance of works determining the conditions of parallel operation in compliance with the modes of the Unified Energy System of Russia within the framework of contractual relations;

-        operation of power-generating facilities being on the balance of the Company under contracts with owners of the said power-generating facilities;

-        activities related to environment-protection works;

-        activities related to environmental impact, protection of environment and use of natural resources, utilization, storing and movement of industrial wastes;

-        supervision for accident-free maintenance of electrical and heat-utilizing units belonging to the consumers connected to heat and electric networks of the Company;

-        educational activities including additional educational activities;

-        training and assessment of knowledge of rules, standards and instructions on operation, labor safety, industrial and fire safety;

-        organization and carrying-out of defense-related arrangements referring to mobilization preparations, civil defense and protection of the data being the subject of state secrete, in compliance with the legislation of the Russian Federation;

-        security activities exclusively in the interests of the Company security within the framework of the Security Service created by the Company, which in its activities is governed by the RF Law “On private detective and security activities in the Russian Federation” and the legislation of the Russian Federation;

-        generation of electrical and heat energy;

-        organization of power-saving mode of operation of equipment of electric power plants, observation of modes of electric energy supplies in compliance with contracts;

-        ensuring of power-generating equipment operation in conformity with the applicable regulatory requirements, carrying-out of timely and quality maintenance and repairs of it, technical retooling and redevelopment of power generation facilities;

-        provision of electric power supplies to consumers connected to electrical and heat networks of the Company in conformity with concluded contracts;

-        adopting and developing new equipment and technologies providing performance capability, safety and ecological compatibility of the Company’s facilities;

-        operation of heat networks;

-        development of communication facilities and rendering communication services;

-        storing of oil and oil products;

-        operation of explosive industrial facilities;

-        operation of fire-hazardous industrial facilities;

-        operation and maintenance of Gosgortekhnadzor (State Committee for Mining and Industrial Supervision);

-        operation of buildings and structures;

-        metrological support of production;

-        activities related to dangerous wastes handling;

-        activities related to operation of interior gas pipelines;

-        activities related to repairs of measurement means;

-     other activities.

3.3.    Certain activities, listed by federal laws, may only be available to the Company subject to a special permit (license).

The Company’s right to pursue an activity requiring a license shall arise when such a license is granted or on a date specified by such a license and terminate upon expiration of the license term unless otherwise stipulated by the law or other legal acts.

 

Article 4. Company’s stock capital

 

4.1. The stock capital of the Company is comprised of the nominal value of the Company shares purchased by the shareholders (placed shares).

The Stock Capital of the Company is 16,629,846,629 (Sixteen billion six hundred twenty-nine million eight hundred forty-six thousand six hundred and twenty-nine) rubles.

4.2. The Company has issued common shares with a par value of 1 (one) ruble each in the number of 16,629,846,629 (Sixteen billion six hundred twenty-nine million eight hundred forty-six thousand six hundred and twenty-nine) to the total amount at par value 16,629,846,629 (Sixteen billion six hundred twenty-nine million eight hundred forty-six thousand six hundred and twenty-nine) rubles.

4.3. The Stock Capital of the Company may be:

-increased by raising the par value of the shares or by placing additional shares;

-reduced by decreasing the par value of the shares or their total number, inclusive of buying and retiring some of the Company’s own shares in compliance with this Charter.

4.4. The Company’s Stock Capital may be increased only following complete payment of it.

It is not permitted to raise the Company’s Stock Capital with the purpose of covering for losses or paying overdue creditor indebtedness.

4.5. The Company’s Stock Capital shall be reduced in accordance with the procedure stipulated by the legislation of the Russian Federation and this Charter.

The Company’s Stock Capital should be reduced in the cases stipulated by the Federal law “On joint-stock companies”.

4.6. The Company is entitled to purchase the shares placed by it by the decision of the General Meeting of Shareholders on reduction of the Company’s Stock Capital by way of purchasing some of the placed shares for the purpose of reducing their total number.

The General Meeting of Shareholders is not entitled to take a decision on reducing the Company’s Stock Capital by purchasing some of the placed shares for the purpose of reducing their total number if the par value of shares remaining in circulation becomes lower than the minimum stock capital stipulated by the Federal Law “On joint-stock companies”.

Shares purchased by the Company in compliance with this paragraph shall be paid off while purchasing them.

The shares purchased in compliance with this paragraph may be paid up by the decision of the General Meeting of Shareholders in cash and (or) with another property.

4.7. In addition to the already placed shares, the Company declares placement of another 14,144,629,100 (Fourteen billion one hundred forty-four million six hundred twenty-nine thousand one hundred) common shares, each with a par value of 1 (one) ruble, to a total nominal value of 14,144,629,100 (Fourteen billion one hundred forty-four million six hundred twenty-nine thousand one hundred) rubles.

Registered ordinary shares declared by the Company for placement shall accord their owners with the rights stipulated by paragraph 6.2. of this Charter.

 

Article 5. Company’s shares, bonds and other securities

 

5.1. The Company shall place common shares and is entitled to place one or several types of preferred shares, bonds and other issuable securities according to the procedure established by the laws of the Russian Federation.

5.2. Common shares may not be converted into preferred shares, bonds and other securities.

5.3. The Company shall place shares and other securities of the Company convertible into shares in compliance with legal acts of the Russian Federation.

5.4. The Company is entitled to place additional shares and other issuable securities by way of distributing them among the shareholders of the Company, through subscription and conversion.

5.5. In case established by the Federal Law “On joint-stock companies”, the Company’s shareholders have preemptive right to purchase additional shares and issuable securities convertible into shares and placed by way of subscription, in the number proportional to the number of shares of this category (type) belonging to them.

5.6. Provided that while exercising of the preemptive right to purchase additional shares and also while consolidating the shares it is impossible for the shareholder to purchase a whole number of shares, then fractions of shares (fractional shares) shall be formed.

A fractional share shall accord to the shareholder being its owner the vested in by the share of a correspondent category (type) to the extent conforming to a fraction of the whole share which it constitutes a part of.

Fractional shares shall circulate on a par with whole shares. In the event of purchasing by a single person of two or more fractional shares of the same category (type), such shares shall form a single whole and (or) fractional share equal to the sum of such fractional shares.

5.7. Additional shares placed through subscription may be paid up with cash, securities, other things or property rights or other rights having a monetary basis.

Method of payment of additional shares shall be determined by the decision on their placement.

Other issuable securities may be paid up only with cash.

5.8. The Company is entitled to purchase the shares place b it by the resolution of the Company Board of Directors (in compliance with paragraph 2 of article 72 of the Federal Law “On joint-stock companies”).

The Board of Directors is not authorized to take a decision on purchasing shares by the Company if the par value of the Company’s shares being in circulation constitutes less than 90 percent of the Company’s authorized capital.

The shares purchased by the Company in compliance with this paragraph shall not confer the voting right, shall not be taken into account while tabulating votes, and no dividends shall accrue on them. Such shares shall be sold by the decision of the Board of Directors at their market value no later than one year from the date of purchasing them. Otherwise, the General Meeting of Shareholders shall take a decision on reducing the authorized capital of the Company through retirement of the above-mentioned shares.

The shares purchased in conformity with this paragraph, by the decision of the Board of Directors may be paid up with cash and (or) other property.

 

Article 6. Company shareholders’ rights

 

6.1.The Company’s shareholder is considered to be a person having in possession the Company’s shares on the grounds stipulated by the laws of the Russian Federation and this Charter.

6.2.Any common share of the Company shall confer to its owner the equal scope of rights.

The shareholders being the owners of common registered shares of the Company are empowered:

1)   to participate in person or through their representatives in the General Meeting of Shareholders with a voting right on any issue within his terms of references;

2)   to bring into the General Meeting agenda motions in accordance with the procedure stipulated by the laws of the Russian Federation and this Charter;

3)   to obtain information on the activities of the Company and examine the documents of the Company in compliance with article 91 of the Federal Law "On joint-stock companies”, other regulating legal acts and this Charter; 

4)   to draw dividends declared by the Company;

5)   to preemptive purchase of additional shares and issuable securities convertible into shares and placed by way of open subscription, in the number proportional to the number of common shares belonging to them;

6)   in the event of liquidation of the Company, to collect part of its property;

7)   to exercise other rights stipulated by the legislation of the Russian Federation and this Charter.

6.3.The shares in possession of the Company’s founder confer the voting right until the time of complete paying up of them.

 

Article 7. Dividends

 

7.1.    Based on the results of the first of the first quarter, six months, nine months of a fiscal year and (or) on the results of a fiscal year the Company is entitled to take decisions (to declare) on distribution of dividends on the placed shares. A decision on distribution (declaration) of dividends based on the results of the first of the first quarter, six months, nine months of a fiscal year may be taken within three months following the end of the correspondent period.

The Company is bound to distribute dividends on the shares of any category (type).

7.2.    Decisions on distribution (declaration) of dividends including the decisions on the dividend rate and form of paying of such a dividend on shares of any category (type) shall be taken by the Company General Meeting of Shareholders.

The rate of dividends may not exceed the rate recommended by the Company Board of Directors.

The Company General Meeting of Shareholders is authorized to take a decision on omissions of dividends on common shares.

7.3.    In cases stipulated by the legislation of the Russian Federation, the Company is not authorized to take a decision (declare) on distribution of dividends on the shares, they are not authorized to pay out the declared dividends on the shares either.

7.4.    The source of paying out of dividends is the Company’s profit net of tax (Company’s net profit). Net profit of the Company shall be found out based on the data of the Company’s accounting statement. Dividends on preferred shares of certain types may also be paid out at the expense of special funds of the Company created earlier for these purposes.

7.5.    The term of dividends payout shall be specified by the General Meeting of the Company and may not be later than 60 (Sixty) days following the decision taken on their distribution.

 

Article 8. Company’s funds

 

8.1.    The Company shall create a Reserve Fund rating to 5 (Five) percent of the Company’s authorized capital.

The rate of obligatory contributions to the Reserve Fund of the Company shall be 5 (Five) percent of the Company’s net profit until the Fund reaches the established rate.

8.2.    The Reserve Fund of the Company is intended to cover for losses of the Company and for retirement of the Company’s bonds and redemption of the Company’s shares in the event of shortage of other means.

The Reserve Fund of the Company may not be used for other purposes.

8.3.    The Company is entitled to create – in conformity with requirements of the legislation of the Russian Federation – other funds which secure its economic and financial activities as an entity of civil transactions.

 

Article 9. Company’s management and control bodies

 

9.1.    The Company’s management bodies are:

-General Meeting of Shareholders;

-Board of Directors;

-Board of Management;

-General Director.

9.2.    The body of control of the Company’s financial and economic activities is the Company’s Audit Commission.

 

Article 10.  General Meeting of Company Shareholders

 

10.1.The General Meeting of Shareholders is the supreme authority of the Company.

10.2.The following issues come within the terms of reference of the shareholders’ general meeting:

1)   making changes and amendments in the Charter, or adoption of the restated Charterf;

2)   restructuring of the Company;

3)   winding-up of the Company, appointment of a liquidation commission and approbation of interim and final liquidation statements;

4)   determining the number, nominal value, category (type) of the authorized stock and rights granted by this stock;

5)   expansion of the Company’s authorized capital through an increase of the shares nominal value or through placing of additional shares;

6)   reduction of the authorized capital of the Company through reduction of the nominal value of the shares by means of the Company’s buying of part of the shares  for the purpose of reducing their total number as well as by means of retirement of the shares purchased or repurchased by the Company;

7)   split-up and reverse split of the Company’s shares;

8)   taking a decision on the Company’s placing of the bonds convertible into shares and other issue securities convertible into shares;

9)   election of the Company Board of Directors members and early termination of their powers;

10)   election of members of the Company Audit Commission and early termination of their powers;

11)   approbation of the Company Auditor;

12)   taking a decision on delegation of powers of the Company’s sole executive body to a managing organization (managing director) and early termination of the powers of the managing organization (managing director);

13)   approbation of an annual report, annual accounting statement including a profit and loss statement (profit and loss accounts) of the Company, as well as distribution of profit including payment (declaration) of dividends, with the exception of the profit distributed as dividends based on the results of the first quarter, six months, nine months of the fiscal year) and losses of the Company based on the results of the fiscal year;

14)   payment (declaration) of dividends based on the results of the first quarter, six months, nine months of the fiscal year;

15)   establishment of the order of the Company General Meeting of Shareholders;

16)   taking decisions on approving transactions in cases stipulated by article 83 of the Federal Law “On joint-stock companies”;

17)   taking decisions on approval of major transactions in cases stipulated by article 79 of the Federal Law “On joint-stock companies”;

18)   taking a decision on participation in holding companies, financial industrial groups, associations and other integrated commercial organizations;

19)   approbation of internal documents regulating activities of the Company bodies;

20)   taking a decision on payment of remunerations and/or compensations to the members of the Audit Commission;

21)   taking a decision on payment of remunerations and/or compensations to the members of the Company Board of Directors;

22)   solving other issues stipulated by the Federal Law “On joint-stock companies”.

10.3.   Issues falling into the competence of the General Meeting of Shareholders shall not be remitted to the Board of Directors, Board and General Director of the Company to be decided upon by them.

The General Meeting of Shareholders is not empowered to consider issues not coming into its competence by the Federal Law “On joint-stock companies” and take decisions on the above-mentioned matters.

10.4.A decision of the General Meeting of Shareholders on the issue put to a vote shall be adopted by the majority of the shareholders’ votes – owners of the Company’s voting shares participating in the meeting – unless otherwise is established by the Federal Law “On joint-stock companies”

10.5.Decisions of the General Meeting of Shareholders shall be adopted by the majority of three fourths of the shareholders’ votes – owners of the Company’s voting shares participating in General Meeting of the Company Shareholders – on the following matters:

-        introducing of alterations and amendments into the Charter or approbation of the restated Charter;

-        restructuring of the Company;

-        winding-up of the Company, appointment of a liquidation commission and approbation of interim and final liquidation statements;

-        determining the number, nominal value, category (type) of the authorized stock and rights granted by this stock;

-        placing of shares (Company’s issuable securities convertible into shares) through private offering by the decision of the General Meeting of Shareholders on expansion of the Company authorized capital by way of placing additional shares (on placing of issuable Company securities convertible into shares);

-        placing of common shares comprising more than 25 (Twenty five) percent of the previously placed common shares through public offering;

-        placing of issuable securities which can be converted into common shares comprising more than 25 (Twenty five) percent of the previously placed common shares through public offering;

-        making decisions on approval of a major transaction the subject of which is the property the value of which is more than 50 (Fifty) percent of the book value of the Company assets.

Decision on approval of a transaction in regard to making of which there is concernment in accordance with article 81 of the Federal Law “On joint-stock companies” shall be taken by the Company General Meeting of Shareholders in accordance with article 83 of the Federal Law “On joint-stock companies”. 

10.6.Issues stipulated by subparagraphs 2, 5, 7, 8, 12-21 of paragraph 10.2 of article 10 of this Charter shall be proposed for consideration of the Company General Meeting of Shareholders only at the suggestion of the Company Board of Directors.

10.7.The Company General Meeting of Shareholders is not empowered to make decisions on issues not included into the agenda of the Company General Meeting of Shareholders or to alter the agenda.

10.8.The General Meeting of Shareholders shall vote based on the principle “one voting share – one vote”, with the exception of a cumulative voting on the issue of electing members of the Company Board of Directors.

In the event of cumulative voting the number of votes belonging to each shareholder shall be multiplied by the number of persons to be elected as members of the Company Board of Directors, and a shareholder is authorized to give the votes obtained in this way in total for a single nominee or distribute them between two or more nominees.

Nominees obtaining the highest number of votes shall be considered elected members of the Company Board of Directors.

10.9.The Company General Meeting of Shareholders may be held at the location of the Company or in the city of Moscow or some other settlement stipulated by the Company’s interior document regulating a procedure of the Company General Meeting of Shareholders activities.

A specific address of holding of the Company General Meeting of Shareholders shall be established by the Board of Directors in terms of solution of problems relating to preparation of holding the Company General Meeting of Shareholders.

10.10.        It is the Chairman of the Company Board of Directors who shall take the chair at the General Meeting of Shareholders.

In the event of absence of the Chairman of the Board of Directors at the General Meeting of Shareholders, the chair at the General Meeting of Shareholders shall be taken by the Deputy Chairman of the Board of Directors.

In the event of absence of the Chairman of the Board of Directors and his Deputy at the General Meeting of Shareholders, by the decision of member of the Board of Directors present at the General Meeting of Shareholders the chair may be taken by any member of the Board of Directors.

10.11.        Within the period of holding by the OAO RAO UES of Russia of 100 percent voting shares of the Company, decisions on the issues falling into the competence of the General Meeting of Shareholders shall be taken by the Board of Directors of the RAO UES of Russia and brought to the Company’s knowledge in accordance with the procedure established by the interior documents of the OAO RAO UES of Russia regulating the activities of the Board of Directors of the OAO RAO UES of Russia. At the same time, provisions of articles 10-15 of the Charter, which determine the procedure and term of preparation, convocation and holding of the General Meeting of Shareholders, shall not be applied, with the exception of provisions relating to the term of holding the annual General Meeting of Shareholders.

 

Article 11. Holding General Meeting of Company Shareholders in form of meeting (presence of shareholders)

 

11.1. The General Meeting of the Company Shareholders shall be held no earlier than two months and no later than six months following the end of the fiscal year.

The General Meeting of Shareholders must solve the issues of electing the Board of Directors, Audit Commission, approval of the Company Auditor, approbation of the annual report of the Company, annual accounting statement presented by the Board of Directors of the Company, inclusive of the profit and loss statement (profit and loss accounts) of the Company, as well as the profit distribution (including the distribution (declaration) of dividends – with the exception of the profit distributed as dividends based on the results of the first quarter, six months and nine months of a fiscal year), and the Company’s losses based on the results of a financial year.

11.2. The General Meeting of Shareholders may be held in the form of a meeting – presence of shareholders (representatives of shareholders) to discuss the issues of the agenda and taking decisions on the issues put to the vote.

The General Meeting of Shareholders the agenda of which involves the issues of electing the Company Board of Directors, Audit Commission, approval of the Company Auditor as well as the issues stipulated by subparagraph 13 of paragraph 10.2 of articles 10 of this Charter may be held only in the form of a meeting (presence).

11.3. During the General Meeting of Shareholders the functions of a tabulation commission shall be carried out by a professional participant of the security market who is a holder of the register of the Company shareholders (Company registrar).

11.4. The list of persons eligible for participation in the General Meeting of Shareholders shall be made on the basis of data of the Company shareholder register.

The date of making a list of the Company persons eligible for participation in the General Meeting of Shareholders may not be fixed earlier than the date of making a decision on holding the General Meeting of Shareholders, and later than 50 (Fifty) days prior the date of holding the General Meeting of Shareholders, with the exception of the case stipulated by paragraph 14.9. of this Charter.

11.5. A notification of holding the General Meeting of Shareholders shall be forwarded (or handed over) to any person of the list of those eligible for participation in the General Meeting of Shareholders, published by the Company in the Izvestia newspaper and placed on the Internet web site of the Company no later than 30 (Thirty) days prior to the date of holding it.

Provided the person registered with the Company Shareholder Register is a nominal holder of shares, then, a notification on holding the General Meeting of Shareholders shall be forwarded to the address of the nominal holder of shares, unless the list of persons eligible for participation in the General Meeting of Shareholders gives a different postal address to which a notification on holding the General Meeting of Shareholders shall be forwarded.

11.6. Ballots for voting on the issues of the agenda shall be forwarded with a registered letter to the address shown in the list of the persons eligible for participation in the General Meeting of Shareholders, or shall be handed over against signature to any person from the list of the persons eligible for participation in the General Meeting of Shareholders, no later than 20 (Twenty) days prior to the date of holding the General Meeting of Shareholders.

Any person of the list shall be given one copy of the ballot for voting on all the issues and one copy of two and more ballots for voting on miscellaneous issues.

11.7. Information (materials) on the issues of the agenda of the General Meeting of Shareholders, within 20 (Twenty) days, and in the event of holding the General Meeting of Shareholders the agenda of which includes an issue on reorganization of the Company, shall within 30 (Thirty) days prior to holding of the General Meeting of Shareholders be available to the persons eligible to participate in the of the persons eligible for participation in the General Meeting of Shareholders for examination in the premises of the Company executive body and in other locations the addresses of which are contained in the notification on the holding of the General Meeting of Shareholders. Information (materials) on the issues of the agenda of the General Meeting of Shareholders no later than 10 (Ten) days prior to the date of holding the General Meeting of Shareholders shall be placed on the Company’s Internet web site. This information (materials) shall be available to the persons participating in the General Meeting of Shareholders during holding it.

The procedure of getting acquainted the persons eligible to participate in the General Meeting of Shareholders with the information (materials) on the issues of the agenda of the General Meeting of Shareholders, and the list of such information (materials) shall be specified by the decision of the Company Board of Directors. 

11.8. The right to participate in the General Meeting of Shareholders shall be exercise by the shareholder as in person as through his representative.

Provided the Company’s share is co-owned by several persons, then, they are presented one copy of a ballot on all the issues or one copy of two and more ballots for voting on various issues, and the eligibility for voting in the General Meeting of Shareholders shall be exercised at their discretion by one of the participants of the co-owned property or by their common representative.

Eligibility of each of the above-mentioned persons should be duly executed.

11.9. While holding the General Meeting of Shareholders in the form of presence, the person included in the list of the persons eligible to participate in the General Meeting of Shareholders (their representatives) are entitled to participate in such a meeting or forward the filled-in ballots to the Company. 

11.10.        The General Meeting of Shareholders is legally qualified (has a quorum) if the shareholders possessing in aggregate more than half the votes of the placed Company’s voting shares take part in it.

The shareholders registered for participation in the General Meeting of Shareholders and the shareholders the ballots of whom were received no later than two days prior to the date of holding the General Meeting of Shareholders shall be considered as those have taken part in the General Meeting of Shareholders. 

If the agenda of the General Meeting of Shareholders includes the issues on which different composition of voters casts their votes, then the quorum regarding these issues shall be specified separately. 

At the same time, absence of the quorum for taking a decision on the issues which are voted on by one composition of voters shall not prevent taking a decision on the issues which are voted on by a different composition of voters, for taking of which there is a quorum.

11.11.        In the event of absence of a quorum for holding of the Company General Meeting of Shareholders, a repeated Company General Meeting of Shareholders with the same agenda must be held. In the event of absence of the quorum for holding an extraordinary Company General Meeting of Shareholders, a repeated Company General Meeting of Shareholders with the same agenda may be held.

A resolution on convening a repeated Company General Meeting of Shareholders shall be adopted by the Company Board of Directors.

A repeated Company General Meeting of Shareholders convened instead of the one, which failed to be held, is legally qualified, if the shareholders participating in it possess at least 30 percent of the votes of the voting shares placed by the Company.

11.12.        Record of the General Meeting of Shareholders shall be made up at the latest 15 (Fifteen) days following the closing of the General Meeting of Shareholders in duplicate. Both copies shall be signed by the chairman of the meeting at the General Meeting of Shareholders and the secretary of the General Meeting of Shareholders.

11.13.        The results of voting and resolutions adopted by the Company General Meeting of Shareholders may be pronounced at the Company General Meeting of Shareholders.

In the event the results of voting and resolutions adopted by the Company have not been pronounced at the Company General Meeting of Shareholders, then, no later than 10 (Ten) days after drawing up the record on the results of the voting, the decision taken by the Company General Meeting of Shareholders as well as the results of the voting shall be published by the Izvestia newspaper in the form of a report on the results of the voting.

 

Article 12. Holding General Meeting of Shareholders in form of absentee voting

 

12.1. A resolution of the General Meeting of Shareholders may be passed without holding a meeting (without presence of the shareholders for discussion of the agenda issues and taking decisions on the issues put to vote) by way of absentee voting (polling).

Voting on the agenda issues of the General Meeting of Shareholders in the form of absentee voting shall be carried out only with use of voting ballots.

12.2. A General Meeting of Shareholders the agenda of which includes issues of electing the Company Board of Directors, Audit Commission of the Company, approving of the Company Auditor as well as issues stipulated by subparagraph 13 of paragraph 10.2 of article 10 of this Charter, may not be held in the form of absentee voting.

Voting may not be carried out by way of absentee voting (polling) a new General Meeting of Shareholders instead of the failed General Meeting of Shareholders, which should have been held in the form of presence.

12.3. A list of persons eligible to participate in absentee voting on the issues of the agenda of the General Meeting of Shareholders shall be made up based on the data of the Company shareholder register.

The date of making up of the list of persons eligible to participate in absentee voting on the issues of the agenda of the General Meeting of Shareholders may not be fixed on a date which is earlier than the taking a decision of holding the General Meeting of Shareholders Company and exceed 50 (Fifty) days prior to the date of ending the receipt of ballots by the Company.

12.4. Notification on holding the General Meeting of Shareholders on absentee voting basis shall be forwarded (or handed over) to every person of the list of persons eligible to participate in the General Meeting of Shareholders, shall be published by the Companyм in the Izvestia newspaper and shall be placed on the Company Internet web site no later than 30 (Thirty) days prior to the date of ending the receipt of ballots by the Company.

12.5. Ballots for voting on the agenda issues of shall be forwarded with a registered letter to the address shown in the list of persons eligible to participate in the General Meeting of Shareholders, or they shall be handed over against signature to every person shown in the list of persons eligible to participate in the General Meeting of Shareholders no later than 20 (Twenty) days prior to the date of ending the receipt of ballots by the Company.

To every person included in the list of persons eligible to participate in the General Meeting of Shareholders shall be handed over one copy of the ballot for voting on all issues or one copy of one or two ballots for voting on miscellaneous issues.

The procedure of getting acquainted the persons eligible to participate in the General Meeting of Shareholders with the information (materials) on the issues of the agenda of the General Meeting of Shareholders, and the list of such information (materials) shall be specified by the decision of the Company Board of Directors.

12.6. A General Meeting of Shareholders held in the form of absentee voting is legally qualified (has a quorum) provided the shareholders possessing in aggregate more than half of the placed voting shares of the have participated in it.

Shareholders whose ballots have been received later than the date (indicated in the ballots) of ending the ballots receipt by the Company shall be considered as those having participated in the General Meeting of Shareholders held in the form of absentee voting.

12.7. The record of the results of voting shall be made up and signed by the Company registrar no later than 15 (Fifteen) days following the date of ending the receipt of the ballots in duplicate.

Records of the General Meeting of Shareholders shall be made up no later than 15 (Fifteen) days following the ending of the receipt by the Company of ballots in duplicate. Both copies shall be signed by the Chairman of the General Meeting of Shareholders and the secretary of the General Meeting of Shareholders.

12.8. Decisions adopted by the General Meeting of Shareholders and the results of voting shall be published in the Izvestia newspaper no later than 10 (Ten) days following the making up of the record of the results of the voting.

 
Article 13. Proposing items for agenda of the Annual General Meeting of Company Shareholders

 

13.1. Shareholders (shareholder) being in aggregate the owners of at least 2 percent of voting shares of the Company is authorized to enter issues into the agenda of the annual General Meeting of Shareholders and to recommend nominees for election to the Company Board of Directors and the Audit Commission of the Company, and the number of such nominees may not exceed the quantitative composition of a respective body. Such propositions should reach the Company no later than 60 (Sixty) days following the end of the fiscal year.

13.2. A proposition on entering issues into the agenda of a General Meeting of Shareholders and a proposition on recommending nominees shall be entered in writing, with indication of the names (titles) of the shareholders (shareholder) submitting them, the number and category (type) of the shares belonging to them, and should be signed by the shareholders (shareholder).

13.3. A proposition on entering such issues into the agenda of a General Meeting of Shareholders should contain the wording of the suggested issue, the proposition on recommendation of nominees: the name of each suggested candidate, name of the body for election to which he is recommended.

13.4. The Company Board of Directors must consider the suggestions and take a decision on entering them into the agenda of the Company General Meeting of Shareholders, or on refusal to enter them into the above-said agenda no later than 5 (Five) days following the end of the term stipulated in paragraph 13.1. of this article.

13.5. The Company Board of Directors is entitled to reject including of the issues entered by a shareholder (shareholders) into the agenda of the General Meeting of Shareholders as well as including of the recommended nominees into the list of nominees for voting on election to a corresponding body of the Company on the grounds stipulated by the Federal Law “On joint-stock companies” and other legal acts of the Russian Federation.

13.6. A motivated decision of the Company Board of Directors on refusal to enter the issue into the agenda of the Company General Meeting of Shareholders or a nominee into a list of nominees for voting on election into a corresponding body of the Company shall be forwarded to the shareholder (shareholders) who has entered the issue or recommended a nominee, no later than 3 (Three) days from the date of adopting such a decision.

13.7. The Company Board of Directors is not empowered to enter amendments into wordings of the issues suggested for the agenda of the General Meeting of Shareholders and (if any) into wordings if solutions regarding such issues.

In addition to the issues suggested for entering into the agenda of the General Meeting of Shareholders by shareholders, and in the event of lack of such suggestions, lack or insufficient of the number of nominees suggested by shareholders for formation of a correspondent body, the Company Board of Directors is entitled to enter into the agenda of the General Meeting of Shareholders issues or nominees into the list of nominees at its discretion.

 

Article 14. Convening of Extraordinary General Meeting of Company Shareholders

 

14.1. General Meetings of the Company Shareholders held apart from it are extraordinary.

14.2. An extraordinary General Meeting of the Company Shareholders shall be held by the decision of the Company Board of Directors on the basis of its own initiative, requirement of the Audit Commission of the Company, Auditor of the Company, as well as of a shareholder (shareholders) being an owner of at least 10 (Ten) percent of voting shares of the Company as of the date of making a demand.

14.3. Convocation of an extraordinary General Meeting of Shareholders by the demand of the Company Auditing Commission, Company Auditor or shareholders (shareholder) being the owners of at least 10 (Ten) percent of voting shares of the Company shall be made by the Company Board of Directors.

Such General Meeting of Shareholders shall be held within 40 (Forty) days from the date of making a demand on holding an extraordinary General Meeting of the Company Shareholders, with the exception of the case stipulated by paragraph 14.9. of this Charter.

14.4. In the demand on holding an extraordinary General Meeting of the Company Shareholders should raise the issues subject to entering into the agenda of the meeting.

Persons (person) demanding convocation of an extraordinary General Meeting of the Company Shareholders are entitled to present a draft resolution of an extraordinary General Meeting of the Company Shareholders and a proposition on the form of holding the General Meeting of Shareholders. If the demand on convocation of an extraordinary General Meeting of Shareholders contains a proposition on recommendation of nominees, then, the corresponding provisions of article 13 of this Charter shall apply to such proposition.

The Company Board of Directors is not authorized to introduce amendments into the agenda issue wordings, wordings of decisions on such issues and to change the suggested form of holding an extraordinary General Meeting of Shareholders convened upon demand of the Company Audit Commission, Company Auditor or the shareholders (shareholder) being the owners of at least 10 (Ten) percent of the voting shares of the Company.

14.5. In the event the demand on convening an extraordinary General Meeting of the Company Shareholders comes from a shareholder (shareholders) it should contain the name (title) of the shareholder (shareholders) demanding convening of the meeting, with indication of the number, category (type) of the Company shares which belong to him.

A demand on convening an extraordinary General Meeting of the Company Shareholders shall be signed by the person (persons) demanding convocation of the extraordinary General Meeting of the Company Shareholders.

14.6. Within 5 (Five) days from the date of making the demand of the Audit Commission of the Company, Auditor of the Company or a shareholder (shareholders) being the owner of at least 10 (Ten) percent of voting shares of the Company, on convening an extraordinary General Meeting of the Company Shareholders, by the Company Board of Directors a decision on convocation of an extraordinary General Meeting of the Company Shareholders or on refusal to convene it should be taken.

14.7. A resolution of the Company Board of Directors on convocation of an extraordinary General Meeting of Shareholders Company or a motivated decision on refusal to convene it should be forwarded to the persons demanding its convocation no later than 3 (Three) days from the date of taking it.

14.8. In the event of failure to take a decision by the Company Board of Directors within the term stipulated in paragraph 14.6. of articles 14 of this Charter on convening of an extraordinary General Meeting of the Company Shareholders, or in the event of failure to take a decision on refusal to convene it, an extraordinary General Meeting of the Company Shareholders may be convened by the bodies or persons demanding its convocation.

At the same time the bodies and persons convening an extraordinary General Meeting of Shareholders have the powers stipulated by the Federal Law “On joint-stock companies” and this Charter, which are necessary for convening and holding the General Meeting of Shareholders. 

14.9. In the event the suggested agenda of an extraordinary General Meeting of Shareholders contains an issue on electing members of the Company Board of Directors:

14.9.1.      A General Meeting of Shareholders should be held within 70 (Seventy) days from the date of making a demand on holding an extraordinary General Meeting of Shareholders.

14.9.2.      The Company shareholders (shareholder) being in aggregate the owners of at least 2 percent of the Company voting shares are entitled to recommend nominees for election to the Company Board of Directors, the number of which may not exceed a quantitative composition of the Company Board of Directors.

Such suggestions should reach the Company no later than within 30 (Thirty) days prior to the date of holding of an extraordinary General Meeting of Shareholders.

The Company Board of Directors should consider the suggestions and take a resolution on entering them into the agenda of an extraordinary General Meeting of Shareholders or on refusal to enter them into the above-said agenda no later than 5 (Five) days following the end of the date indicated in passage 2 of this subparagraph.

14.9.3.      The date of making up a list of the Company persons eligible to participate in the Company General Meeting of Shareholders may not be fixed on the date earlier than the date of adopting the decision on holding the General Meeting of Shareholders and later than 65 (Sixty-five) days prior to the date of holding the General Meeting of Shareholders.

14.9.4.      A notification on holding an extraordinary General Meeting of Shareholders must be made no later than 50 (Fifty) days prior to the date of holding it.

 

Article 15. Company Board of Directors

 

15.1.   The Board of Directors of the Company exercises general management of the Company activities with the exception of the matters which the Federal Law “On joint-stock companies” and this Charter assume to be within the competence of the General Meeting of Shareholders.

The following issues come into the competence of the Company Board of Directors:

1)   determining priority guidelines of the Company’s activities;

2)   convocation of annual and extraordinary General Meetings of the Company Shareholders with the exception of the cases stipulated by paragraph 14.8 of articles 14 of this Charter, as well as declaration of the date of a General Meeting of Shareholders to be held in replacement of the meeting which has not been held due to absence of quorum;

3)   adopting the agenda of the Company General Meeting of Shareholders;

4)   electing a secretary of the General Meeting of Shareholders;

5)   establishment of the date of compiling a list of persons empowered to participate in the General Meeting of Shareholders, approving of estimate of expenditures for holding of the General Meeting of Shareholders, and solving of other issues relating to preparation and holding of the Company General Meeting of Shareholders;

6)   proposing of issues stipulated by subparagraphs 2, 5, 7, 8, 12-21 of paragraph 10.2 of article 10 of this Charter for consideration of the Company General Meeting of Shareholders;

7)   placing by the Company of bonds and other issuable securities, with the exception of cases stipulated by the Federal Law “On joint-stock companies” and this Charter;

8)   approving of a decision on issuing of securities, securities offering memorandum, a report on results of securities issuing, reports on results of purchasing shares from the Company shareholders, and reports on results of redemption of shares from the Company shareholders;

9)   evaluation (pecuniary valuation) of property, offering prices and prices of redemption of issuable securities in cases stipulated by the Federal Law “On joint-stock companies”, and also when solving problems stipulated in subparagraphs 11, 21, 22, 37 of paragraph 15.1 of this Charter;

10)   purchasing of shares, bonds and other securities placed by the Company in cases stipulated by the Federal Law “On joint-stock companies”;

11)   alienation (sale) of the Company shares which the Company has in its possession in the result of purchasing or redeeming them from the Company shareholders, as well as in other cases stipulated by the legislation of the Russian Federation;

12)   election of the Company General Director and early termination of his powers, inclusive of taking a decision on early termination of a labor contract with him;

13)   determination of the number of members of the Company Board of Management, election of the Company Board members, determination of remunerations and compensations to be paid out to them, early termination of their powers, inclusive of taking a decision on early termination of a labor contract with them;

14)   recommendations to the Company General Meeting of Shareholders regarding the amounts of remunerations and compensations to be paid out to the members of the Audit Commission of the Company and setting of the amount of remuneration of the Auditor’s services;

15)   recommendations regarding the amount of a dividend on the shares and on the procedure of paying it out;

16)   approval of interior documents of the Company, which establish the procedure of setting up and using of the Company funds;

17)   making a decision on using the Company funds; approbation of estimates of using means from the special purpose funds and consideration of the results of performing the estimates of using means from the special purpose funds;

18)   approbating the Company’s interior documents with the exception of those interior documents approbation of which comes in the competence of the General Meeting of Shareholders, as well as other interior documents approbation of which comes in the competence of the Company executive bodies;

19)   approving of a business plan (adjusted business plan) and the report on the results of its fulfillment, as well as approbation (adjustment) of a list and target values of the Company cashflow, and also consideration of the adjustments of the Company cashflow approbated by the Company Board of Management;

20)   setting up of subsidiaries and opening of representations of the Company, their liquidation, and among other matters introduction into the Company Charter of alterations relating to setting up of subsidiaries, opening of representation offices of the Company (including changing of the data on the names and locations of the Company subsidiaries and representative offices) and their liquidation;

21)   on the Company participation in other organizations (on joining the existing organization or setting up of a new organization, including coordination of the constituent documents), as well as (with regard for positions of subparagraph 22 of paragraph 15.1 of article 15 of this Charter) on purchasing, alienating and charging over shares and participation shares in authorized capitals of the organizations where the Company participates, changing of a participation share in the authorized capital of a respective organization, and terminating of the Company participation in other organizations;

22)   taking a decision on making by the Company of one or several transactions on alienation, creation of a mortgage or another creation of a charge of shares and participation shares of other organizations not generating, transmitting, dispatching, distribution and selling of electric and heat power, as well as repair and servicing activities; of shares and participation shares of other organizations, which do not provide generation, transmission, dispatching, distribution and sales of electric and heat power, as well as repair and servicing activities, when the market value of shares or participation shares being the subject of a transaction, evaluated in compliance with the opinion of an independent appraiser, exceeds 30 million rubles, and also in other cases (amounts) determined by special decisions of the Company Board of Directors;

23)   making credit policy of the Company in terms of granting by the Company of loans, making credit agreements and loan agreements, issue of bails, undertaking obligations on a bill (issue of a promissory note and bill of exchange), creation of a mortgage and taking decisions on the Company’s making of the above-said transactions in cases when the procedure of taking decisions on them has not been governed by the Company credit policy, as well as taking – in accordance with the procedure stipulated by the Company’s credit policy – decisions on bringing the debt position of the Company in conformity with the limits established based on the Company’s credit policy;

24)   approving of major transactions in cases stipulated by chapter 10 of the Federal Law “On joint-stock companies”;

25)   approving of transactions stipulated by chapter 11 of the Federal Law “On joint-stock companies”;

26)   electing of the Chairman of the Company Board of Directors and early termination of his powers;

27)   electing of the Deputy Chairman of the Company Board of Directors and early termination of his powers;

28)   electing of the Secretary of the Company Board of Directors and early termination of his powers;

29)   preliminary approbation of the decisions on making by the Company the following transactions (in cases(quantities) to be determined by special decisions of the Company Board of Directors):

a) transactions relating to transfer without compensation of the Company’s property or property rights (claims) to themselves or to a third person; 

b) transactions relating to relief from property liability regarding themselves or a third person;

c) transactions relating to rendering by the Company services (performance of works) to third persons;

30)   taking a decision on suspending of powers of the managing organization (manager);

31)   taking a decision on appointment of an acting General Director of the Company in cases stipulated by paragraphs 20.8, 20.9 of article 20 of this Charter;

32)   bringing to disciplinary responsibility of the General Director and members of the Company Board, and giving them incentives in compliance with the labor laws of the Russian Federation;

33)   considering of reports of the General Director on the Company activities (among others on his performance of his job duties), on meeting the decisions of the General Meeting of Shareholders and Board of Directors of the Company;

34)   approving of the procedure for interaction of the Company with organizations in which the Company participates;

35)   determining of the position of the Company (representatives of the Company) on the following issues of agendas of general meetings of shareholders (members) and sessions of boards of directors of affiliated and dependent business companies (hereinafter ADCs), including assignment to participate or not to participate in voting on items of the agenda, to vote on draft decisions “for”, “against” or to “abstain from voting” (with the exception of cases when the Company Board of Directors functions as a general meeting of shareholders of an ADC) and meetings of ADCs’ directors (with the exception of the issue of approving the agenda of general meetings of ADC’s shareholders when the Company Board of Directors functions as a general meeting of shareholders of an ADC):

а) on determining of the agenda of the general meeting of shareholders (members) of an ADC;

b) on reorganization of an ADC; 

c) on liquidation of an ADC;

d) on determining of the number of members of an ADC Board of Directors, nominating and electing of its members and early termination of their powers;

e) on determining of the number, nominal value, category (type) of authorized stocks of an ADC and the rights granted by these shares;

f) on expansion of an ADC’s authorized capital through an increase of the shares nominal value or through placing of additional shares;

g) on placing of an ADC’s securities convertible into common shares;

h) on split-up and reverse split of ADCs’ shares;

j) on approval of major transactions made by ADCs;

g) on participating of an ADC in other organizations (on joining the existing organization or setting up of a new organization), as well as on purchasing, alienating and charging over shares and participation shares in authorized capitals of the organizations where the ADC  participates, on changing of a participation share in the authorized capital of a respective organization;

k) on transactions to be made by an ADC (including several interrelated transactions) with the property comprising fixed assets, intangible assets, objects being in the process of construction the purpose of making use of which is generation, transmission, dispatching and distributing of electric and heat energy in cases (quantities) to be governed by the Company Board of Directors approved procedure of interacting of the Company with the organizations in which the Company participates;

l) on election of the Chairman of the Board of Directors and early termination of his powers;

m) on election of the General Director of an ADC and early termination of his powers;

n) on outlining the terms of a labor contract with the General Director of an ADC, or on nominating a person to be empowered by the Board of Directors of the ADC to specify the terms of the labor contract with the General Director of the ADC and signing the labor contract with the General Director of the ADC;

o) on introducing alterations and amendments into the constituent documents of an ADC;

p) on specifying a procedure of payment of remunerations to the members of the Board of Directors and auditing commission of an ADC;

q) defining guidelines of provision of insurance coverage of an ADC including approval of an insurer (insurers, insurance broker) for the ADC;

r) adoption of the business plan (adjusted business plan) and the report on the results of its fulfillment, as well as approbation (adjustment) of target values of the cashflow (budget) of an ADC, and/or approbation (adjustment) of the cashflow (budget) of an ADC.

36)   positioning of the Company (representatives of the Company) on the following issues of agendas of sessions of Boards of Directors of ADCs (including assignment to participate or not to participate in voting on items of the agenda, to vote on draft decisions “for”, “against” or to “abstain from voting”):

а) on positioning of ADCs representatives on items of the agendas of general meetings of shareholders (members) and sessions of Boards of Directors of ADCs’ affiliated and dependent companies in regard to making (approving) transactions (including several interdependent transactions) relating to alienation of property or to the opportunity of alienation of property comprising fixed assets, intangible assets, objects being in the process of construction, the purpose of making use of which is production, transmission, dispatching and distributing of electric and heat energy in cases (quantities) governed by the procedure – to be approved by the Company Board of Directors – of the Company interaction with the organizations, and where the Company participates;

b) on positioning of ADCs representatives on items of the agendas of general meetings of shareholders (members), and sessions of board of directors of ADCs’ affiliated and dependent companies involved in production, transmission, dispatching, distributing and sales of electric and heat energy, on reorganization, liquidation, expansion of the authorized capital of such companies through an increase of the nominal value of shares or by placing of additional shares, placing of securities convertible into common shares;

37)   preliminary approval of decisions on making by the Company:

а) transactions the subject of which are the Company’s non-current assets at the rate exceeding 10 percent of the book value of the Company’s non-current assets as of the date of making a decision on such a transaction;

b) transactions (including several interrelated transactions) the subject of which is the property the value of which rates from 10 to 25 percent of the book value of the Company’s non-current assets as of the date of making a decision on such a transaction;

c) transactions (including several interrelated transactions) with the property comprising fixed assets, intangible assets, objects being in the process of construction the purpose of making use of which is production, transmission, dispatching and distributing of electric and heat energy in cases (quantities) to be determined by special decisions of Company Board of Directors;

38)   taking decisions on the Company’s recommending nominees to be elected for the position of a sole executive body, to other management bodies, control bodies as well as in regard to nominees for auditors of the organizations where the Company participates;

39)   defining guidelines for provision of the Company insurance coverage including approving the Company’s Insurer (insurers, insurance brokers);

40)   building up of committees of the Company Board of Directors, approbation of provisions on committees under the Company Board of Directors;

41)   approving of an independent appraiser (appraisers) for determination of value of shares, property and other assets of the Company in cases stipulated by the Federal Law “On joint-stock companies”, this Charter, and special decisions to be made by the Company Board of Directors;

42)   approving of the organizational framework of the Company executive bodies, and introduction of changes into it;

43)   approving of nominees for various positions in the Company executive bodies determined by the Company Board of Directors;

44)   approving of nominees for positions of organizers of issuing securities and advisors on transactions directly related to raising funds in the form of public borrowing;

45)   based on this Charter, solving of issues relating to preparation and holding of general meetings of the companies to be set up as the result of the Company reorganization in the form of spin-off or demerger;

46)   approving of a registrar of the Company and terms and conditions of an agreement with him as well as cancellation of such an agreement;

47)   taking decision s on issues falling within the competence of top management bodies of business entities where 100 (One hundred) percent of the authorized capital or all voting shares belong to the Company;

48)   preliminary approving of transactions which may result in emergence of liabilities expressed in foreign currency (or liabilities the value of which is anchored to foreign currency), in cases and to the extent stipulated by individual decisions of the Company Board of Directors, as well as when the above-mentioned cases (extent) are not specified by the Company Board of Directors;

49)   laying-out of purchase policy of the Company, including approving of the Regulation on the procedure of specified purchases of goods, works, services, and approving of the persons for positions of the head of the Central purchasing body of the Company and its members, as well as approving of an annual comprehensive program of purchases and taking of other decisions in compliance with the Company-approved documents regulating the Company’s purchasing activities;

50)   approving of target values (adjusted values) of key performance indicators (KPI) of the Company and reports on meeting them;

51)   consideration of the General Director’s reports on the key performance indicators (KPI) set for the company’s units and departments, and results of meeting them;

52)   taking of a decision on nominating the Company General Director for governmental rewards;

53)   other issues assumed by the Federal Law “On joint-stock companies” and this Charter to be within the competence of the Board of Directors.

15.1.Issues coming into the competence of the Company Board of Directors may not be given for consideration of the General Director and Board of the Company.

15.2.While exercising their rights and discharging their duties, members of the Board of Directors shall act in the interests of the Company, exercise their rights and discharge their duties regarding the Company in good faith and reasonably.

15.3.Members of the Board of Directors shall be accountable to the Company for the losses caused to the Company by their wrongful acts (acts of omission), unless other grounds of responsibility and the amount of recovery are established by federal laws.

At the same time, members of the Board of Directors who had voted against the decision which caused to the Company losses, or those who had not participated in such voting, shall not bear responsibility.

 
Article 16. Electing Company Board of Directors
 

16.1.The number of the members of the Company Board of Directors shall be 11 (Eleven) persons.

16.2.Members of the Company Board of Directors shall be elected during the General Meeting of the Company Shareholders according to the procedure stipulated by paragraph 10.8. of article 10 of this Charter, for a period until the next annual General Meeting of Shareholders.

In the event of electing the Company Board of Directors during an extraordinary General Meeting of Shareholders, the members of the Board of Directors shall be deemed elected for a period until the date of the next annual General Meeting of Shareholders.

If the General Meeting of Shareholders has not been held within the term established by paragraph 11.1 of article 11 of this Charter, the powers of the Company Board of Directors shall be terminated, with the exception of the powers on convocation, preparation and holding of the annual General Meeting of Shareholders.

16.3.Only a natural person may be a member of the Company Board of Director.

16.4.Persons elected members of the Company Board of Directors may be re-elected without limitation.

16.5.By the decision of the Company General Meeting of Shareholders, the powers of the members of the Company Board of Directors may be terminated ahead of schedule. 

 

Article 17. Chairman of Company Board of Directors

 

17.1.The Chairman of the Company Board of Directors shall be elected by the members of the Company Board of Directors of the list of them by the majority of votes of the total number of members of the Company Board of Directors.

The Company Board of Directors is entitled at any time to elect a new Chairman of them by the majority of votes of the total number of members of the Company Board of Directors.

17.2.The Chairman of the Company Board of Directors shall organize work of the Company Board of Directors, convene its sessions and preside when holding them, organize keeping records during such sessions, and preside at the General Meeting of Shareholders.

17.3.In case of absence of the Chairman of the Company Board of Directors, a deputy Chairman of the Company Board of Directors shall act in this capacity. He is to be elected from the list of the members of the Board of Directors by the majority of votes of the total number of members of the Company Board of Directors.

 

Article 18. Sessions of Company Board of Directors

 

18.1.Procedure of convening and holding of sessions of the Company Board of Directors shall be governed by an interior document adopted by the General Meeting of Shareholders of the Company.

18.2.Sessions of the Board of Directors shall be held as needed, however, no less than once in a quarter.

A session of the Company Board of Directors shall be convened by the Chairman of the Board of Directors (or by the Deputy Chairman of the Board of Directors in the cases stipulated by paragraph 17.3. of article 17 of this Charter) of the Company on his own initiative, at the request of a member of the Board of Directors, Audit Commission, Auditor, Board of Management or General Director of the Company.

18.3.At the first session of the Company Board of Directors elected anew, issues of electing the Chairman of the Board of Directors, Deputy Chairman and secretary of the Company Board of Directors must be solved.

The above-said session of the Board of Directors shall be convened by one of the members of the Company Board of Directors in compliance with an interior document regulating the procedure of convening and holding of sessions of the Company Board of Directors.

18.4.A resolution of the Company Board of Directors may be adopted by an absentee voting (polling). When absentee voting to all the members of the Board of Directors shall be forwarded materials on the agenda issues and a polling paper for voting with indication of the date by which a polling paper filled-in and signed by a member of the Board of Directors should be submitted to the Company Board of Directors.

18.5.A member of the Board of Directors absent at an in-presence session of the Company Board of Directors is entitled to state in writing his opinion on the agenda issues in accordance with an interior document regulating the procedure of convening and holding of sessions of the Company Board of Directors.

18.6.Transfer of the right to vote by a member of the Company Board of Directors to another person, among others to another member of the Company Board of Directors is not allowed.

18.7.Resolutions at a session of the Company Board of Directors shall be adopted by the majority of votes of the members of the Company Board of Directors participating in the session, with the exception of the cases stipulated by laws of the Russian Federation and this Charter.

In the cases when a transaction shall be approved simultaneously on a number of grounds (stipulated by this Charter and stipulated either by chapter 10 or chapter 11 of the Federal Law “On joint-stock Companies”), to the procedure of approving it shall only be applied provisions of the Federal Law “On joint-stock Companies”.

18.8.A resolution of the Company Board of Directors on the issue of approval of a major transaction shall be unanimously taken by all the members of the Board of Directors.

Resolutions of the Company Board of Directors shall be adopted by the majority of three-quarter of votes of the total number of elected members of the Company Board of Directors on the following issues:

-        on suspense of powers of the managing organization (manager) and on appointing of an acting General Manager of the Company;

-        on convocation of an extraordinary General Meeting of Shareholders of the Company in cases stipulated by paragraphs 20.8., 20.9. of article 20 of this Charter.

While adopting by the Company Board of Directors of decisions stipulated by this paragraph of this Charter, the votes of the exiting members of the Board of Directors shall not be taken into account. The exiting members of the Company Board of Directors shall be considered the persons exited from the Board of Directors in connection with their death, recognizing them judicially disqualified or missing persons.

18.9.A resolution on approval of a transaction regarding making of which there is an interest, shall be adopted by the Company Board of Directors in compliance with article 83 of the Federal Law “On joint-stock Companies”.

18.10.        While solving issues during a session of the Company Board of Directors, every member of the Board of Directors shall have one vote. In the event of equality of votes during the voting, the casting vote is the vote of the Chairman of the Board of Directors.

18.11.        The quorum for holding of a session of the Board of Directors shall comprise at least half the members of the elected Company Board of Directors.

In the event the number of the members of the Company Board of Directors becomes less than the number of the established quorum, the Company Board of Directors shall take a decision on holding an extraordinary General Meeting for the purpose of electing a new Company Board of Directors. The remaining members of the Board of Directors are entitled to take a decision only on convening such extraordinary General Meeting of Shareholders. In such a case a quorum for holding a session of the Board of Directors is at least half the number of the remaining members of the Board of Directors.

18.12.        During a session of the Company Board of Directors a record shall be kept. The record of a session of the Company Board of Directors shall be made up and signed at the latest 3 (Three) days following holding it by the person presiding over the session and secretary of the Company Board of Directors, who bear responsibility for correctness of making it up. All the materials on the session agenda issues and the documents adopted by the Board of Directors shall be attached to the record.

While passing decisions by the Company Board of Directors by way of absentee voting, the polling papers for voting signed by the members of the Board of Directors shall be attached to the record.

 

Article 19. Company Board of Directors’ committees

 

19.1. Committees of the Board of Directors shall be formed based on the decision of the Board of Directors.

19.2. Committees of the Board of Directors shall be formed to study the cases coming into the competence of the Board of Directors or being studied by the Board of Directors pursuant to the control of the executive body of the Company and working out of necessary recommendations to the Board of Directors and the Company executive body.

19.3. The rules of activities, procedure of formation, competence and term of powers of the Board of Directors’ committees shall be determined by individual decisions of the Board of Directors.

 

Article 20. Company executive bodies

 

20.1.The management of the Company’s current activities is carried out by the sole executive body, General Director, as well as by the collegial executive body, Board of Management.

20.2.The General Director and Board of Management are accountable to the General Meeting of Shareholders and Board of Directors of the Company.

20.3.By the decision of the General Meeting of Shareholders, the powers of the sole executive body of the Company may be contractually delegated to a managing organization or a manager.

The rights and obligations of the managing organization (manager) on management of the current activities of the Company shall be regulated by the legislation of the Russian Federation and a contract to be entered into by the managing organization (manager) and the Company.

The contract with the managing organization (manager) shall be signed on behalf of the Company by the Chairman of the Company Board of Director or by a person authorized by the Company Board of Directors.

The terms and conditions of the contract with the managing organization (manager), including the term of powers, shall be specified by the Company Board of Directors.

20.4.Set up of the Company executive bodies and early termination of the powers of such bodies shall be determined in accordance with the decision of the Company Board of Directors, with the exception of the cases stipulated by the federal legislation and this Charter.

20.5.Rights and obligations of the General Director and members of the Company Board of Directors in regard to exercising of the management of the Company’s current activities shall be regulated by the legislation of the Russian Federation, this Charter and the labor contract to be made by each of them with the Company.

A labor contract on behalf of the Company shall be signed by the Chairman of the Company Board of Directors or by the person authorized by the Company Board of Directors.

The terms and conditions of the labor contract, including the term of powers, shall be specified by the Company Board of Directors or by the person authorized by the Company Board of Directors to sign a labor contract.

Rights and obligations of the employer on behalf of the Company in regard to the General Director and members of the Board of Management shall be exercised by the Chairman of the Board of Directors or by the person authorized by the Company Board of Directors.

20.6.Overlapping of positions by the General Director and members of the Board of Management in the management bodies of other organizations as well as other paid positions in other organizations shall be permitted only with the consent of the Company Board of Directors.

20.7.The Board of Directors is entitled at any time to take a decision on termination of powers of the Company General Director, members of the Company Board of Management and on setting up of new executive bodies.

Powers of the General Director and members of the Board of Management shall be terminated based on grounds established by the legislation of the Russian Federation and labor contract made by each of them with the Company.

20.8.The General Meeting of Shareholders is entitled at any time to take a decision on early termination of powers of the managing organization (manager).

The Company Board of Directors is entitled to take a decision on suspension of powers of the managing organization or manager. In parallel with the above-mentioned decision, the Company Board of Directors is must take a decision on appointment of an acting General Director of the Company and on holding of an extraordinary General Meeting of Shareholders for solution of the issue of early termination of powers of the managing organization (manager) and, unless otherwise decided by the Board of Directors, on delegating powers of a sole executive body of the Company to a managing body (manager).

20.9.Provided that the managing organization (manager) is unable to exercise his duties, the Company Board of Directors is authorized to take a decision on appointment of an acting General Director of the Company and on holding an extraordinary General Meeting of the Company for solution of the issue of early termination of powers of the managing organization (manager) and, unless otherwise is decided by the Board of Directors, on delegation of the powers of the sole executive body of the Company to a another managing organization or manager.

20.10.        The acting General Director of the Company shall exercise management of the Company’s current activities within the terms of references of the Company executive bodies, unless otherwise is decided by the Company Board of Directors.

20.11.        When exercising their rights and fulfilling their duties, the General Director, members of the Company Board of Management, acting General Director of the Company, as well as the managing organization (manager) shall act in the interests of the Company, exercise their rights and fulfill their duties regarding the Company with good faith and reasonably.

20.12.        The General Director, members of the Company Board of Management, acting General Director of the Company, as well as the managing organization (manager) shall be liable to the Company for the damages inflicted to the Company by their guilty activities (omission, unless other grounds and proportion of liability are established by federal laws.

The liability stipulated by this paragraph shall not be attached to the members of the Company Board of Management who had voted against the decision, which resulted in inflicting damages to the Company, or to those who had not taken part in voting.

 

Article 21. Company Board of Management

 

21.1.The Company Board of Management shall act on the basis of this Charter and on the basis of the Regulation on Board of Management, which stipulates the term and procedure of convening and holding its meetings, as well as the procedure of taking decisions.

21.2.The terms of reference of the Company Board of Management includes the following issues:

1)   development and submission for consideration of the Board of Directors of long-term plans in regard to implementing the guidelines of the Company’s activities;

2)   preparation of a business plan and a report on the results of its implementation, as well as approval and adjustment of the cashflow in accordance with the list and performance target values of the Company’s cashflow approved by the Board of Directors (with obligatory subsequent submitting them for consideration of the Company Board of Directors);

3)   preparation of a consolidated statement of the Company’s operations;

4)   taking decisions on making transactions the subject of which is property, works and services, the cost of which is from 1 to 10 percent of the book value of the Company assets specified as of the date of making a decision on making a transaction (with regard for subparagraph 37 of paragraph 15.1 of this Charter);

5)   approval of plans and steps aimed at training and raising of qualification of the Company’s employees;

6)   establishment of social benefits and social security protection for the Company’s employees;

7)   consideration of reports of the Company Deputy General Directors, heads of the Company organization departments on the results of fulfillment of the approbated plans, programs, directives, consideration of reports, documents and other information on activities of the Company and its affiliated and dependent companies;

8)   approval (adjustment) of target values of key performance indicators (KPI) for the Company units and departments (officials);

9)   solution of other issues of the Company current activities management in compliance with the decisions of the General Meeting of Shareholders, Company Board of Directors, as well as issues proposed to consideration of the Board by the Company General Director.

21.3.Members of the Company Board of Management shall be elected by the Company Board of Directors in the number specified by the decision of the Company Board of Directors.

The number of members of the Company Board of Management shall not be less than three.

21.4.The Board of Management is legally qualified if not less than a half of the elected members of the Board of Management takes part in the meeting (absentee voting).

21.5.All decisions shall be adopted by the Board of Management by a simple majority of votes of the members of the Board of Management present at the session (participating in absentee voting). In the event of equality of votes during the voting, the casting vote belongs to the Chairman of the Board.

21.6.Delegation of voting power by a member of the Company Board of Management to a another person, as well as to another member of the Company Board, is not allowed.

 

Article 22. Company General Director

 

22.1.The General Director shall exercise management of the Company’s current activities in compliance with resolutions of the Company General Meeting of Shareholders, Board of Directors and Board of Management of the Company adopted in accordance with their competence.

22.2.The terms of reference of the Company General Director involve all the issues of management of the Company’s current activities with the exception of the issues falling into the competence of the General Meeting of Shareholders, Board of Directors and Board of Management of the Company.

22.3.The Company General Director shall act on behalf of the Company without a power of attorney, also with regard for the restrictions stipulated by the existing law, this Charter and decisions of the Company Board of Directors:

1)     to secure meeting of the plans of activities of the Company, which are necessary for solving its problems;

2)     to organize business accounting and accounting reporting in the Company;

3)     to dispose of the Company’s property, make transactions on behalf of the Company, issue powers of attorney, open with banks and other credit organizations (as well as in cases stipulated by the law – with organizations being professional participants of the securities market) settlement accounts and other accounts of the Company;

4)     to issue orders, approve of (adopt) instructions, local regulatory documents and other interior documents of the Company within the terms of his reference, give directives mandatory for all employees of the Company;

5)     to approve of Regulations on branches and representation offices of the Company;

6)     in compliance with the organizational structure of the Company executive bodies to approve of the personnel list and rates of pay attached to positions of the Company employees;

7)     to exercise in regard to the Company employees rights and meet obligations of an employer stipulated by the labor legislation;

8)     to exercise functions of the Chairman of the Company Board of Management;

9)     to allocate responsibilities among the Deputy General Directors;

10)  to submit for consideration of the Board of Directors the reports on financial and economic activities of affiliated and dependent companies, shares (equity stakes) of which are in possession of the Company, as well as information on other organizations to which the Company is a party;

11)  no later than 45 (Forty five) days prior to the date of holding the annual General Meeting of Shareholders, the Company shall submit for consideration of the Company Board of Directors an annual report, accounting balance sheet, profit and loss account of the Company, distribution of the profit and losses of the Company;

12)  to work out and submit for approval of the Company Board of Management the target values of key performance indicators (KPI) for the Company’s units (officials), and bears responsibility for meeting them;

13)  to present reports of the Board of Directors on the target values of key performance indicators (KPI) and results of meeting them approved by the Board of Management for the Company’s units (officials);

14)  to solve other problems of the Company’s current activities with the exception of the issues coming into the competence of the General Meeting of Shareholders, Board of Directors and Company Board of Management.

22.4.The General Director shall be elected by the Company Board of Directors by the majority of votes of the Board of Directors members taking part in the session.

Nominating for the post of the Company General Director for election by the Company Board of Directors shall be made in accordance with the procedure established by the interior document regulating the procedure of convening and holding of sessions of the Company Board of Directors.

 

Article 23. Audit Commission and Company Auditor

 

23.1.   To exercise control of the financial and economic activities of the Company, by the decision of the General Meeting of Shareholders, the Audit Commission is elected for a period until the next Annual General Meeting of Shareholders. 

In the event of electing the Company Audit Commission by an extraordinary General Meeting of Shareholders, members of the Audit Commission are considered elected for a period until the date of holding the General Meeting of the Company Shareholders.

The number of the Company Audit Commission is 5 (Five).

23.2.      By the decision of the General Meeting of the Company Shareholders the powers of all or individual members of the Company Audit Commission may be terminated ahead of schedule.

23.3.      The following issues fall within the competence of the Company Audit Commission:

1)   confirmation of reliability of the data contained in the annual report, accounting balance sheet, account of profit and loss of the Company;

2)   analysis of the Company’s financial standing, identification of reserves of improvement of the Company’s financial standing, and drawing up of recommendations for the Company’s management bodies;

3)   organization and carrying out of auditing of the Company’s financial and economic activities, in particular:

·    auditing of financial, accounting, payment and settlement and other documentation of the Company relating to the Company’ financial and economic activities, with a view to its compliance with the laws of the Russian Federation, Charter, interior and other documents of the Company;

·    control of the safety and use of the fixed assets;

·    control of keeping of the established order of writing-off insolvent debtors’ indebtedness as the Company losses;

·    control of the Company’s funds spending in accordance with the adopted business plan and budget of the Company;

·    control of building and using of reserve and other special funds of the Company;

·    checkup of accuracy and promptitude of distribution and payment of dividends on the Company shares, bond interest rates, and current return on other securities;

·    verification of fulfillment of previously issued directives on elimination of infringements and drawbacks detected by previous checkups (audits);

4)   other actions (steps) related to auditing of the Company’s financial and economic activities.

23.1.All the decisions coming within the terms of reference of the Audit Commission shall be made by a simple majority of votes of all its members.

23.2.The Audit Commission of the Company is empowered – and in the event of identifying serious violations of the Company’s financial and economic activities – is bound to demand convocation of an extraordinary General Meeting of the Company Shareholders.

23.3.Operating procedures of the Company Audit Commission are governed by an interior document of the Company to be approbated by the General Meeting of the Company Shareholders.

In compliance with a decision to carry out a checkup (audit) the Audit Commission – for the purpose of carrying out a checkup (audit) – is authorized to engage experts in respective areas of law, economics, finance, accounting, management, economic security, and others, including specialized organizations.

23.4.Checkup (audit) of financial and economic activities of the Company may be carried out at any time on the initiative of the Company Audit Commission, by the decision of the General Meeting of Shareholders, Company Board of Directors or at the request of a shareholder (shareholders) of the Company who in total possesses at least 10 percent of the voting shares of the Company.

23.5.To checkup and verify the annual financial report of the Company, the General Meeting of Shareholders shall on the annual basis approve of the Company Auditor.

23.6.The rate of payment for the Auditor’s services shall be specified by the Company Board of Directors.

23.7.The Company Auditor shall check up the Company’s financial and economic activities in conformity with requirements of the legislation of the Russian Federation and on the basis of a contract to be made with him.

23.8.Based on the results of the checkup of the Company’s financial and economic activities the Company Audit Commission and the Company Auditor shall made up an auditor’s opinion, which should contain the following:

-        verification of adequacy of the data contained in the statements and other financial documents of the Company;

-        information on the facts of the Company’s violating the procedure of keeping and presenting the accounts established by legal acts of the Russian Federation, as well as legal acts of the Russian Federation while carrying out its financial and economic activities.

The procedure and term of making up of an opinion based on the results of checking up the Company’s financial and economic activities shall be stipulated by legal acts of the Russian Federation and interior documents of the Company.

 

Article 24. Business accounting and financial accounting of Company

 

24.1.The Company shall keep books and present the financial accounts in accordance with the procedure established by the laws of the Russian Federation and this Charter.

24.2.Responsibility for the organization, state and credibility of the Company’s accountancy, timely submittal of the annual report and other financial accounts to respective financial institutions, as well as the data on the Company’s activities presented to the Company shareholders, creditors and mass media shall be born by the General Director of the Company in compliance with the legislation of the Russian Federation and this Charter.

24.3.Credibility of the data contained in the Company’s annual report and annual accounts shall be verified by the Audit Commission and the Auditor of the Company.

24.4.The annual report, accounting balance sheet, profit and loss statement, and distribution of profits and losses of the Company come under a preliminary approval of the Company Board of Directors no later than 30 (Thirty) days prior to the date of the Company General Meeting of Shareholders.

 

Article 25. Keeping of Company’s documents. Provision of information by Company

 

25.1.The Company must keep the following documents:

1)   Resolution on setting up of the Company;

2)   Charter of the Company, amendments to the Charter of the Company registered according to the established procedure, the certificate of the Company’s government registration;

3)   documents confirming the Company’s right to the property on its balance;

4)   internal documents of the Company adopted by the Company’s management bodies;

5)   regulations on the Company’s branches and representation offices;

6)   annual financial reports;

7)   securities issue prospectus, quarterly report of securities issuer and other documents containing information to be published or otherwise disclosed pursuant to the current federal laws;

8)   accounting documents;

9)   accounting statements;

10)   records of general meetings the Company shareholders (decisions of the shareholder owing all the voting shares of the Company, made up according to the established procedure), records of the Company’s Board of Directors meetings, records of the Company’s Auditing Commission meetings, and records of the Company’s Board of Management meetings;

11)   ballots for voting and letters of attorney (copies of letters of attorney) for participation in the General Shareholders meeting;

12)   independent appraisers’ reports;

13)   lists of the Company’s affiliates;

14)   lists of persons eligible to attend the general shareholders meeting, receive dividends, and other lists made by the Company with a view to the shareholders’ exercise of their rights pursuant to the Federal Law “On joint-stock companies”;

15)   statements by the Company’s Auditing Commission, the Company’s auditor, government and municipal financial control bodies;

16)   documents required by the laws of the Russian Federation, this Charter, the Company’s internal documents and resolutions adopted by Company’s management bodies, as well as documents required by legal acts of the Russian Federation.

25.2.The Company shall keep the documents stipulated in paragraph 25.1. of this articles at the at the location of the Company’s executive body subject to the procedure and as long as required by the federal body of the executive branch of government for the securities market.

25.3.While reorganizing the Company all the documents shall be handed over to its successor in accordance with the established procedure. 

25.4.While liquidating the Company the documents of permanent keeping having scientific and historical significance shall be transferred for governmental keeping to the Federal Archive Service of Russia, documents concerning personnel (orders, personal files and record sheets, personal accounts, etc.) shall be transferred for keeping to the corresponding archive of a constituent entity of the Russian Federation.

The documents shall be transferred and regulated in conformity with requirements of archival bodies.

Information about the Company shall be provided for them pursuant to the requirements of legislation of the Russian Federation.

25.5.The Company must provide access to documents specified by Clause 25.1 of this Charter with regard for restrictions stipulated by the legislation of the Russian Federation.

Accounting documents and records of the Company’s Board of Management meetings can be accessed by shareholders (shareholder) aggregately holding no less than 25% of the Company’s voting shares.

The documents stipulated by subparagraphs 1, 2, 5-7, 13 of paragraph 25.1. of this article, as well as records of the General Meeting of the Company Shareholders and internal documents regulating the activities of the Company’s bodies shall be placed on the Company’s Internet web site at the latest 15 days from the date of approving them or introducing amendments into them, unless another term is established by the law in force.

25.6.The documents stipulated by paragraph 25.1. of this article shall be presented by the Company within 7 (Seven) days from the date of raising a respective demand, for examination in the premises of the Company’s executive body.

By the request of the persons eligible for access to the documents stipulated by paragraph 25.1 of this article, the Company should present to them copies of the above-mentioned documents.

The rate of payment shall be set by the Company General Director and may not exceed the costs spent on making of the said documents’ copies.

The Company shall ensure access to shareholders and employees of the Company to the information with regard for meeting the requirements of the law on state secrete.

 

Article 26. Reorganization and liquidation of Company

 

26.1.The Company may be voluntarily reorganized through merger, consolidation, spin-off, split-off and transformation, as well as on the grounds and in accordance to the procedure stipulated by the Civil Code of the Russian Federation and federal laws.

26.2.The Company may be liquidated by the ruling of the court or voluntarily in accordance to the procedure stipulated by the Civil Code of the Russian Federation, the Federal Law “On joint-stock companies” and this Charter.

26.3.While reorganizing, liquidation of the Company, or termination of the works containing the data constituting state secrete, the Company is obliged to secure integrity of the above-said data and their carriers by way of development and implementation of the steps ensuring a system of security, protection of information, countering technical intelligence, security and fire safety.

26.4.1.          The Company Board of Directors shall solve the issues related to preparation of general meetings of shareholders of the companies created as the result of restructuring of the Company in the form of demerger or split-off (hereinafter companies to be set up):

1)   to determine the form, date, location and time of holding of the General Meeting of Shareholders of the company under setup, and the postal address to which the filled-in ballots may be forwarded;

2)   to determine the agenda of the General Meeting of Shareholders of the company under setup;

3)   to fix the date for makeup of a list of persons eligible to take part in the general meeting of shareholders of the company under setup;

4)   to determine the procedure of advising the shareholders on the holding of the General Meeting of Shareholders of the company under setup;

5)   to specify information (list of materials) to be presented to the shareholders while making arrangements for holding of the General Meeting of Shareholders of the company under setup as well as the procedure of presenting it;

6)   to consider propositions of the shareholders of the companies under setup on entering of their nominees into the list of persons who are to vote at the elections to the bodies of any company under setup. The procedure of presenting such propositions as well as the procedure of considering them by the Company Board of Directors shall be established by a decision of the General Meeting of Shareholders on the Company restructuring;

7)   to put for consideration of the General Meeting of Shareholders of each company under setup draft Charter of the Company under setup;

8)   to approve of the form and text of the ballot for voting in the event ballot voting;

9)   to establish working bodies of the General Meeting of Shareholders of the company under setup;

10)   to fix the time of the start of registration of the persons participating in the general meeting of the company under setup to be held in the form of presence;

26.4.2.          In absence of a quorum for holding of the General Meeting of Shareholders of the company under setup, no later than 40 days following the failed General Meeting of Shareholders of the company under setup, a repeated general meeting of shareholders of the company under setup should be held with the same agenda. Repeated general meetings of the companies under setup shall be legally qualified (have a quorum), if in the above-said meetings the shareholders of the companies under setup and having in the aggregate at least 30 percent of the votes of the common shares subject to distribution of the company under setup.

26.4.3.          While holding a repeated General Meeting of Shareholders of the company under setup following the failed General Meeting of Shareholders of the company under set up, the persons eligible to participate in the general meeting of shareholders of the company under setup shall be determined in compliance with the list of persons who had been eligible for participation in the failed general meeting of the shareholders of the company under setup.

26.4.4.          Notifications on holding a repeated General Meeting of Shareholders of the companies under setup and voting ballots for voting should be forwarded to the shareholders of the companies under setup with registered letters no later than 20 days prior to the holding of a repeated General Meeting of Shareholders of the companies under setup. This information should also be published in a press organ stipulated by this Charter of the Company for publishing of information regarding holding of General Meetings of Shareholders.

In the event of failure to take a decision on one or more issues of the agenda of the General Meeting of Shareholders of the company under setup, then, no later than 40 days after the General Meeting of Shareholders of the company under setup, where decisions on one or more issues have been failed to be taken, a repeated general meeting of shareholders of the company under setup shall be held. At the same time, only the issues on which the general meeting of shareholders of the company under set up has failed to take a decision shall be included into the agenda of the General Meeting of Shareholders of the company under setup. While holding such a repeated General Meeting of Shareholders the persons eligible to participate in the general meeting of shareholders of the company under setup shall be determined in conformity with the list of persons eligible to participate in the general meeting of shareholders of the company under setup where no decision has been taken on any issue of the agenda.

26.4.5.          Notifications on holding a repeated General Meeting of Shareholders of the companies under setup and voting ballots should be forwarded to the shareholders of the companies under setup with registered letters no later than 20 days prior to the date of holding of a repeated General Meeting of Shareholders of the companies under setup. This information should also be published in a press organ stipulated by this Charter of the Company for publishing of information regarding holding of General Meetings of Shareholders.

26.4.6.          It is the Company Board of Directors which shall exercise the duties on preparation for holding of repeated general meetings of shareholders of all the companies under setup.

26.4.7.          Other issues referring to preparation and holding of general meetings of shareholders shall be solved by the Company General Meeting of Shareholders within the framework of the issue of restructuring the Company in the form of demerger or split-off.

26.5.Procedure of preparation and holding of a joint General Meeting of Shareholders of the companies participating on a par with the Company in merger, as well as the procedure of preparation and holding of а joint General Meeting of Shareholders of the companies participating on a par with the Company in consolidation, as well as the procedure of voting during the above-mentioned joint meetings of shareholders shall be governed by a merger agreement or a consolidation agreement respectively.

The above-said agreements are subject to approval by the General Meeting of Shareholders in conformity with the laws.
PAGE  
________________________________________________________________________________

CHARTER of the JSC “WGC-3”                                                                     page 41 of 41

