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1. GENERAL PROVISIONS
1.1. EuroChem Mineral and Chemical Company, an Open Joint Stock Company (“Company”), founded on 14 August 2001 (Founders' Ruling No. 1) and registered by the Moscow Registration Chamber on 27 August 2001 (No. 001.460.272) under the official name: Mineral and Chemical Company, a closed joint-stock company. By ruling of the General Meeting of Shareholders (GM) (Minutes No. 2 dated 21 January 2002), the Company was renamed EuroChem Mineral and Chemical Company, a closed joint-stock company. By ruling of the GM (Minutes No. nn dated 16 January 2006), the Company was renamed EuroChem Mineral and Chemical Company, an open joint-stock company.
In line with the Federal Law No. 129-FZ (08 August 2001) on State Registration of Legal Entities, an entry about the Company was made in the Unified State Registry of Legal Entities by the Moscow Municipal Department under the Tax Ministry of the Russian Federation on 3 July 2002. The Company's main state registration number is 1027700002659.
1.2. The Company is a commercial organization founded in line with the Russian Federal Civil Code, Federal Law No. 208-FZ on Joint-Stock Companies (“the JSC Law") (including all subsequent amendments and addenda) and other statutory acts of the Russian Federation. The Company is a legal entity and operates in line with its Charter and Russian federal law.
2. OFFICIAL NAME AND PLACE OF BUSINESS
2.1.
The Company was founded and operates in the organizational and legal format of an open joint-stock company.

2.2.
The Company's full, official name in Russian is: Otkrytoye aktsionernoye obschestvo “Mineralno-khimicheskaya kompaniya “EuvroKhim”.

2.3.
The Company's official abbreviated name in Russian is: OAO MKhK “EvroKhim”.
2.4.
The Company's full, official name in English is: EuroChem Mineral and Chemical Company, an open Open jointJoint- stock Stock companyCompany.

2.5.
The Company's official abbreviated name in English is: EuroChem MCC, OJSC.

2.6.
The Company's place of business (the location of the permanent sole executive body of the Company - the General Director) is: 53 Dubininskaya Str., building 6, Moscow, 115054, Russian Federation.
3. LEGAL PROVISIONS
3.1. The Company is a legal entity and owns free-standing property accounted for on its independent balance; it may purchase and execute property and other non-property rights on its own behalf, it may take on responsibilities and serve as a plaintiff or defendant in court.
3.2. The Company is considered to be founded as a legal entity as of its registration by the state in line with the procedures set out in federal law for an unlimited period of time.
3.3. The Company has civil rights and holds civil responsibilities necessary in order to carry out any type of operations which do not come into contradiction with the law and which possess full economic independence.
3.4. In order to carry out its operations, the Company possesses all rights granted by Russian federal law, including the right to:
· enter into contractual relations, execute transactions and other legal acts, including credit and bill transactions, with legal entities and private individuals, including foreign nationals;
· purchase stock, including from its shareholders for subsequent sale to other shareholders or third parties within 1 (one) year from the date of purchase;
· be a participant in other joint-stock companies and limited liability companies, form an association or union under contract with other legal entities, participation in said association and unions, invest in their assets on a commercial basis, institute legal entities both with domestic and foreign partners within and beyond the territory of the Russian Federation.
· issue securities and execute transactions with them;
· increase its chartered capital in line with the procedures and the terms and conditions set out by the General Meeting of Shareholders ("GM") in line with Russian federal law and this Charter;
· participate in trades, procure license agreements in line with established procedures within and beyond the Russian Federation for the purposes of purchasing raw and other materials and selling finished products;
· engage the services of specialists, including foreign nationals, for work purposes;
· independently determine the forms, amounts, and types of labor remuneration, including payment in cash and in specific cases as envisaged in law, in foreign currency;
· conduct stock exchange transactions;
· lease or sub-lease, temporarily grant the use of property that belongs to the Company, including granting the right to lease buildings, structure, equipment, modes of transport and other property that does not lose its inherent properties with use;
· carry out any actions that are not prohibited by Russian federal law.
3.5. The Company may open bank accounts within and beyond the Russian Federation in line with established procedures.
3.6. The Company shall have an official round seal which contains its official full name in Russian and indicate its place of business. The seal may also specify the Company's official name in any foreign language or indigenous language of the people of the Russian Federation.
3.7. The Company may have stamps and letterheads with its name, its own logo, and properly registered trademark and other means of visual identification.
4. LIABILITY
4.1. The Company is liable for its obligations on all of the property belonging to the Company.
4.2. The Company is not liable for the obligations of its shareholders.
4.3. Shareholders are not responsible for the obligations of the Company; they do bear the risk of losses related to its activities within the value of the Company shares that they own.
4.4. The government and its agencies are not liable for the Company's obligations, just as the Company is not liable for the obligations of the state or its agencies.
5. BRANCHES AND REPRESENTATIVE OFFICES. SUBSIDIARES AND DEPENDENT COMPANIES
5.1. The Company may establish branches and open representative offices within the Russian Federation in compliance with the requirements set out in the JSC Law and other federal laws.
The Company's creation of branches and opening of representative offices outside of the Russian Federation is to be carried out in line with the legislation of the foreign state in which the branches and representative offices are located, if otherwise is not envisaged by an international agreement with the Russian Federation.
5.2. Branches and representative offices are not legal entities and operate based on a set of regulations approved by the Company. Branches and representative offices are to distribute the property of the Company that is accounted for both on their individual balance sheets as well as the Company's balance.
5.3. Branch managers and representative office managers are appointed by the Company and act in line with letters of attorney issued by the Company.
5.4. Branches and representative offices carry out operations on behalf of the Company. Liability for branch and representative office operations is borne by the Company.
5.5. The Company has the following branches and representative offices: 
5.5.1. the EuroChem branch in Nevinnomiyssk, located at: the Russian Federation, Stavropolsky Krai, city of Nevinnomyssk-7, Nizyaeva Str., bld. 1.
5.5.2. the EuroChem branch in Novomoskovsk, located at: the Russian Federation, Tula Oblast, city of Novomoskovsk, Svyazi Str., bld. 10.
5.5.3. the EuroChem branch in Kovdor located at: the Russian Federation, Murmansk Oblast, city of Kovdor, A.I. Sukhachyova Str., bld. 5.
5.5.4. the EuroChem branch in Kingisepp located at: the Russian Federation, Leningrad Oblast, Kingisepp District in the Fosforit industrial zone.
5.5.5. the EuroChem branch in Belorechensk located at: the Russian Federation, Krasnodar Krai, city of Belorechensk.
5.5.6. the EuroChem branch in Novorossiyisk located at: the Russian Federation, Krasnodar Krai, city of Novorossiyisk, Sovetov Str., bld. 48.
5.5.7. the EuroChem representative office in Rostov-on-the-Don located at: the Russian Federation, Rostov-on-the-Don, Bolshaya Sadovaya Str., bld. 178.
5.5.8. the EuroChem representative office in Kursk located at: the Russian Federation, city of Kursk, Radischeva Str., bld. 17/19, office number 321.
5.5.9. the EuroChem representative office in the Ukraine, located at: the city of Kyiev, Kutuzova Str., bld. 18/7 office number 204.
5.5.10. the EuroChem representative office in the Republic of Belarus located at: the Republic of Belarus 220030, Minsk, Prospekt Nezavisimosti 11, building entry 2 of the Republican State-Owned Hotel Minsk franchise, room 206.
5.6. The Company may have subsidiaries and dependent companies with the rights of a legal entity within the Russian Federation established in line with the JSC Law and with other federal laws; subsidiaries and dependent companies located outside of the Russian Federation must be established in compliance with the laws of the respective foreign state, if not otherwise envisaged by an international agreement with the Russian Federation.
6. OBJECTIVES AND LINES OF BUSINESS
6.1. The objective of the Company's operations is to earn profits and help satisfy the demands of legal entities and private persons with its products, goods and services.
6.2. In order to achieve the Company's goals in compliance with lawful procedures both in Russia and abroad, the Company will carry out any kind of operations that are not prohibited by law. 
The Company will operate in the following lines of business: 
· performing the functions of a managing organization, including in line with Article 69 of the JSC Law and Article 42 of the Federal Law on Limited Liability Companies;
· the operation of chemically hazardous production facilities;
· the development of deposits of magnetite and apatite ore;
· wholesale and retail trade;
· business operations in customs;
· performing any kind of foreign economic operations in accordance with Russian federal law;
· foreign economic operations related to the sale and purchase of poisonous substances and precursors;
· operations for the use of electric grids including the receipt, transfer and distribution of electricity, technical maintenance and repair of electricity networks;
· operations for the use of heat supply including the receipt, transfer and distribution of thermal energy, technical maintenance and repair of heating networks;
· the use of gas networks;
· operations for the technical maintenance and repair of movable components of railway transport;
· providing consultation services in commercial operations, finance and commercial operations management, marketing studies and surveys of the goods and services market;
· protection of state secrets;
· shipment (sale) of electricity and heat energy;
· receipt (purchase) of electricity from the wholesale electricity market (capacity);
· receipt (purchase) of electricity and thermal energy from producers of electricity and thermal energy;
· generation of electricity and thermal energy;
· operations and dispatch management;
· use of energy facilities which are not owned by the Company under agreements with the owners of said energy facilities;
· provision of services related to the sale of electricity;
· construction of buildings and structures of liability levels I and II in accordance with government standards;
· design of buildings and structures of liability levels I and II in accordance with government standards;
· use of highly explosive manufacturing facilities;
· use of manufacturing facilities with high levels of fire hazards;
· conducting industrial safety inspections;
· use of materials which contain radioactive substances (use of radioisotope devices, storage of radiation sources);
· preparation and repair of means of measurement;
· preventing and putting out fires;
· manufacturing works for the assembly, repair and maintenance of fire safety components in buildings and structures;
· non-government (private) security of operations;
· maintenance and use of gas stations;
· working with hazardous waste;
· storing explosive materials for industrial use;
· using explosive materials for industrial use;
· storing oil, gas and the byproducts of oil and gas processing;
· water supply for industrial use, drinking water and the everyday needs of the Company and its customers;
· disposal of waste water;
· setting up warehouses for temporary storage, the storage of goods and modes of transport at said warehouse;
· industrial water supply and disposal of waste water at mining plants;
· development of manmade tailings of enriched apatite and magnetite ore;
· extraction of subsurface waters for drinking water, business and everyday needs and industrial water supply;
· carrying out borehole survey works on solid mineral resources, drilling survey boreholes for solid mineral resources;
· use of salt mines;
· technical maintenance and repair of technical components on railway transport;
· production of mine surveying works;
· geodesic works;
· cartography works;
· extraction of sands for construction mixtures and sand and gravel materials;
· provision of telephone communication services;
· leading educational efforts;
· medical operations;
· provision of intermediary services for the sale and purchase of goods in the field of transport, daily service, education, science, culture and healthcare;
· provision of accounting, audit, legal, patent licensing (including in the development and protection of inventions, industrial models and trademarks), services for legal entities and private persons, conducting examinations of technical solutions, developing new technologies, consultation in acquiring know-how, development of proposals and recommendations for their use in the Russian Federation and abroad;
· provision of advertising, informational, translation and representative services, organizing exhibitions, trade shows, auctions, fairs, etc.;
· production and processing of products for the chemical industry, waste processing and recycling;
· conducting scientific research and experiments in science and technology;
· the collection and processing of industrial and household waste, secondary resources, introducing new methods for their use;
· commercial intermediary and purchasing operations on the domestic and foreign markets;
· export and import operations;
· the construction of buildings for administrative, industrial and warehouse purposes, residential buildings, garages, and their renovation, as well as subsequent use, engineering research and design works;
· road, highway, transport, railway, residential, rural construction and other types of infrastructure development,
· production of goods for mass consumption and products for production and technical purposes;
· insurance operations;
· carrying out international auto transport of freight and passengers;
· transport of sea freight;
· transport of domestic sea freight;
· transport of air cargo;
· transport of passengers via motor vehicle and equipment for transporting over 8 people;
· transport of freight by motor vehicle measuring over 3.5 tons;
· transport of freight by railway;
· loading and unloading of domestic sea freight in transit;
· loading and unloading at sea ports;
· loading and unloading of domestic railway freight in transit;
· establishing and maintaining vacation homes, sanitaria, dormitories, children’s health centers and other facilities for social and cultural purposes;
· carrying out any other kind of operations not prohibited by Russian federal law or any other applicable legislation.
6.3. The Company may engage in other types of operations, the list of which is set out in Russian federal law, only with special permits (licenses). 
If the conditions of obtaining a special license in order to engage in a certain type of business include a requirement that said specific line of business be exclusive, then the Company may not carry out any other kind of operations for the duration of that license or permit save for the types of operations specifically noted in the permit / license.

7. CHARTERED CAPITAL
6.4. Chartered capital is formed in order to provide for Company operations. Chartered capital is comprised of the par value of the Company stock purchased by shareholders.
The amount of chartered capital is RUR 6 800 000 000 (six billion eight hundred million). The Company's chartered capital is fully paid for with cash in Russian rubles.
6.5. The Company's authorized capital has been divided into 68 000 000 (sixty-eight million) common shares with a par value of RUR 100 (one hundred) each.
Each common share in the Company provides a shareholder with one vote.
6.6. All Company shares are registered and issued as non-documentary shares.
The Company's chartered capital may be increased by increasing the par value of the shares or placing an additional issue of stock. An increase in the Company's chartered capital by placing an additional issue of stock must be carried out using the Company's own resources and property. An increase in the Company's chartered capital by increasing the par value of shares must be carried out only using the Company's own resources and property. 
6.7. Increasing the amount of the Company's chartered capital by placing additional shares within the number of stated shares is to be carried out based on a ruling issued by a GM and in line with current Russian federal law and the Company Charter. 
An increase in the amount of the Company's chartered capital by increasing the par value of shares is to be done based on a ruling passed by the GM in line with current Russian federal law.
6.8. The Company's chartered capital may be reduced by decreasing the par value of shares or decreasing their quantity, including by repurchasing or clearing a portion of the shares. 
6.9. A Company GM has the right to rule on reducing the Company's chartered capital by reducing the par value of shares and a GM ruling may include the payment to all Company shareholders of monies and (or) the transfer to them securities owned by the Company and issued by another legal entity.
A GM ruling passed in line with this Point must comply with the rules set out in Point 14.5 of this Charter and contain information about:
· the amount by which the Company's chartered capital is to be reduced;
· the category (type) of shares for which the par value is to be decreased;
· the amount by which the par value of each share is to be reduced;
· the par value of the shares of each category (type) after the reduction;
· the amount of monetary funds to be paid to shareholders in relation to the reduced par value of each share (if payments are to be made);
· the quantity, type, and category of the securities transferred to the Company shareholders in the event of a reduction of the par value of each share (if securities are being transferred);
· the 
quantity (expressed in a whole number) of the securities of one category (type) issued by the same issuer and transferred in line with a GM ruling to each shareholder (if shares are being transferred).
The cost of these securities as determined based on the data in the Company's accounting reports, must be proportional to the amount by which the par value of the Company's shares belonging to the shareholder is being reduced.
All other relations occurred within the reducing of the Company's chartered capital by reducing the par value of shares and the payment to all Company shareholders of monies and (or) the transfer to them securities owned by the Company and issued by another legal entity, is regulated by Article 29 of the JSC Law.
6.10. The increase and decrease of the Company’s chartered capital is carried out in compliance with the requirements set out in Russian federal law.
6.11. Payment for the Company's additional shares may be conducted with monies, securities, other items, property rights, or other rights which have monetary value. The form of payment for shares is to be determined by the ruling on their placement. When making a non-cash payment for additional shares, the monetary valuation of the property offered as payment for the additional Company shares is to be conducted by the Company's Board of Directors (“Board”) in accordance with current Russian federal law, which may include an independent valuation. 
Payment for other Company-issued securities may be made only with monetary funds.
6.12. A shareholder will not be relieved of his obligations to pay for the Company shares, nor may he be relieved of said obligations by calling the Company to meet counter obligations.
7. ACQUISITION OF STOCK BY THE COMPANY
6.13. As per a ruling by a GM stipulating the decrease of the chartered capital, the Company may purchase its own stock in order to reduce the total number of circulating stock (clearance). Shares purchased by the Company in line with a ruling to reduce the chartered capital are to be cleared upon their purchase.
6.14. A ruling to purchase shares must indicate the category (type) of shares to be purchased, the number of each category (type) of shares purchased by the Company, the purchase price, the form of payment and the payment deadline, and the deadline by which the purchase is to be processed.
6.15. Payment for the shares purchased by the Company is to be made with monetary funds.
6.16. The deadline by which the purchase is to be processed may not be less than 30 (thirty) days.
6.17. No later than 30 (thirty) days before the deadline by which the purchase of the shares is to take place, the Company's sole executive body (“General Director”) must notify all shareholders who own the relevant category (type) of shares about the purchase ruling.
The notification must contain the following information: the official name and place of business of the Company, the category (type) of the shares to be purchased, the amount of shares of each category (type) to be purchased by the Company, the purchase price, the payment form and deadline, the officially established date of the commencement of the purchase process, the officially established date on which the share purchase is to be completed, the address at which completed shareholder paperwork on the purchase of their shares is to be filed.
The notification is to be appendixed with a special form for filing shareholder paperwork that is recommended for use for the sale of their stock to the Company.
6.18. Each shareholder who owns the types of shares that are affected by the purchase ruling may sell said shares, and the Company is obliged to purchase them.
6.19. If the total number of shares offered for sale to the Company exceeds the number of shares that the Company can sell in line with the Russian Federal law and the number of the shares specified in the GM ruling, the shares are to be purchased from the shareholders in an amount proportional to the stated requirements.
6.20. A shareholder who owns the type of shares affected by the purchase ruling may file a written statement with the Company by the established deadline announcing the sale of his shares to the Company.
6.21. The Company's receipt of the forms of written statement completed by a shareholder for the sale to the Company of the shareholder’s shares shall mean the Company’s acceptance of the offer to purchase the specified number of said stock. At the same time as the written statement, the shareholder will also fill out transfer instructions which are to be filed with the registrar (depository) in order to remove the appropriate number of shares purchased by the Company from the shareholder's account (custody account).
6.22. The General Director of the Company must perform the following tasks within no more than 30 (thirty) business days upon the receipt of shareholder statements for the sale of stock if another deadline is not specified in the GM purchase ruling: 
· take a decision on the number of stock to be purchased from each shareholder;
· inform each shareholder of the number of shares that will be purchased from him so that the shareholder may fill out the appropriate transfer instructions to have said number of shares removed from his account (custody account) by the registrar (depository) (this is required only if the number of shares to be purchased is less than the number of shares specified in the written statement filed by a shareholder).
· transfer the appropriate payment for the purchased shares to each shareholder after the shares in question have been posted to the Company's account, if other payment procedures for shares are not specified in the GM purchase ruling.
6.23. As per the relevant GM ruling, the Company will have the right to purchase its shares with the option to later circulate these shares. The purchase of shares in line with a GM ruling is to be carried out in line with the procedures set out in Points 8.2 ( 8.10 of this Charter.  The Company has no right to take a decision to purchase shares if the par value of the Company's shares in circulation amounts to less than 90% (ninety percent) of the Company's chartered capital. 
Shares which are purchased by the Company in line with this Point will not provide the right to vote and will not be counted in vote-counting procedures, nor will they earn the right to receive any dividends. These shares may be sold at a price of at least market value no later than one year from the date of their purchase. Otherwise, a GM must take a decision to reduce the Company’s chartered capital by clearing said shares. 
6.24. Modifying this Charter with amendments and addenda related to the reduction of the Company’s chartered capital via the purchase of the Company's shares in order to clear them is to be conducted in line with a GM ruling on the reduction and a report approved by the Board of Directors on the results of the Company’s purchase of the shares.
Modifying this Charter with amendments and addenda related to the reduction of the Company’s chartered capital via the clearance of the Company's shares in the circumstances envisaged by law is to be conducted in line with a GM ruling on the reduction and a report approved by the Board of Directors on the results of the Company’s purchase of the shares. 
In these cases, the Company's chartered capital is to be reduced by the par value of the cleared shares.
9. BUYING OUT COMPANY STOCK
9.1. Shareholders who own voting stock may request the Company buy back all of part of the shares that they own in the following circumstances: 
· reorganization of the Company or the execution of a major transaction, a ruling for the approval of which was passed by a GM in line with Point 14.3.18 of this Charter, if the shareholders in question voted against reorganization or approval of said transaction, or abstained from voting on either of these issues;
· the introduction of amendments and addenda to this Charter or the approval of a new revision of the Charter which may restrict the rights of said shareholders if they voted against the ruling in question or abstained from voting.
9.2. The list of shareholders entitled to request that the Company buy back their shares is to be compiled based on the data in the Company's shareholder register as of the day on which the list of people entitled to attend the General Meeting is compiled for GMs with an agenda item that involves voting, and, in line with Point 9.1 of this Charter, may result in the right to request that the Company buy back a shareholder's stock.
9.3. The Company will buy back shares at a price determined by the Board of Directors, but not lower than the market price, which is to be determined by an independent appraiser without accounting for the fluctuations in price resulting from the Company's actions which may result in the right of shareholders to request that the Company buy back their shares.
9.4. The Company must inform shareholders about their rights to request that the Company buy back their shares, the purchase price, and the procedures for carrying out said purchase. 
The Company's purchase of shares will be carried out at the price specified in the notification for a GM which has a meeting agenda item involving voting which may result in the opportunity to exercise shareholder rights to request that the Company repurchase shareholder-owned stock in line with Point 9.1 of this Charter. The total amount of funds send by the Company for the purposes of buying back shares may not exceed 10% (ten percent) of the Company's book value as of the date on which the ruling was passed that gave rise to the opportunity to exercise shareholder rights to request that the Company buy back shareholder-owned stock. If the total number of shares requested for a buy-back exceeds the number of shares which can be purchased by the Company in light of the restriction set out above, the shares will be purchased from the shareholders in proportion to the petitions filed.
9.5. A shareholder request to have the Company purchase his shares must be sent in writing to the Company indicating the shareholder’s place of residence (address) and the number of shares he wishes the Company to purchase. The written request to have the Company buy back his shares (and instructions to rescind that request) must be signed, and signature of a shareholder who is a private individual, and the signature of that shareholder’s representative, must be notarized by a notary public or certified by the person/party responsible for maintaining the Company's shareholder register.
Shareholder requests for the Company to buy back their shares must be submitted to the Company no less than 45 (forty-five) days from the date on which the GM passed the corresponding ruling.
9.6. After the deadline specified in Point 9.5 of this Charter has passed, the Company must purchase the shares from the shareholders as indicated in their purchase requests within 30 (thirty) days.
The Board of Directors will approve the report on the results of the shareholder purchase requests no later than 50 (fifty) days after the GM passes the corresponding ruling.
9.7. The results of the share purchase in line with this Article is set out in Para 2 of Point 8.11 of this Charter.
10. THE SHAREHOLDER REGISTER
10.1. Information about shareholders is contained in the Company's shareholder register. The register includes information about each registered party, the number and type of shares held by each registered party, and other information as set out in the Russian Federal law.
10.2. The Company provides maintenance and storage of the shareholder register in accordance with the Russian Federal law immediately upon state registration of the Company. 
10.3. The holder of the Company's shareholder register is to be a professional participant on the securities market which maintains the register of security holders (registrar). The Corporate Secretary is to ensure communications between the Company, EuroChem companies and their registrars.
10.4. A party on the Company's shareholder register must promptly inform the registrar of any changes to his information. If said information about changes is not submitted, neither the Company nor the registrar will be liable for any damages incurred as a result.
10.5. Making entries to the shareholder register and the refusal to make entries is to be carried out in line with the procedures set out in the Russian Federal law. A refusal to make an entry in the shareholder registry may be challenged in a court of law.
10.6. As per the request of a shareholder or a nominal shareholder, the registrar must confirm their rights by issuing an excerpt from the Company's shareholder registry (this document is not a security).
11. COMPANY SHARHOLDERS. SHAREHOLDER RIGHTS & RESPONSIBILITIES
11.1. Company shareholders may be both private individuals and legal entities, including foreign nationals and foreign legal entities.
Each common share in the Company provides its respective shareholder with an equal vote.
11.2. Company shareholders who own common shares in the Company may:
11.2.1. take part in the General Meeting of Shareholders (GM) and have the right to vote on all agenda items within the GM terms of reference;
11.2.2. elect and be elected to the Company's management bodies, the Revision Commission, and the Vote Counting Commission, in line with the terms and references of the General Meeting of Shareholders;
11.2.3. receive dividends in proportion to the number of shares belonging to him;
11.2.4. receive a portion of the Company's property remaining after the completion of settlements with creditors in the event of the Company's liquidation in proportion to the number of shares belonging to him;
11.2.5. submit proposals for the agenda of a GM and nominate candidates to the Company management bodies, the Revision Commission and the Vote Counting Commission in line with Point 11.3 of the Charter and the Russian Federal law;
11.2.6. receive from the Company information about the Company operations, become familiar with information from the accounting, accounting reports and other documents, receive copies of the Company's institutional documents and other documents, in accordance with the Russian Federal law;
11.2.7. transfer the ownership rights to the shares that they own (in full or in part) to other shareholders and (or) a third party without the consent of other Company shareholders and without the consent of the Company;  Successors (legal successors) of a shareholder have the right to the shares received in line with the succession (legal succession) procedures regardless of whether or not other Company shareholders or the Company itself have given their consent;
11.2.8. exercise priority rights to purchase additional shares and issued securities converted into shares that were placed in an open or close subscription in the cases and in line with the procedures set out in Point 11.4 of this Charter and the Russian Federal law;
11.2.9. authorize third parties to undertake all or part of the rights constituted by the shares;
11.2.10. sell all or part of his shares to the Company in the cases and in line with the procedures set out in Point 8 of this Charter;
11.2.11. request that the Company buy back all or part of the shares that belong to him in the cases and in line with the procedures set out in the Russian Federal law.
Company shareholders may also have and exercise other rights as envisaged the Russian Federal law. 
11.3. The procedures by which shareholders may submit proposals for agenda meeting items for the Annual General Meeting (AGM) and the Extraordinary General Meetings (EGMs), nominate candidates for the Company management bodies, the Revision Commission and the Vote Counting Commission, as well as the procedures for submitting requests to call an EGM, are set out in this Charter.
A shareholder (shareholders) who holds (individually or cumulatively) at least 2% (two percent) of the Company's voting stock may submit an agenda item for the AGM and nominate candidates for the Company’s management bodies, as well as for the Revision Commission and Vote Counting Commission. The number of candidates may not exceed the number of members sitting on the body in question.
A shareholder (shareholders) who holds (individually or cumulatively) at least 10% (ten percent) of the Company's voting stock (as of the date on which the request is filed) may submit a request to call an EGM, and nominate candidates for the Company’s management bodies, as well as for the Revision Commission and Vote Counting Commission. If the proposed meeting agenda for an EGM contains an agenda item on the election of members to the Board of Directors, the Revision Commission, or the Vote Counting Commission, the shareholder(s) who individually or cumulatively own at least 2% (two percent) of the Company's voting stock may propose candidates for election to the Board of Directors, the Revision Commission and the Vote Counting Commission. 
Proposals for an agenda item for the AGM and proposals nominating candidates must be submitted in writing no later than 90 (ninety) days after the end of the fiscal year.
Proposals nominating candidates for election to the Board of Directors, the Revision Commission and the Vote Counting Commission at an EGM, the agenda for which contains an item on the election of members to any of the three aforementioned bodies must be received by the Company in writing no later than 30 (thirty) days prior to the scheduled date of the EGM. 
Proposals for meeting agenda items at a GM and candidate nominations for Company bodies and commissions must contain the following information:
· the name(s) of the shareholder(s) nominating the candidate;
· the quantity and category of shares owned by said shareholder(s);
· the wording of each proposed agenda item, or in the case of nominations, the surname and first name of each nominee, the details of nominee ID documents (the series and (or) number of the document, the date and place the document was issued, the body or agency that issued the document), the dates of birth of each nominee, information about the nominees' education (the name of the ’educational institution, date of graduation and the degree earned), the name of the body to which the candidate is nominated, and other information about each candidate as required by this Charter, the Company's internal regulatory documents and the Russian Federal law;
· proposals for meeting agenda items for GMs must also contain the wording for proposed wordings for each proposed agenda item;
· the signature(s) of the shareholder(s) filing the request.
11.4. The procedures under which shareholders may exercise their privileged rights to purchase additional shares and securities converted into shares are as follows:
Company shareholders have preferential rights to purchase additional shares placed via an open subscription and securities converted into shares in an amount proportional to the amount of shares they own. 
Company shareholders who vote against or who do not take part in voting on an item on placing shares and securities converted into shares via a closed subscription have preferential rights to purchase the additional shares and securities converted into shares via a closed subscription in an amount proportional to the number of shares which they own. This right does not apply to the placement of shares and other securities converted into shares issued via a closed subscription only among shareholders, if said shareholders have the opportunity to purchase the total number of issued shares and other securities converted into shares in proportion to the number of shares that they own.
The list of people with preferential rights for the purchase of additional shares and securities converted into shares (“preferential rights”) is to be compiled based on the data held in the shareholder register: as of the date on which the list of persons entitled to attend a GM which has passed a ruling on the placement of an additional issue of shares and convertible securities, or as of the date on which another management body passes a ruling which serves as the basis for the placement of an additional issue of shares (convertible securities).
The Company will notify the parties included on the list of those entitled to preferential rights regarding the opportunity to exercise these rights in line with the procedures set out in Point 24.1 of this Charter. 
Notifications of the opportunity for shareholders to exercise their preferential rights are to be send after the state registration of the securities issue and before the start of the placement process. Notifications must contain the following information:
· the Company’s complete official name;
· the Company's place of business;
· the number of shares and convertible securities to be placed;
· the placement price or the procedures for determining the placement price for the shares and convertible securities;
· the placement price or the procedures for determining the placement price for the shares and convertible securities for Company shareholders exercising their preferential purchasing rights;
· the procedures for determining the quantity of shares and convertible securities which each party with preferential rights may purchase;
· the procedures under which shareholders may submit their requests to purchase additional shares and securities converted into shares to the Company;
· the deadline by which requests for the purchase of shares and convertible securities must be filed with the Company (“preferential rights deadline”).
In order to exercise preferential rights in part or in full, the party with the preferential rights will submit the following to the Company no earlier than the date on which the placement is to begin and no later than the preferential rights deadline:
· a request to purchase shares and (or) convertible securities submitted by a party with preferential purchasing rights must contain the following information: the shareholder’s name (be it a private person or legal entity) , his place of residence (or place of business) and the number of securities to be purchased;
· a document on the payment of the purchased shares and (or) convertible securities as set out in a ruling on the placement of securities, save for cases in which the placement prices for shares and convertible securities were determined after the preferential rights deadline.
The Board of Directors must prepare the results of shareholders exercising their preferential rights no later than 5 (five) business days after the preferential rights deadline specified in the securities ruling, save for cases envisaged in Russian federal law.
A request to purchase shares and convertible securities will mean the acceptance of the Company's offer to purchase shares and convertible securities in line with preferential rights procedures, save for cases envisaged in Russian federal law.
The preferential rights deadline is counted from the moment of submission (delivery) of the notification of the opportunity to exercise shareholder preferential rights and may not last less than 45 (forty-five) days, save for cases envisaged in the JSC Law.
If the procedures for determining the placement prices set out in the ruling which is the basis for the placement of the shares and convertible securities envisage determining the placement price after the preferential rights deadline, that deadline may not be less than 20 (twenty) days upon delivery of the notification. In this case the notification must contain information about the deadline for payment for the securities, which must not be less than 5 (five) business days after the information is disclosed regarding the placement price.
The Company may not place additional shares or convertible securities to parties who are not included on the list of those with preferential rights to purchase additional shares and convertible securities before the end of the preferential rights deadline.
This Point (11.4) of the Company Charter will not apply if the Company has only one shareholder.
11.5. Company shareholders must:
11.5.1. pay for the shares that they purchase by the deadlines and in line with the procedures set out in the Russian Federal Civil Code, the JSC Law, this Charter and the stock purchase agreement;
11.5.2. comply with the requirements of this Charter;
11.5.3. maintain the confidentiality of the information that becomes known to them about the Company operations, the Company's securities and transactions with those securities, as well as any other non-public information, the disclosure of which could have a considerable impact on the Company operations;
11.5.4. refrain from taking any action(s) which may cause damage to the interests of the Company, its officers or shareholders, or which may present an obstacle to the Company's operations, its officers and shareholders; refrain from disclosing information classified as a state or commercial secret;
11.5.5. inform the party that maintains the Company's shareholder register about any changes to his personal information;
11.5.6. The data referred to the state secret are not to be disclosed.

11.6. Acquiring over 30% (thirty percent) of the Company's stock. 
11.6.1. A person (party) who intends to acquire over 30% (thirty percent) of the total number of the Company's shares, including the shares which already belong to this party and his affiliates, may send a public offer to the Company addressed to the Company shareholders and/or the holders of convertible securities regarding the purchase of their shares and/or securities ("voluntary offer"). The contents of the voluntary offer along with the procedures for sending a voluntary offer and other related requirements are set out in Article 84.1 of the JSC Law.
11.6.2. A party that has acquired over 30% (thirty percent), 50% (fifty percent) or 75% (seventy-five percent) of the total number of the Company's shares, including the shares which belong both to that party and the party's affiliates, must send a public offer regarding the purchase of the shares owned by other shareholders and security holders to said shareholders and security holders (“mandatory offer”). The contents of the mandatory offer along with the procedures for sending a mandatory offer and other related requirements are set out in Article 84.2 of the JSC Law.
11.6.3. A party who, as the result of a voluntary offer to purchase all of the shares and convertible securities, or a mandatory offer, has become the holder of 95% (ninety-five percent) of the total number of the Company's shares, including the shares belonging to that party and the party's affiliates:
· has the right, in compliance with the terms and conditions set out in the JSC Law, purchase the remaining Company shares and convertible securities in line with the procedures set out in Article 84.8 of the JSC Law;
· must purchase the remaining shares owned by other Company shareholders and other convertible securities as per the request of their owners in line with Article 84.7 of the JSC Law.
In the event of the receipt by the Company of a voluntary and/or mandatory offer, the Company's bodies of management may pass a ruling exclusively with due account for the restrictions posed in Article 84.6 of the JSC Law.
11.6.4. A party who, as of 1 July 2006 is the holder of over 95% (ninety-five percent) of the total number of the Company's common shares, including the shares that belong to that party and to the party’s affiliates, has the right and must purchase the remaining Company shares and convertible securities from other parties per the request of the holders of such in accordance with the procedures set out in Article 7 of the Federal law amending the JSC Law (No. 7-FZ, dd. 5 January 2006) and other legislative acts of the Russian Federation.
11.7. Russian federal law may pose other requirements and obligations for the Company shareholders.
11.8. Foreign shareholders are subject to the rights, benefits and guarantees set out for foreign investors in the Federal Law No. 160-FZ dd.9 July 1999 on foreign investment in the Russian Federation (including all subsequent amendments and addenda) and other Russian federal laws.
12. DIVIDENDS
12.1. The Company may, based on first quarter, half-year, nine-month and (or) year-end financial results make the decision to (announce) pay dividends on placed shares if not otherwise envisaged in Russian federal law. The ruling to pay (announce) dividends based on first quarter, half-year and nine-month results may be taken within 3 (three) months after the end of the appropriate period.
12.2. The Company must pay dividends announced for each category (type) of shares. Dividends are to be paid in monetary funds. Dividends are to be paid from the Company's net profits. 
12.3. A ruling to pay (announce) dividends, including a ruling on the amount of dividends to be paid for each category (type) of share is to be passed by a GM. The amount of dividends may not be larger than the amount recommended by the Board of Directors.
12.4. The Company will announce the amount of dividends to be paid before taxes.
12.5. The deadline and procedures for the payment of dividends is to be decided by a ruling passed by the GM in the respective ruling on the payment of dividends, and the deadline for payment must not exceed 60 (sixty) days from the day on which the ruling on the payment of dividends was passed, if a shorter deadline is not set out in the respective GM ruling. 
12.6. The list of parties entitled to receive dividends is to be compiled on the date on which the list of parties entitled to attend the GM at which the dividend ruling will be passed is compiled.
12.7. The Company may not rule to (announce) the payment of dividends on share, or pay announced dividends on shares in instances envisaged in Russian federal law.
13. MANAGEMENT BODIES
The following bodies of management have been formed in order to provide for the Company's operations:
· a General Meeting of Shareholders (GM)
· the Board of Directors
· the Management Board
· the General Director.
14. THE GENERAL MEETING OF SHAREHOLDERS
14.1. The Company’s highest management body is the General Shareholders Meeting (GM).
14.2. The Company shall hold a General Meeting of Shareholders on an annual basis. The Annual General Meeting of Shareholders (“AGM”) shall be convened no earlier than 2 (two) months and no later than 6 (six) months after the end of the Company's fiscal year.
Extraordinary General Meetings of Shareholders (EGM) may be convened in addition to the AGM. An EGM is to be held in line with a ruling passed by the Board of Directors upon the initiative of the Board of Directors, a request from the Revision Commission, the Company's Auditor (“Auditor”) or shareholder(s) who own (individually or cumulatively) at least 10% (ten percent) of the Company's voting stock as of the date on which the request is filed. EGMs are to be called in line with the procedures set out in Article 55 of the JSC Law. 
14.3. The following issues fall within the terms of reference of a GM:
1. rulings on changing or amending the Charter or approving a new version of the Charter;
2. passing rulings on the Company's reorganizations, save for reorganization via restructuring into a noncommercial partnership;
3. passing rulings on the Company's reorganization via restructuring into a noncommercial partnership;
4. passing rulings on the Company's liquidation, the appointment of a liquidation commission and approval of interim and final liquidation balances;
5. determining the number of members to sit on the Board of Directors as well as its individual membership, the appointment and dismissal of the authorities of the members of the Board of Directors, determining the amount of and procedures for Board member remuneration and / or compensation of expenses related to the performance of Board member functions;
6. determining the quantity, par value and category (type) of shares and the rights they provide;
7. increasing the Company's chartered capital by increasing the par value of shares;
8. passing rulings on decreasing the Company's chartered capital by means of lowering the par value of stock via the Company's acquisition of a stake of shares in order to reduce the overall quantity, or via redemption of shares acquired or obtained by the Company;
9. electing members to the Revision Commission, the appointment and dismissal of the authorities of the members of the Revision Commission, determining the amount of and procedures for Revision Commission member remuneration and / or compensation of expenses related to the performance of Revision Commission member functions;
10. appointment of the auditor;
11. passing rulings on processing (announcing) dividend payments based on the results of the first fiscal quarter, the first half of the fiscal year and the first nine months of the fiscal year, including the period of dividend payments;
12. approval of annual reports and annual accounting reports, including reports on the Company’s profits and losses (profits and losses accounts) as well as the allocation of profits (including dividend payments (or announcement thereof), excluding profits that are allocated as dividends to be paid for the first quarter, first six months and first nine months of the fiscal year) and the Company losses based on the results of the full fiscal year;
13. defining the procedures for conducting a General Meeting of Shareholders;
14. determining the number of members to sit on the Vote Counting Commission, the election of members to the Vote Counting Commission and the termination of their authorities prior to the end of their official term(s) if a Vote Counting Commission is established;
15. passing rulings on splitting / consolidating shares;
16. taking decisions on the approval of transactions with interest in cases envisaged in Section XI of the JSC Law;
17. taking decisions on the approval of major transactions, the subject of which is property valued at 25% (twenty-five percent) to 50% (fifty percent) of the Company's book value in cases envisaged in Section X of the JSC Law;
18. passing rulings on large transactions involving property, the value of which exceeds 50% (fifty percent)of the Company’s book value;
19. passing rulings on participation in financial and industrial groups;
20. passing rulings on the Company's participation in associations and other groups of commercial organizations;
21. approval of the Code of Corporate Conduct and internal regulatory documents which govern the activities of the Company's bodies;
22. passing rulings on the transfer of the authorities of the General Director under contract with a commercial organization (managing company) or to an individual entrepreneur (manager);
23. taking decisions on the suspension of the authorities of managing organizations or manager;
24. passing rulings approving the Company’s acquisition of stock in circumstances envisaged in this Charter and Russian federal law;
25. passing rulings on increasing the Company's chartered capital by placing additional shares via a closed subscription or placing common shares through an open subscription, amounting to over 25% (twenty-five percent) of the total of previously issued common shares;
26. passing rulings on the placement of convertible securities through a closed subscription;
27. taking decisions on conducting the Revision Commission audits (inspections) of the Company's financial and business operations; review of the results of audits conducted by the Revision Commission as per the instructions of the GM, and other materials submitted by the Revision Commission and decisions relating thereto;
28. passing resolutions on the compensation of expenses for preparing and convening an EGM in the circumstances envisaged in Point 8 of Article 55 of the JSC Law; 
29. determining the list of additional Company documents required for archiving;
30. passing resolutions on increasing the chartered capital by placing (i) preferred shares through an open subscription or an additional issue of common shares within the limit of the number and category (type) of announced common shares constituting 25% (twenty-five percent) or less of the previously issued number of common shares, or (ii) by allocating the shares among the Company's shareholders using the Company property;
31. passing rulings on the placement of convertible securities (convertible to preferred shares) via an open subscription, or common shares amount to 25% (twenty-five percent) or less of the amount of common shares previously placed;
32. passing rulings on the placement of convertible securities (convertible to common shares) via an open subscription, amounting to 25% (twenty-five percent) or less of the amount of common shares previously placed;
33. passing decisions on (i) reducing the Company's chartered capital by reducing the par value of the shares and processing payment to all Company shareholders and (or) transferring to them securities owned by the Company but issued by another legal entity, or (ii) reducing the Company's chartered capital in circumstances envisaged in Point 7, Article 35 of the JSC Law;
34. if the Company receives a voluntary or mandatory offer, the GM must rule on the issues set out in Article 84.6 of the JSC Law;
35. take decisions on other issues referred exclusively to the terms of reference of the General Meeting of Shareholders in line with the JSC Law.
14.4. Issues that are referred to the General Meeting of Shareholders may not be subsequently referred for a final decision to the Company Board of Directors, the General Director or the Management Board.
14.5. A ruling passed by a GM on an issue that has been put up for vote is to be passed with a majority vote among the shareholders who own voting stock in the Company and who are in attendance at the GM, if not otherwise envisaged in the JSC Law.
Rulings on issues specified in sub-points (1), (2), (4), (6), (18), (24) ( (26), and (32)((33) of 14.3 of this Charter are to be passed by a GM with a majority vote of three-fourths of the shareholders who own voting stock in the Company and who are in attendance at the GM.
Rulings on an issue indicated in sub-point (3) of Point 14.3 are to be passed by a GM with a unanimous vote among all of the Company's shareholders in attendance at the meeting.
Rulings on issues concerning the election of the Board of Directors and the Revision Commission, as well as issues specified in sub-points (10) and (12) of Point 14.3 of this Charter may be passed by a GM only at a joint-presence meeting.
Rulings on issues specified in sub-points (2), (3), (7), (15)((21), (25), (26), (30)((32) of Point 14.3 of this Charter are to be passed by a GM either as per a proposal submitted by the Board of Directors or per the proposal of a shareholder (shareholders) who individually or cumulatively hold at least 2% (two percent) of the Company’s voting stock. 
Rulings on issues specified in sub-points (4), (22) and (33) of Point 14.3 of the Charter are to be passed by a General Shareholder Meeting only in line with a proposal submitted by the Board of Directors. 
A ruling on each of the issues specified in sub-points (2), (3), (7), (8), (15), (25), (26), and (30)((33) of Point 14.3 of this Charter may contain instructions regarding the deadline by which the ruling may expire. This deadline (period of time) will end as of:
· the state registration of one of the companies created by reorganization of the Company as a spin-off (applies to GM rulings on Company restructuring via a spin-off or separation);
· making an entry in the Unified State Register of Legal Entities on the cessation of operations of a merged company (applies to GM rulings on the Company reorganization via a merger);
· the state registration of one of a legal entity created as the result of Company reorganization (applies to GM rulings on Company restructuring via a merger, separation or reorganization);
· state registration of an issue (additional issue) of securities;
· a GM ruling to increase the Company's chartered capital by increasing the par value of the Company's stock or placing an additional issue of stock, a GM ruling on reducing the Company's chartered capital by reducing the par value of Company stock or a GM ruling to split or consolidate Company shares;
· purchasing at least one share (applies to GM rulings on reducing the Company's chartered capital by having the Company purchase some of its own stock in order to reduce the total number of stock or by redeeming acquired or repurchased shares).
A GM ruling on the Company reorganization in the form of a separation may include a deadline by which the ruling will expire in terms of an instituted company or companies for which state registration was not completed by said deadline. In this case, the Company reorganization in the form of a separation is deemed complete as of the moment when of state registration within the deadline set out in this Point is completed for the last of the companies created under said reorganization.
14.6. A GM may not consider or take decisions on issues that are not referred to a General Meeting of Shareholders by Russian federal law.
A GM may not pass rulings on issues that are not included on the meeting agenda for the GM, nor may it amend the agenda.
14.7. A GM ruling may be passed using absentee voting given that the requirements set out in Article 50 of the JSC Law are complied with.
14.8. Procedures for convening a General Meeting of Shareholders, the rules, regulations and other procedural issues are set out in the Regulations on the General Meeting of Shareholders; if there are no such regulations, then as necessary rulings are to be passed during a GM by open voting.
14.9. A shareholder may file a claim against a decision passed by the General Meeting of Shareholders in a court of law when said ruling demonstrates a breach of Russian federal law or this Charter if said shareholder did not take part in the GM or if he voted against said ruling and if the ruling violates his rights and legal interests. This statement may be filed with a court of law within 6 (six) months from the date on which the shareholder learns about (or should have learned about) the ruling.
15. PREPARING FOR AND CONVENING A GENERAL MEETING
15.1. A GM is to be called based on a ruling passed by the Board of Directors as per the Board’s own initiative, or upon the request of a party or body authorized to do so in line with this Charter and the provisions set out in Point 8 of Article 55 of the JSC Law.
15.2. If any of the agenda items require voting that may, in line with the JSC Law, give rise to the opportunity for shareholders to exercise their rights to request that the Company buy back their shares, the Board of Directors must also determine the stock price, as well as the procedures and deadline for the purchase.
15.3. When preparing for a General Meeting of Shareholders, the Board of Directors shall determine the following:
· the format in which the General Meeting of Shareholders is to take place (a meeting or an absentee vote);
· the date, time and place at which the GM will take place. In the event that completed ballot forms may be sent to the Company (in line with Point 3 of Article 60 of the JSC Law), the mailing address to which the ballots may be sent must be indicated. In the event that elections are to be held via absentee voting, the last date on which ballots will be accepted must be determined and the address to which completed ballots shall be sent;
· the date by which the list of persons authorized to attend General Shareholder Meetings is to be compiled;
· the GM meeting agenda;
· procedures for notifying the shareholders of conducting a GM;
· the list of required material to be submitted to shareholders in preparation for the GM and procedures for submission;
· the format and text of the voting ballot, if voting is to be conducted with ballots;
· other issues as set out in Russian federal law. 
15.4. A Board of Directors ruling on convening a joint-presence GM must also contain the indicated dates, time and place at which registration for the GM will begin.
A Board ruling on convening a GM held as an absentee vote must also contain the format and text of the voting ballots, the start and end dates for voting ballot submission, and the mailing address to which completed ballots must be sent. The dates (deadlines) for shareholder ballot submission must be set no later than 20 (twenty) days before the scheduled date of the GM. 
15.5. Notices of an upcoming GM must be circulated at least 20 (twenty) days ahead of the meeting, and notices of upcoming GMs, the agendas of which include an item on the Company’s reorganization, must be sent out at least 30 (thirty) days ahead of the GM. Notifications about an upcoming EGM which has an agenda item on the election of members to the Board of Directors or an item on the Company's reorganization in the form of a merger, spin-off of separation or the election of the Board of Directors for the Company formed as the result of said reorganization must be sent 70 (seventy) days ahead of the meeting date. Notification of an upcoming GM must be sent to each person on the list of parties entitled to attend a GM by the stated deadline in line with Point 24.1 of this Charter.
Voting ballots and all required meeting materials may be sent together with the meeting notification if the Board of Directors has not ruled otherwise, namely to provide the voting ballots and meeting materials upon the request of each shareholder at the Company's place of business, or another address specified in a Board ruling.
Notifications about an upcoming GM must comply with the requirements set out in Article 52, Point 2 and Article 76, Point 2 of the JSC Law, as well as the requirements posed by the federal executive authorities for the securities market.
15.6. The list of persons authorized to attend a GM will be compiled based on the Company’s shareholder  register.
The date for compiling the list of persons authorized to participate in a GM cannot be set before a decision to convene the GM has been made and cannot be set more than 50 (fifty) days prior the date of the GM. In cases envisaged in Article 53, Point 2 of the JSC Law, the date for compiling the list cannot be set more than 85 (eighty-five) days prior the date scheduled for the GM.
If a quorum is determined at a GM and voting is held using ballots that are to be received by the Company in line with Article 58, Point 1 of the JSC Law, the date on which the list of persons who are entitled to attend the GM shall be set at no less than 35 (thirty-five) days prior to the date of the GM.
As per the request of a shareholder on the list of people entitled to attend a GM who owns at least 1% (one percent) of the Company's voting stock, the Company must provide him with the list of parties entitled to attend the GM. The list of persons entitled to attend a GM must be available during the period starting from the day on which notification of the GM is sent and until the day on which a joint-presence meeting is closed, and if the GM is to be held as an absentee vote, then he must be available until the deadline by which ballots may be submitted. 
As per the request of a shareholder, the Company must provide him with information about his inclusion on the list of people entitled to attend a GM.
15.7. The information (materials) that may be provided to people who are entitled to attend a GM during meeting preparations include the Annual Report, annual accounting reports, including the auditor statement, the Revision Commission’s statement on the results of an examination of the Annual Report and the annual accounting reports, information about candidates for the Board of Directors, the Revision Commission, the Vote Counting Commission, drafts of amendments and addenda to this Charter or the draft of a new version of the Charter, drafts of the Company's internal regulatory documents, draft GM rulings, annual Board Committee reports (with the exception of confidential information) and information (materials) as stipulated by federal executive securities market authorities.
Information (materials) specified in this Point for GM preparations must be made available to people entitled to attend a GM for information purposes at the location of the Company's executive management and other locations, the addresses of which must be specified in the GM notification. This information is to be made available for 20 (twenty) days ahead of the meeting, and if the GM agenda has an item on Company reorganization, then the information must be made available for 30 (thirty) days before the meeting. Said information (materials) must be made accessible to the people attending the meeting during the meeting. 
As per the request of a person entitled to attend a General Meeting of Shareholders, the Company is to submit copies of documents containing the requested information. 
15.8. The right to take part in a GM is to be exercised by a shareholder either in person or through a representative or authorized manager.
A shareholder may at any time replace his representative at the GM or attend in person.
15.9. A GM is quorate (has a quorum) if shareholders with cumulative holdings of more than half of the Company's placed voting stock are in attendance.
15.10. If the Annual GM is not quorate, the meeting must be rescheduled with the exact same meeting agenda. If an Extraordinary GM is not quorate, the meeting may be rescheduled with the exact same meeting agenda.
A rescheduled GM is quorate (has a quorum) if shareholders with cumulative holdings of at least 30% (thirty percent) of the Company's placed voting stock are in attendance.   
15.11. The bodies of the GM are the Chairman and the Secretary, as well as the Vote Counting Commission (or another party which performs the functions of the Vote Counting Commission). The functions of the GM Chairman are to be discharged by the Chairman of the Board of Directors, and in his absence, by any member of the Board of Directors or the General Director, as per a Board of Directors ruling. 
The GM Secretary is to be the Company's Corporate Secretary. In the absence of the Corporate Secretary, the GM may vote to elect a different person with a majority vote among the shareholders in attendance. 
The Corporate Secretary is an officer of the Company whose key tasks and responsibilities are: 

· ensuring that the Company’s bodies and officers comply with the rules and procedures of corporate governance as stipulated in current law, and the Company's internal regulatory documents which guarantee and safeguard the rights and interests of the Company's shareholders;

· developing proposals and ensuring the enforcement of rulings passed by the Company’s management bodies concerning the development of corporate governance practices;

· ensuring smooth communications between the Company’s bodies of management with the shareholders and Registrar, taking measure in order to prevent or resolve conflicts between shareholders and/or the Company's bodies of management;

· organizing, preparing and holding General Shareholder Meetings (GMs), providing support for the work of the Board of Directors and ensuring communication between the Board of Directors and the Company's executive management;

· ensuring that the Company's bodies and officers comply with the procedures for the storage, disclosure and submission of information about the Company which is subject to disclosure in accordance with the regulations set out in Russian federal law. 

The procedures for electing the Corporate Secretary as well as defining his (her) functions and terms of reference are set out in the EuroChem Board of Directors Regulations.
15.12. Voting at a General Meeting of Shareholders is based on the principle of “one voting share in the Company equals one vote," save for instances envisaged in the JSC Law in which cumulative voting applies.
15.13. Based on voting results, if the Company has formed a Vote Counting Commission in line with this Charter, the Vote Counting Commission will compile a report on the voting results which is to be signed by the members of the Vote Counting Commission.  If the Company has not formed a Vote Counting Commission, the functions of the Vote Counting Commission are to be discharged by a person (persons) authorized by the Company, including the Company's registrar or the Corporate Secretary. 
If the Company has not formed a Vote Counting Commission and the functions of the Vote Counting Commission are not being discharged by the Company's registrar, than the GM minutes must include information in compliance with the JSC Law and requirements posed by federal executive securities market authorities specifying the voting results of the GM.
15.14. The report on the voting results is to be drawn up in two copies no later than 15 (fifteen) days after the GM is closed or the ballot submission deadline if the GM was held as an absentee vote.
The voting results report must be appendixed to the GM meeting minutes and must comply with the requirements set out by federal executive security market authorities.
15.15. Rulings passed by the GM and the voting results are to be announced at the GM at the same meeting at which results were held, or announced no later than 10 (ten) days after the voting results report is released in the form of a report for people on the list of those entitled to attend the GM in line with the procedures set out in the JSC Law, as well as the requirements set out by federal executive securities market authorities.
15.16. The minutes of the GM must be compiled no more later than 15 (fifteen) days after the GM is closed, and are to be drawn up in two copies. Both copies are to be signed by the Chairman of the GM and the GM Secretary and transferred to the Corporate Secretary's administration for storage. The GM minutes must comply with the requirements set out in the JSC Law and the requirements set out in federal executive securities market authorities. 
16. THE BOARD OF DIRECTORS
16.1. The Board of Directors will perform the general management of the Company operations save for taking decisions referred by Russian federal law and this Charter to the GM.
The Board of Directors shall be governed in its actions by the Charter and the Board of Directors Regulations approved by a GM.
16.2. The Board of Directors terms or reference are as follows: 
1. defining priorities for the Company and for the legal entities that are directly or indirectly controlled by the Company (“The EuroChem companies”), approving promising plans to carry out these priorities, approving the development strategy for the Company and the EuroChem companies, and oversee and assess the implementation of development strategies;
2. calling Annual and Extraordinary General Meetings of Shareholders (GMs), save for instances envisaged in Article 55, Point 8 of the JSC Law;
3. approval of the GM meeting agendas;
4. setting the deadline by which the list of persons entitled to take part in the GMs must be compiled, in addition to other issues referred to the Board in line with the provisions of Section VII of the JSC Law and related to the preparation and convention of the GMs;
5. submitting items for consideration by the GM as set out in Point 14.3 of this Charter;
6. preparing recommendations for the GM on taking decisions on issues that fall under sub-points (2) ( (4), (7), (15)((22), (25), (26) and (30)((33) of Point 14.3 of the Charter;
7. recommendations on the amount of dividends to be paid on stock and payment procedures;
8. election of the General Director, formation of the Management Board (MB) (including determining the number of members to sit on the MB and the individual members of the MB), the early termination of their authorities, approval of the Company's incentive system and the terms and conditions of their employment contracts;
9. appointing and dismissing officers whose positions are included on the succession list approved by the Board of Directors; approving their incentives packages and the terms and conditions of the contracts with them, as well as approving the succession pool for these positions;
10. recommendations regarding the amount of remuneration and compensation for expenses paid to the members of the Company's Revision Commission and determining the amount to be paid in audit fees for the Auditor’s services;
11. taking decisions on the approval of major transactions, the subject of which is property valued at 25% (twenty-five percent) to 50% (fifty percent) of the Company's book value in cases envisaged in Section X of the JSC Law;
12. taking decisions on the approval of transactions with interest in cases envisaged in Section XI of the JSC Law;
13. the approval of one or more interrelated transactions executed by the Company related to the transfer of ownership rights to non-working Company assets, the value of which is over RUR 300 million (three hundred million), given that approval is not referred to a GM as set out in sub-points 11, 12 of Point 16.2 of the Charter;
14. the approval of one or more interrelated transactions executed by the Company related to the transfer of ownership rights to non-working Company assets, including the encumbrance thereof, the value of which is over RUR 900 million (nine hundred million), given that approval is not referred to a GM as set out in sub-points 11, 12 of Point 16.2 of the Charter;
15. the approval of one or more subsequent interrelated transactions in an amount exceeding RUR 600 million (six hundred million): on the Company's extension of financing, including loans, provision of financing for investment projects, acquisition and use of promissory notes, save for deferment of payments, to third parties (save for the EuroChem companies) any financing; the Company's acceptance of any guarantee provisions (including guarantees, guaranteed promissory notes, and any kind of obligation resulting in a burden on the Company's property) which provide for the execution of third-party obligations (save for those of EuroChem companies) to a third party given that the approval of said transaction is not referred to the Board of Directors or a GM terms of refference under sub-points 11, 12 of Point 16.2 of the Charter; 
16. the approval of one or several interrelated transactions with a third party (save for EuroChem companies) which involve provisions on the Company's granting payment deferments for an amount exceeding RUR 900 million (nine hundred million) for a period of over 3 months, and provisions on the Company's granting of a payment deferment for an amount exceeding RUR 1.5 billion (one and half billion) (regardless of the period) given that the approval of said transaction(s) has not been referred to a GM and the Board of Directors terms of refference under sub-points 11, 12 of Point 16.2 of the Charter;
17. the approval of one or several interrelated transactions with third parties (save for EuroChem companies) on the Company's receipt of any financing, including loans, credit and the issue of its own promissory notes exceeding RUR 900 million (nine hundred million) given that the approval of said transactions is not referred to a GM and the Board of Directors terms of refference under sub-points 11, 12 of Point 16.2 of the Charter;
18. approving the Company's participation in contracts surrendering or creating an encumbrance to the exclusive rights to a trademark;
19. taking decisions on the Company's placement of bonds and other securities that are non-convertible into shares as envisaged in the Charter and the JSC Law;
20. determining the prices (monetary value) of property, placement prices and purchasing prices for securities in cases envisaged by the JSC Law;
21. the acquisition of bonds and other securities issued by the Company that are not convertible into shares in instances envisaged by current Russian federal law;
22. reviewing the annual consolidated budget of the Company, including the consolidated capital expenses budget, amendments to these budgets in terms of increasing expenses to an amount exceeding RUR 300 (three hundred million) million over the course of one year;
23. approval of the investment management system for the Company and  EuroChem companies, approval of the investment projects for the Company valued at over RUR 300 (three hundred million) million and submission of recommendations to the management bodies of EuroChem companies on the approval of the investment projects valued at over RUR 300 (three hundred million) million;
24. determining the principles, oversight and evaluation of the budget system for the Company and EuroChem companies;
25. determining the principles for management reports and approval of the principles for building a system for reporting on the operations of the Company and EuroChem companies, including financial reports; control and evaluation of the effectiveness of these systems;
26. approving the reporting system for Company and EuroChem companies operations, reviewing consolidated reports on the financial and business operations of the Company (quarterly and annual) and taking decisions on these reports;
27. review of Auditor statements (reports, other information);
28. taking decisions on conducting the Revision Commission audits (inspections) of the Company's financial and business operations; review of the results of audits conducted by the Revision Commission as per the instructions of the Board of Directors, and other materials submitted by the Revision Commission and decisions relating thereto;
29. approval of the risk management system for the Company and EuroChem companies;
30. election and dismissal of the Corporate Secretary; and approval of the Corporate Secretary’s incentives package and contractual terms and conditions;
31. forming the committees and commissions under the Board of Directors, approval of the Regulations for each committee/commission and determining the number of members and individual membership of each, the early termination of the authorities of Board committee and commission members, and setting out their duties; establishing the amounts of remuneration and approval of the compensation for expenses for members of Board committees and commissions who are not also members of the Board of Directors; approval of the terms and conditions of the contracts sealed between the Company and the Board committee/commission members, as well as determining the specific people authorized to sign contracts with members of Board committees and commissions on behalf of the Company; election (reelection) of the Chairmen of the Board committees and commissions;
32. approving the Company's Code of Ethics, as well as the Company's information, social, dividend and financial policies, and other policies according to the list approved by the Board of Directors, and approval of amendments and addenda to said internal regulatory documents;
33. approval of the Company's internal regulatory documents, save for internal documents which are to be approved by a GM under the JSC Law, as well as the internal regulatory documents which are to be approved by other executive bodies of management under the Company Charter;
34. taking decisions on the Company's participation (increased share) in commercial organizations for an amount exceeding RUR 300 (three hundred million) million, taking decisions on terminating the Company's participation (reduced share) in a commercial organization, or creating an encumbrance to the Company's shares (stake) in commercial organizations;

also, taking decisions on the Company's participation in non-commercial organizations, termination of the Company participation in non-commercial organizations;
under the conditions that approval of said transactions is not referred to the Company's  GM terms of reference;
35. issuing recommendations to the management bodies of EuroChem companies regarding the institution (participation in the institution) of a commercial organization, the acquisition of stock (stakes) in commercial organizations in amounts up to RUR 300 million (three hundred million); issuing recommendations to the management bodies of EuroChem companies regarding the encumbrance of shares (stakes) in commercial organizations;
36. the creation / liquidation of branches and opening / closure of the Company representative offices, and entering the appropriate amendments and addenda to the Company Charter;
37. approval of the Company's registrar, the terms and conditions of the contract with the registrar, and termination of said contract, issuing recommendations to the management bodies of Affiliate Companies regarding the approval of registrars for the EuroChem companies;
38. taking decisions on the appointment of a depository (depositories) for the Company and the approval of the terms and conditions of working with the depository (depositories), as well as the termination of said contract(s); issuing recommendations to the management bodies of the EuroChem companies with regard to the approval of depositories;
39. taking decisions on the Company exercising its rights on all authorities it holds as a shareholder / participant in EuroChem Companies in line with the list of EuroChem companies approved by the Board of Directors and published on the Company's website ("Key EuroChem Companies"), including: introducing amendments and addenda to the Charter or approving a new revision of the Charter; liquidation or reorganization; stock splits/consolidation; approving the auditor; payment of dividends; acquisition of previously placed shares; approving major transactions, save for transactions that are referred by this Charter to the terms of reference of the Company's executive bodies;
40. use of the Company's reserve fund and other funds, the approval procedures for forming the funds and the amounts to be allocated to said funds;
41. taking decisions on the regulation of any legal, arbitration or other related court proceedings which have a material (over RUR 300 million (three hundred million) impact on the Company's operations;
42. approval of the Board of Directors meeting schedule;
43. setting out the procedures under which the Company's executive management is to submit information and reports on Company operations to the Board of Directors;
44. taking decisions on the suspension of the authorities of managing organizations or managers;
45. pre-approval of the Company's Annual report;
46. approval of decisions on the issue (additional issue) of Company securities;
47. approval of reports on the results of an issue (additional issue) of Company securities;
48. approval of the report on the results of purchasing Company shares in the event that the Company's chartered capital is reduced via the acquisition of Company shares for clearance purposes;
49. approval of the report on clearing Company shares in the event that the Company's chartered capital is reduced via the acquisition of Company shares;
50. approval of the report on the results of upholding shareholder requests to buyback their stock in instances envisaged in Point 9 of the Charter;
51. recommendations to a GM on decisions regarding approval to reduce the Company's chartered capital in the situation envisaged in Point 7 of Article 35 of the JSC Law; 
52. taking decisions on the sale, exchange, deposit, etc. of the Company's own stock on the balance;
53. taking decisions on (i) the Company sending voluntary proposals or mandatory proposals or (ii) issuing stock in another open joint-stock company in compliance with the procedures set out in Article 84.8 of the JSC and Article 7 of the Federal Law No. 7 (05.01.06) on amendments to the Federal JSC Law and a number of other Russian Federal legislative acts;
54. decisions on other issues as envisaged in the JSC Law and the Company Charter.
16.3. Issues that are referred to the Board of Directors may not be subsequently referred for a final decision to the General Director or the Management Board.
16.4. Members of the Board of Directors are to be elected annually by a General Meeting of Shareholders under procedures set up by the JSC Law and this Charter for the period up until the next annual GM. If an annual GM was not held during the period specified in the Charter, the authorities of the Board are to be terminated, save for the authorities to prepare, call and convene an Annual GM (AGM). The parties elected to the Board may be reelected an unlimited number of times. The authorities of all members of the Board may be terminated early by resolve of a GM.
Board members are to be elected by a cumulative vote. In a cumulative vote, the number of votes held by each shareholder is multiplied by the number of people who must be elected to the Board of Directors, and a shareholder may give all of his votes to one candidate or divide them among two or more candidates. Candidates who receive the most number of votes will be elected to sit on the Board of Directors.
16.5. A member of the Board of Directors may voluntarily surrender his authorities, preliminarily notifying the Company of such in writing at least 75 (seventy-five) calendar days in advance, and the authorities of said Board member will be declared terminated as termination of the authorities of the Board of Directors and the election of a new Board at an extraordinary GM. 
16.6. Only private persons may be members of the Board of Directors. Members of the Board of Directors do not have to be Company shareholders.
The members of the Management Board may not represent more than one-fourth of the Board of Directors.
In order to ensure the objectivity of the decisions that it takes, the Board’s membership must include independent directors. The requirements that must be met in order to obtain independent director status are set out in the Board of Directors Regulations. If an independent director elected to the Board ceases to meet the requirements set out for independent directors must immediately inform the Board of Directors of such in writing and specify the events or other facts that result in the loss of his independent status. 
After receiving a statement on the loss of an independent director’s independent status, the Board of Directors must notify all Company shareholders who own over 2% (two percent) of the Company's shares of the change in the Board member's status no later than 10 days upon receipt of said statement. 
16.7. The number of members to sit on the Board is to be determined in a ruling passed by a GM, and must be at least five people.
The number of the members to sit on the Board of Directors may be changed by including the appropriate item on a GM agenda for an EGM. An agenda item on changing the number of members to sit on the Board of Directors may be included on an agenda only in line with the request (a Board ruling) to call an EGM which contains the proposals for the requested GM’s agenda and an item on terminating the authorities of the Board of Directors and electing a new Board. A request (Board ruling) to call a GM with an agenda item on changing the number of members to sit on the Board of Directors must be accompanied by draft rulings which will help precisely define the new number of members to sit on the Board of Directors.
All of the Company's shareholders (including those who call a GM) in line with the procedures for exercising their rights as set out in Article 53 of the JSC Law, may nominate a candidate to the Board of Directors both in keeping with the existing number of members on the Board of Directors, and in keeping with the proposed number of members on the Board of Directors. 
In order to hold a GM with an agenda item on changing the number of members sitting on the Board of Directors, terminating the authorities of the Board of Directors and electing a new Board of Directors, the rules for counting votes under cumulative voting are applied as follows: The Board of Directors will approve two options for voting ballots, one for electing the Board of Directors in its previous incarnation (the same number of members), and one for electing a new Board of Directors (the new number of members). Voting with these ballots, the number of votes of each shareholder is to be multiplied by the number of proposed/existing members on the Board of Directors. Only one of the different ballots will be used depending on whether or not a decision will be made to change the number of members to sit on the Board.
16.8. The Chairman of the Board of Directors is elected by the members of the Board of Directors by a majority vote among the members of the Board of Directors taking part in the voting process. The General Director may not also be the Chairman of the Board of Directors.
The Board of Directors may reelect the Chairman of the Board of Directors at any time by a majority vote among the members of the Board of Directors taking part in the voting process.
The Chairman of the Board of Directors will organize his work, call the Board meetings and prepare their meeting agendas; he will chair the Board meetings, organize the preparation of meeting minutes and chair at GMs.
In the absence of the Chairman of the Board of Directors, his functions are to be discharged by one of the members of the Board of Directors as per the Board's decision taken by a majority vote among the members of the Board taking part in the voting process.
16.9. The functions of the Board of Directors Secretary will be discharged by the Corporate Secretary. The meeting secretary may be appointed to another person in line with a Board ruling. 
16.10. A Board meeting is to be called by the Chairman of the Board of Directors as per his own initiative, or by the request of a Board member, a member of a Board Committee, a member of the Revision Commission or the Company's Auditor, the Company's executive management, a shareholder who owns 2% (two percent) or more of the Company's voting stock, the Management Board or the General Director. Procedures for calling and convening Board meetings are set out in this Charter and the Board of Directors Regulations.
Meetings of the Board of Directors may be called on a regularly scheduled basis in line with a meeting schedule approved by the Board, or in line with a previously agreed date. These are regular Board meetings (scheduled). The meetings of the Board of Directors are to be held regularly and at least once per quarter. In order to take a decision on issues that are not included on the agenda of a regular Board meeting, the Board may also hold extraordinary (special) meetings.
If the Chairman of the Board of Directors has an objective reason, including illness or business trip, and cannot call a Board meeting, then the Board meeting will be called by another member of the Board as per the request of the person specified in Point 16.10 of these Regulations.
As per the decision of the Chairman of the Board of Directors (or the Corporate Secretary if the Board meeting is called by the Corporate Secretary in line with the third paragraph of Point 16.10 of this Charter), the Board meeting may be held as an absentee vote (using voting ballots).
16.11. The first meeting of a newly elected Board must have an agenda that includes the election of the Chairman of the Board of Directors and the Corporate Secretary and must be called by the General Director as soon as possible after the General Meeting (GM) at which the Board was elected. 
If the General Director for any reason has not called a Board meeting within 15 (fifteen) business days after the GM has elected the new Board, then the Board meeting may be called by any of the new Board members. The initiator of the first meeting of a newly elected Board will send notification of the meeting to all of the members of the Board of Directors inviting them to attend to elect the Chairman of the Board.
16.12. At least 7 (seven) days before the date of the Board of Directors meeting, a notification of the upcoming Board meeting must be sent specifying the full meeting agenda together with all required meeting materials. These papers will be sent in writing to each member of the Board of Directors. 
If according to Russian federal law, the Charter or the Company's internal regulatory documents, the Board meeting must be held sooner, the deadline for sending notification and circulating all meeting materials must be reduced. This deadline may also be shortened as needed to accommodate an urgent decision for certain issues as per the decision of the Chairman of the Board of Directors.
16.13. A quorum for a Board meeting means at least 50% (fifty percent) of the total number of the elected Board members in attendance. A quorum is to be determined by the Chairman of the Board before the meeting is opened. When determining a quorum and voting results, a written statement submitted for agenda items at the appropriate Board meeting will be accounted for in line with the procedures set out in the Board of Directors Regulations. If a meeting is not quorate, the meeting will not be opened.
If the number of members sitting on the Board of Directors becomes less than the number required for a quorum, the Board must pass a ruling to call an EGM in order to elect a new Board of Directors. The remaining members of the Board of Directors have the right to pass a ruling only to call an EGM for said purpose.
16.14. The agenda for the Board meeting will include issues that are proposed for review by the Board of Directors, the Revision Commission, the Company's Auditor, shareholders who own 2 % (two percent) or more of voting stock and the General Director or the Management Board.
16.15. In special cases, Board meetings may be held as a telephone conference among the members of the Board of Directors given that each of the participants in the conference are able to converse with all of the other participants.
If a member of the Board of Directors cannot attend a meeting in person or participate via a telephone conference, that Board member may submit a written statement on the agenda items. If a Board meeting is being held as an absentee vote, the Board member in question may express his vote by completing the voting ballot and attaching a statement of his special opinion as necessary. 
If a Board member’s ballot or written statement contains information about his vote on all or several agenda items, then these will be counted in determining a quorum and voting results.
16.16. Decisions at the Board meetings are to be taken by a majority vote among the members of the Board meeting in attendance, if not otherwise stipulated in the JSC Law, the Company Charter, or these Regulations. In taking a decision at Board meetings, each Board member will have one vote.
A Board ruling on an item indicated in sup-points (6)-(8), (13)-(16), (19), (21), (30-31), (34)-(36), (38) or (40) of Point 16.2 of this Charter are to be passed by a majority vote of two-thirds of the members of the Board of Directors in attendance.
A Board ruling on an item specified in sub-point (11), (51) or (52) of Point 16.2 of this Charter is to be passed unanimously by all elected Board members, and the votes of former Board members will not be counted. 
A Board ruling on an item specified in sub-point (44) of Point 16.2 of this Charter is to be passed by a majority vote among three-fourths of all elected Board members, and the votes of former Board members will not be counted.
The transfer of voting rights from one Board member to any other person, including another Board member, is not permitted.
If voting results show an equal split among votes, the Chairman of the Board of Directors will have the deciding vote. In the event that one of the Board members is discharging the functions of the Chairman of the Board of Directors in line with Point 16.8 of this Charter, he or she will not hold the deciding vote.
16.17. Minutes are to be kept at the Board meetings and finalized no later than 3 (three) days after the meeting is held (the following three days after the ballot submission deadline, if the Board meeting is held as an absentee vote) in two copies, and must comply with the requirements set out in Point 4 of Article 68of the JSC Law.
The Board of Directors meeting minutes are to be signed by the meeting Chairman, who will be liable for the accuracy of the minutes, and the meeting secretary. The minutes are then to be transferred to the Corporate Secretary for storage. One copy of the minutes will be sent to the General Director.
Meeting minutes must be made available for information purposes to each shareholder and Board member or their representatives on-site at the Company's place of business or at another location determined by the Board of Directors in line with the provisions of this Charter.
The right to prepare and authorize excerpts of Board meeting minutes on behalf of the Company is granted to the Chairman of the Board of Directors and the Corporate Secretary.
16.18. Each Board member may receive any information (save for provisions (excerpts), access to which is restricted by the current Federal law on state secrets) about the Company and Affiliate Companies via the Corporate Secretary if he believes that he requires said information in order to discharge his functions as a member of the Board of Directors. The Company's General Director must submit to the Corporate Secretary all information requested by a Board member by the established deadline, or submit a written explanation outlining the reasons why said information cannot be provided by the established deadline.
16.19. Each member of the Board of Directors must observe total confidentiality of all confidential information about the Company that becomes known to him as the result of exercising his rights and performing his responsibilities as a member of the Board of Directors; Board members must disclose all information about their affiliates prior to their election to the Board, as well as 15 (fifteen) business days after information about their affiliates changes. 
16.20. A member of the Board of Directors who has not taken part in the voting or who has voted against a ruling that was passed by the Board of Directors in violation of the procedures set out in this Charter and in Russian federal law, may file a claim with a court of law against said ruling if that ruling has violated his rights and legal interests. This statement may be filed with a court of law within 1 (one) month from the date on which the Board member learns about (or should have learned about) the ruling.
17. EXECUTIVE BODIES
17.1. The Company's day-to-day management is carried out by the sole executive body of the Company -the General Director and by the collective executive body – the Management Board.
The management bodies report to the Board of Directors and the General Meeting of Shareholders.
The General Director shall be governed in his actions by this Charter and the General Director Regulations, which are to be approved by a GM.
The Management Board shall be governed in its actions by this Charter and the Management Board Regulations, which are to be approved by a GM.
The number of members to sit on the Management Board is to be determined by a Board of Directors ruling. The individual candidates to sit on the Management Board are to be nominated to the Board of Directors for approval by the General Director. The members of the Management Board are to be appointed by the Board of Directors for an unspecified period of time. The Board of Directors may at any time rule on the early termination of the authorities of one or several members of the Management Board.
The General Director is appointed by the Board of Directors for an unspecified period of time. The Board of Directors may at any time rule on the early termination of the authorities of the General Director. 
The General Director is responsible for arranging for the protection of information which constitutes a state secret.
17.2. The terms of reference of the Company's management bodies include all issues related to the Company's day-to-day operations, with the exception of issues that are referred to the GM or the Board of Directors.
17.3. The Management Board’s terms of reference include: 
17.3.1. Consideration and approval of the following issues:
17.3.1.1. review of financial and business operations reports on a monthly basis, and taking decisions in relation thereto;
17.3.1.2. approval of one or several interrelated transactions conducted by the Company and related to the transfer of ownership rights to the Company's non-working assets, ranging in value from RUR 90 million (ninety million) to 300 million (three hundred million) given that the approval of said transactions is not referred to the Board of Directors or a GM under the law or the Charter;
17.3.1.3. approval of one or several interrelated transactions conducted by the Company and related to the potential transfer (or encumbrance) of the ownership rights to the Company's non-working assets, ranging in value up to RUR 900 million (nine hundred million), given that the approval of said transactions is not referred to the Board of Directors or a GM under the law or the Charter;
17.3.1.4. approval of one or several interrelated transactions ranging in value from RUR 90 million (ninety million) to 600 million (six hundred million) (inclusive): on the Company's extension of financing, including loans, provision of financing for investment projects, acquisition and use of promissory notes, save for deferment of payments, to third parties (save for EuroChem companies) any financing; the Company's acceptance of any guarantee provisions (including guarantees, guaranteed promissory notes, or impaired properties) which provide for the execution of third-party obligations (save for those of EuroChem companies) to a third party given that the approval of said transaction is not referred to the Board of Directors or a GM under law or the Charter;
17.3.1.5. approval of one or several interrelated transactions with third parties (save for EuroChem companies) containing provisions on the deferment of payments ranging in value from RUR 90 million (ninety million) to 1.5 billion (one and a half billion) given that the approval of said transactions is not referred to the Board of Directors or a GM under the law or the Charter;
17.3.1.6. approval of one or several interrelated transactions with third parties (save for EuroChem companies) on the Company's receipt of any financing, including loans, credit and the issue of its own promissory notes, ranging in value from RUR 90 million (ninety million) to 900 million (nine hundred million) given that the approval of said transactions is not referred to the Board of Directors or a GM under the law or the Charter;
17.3.1.7. approval of the total amount to be paid to the Company and EuroChem companies employees in bonuses based on annual results, and approval of the payment procedures and schedule for annual bonuses;
17.3.1.8.  approval of the parameters of the organizational structures of the Company and Key EuroChem Companies;

17.3.1.9. approval of the investment projects to be undertaken by the Company valued at amounts exceeding RUR 30 million (thirty million) given that the approval of said projects is not referred to the Board of Directors or the GM terms of reference under the JSC law or the Company Charter;
17.3.1.10. approval of policies, the approval of which is not referred to the Board of Directors, and amending said policies;
17.3.1.11. taking decisions on the Company's implementation of the following rights as a shareholder/participant in EuroChem companies: 
For Key EuroChem Companies: 
· approval of the annual operations results (annual reports  and annual accounting reports);

· defining the procedures for conducting  the GM;
· taking decisions on the approval of transactions with interest;

· nomination of candidates to the boards of directors, management boards, revision commissions and accounting commissions, voting on agenda items concerning the election of members to these bodies and their early dismissal.
Other EuroChem Companies: 
· making amendments and addenda to the Charter or approval of a new version of the Charter;
· liquidation or reorganization;
· splitting / consolidating shares;
· nominating candidates to the boards of directors (supervisory boards), the management boards, the revision commissions, vote counting commissions, and the candidates for the position of a chairman of the management board, voting on their election and early termination;

· approval of the auditor;

· payment of dividends;

· repurchasing previously issued company shares;

· participation in associations and other commercial conglomerations;

· approval of major transactions.
17.3.1.12. taking decisions on the Company's participation (increased stake) in a commercial organization for an amount valued at up to RUR 300 million (three hundred million);
17.3.1.13. consideration of organizational and technical offers to improve the current Company and EuroChem Company operations, and related decisions;

17.3.1.14. review of the issues concerning the Management Board’s organization and approval of the Management Board’s work schedule.
17.3.2. Submitting issues for review by the Board of Directors, preparing draft rulings and draft documents on issues referred to the Company's board of directors. In line with obligatory procedures, the Management Board will review, and in the case of approval, it will submit management proposals on the following for review and approval by the Board of Directors: 
17.3.2.1. priority issues concerning the Company's key business lines, the approval of promising plans in these business lines, and the Company's strategic development;
17.3.2.2. The Company and EuroChem companies investment projects valued at over RUR 300 million (three hundred million);
17.3.2.3. issues concerning the Company’s investment policy, plans, projects and reports on reorganization of the Company, and the Company's quarterly and annual financial and business reports;
17.3.2.4. the annual consolidated budget of the Company, including the consolidated capital expenses budget, amendments to these budgets in terms of increasing expenses to a total amount exceeding RUR 300 (three hundred million) million over the course of one year; 
17.3.2.5. the investment management system and consolidated annual and quarterly financial and business operations reports of the Company's;
17.3.2.6. making decisions on the Company upholding the rights of shareholders and participants in EuroChem companies in line with the list of EuroChem companies referred to the Board of Directors terms of reference;
17.3.2.7. the Company's placement or acquisition of placed bonds and other securities that cannot be converted into shares;
17.3.2.8. Company or EuroChem Company participation (increased stake) in commercial organizations for amounts exceeding RUR 300 million (three hundred million), termination of participation (decreased stake) of the Company or EuroChem companies in commercial organizations, the Company or EuroChem companies participation in/withdrawal from non-commercial organizations, the encumbrance of shares (a stake) in commercial organizations belonging to the Company or Affiliate Companies, Company participation in financial and industrial groups, associations or other commercial conglomerates;
17.3.2.9. draft versions of the Company's internal regulatory documents and amendments thereto, save for internal regulatory documents which under law and this Charter are referred for approval to the General Director;
17.3.2.10. draft versions of rulings on conducting scheduled and unplanned audits of the Company’s financial and business operations.
17.3.3. Review and submission of draft documents and draft rulings for review and approval by the Board of Directors:
17.3.3.1. the Company's annual accounting reports and materials for preparing the annual report;
17.3.3.2. the parameters of planned Company transactions subject to approval by the Board of Directors in line with Points 14, 15, 16 and 16.2 of the Company Charter.
17.3.4. Issuing recommendations to the management bodies of EuroChem companies on the following issues:
17.3.4.1. a statement for one or several interrelated transactions related to the transfer of ownership rights or the possible transfer of ownership rights to non-working assets in amounts exceeding RUR 90 million (ninety million);
17.3.4.2. a statement for one or several interrelated transactions in an amount exceeding RUR 90 million (ninety million): on extending any type of financing, including loans, financing for investment projects, acquisitions and use of promissory notes or deferment of payments to third parties (save for the Company or EuroChem companies); the acceptance of any guaranteed obligations (including guarantees, guaranteed promissory notes, impaired properties) guaranteeing the performance of third-party obligations (save for those of the Company or EuroChem companies) to third parties;
17.3.4.3. a statement for one or more interrelated transactions with third parties (save for the Company and EuroChem companies) on the receipt of any type of financing, including loans, credit, and the issue of the Company's own promissory notes, in an amount exceeding RUR 90 million (ninety million);
17.3.4.4. the Company investment projects valued at over RUR 30 million (three hundred million);
17.3.4.5. issuing recommendations to the management bodies of the EuroChem companies regarding the suspension of the authorities of managing organizations or a manager;
17.3.4.6. issuing recommendations to the management bodies of the EuroChem companies regarding the institution (participation in the institution) of a commercial organization, the acquisition of stock (stakes) in commercial organizations in amounts up to RUR 300 million (three hundred million) (inclusive).
17.3.5. The election and dismissal of the Management Board Secretary. 
17.3.6. Determining the key terms and conditions of collective contracts and employment contracts with employees of the Company and EuroChem companies.
17.3.7. Review of issues assigned to the Management Board by the Company's Board of Directors.
17.3.8. The Management Board may preliminarily review other issues which are referred to the Board of Directors' terms of reference and other issues referred to a GM if said issues are submitted by the Chairman of the Management Board.
17.4. A Management Board meeting quorum requires at least one-half of the number of elected Management Board members. Management Board meetings must be passed by a majority vote among the members of the Management Board in attendance. In taking a decision at Management Board meetings, each member of the Management Board has one vote.
If the number of members on the Management Board becomes less than the number required for a quorum, the Board of Directors must take a decision regarding the need to form a new Management Board.
17.5. Management Board meetings are to be called in line with the quarterly meeting schedule and as per the initiative of the General Director or any of the Management Board members. The General Director (The Chairman of the Management Board) will chair the Management Board meetings.
In the temporary absence of the Chairman of the Management Board, his functions to call a meeting and organize Management Board meeting preparations are to be discharged by a member of the Management Board appointed by the Chairman of the Management Board to serve as Acting Chairman of the Management Board.
In the absence of the Chairman of the Management Board, the Management Board meetings will be chaired by a member of the Management Board appointed as the acting Chairman of the Management Board, and in the absence of the Chairman and his deputy, then meetings will be chaired by a member of the Management Board appointed by the Management Board via a majority vote among those in attendance.
Notifications of upcoming Management Board meetings must be sent to each member of the Management Board and contain, among other things, the meeting agenda with a description of the issues that are up for discussion at the meeting. All required meeting materials and materials which are up for discussion at a meeting are to be sent to each Management Board member.
The transfer of voting rights from one Management Board member to any other person, including another Management Board member, is not permitted.
17.6. The General Director is the Chairman of the Management Board and manages the work of the Management Board, calls the Management Board rulings and determines the agenda for each meeting.
The General Director will represent the point of view of the Management Board at the General Meetings and the Board of Directors meetings.
17.7. The General Director’s terms of reference include:
1. Day-to-day management of the Company operations, save for issues that are referred by Russian federal law and the Company's Charter to the GM, the Board of Directors, or the Management Board terms of referrence.
The General Director may:
· act on behalf of the Company and its Subsidiaries without a letter of attorney, represent the interests of the Company and its Subsidiariesboth in the Russian Federation and abroad, including in any government or legal bodies;
· delegate a portion of his authorities to other Company and Subsidiaries employees, and to third parties;
· manage the production, business and manufacturing operations of the Company and its Subsidiaries;
· take measures to increase the performance of the Company and its Subsidiaries, increase the Company and its Subsidiariesproduction sales and profits, increase the quality and competitiveness of the products put out by the Company and its Subsidiaries;
· manage risks and internal control;
· promptly submit to the Board of Directors, the Revision Commission and as necessary to the Corporate Secretary, information on the Management Board meeting agenda items, as well as information on his own actions and decisions.
2. As part of day-to-day management of the everyday operations of the Company and its Subsidiaries, organize the following functions (if a ruling on any of the below issues has not been referred to the Management Board terms of refference by the Charter):
· opening bank accounts for the Company or its Subsidiariesin Russian rubles or in foreign currency;
· ensuring the lawful operation of the Company and its Subsidiaries, including ensuring compliance with the requirements of Russian federal law as applicable to industrial and fire safety, labor safety and environmental conservation, in carrying out the production plans of the Company and its Subsidiaries;
· oversee that the Company and its Subsidiariesfulfill their obligations as regards the budget, other government and municipal bodies, as well as to related parties, including counter parties under business contracts;
· maintaining records and submitting reports of the Company and its Subsidiariesin accordance with the current Russian Federal law;
· ensure the maintenance of the shareholder registers of the Company and its Subsidiaries;
· control the operations of representative offices and branches of the Company and its Subsidiaries;
· issue letters of attorney on behalf of the Company and its Subsidiaries;
· uphold employer rights in employment contracts in the Company and its Subsidiaries;
· ensure a regime of economic security and confidentiality, compliance with the Russian Federal law in granting a citizen access to a state secret in conducting work in the Company and its Subsidiariesinvolving information that constitutes a state secret.
3. Organizing the activities of the Management Board, namely:
· forming the individual membership of the Company's Management Board;
· approving the Management Board’s meeting schedule;
· calling the Management Board meetings;
· storing and archiving the Management Board meeting minutes;
· signing documents on behalf of the Management Board, including the Management Board meeting minutes;
· overseeing the enforcement of rulings passed by the Board of Directors, the General Meeting of Shareholders and the Management Board;
· representing the position of the Management Board at the Board of Directors meetings;
· submitting reports on the results of annual business and financial plans (the budget) to the Board of Directors, and reports on the enforcement of rulings passed by GMs and the Board of Directors.
4. In terms of upholding and exercising employer rights, the General Director will ensure:
· the approval of all payroll position lists, including base salaries (in accordance with the parameters of the organizational structure approved by the Management Board) and job descriptions for the employees of the Company and its Subsidiaries, as well as the branches and representative offices of the Company and its Subsidiaries;
· the appointment, transfer and dismissal of employees of the Company and its Subsidiaries, as well as the branches and representative offices of the Company and its Subsidiaries, the appointment and dismissal of managers of branches and representative offices;
· the signing of collective contracts and employment contracts with the employees of the Company and its Subsidiaries (inline with the key terms and conditions of these contracts, as determined by the Management Board);
· the timely payment of salaries to the employees of the Company and its Subsidiariesin line with their base salaries;
· the taking of decisions on motivating and paying bonuses to employees of the Company and its Subsidiariesbased on the results of their work (in line with the payroll funds of the Company and its Subsidiaries, as approved by the Board of Directors, and in line with the rulings passed by the Management Board on bonuses and general bonus amounts);
· the taking of decisions on imposing disciplinary fees and fines on the employees of the Company and its Subsidiarieson the grounds envisaged in the Russian Federal Labor Code;
· the taking of decisions on the organization of certification, training and professional development for employees of the Company and its Subsidiaries, with due account for the needs, staff level and qualifications of personnel which meet the Company's current and strategic plans;
· the taking of decisions on holding employees of the Company and its Subsidiariesliable for property (in accordance with Russian federal law). 
5. Ensuring the rational use of materials, as well as the labor and financial resources of the Company and its Subsidiaries, including overseeing the movement of materials and monetary funds and taking decisions on issues as regards the day-to-day changes in the indicators of the approved annual financial and business plan (budget) (if said changes will not result in changes in the performance indicators approved by the Management Board), including decisions relating to:
· the structure and volume of key production;
· prices on the main types of raw materials, planned expenses for purchasing raw materials;
· prices on the key items in finished products, the supply terms and conditions and schedule, including payment conditions;
· rules and regulations for accounts payable and accounts receivable, volumes of working funds in both natural and monetary terms;
· production output plans and the schedule for conducting scheduled maintenance and repair works;
· approval and amendment of organizational structures.
6. Taking decisions and entering into transactions on behalf of the Company and its Subsidiaries with due account for the restrictions set out in Russian federal law, the Charter of the Company and its Subsidiaries related to the requirement to have the management bodies of the Company and its Subsidiaries approve said transactions.
7. Possess property of the Company and its Subsidiariesin order to ensure operations within the limits set out in Russian federal law and this Charter.
8. Oversee compliance with the standards of the internal regulatory documents of the Company and its Subsidiariesapproved by the management bodies of the Company and its Subsidiaries.
9. Publish instructive documents and internal regulatory documents which are mandatory for all employees of the Company and its Subsidiaries.
10. Take decisions on allocating funds for sponsorship roles and charity aid on behalf of the Company and its Subsidiaries.
11. Approval of the trademarks and corporate symbols of the Company and its Subsidiaries.
12. Taking a decision on entering into license agreements with third parties (other than EuroChem companies) for the use of patents or trademarks, concessions or encumbrance of a patent with third parties (other than EuroChem companies).
13. Uphold and exercise the authorities and rights of shareholders/participants in commercial organizations, including based on a ruling passed by the Board of Directors or the Management Board, as defined as within their respective terms of reference, on behalf of the Company and its Subsidiaries. 
14. Take other actions as envisaged in this Charter and current Russian federal law.
17.8. The rights and responsibilities of the General Director and the members of the Management Board are set out in Russian federal law and other legal acts of the Russian Federation and the contract sealed between each member of the Management Board (or the General Director) and the Company. Contracts are to be signed on behalf of the Company by the Chairman of the Board of Directors or another person authorized by the Board of Directors.
The General Director and members of the Management Board may only combine their respective functions with another function given the consent of the Board of Directors.
The General Director and the members of the Management Board may not be a participant, a member of a management body or other employee of a legal entity which is a competitor of the Company, with the exception of EuroChem Companies. 
17.9. As per a ruling passed by the GM, the authorities of the Chairman of the Management Board may be transferred under contract to a commercial organization (a managing company) or an individual entrepreneur (manager). A ruling to grant the authorities of the Chairman of the Management Board of the Company to a managing company or a manager is to be passed by a General Meeting of Shareholders only in line with a proposal submitted by the Board of Directors.
17.10. The Company's management bodies will organize the enforcement of the rulings passed by the General Meeting of Shareholders and the Board of Directors.
18. LIABILITY: MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF THE MANAGEMENT BOARD, THE GENERAL DIRECTOR (MANAGING ORGANIZATION OR MANAGER)
18.1. Members of the Board of Directors, the General Director, members of the Management Board, and either a managing company or a manager, when upholding and exercising their rights and performing their duties, must act in the interest of the Company, exercise their rights and carry out their duties in relation to the Company with reason and in good faith.
18.2. Members of the Company's Board of Directors, the General Director, members of the Management Board, and either the managing company or a manager will be liable to the Company for losses incurred by the Company due to their guilty actions (or failure to act) if other grounds and terms of liability are not set out in Russian federal law. 
18.3. Members of the Company's Board of Directors, the General Director, members of the Management Board, and either the managing company or a manager will be liable to the Company and its shareholders for losses incurred by the Company due to their guilty actions (or failure to act) in violation of the procedures for purchasing Company shares set out in Section XI.1 of the JSC Law.
18.4. If, in line with the provisions of Article 18 of this Charter, several people are deemed as liable to the Company, and in the circumstances envisaged in Point 18.3 of this Charter, said parties will be held collectively liable.
19. MONITORING COMPANY OPERATIONS
19.1. In order to exercise control over the Company's financial and business operations, and in order to ensure the Company complies with the requirements of Russian federal law, the Revision Commission will be elected by the General Meeting of Shareholders with a majority vote.
Procedures governing the operations and the terms of reference of the Revision Commission are set out in the JSC Law, this Charter, and the Revision Commission Regulations, which are to be approved by a GM.
The Revision Commission will be comprised of 3 (three) members. The membership term for the members on the Revision Commission will begin as of their election by a GM and terminate as of the (re)election of the members of the Revision Commission at the next annual GM. The authorities of one or several of the members of the Revision Commission may be terminated early by resolve of a GM.
Members of the Revision Commission may not simultaneously serve as members of the Board of Directors, nor may they perform the functions of any other positions in the Company, including its management bodies.
The inspection (audit) of financial and business operations of the Company is to be carried out based on the results of the Company's operations over the course of one year, and at any other time as per the initiative of the Revision Commission, a ruling passed by the GM, the Board of Directors, or at the request of the Company shareholders who collectively own at least 10% (ten percent) of the Company's voting stock.
As per the request of the Revision Commission, persons holding positions in the Company's bodies of management are obliged to provide the Revision Commission with documents on the Company's financial and business operations.
Shares owned by the members of the Board of Directors or persons who hold positions in the Company's management bodies may not take part in the voting process when electing members to the Revision Commission.
As per the decision of the GM, members of the Revision Commission are to be paid remuneration and (or) compensation for work-related expenses over the course of their term. The amount of said remuneration and compensation payments is to be set out in a ruling passed by a GM.
19.2. The Revision Commission may request to call an extraordinary GM in line with Article 55 of the JSC Law.
19.3. The Auditor will perform the audit of the Company's financial and business operations in line with Russian federal law based on a contract sealed between the Auditor and the Company. Only an independent audit firm may be appointed as the Company's Auditor.
A General Meeting (GM) will appoint the Auditor.
The Auditor’s fees will be determined by the Board of Directors.
An audit of the Company's operations must be conducted at any time as per the request of the Company's shareholders who collectively own 10% (ten percent) or more in the Company's chartered capital. If this kind of request is made, the General Director must enter into a contract for audit services with the Auditor within two weeks. The Auditor Statement (report) on the results of the audit must be sent to all of the Company's shareholders via registered mail or delivered in person to each of the shareholders, with signature upon delivery.
The Auditor may request to call an EGM, a meeting of the Board of Directors and the Board Audit Committee in order to review any violations or problems discovered during the course of the audit process, as well as other issues.  
If during the audit of the operations of the Company's executive bodies, its officers and employees are found by the Auditor to have been involved in the abuse of office, errors, violations of the law or mandatory rules set out in the Company's internal regulatory documents, or if the Company receives from the Auditor any other information that may have a material impact on the Company management, the Board of Directors must urgently review the information received from the Auditor and take the appropriate measures toward complying with current legislation and to protect the interest of the Company and its shareholders.
19.4. Based on the audit of the Company's financial and business operations, the Revision Commission or the Auditor will prepare a statement meeting the requirements set out in Article 87 of the JSC Law.
20. THE VOTE COUNTING COMMISSION
20.1. If the number of shareholders in the Company who won voting stock exceeds 100 (one hundred), the Company will form a Vote Counting Commission. A GM will determine the number of members to sit on the Vote Counting Commission and the individual membership. The functions of the Vote Counting Commission may be referred to the Company's registrar. If the number of shareholders in the Company with voting stock exceeds 500 (five hundred), the functions of the Vote Counting Commission must be discharged by the Company's registrar. 
If the Company has not formed a Vote Counting Commission, the functions of the Vote Counting Commission are to be discharged by a person (persons) authorized by the Company, including the Company's registrar. 
20.2. The Vote Counting Commission is to be elected for a term up until the next Annual GM. The previous membership of the Vote Counting Commission will continue to discharge its functions until the final documents and reports stating the results of voting are completed in line with this Charter.
20.3. The Vote Counting Commission must have at least 3 (three) members. The Vote Counting Commission members may not be members of the Board of Directors, members of the Revision Commission, the General Director, members of the Management Board, or the managing company or a manager, or other persons nominated for any of these positions. The authorities of one or several of the members of the Vote Counting Commission may be terminated early by resolve of a GM.
Shareholders (a shareholder) who own, individually or collectively, at least 10% (ten percent) of the Company's voting stock, may submit agenda items for upcoming EGMs on changing the number of members sitting on the Vote Counting Commission and simultaneously propose a ruling for said issue specifying a new, proposed number of members to sit on the Commission. Other Company shareholders, in line with the procedures for upholding and exercising their rights as set out in this Charter, may in this case nominate candidates to the Vote Counting Commission in line with the proposed number of members to sit on the Vote Counting Commission.
20.4. If the term of the Vote Counting Commission has expired or the number of its members has become less than 3 (three), or if  less than 3 (three) members of the Vote Counting Commission are in attendance / discharging their functions, the functions of the Vote Counting Commission may be discharged by the Company's registrar.
20.5. The Vote Counting Commission will verify the authorities and register the persons who are taking part in a General Meeting of Shareholders, determine a GM quorum, resolve any issues that may arise during the process as shareholders (or their representatives) exercise their rights to vote at the GM, explain the voting procedures for issues that have been submitted for a vote, ensure that established voting procedures and shareholder rights are upheld during the voting process, count the votes and prepare the voting results, compile a voting results report, and archive the voting ballots.
21. FUNDS AND NET ASSETS
21.1. The Company will create a reserve fund in the amount of 5% (five percent) of the chartered capital. 
The Company's reserve fund will be created from mandatory annual allocations in amounts no less than 5% (five percent) of net profits until 5% (five percent) of the Company's chartered capital is achieved.
The Company's reserve fund is meant to cover losses, and to fulfill the Company obligations and repurchase the Company's stocks in the event that other funds are not available. The reserve fund may not be used for any other purposes. 
The procedures for forming other funds for the Company and the amounts of money to be allocated into these funds, as well as the procedures for using these funds, are to be determined by the Board of Directors.
21.2. The value of the Company's net assets is to be determined based on accounting records in line with the procedures set out by the Russian Federal Ministry of Finance and federal executive securities market authorities.
22. ACCOUNTING AND REPORTING
22.1. The Company must keep accounting records and submit financial reports in line with the procedures set out in Russian federal law and other legal acts of the Russian Federation, and in line with the requirements set out in International Financial Reporting Standards (IFRS).
Responsibility for the organization, state of and accuracy of accounting reports in the Company, the timely submission of the annual report and other financial reports to the appropriate bodies, and information about the Company's operations provided to shareholders, creditors, and media outlets, is held by the General director in line with the JSC Law, other Russian federal legal acts and this Charter.
The Company's fiscal year begins on 1 January and ends on 31 December, inclusive.
22.2. The accuracy of data contained in the Company's Annual report and the annual accounting reports must be confirmed by the Revision Commission.
Prior to publishing documents in line with Article 92 of the JSC Law, the Company must appoint an Auditor in order to audit and confirm the annual financial reports. The auditor may not be related in any way to the property or interest of the Company or that of its shareholders.
22.3. The Annual report and annual accounting reports, with a statement from the Revision Commission and the auditor statement, are to be submitted for approval by the GM.
The Company's annual report must be pre-approved by the Board of Directors no later than 30 (thirty) days ahead of the annual General Meeting of Shareholders.
22.4. The Company is required to store the following documents:
· the Company's founding agreement;
· the Company's Charter, the amendments and addenda made to the Charter and registered in line with established procedures, the ruling to create the Company, and a certificate of the Company's state registration;
· documents confirming the rights of the Company to hold property on its balance sheet;
· the Company's internal regulatory documents;
· regulations on the Company's branches and representative offices;
· the Company's Annual reports;
· accounting documents and records;
· accounting reports;
· minutes from GMs (rulings passed by the shareholders who own all of the Company's voting stock), the Board of Directors meetings, the Revision Commission meetings and the Management Board meetings;
· voting ballots, letters of attorney (copies) authorizing a person to take part in a GM;
· independent appraiser reports;
· lists of the Company’s affiliates;
· the list of people entitled to take pat in a GM, the list of people entitled to receive dividends and other lists compiled by the Company in order to uphold shareholder rights in accordance with the Federal JSC Law;
· statements prepared by the Revision Commission, the independent auditor, state and municipal financial control bodies;
· issue prospectuses, quarterly reports and other documents containing information that is subject to publication or disclosure by another means in accordance with Russian federal legislation;
· other documents specified by the JSC Law, this Charter, internal regulatory documents of the Company, rulings passed by a GM, the Board of Directors, the General Director, the Management Board, and documents stipulated by legal acts of the Russian Federation.
The Company will store the above-listed documents in a storage place located in the same building as the General Director in line with the procedures and for the period of time set out by federal securities market authorities.
22.5. The Company must provide shareholders with access to documents specified in Point 22.4 of this Charter in line with the current law. A shareholder (shareholders) collectively holding at least 25% (twenty-five percent) of the Company's voting stock will have access to accounting reports and the Management Board meeting minutes. These documents must be made available by the Company within 7 (seven) days upon receipt of the request by submitting them to the premises of the General Director. The Company must provide copies of the above-listed documents upon requests filed by persons entitled to access these documents. The fees charged by the Company for preparing these copies may not exceed the expenses incurred to make them.
22.6. The Company shall provide the data containing the state secret only to those shareholders that have the right of access to said data according to the established procedure. The access to the state secret of the foreign shareholders shall be provided in order stipulated by the RF legislation.

23. REORGANIZATION AND LIQUIDATION
23.1. The Company may voluntarily reorganize in line with the procedures set out in the JSC Law.
Other grounds and procedures for reorganizing the Company are set out in Russian federal law.
23.2. Company reorganization may be carried out as a merger, a separation or restructuring.
The details of a separation or spin-off of the Company carried out simultaneously with a merger or takeover are set out in Article 19.1 of the JSC Law.
The formation of the property of companies created as the result of reorganization is to be carried out only using the property of the reorganized companies.
The Company is deemed reorganized, save for cases in which reorganization takes place as a merger, upon the state registration of the newly-created legal entities.
Company reorganization is to be conducted as per a ruling passed by a GM.
23.3. The Company may be liquidated voluntarily in line with the procedures set out in the Russian Federal Civil Code with due account for the requirements of the JSC Law and this Charter. The Company may be liquidated as per a court ruling on the grounds set out in the Russian Federal Civil Code.
Company liquidation will result in the termination without transfer of the rights and responsibilities in line with procedures for legal succession to any other parties or persons.
23.4. Reorganization and liquidation of the Company is to take place in line with the procedures set out in Russian federal law.
23.5. During the Company reorganization, all documents (management, financial, business, including personal data files and other) are to be transferred to the enterprise that is the Company's legal successor in line with established rules.
During Company liquidation and in the absence of a legal successor, the documents that must be stored and that have scientific and/or historical significance are to be transferred to the state for storage in the MosgorArchive archives, and documents containing personal information (instructions, orders, personal details, accounts, card accounts, etc) are to be transferred for storage in the administrative district archives in the Company's district.
The transfer and organization of documents is to be carried out using the resources of the Company in line with the requirements of federal and government archives.
23.6. In the event of restructuring, liquidation of the Company, or termination of operations related to the data classified as the state secret, the Company shall insure safety of such data and its carriers by the developing and implementing the security regulations, information security, security and fire safety.

24. CLOSING PROVISIONS
24.1. Save for instances when the JSC Law and the Company internal regulatory documents stipulate otherwise, any message, request, proposal or other document named in this Charter must be drawn up in writing and delivered:
· in person with signature upon delivery (a document sent in person with signature upon delivery is deemed received upon its delivery to the addressee and when the signature of said addressee is obtained);
· by a courier via an internationally recognized courier delivery service (a document sent via a courier is deemed received upon delivery to the addressee);
· by fax (a document sent via fax is deemed received when delivery confirmation is printed out by the sender’s fax machine). An original document that was sent by fax in line with this Charter must also be sent to the addressee by mail, either by a courier or delivered in person with signature upon delivery. If the original of the document sent by fax is not received by the addressee by mail, by courier or is not delivered in person with signature upon delivery within 5 (five) calendar days from the date on which it was sent by fax, then the document will not be deemed duly received by the addressee). 
24.2. This Charter is to be approved by a General Meeting of Shareholders by a three-fourths majority vote among the shareholders owning voting stock and in attendance at the GM.
24.3. This Charter may be amended and supplemented by a General Meeting of Shareholders by a three-fourths majority vote among the shareholders owning voting stock and in attendance at the GM, and by the Board of Directors in certain circumstances set out in the JSC Law.
24.4. If, as the result of amendments to Russian federal legislation, specific provisions of this Charter come to contradict the newly-amended provisions, the contradictory standards will become invalid. The Company and its shareholders must be guided by current Russian federal legislation until such time as this Charter is amended in alignment with federal law.
24.5. Should any separate clauses or provisions of this Charter be declared invalid (either in full or in part), this Charter will remain valid as a whole, with the exception of said provisions.
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