Statement on approval of a decision to issue securities

	1. General Information


	1.1. Full legal name of the issuing company
	Open Joint Stock Company Mineral and Chemical Company EuroChem

	1.2. The abbreviated name of the issuing company
	MCC EuroChem OJSC

	1.3. The issuing company’s address
	53 Dubiniskaya Str., building 6, Moscow, 115054, Russian Federation

	1.4. The issuing company’s national state registration number (OGRN)
	1027700002659

	1.5. The issuing company’s taxpayer ID number (INN)
	7721230290

	1.6. The issuing company’s unique code assigned by a registration agency
	31153-Н

	1.7. The Internet address used by the issuing company to disclose information
	www.eurochem.ru


	2. Content of the Statement


	2.1. The authority body of the Issuer that took a decision to place the securities and the form of voting:

The Board of Directors Meeting of EuroChem Mineral & Chemical Company, OJSC (“Issuer”). 

The decision was taken by an absentee vote.

2.2. Date and venue of the meeting of the Issuer’s management body, where a decision to place the securities was taken: “26” October 2009, Moscow, 115054, Moscow, 53 Dubininskaya St., bldg. 6.
2.3. Date and number of the Minutes of the meeting of the Issuer’s management body, at which a decision to place the securities was taken:
“26” October 2009, Minutes № 09.10.26-12/10-9.
2.4. Quorum for the item of taking a decision to place the securities and voting results:

Eight out of eight members of the Board of Directors took part in the voting. A quorum is present. The Board of Directors is authorized to make decisions on all of the agenda items.
2.5. Information on securities and conditions of their placement:

2.5.1. Class, category (type), series and other identification criteria of securities to be placed:

SERIES 02 documentary, interest-bearing non-convertible, centrally stored, payable-to-bearer callable bonds and at discretion of the Issuer (“Bonds”).

2.5.2. Maturity period: on 2 912nd (two thousand nine hundred and twelve) day from the issue date.
2.5.3. The number of securities issued and a par value of each security issued:

5,000,000 (Five million) bonds with a par value of RUB 1 000 (one thousand rubles) each.

2.5.4. The procedure of issuing the securities: open subscription.
2.5.5. The securities issuing price or the procedure of its determination:

The bond issue price of the issue is set at 100% (one hundred percent) of the Bonds’ par value, which is RUB 1 000 (one thousand rubles) per Bond.
Starting on the second day of the Bond issue, upon completing a Bond sales transaction, accrued coupon interest on the Bonds (ACI) will also be paid, and calculated using the following formula:

ACI = Nom * C1 * (T - T0) / 365 / 100%, where:
ACI
-
accrued coupon interest (in RUB),
Nom
-
the par value per Bond (in RUB),
C1
-
the amount of the interest rate on the first coupon period, p.a.,
T

-
the current Bond issue date, and
T0
              -
the start date of the Bond issue.
The amount of ACI per Bond is determined with accuracy of up to one kopeck (rounding up or down is done based on mathematical rules of rounding up or down. Furthermore, the mathematical rule for rounding up or down means the method of rounding by which the value of a full kopeck (one whole kopeck) is not changed if the first number immediately to the right is equal to 0 through 4, and it does change if the number immediately to the right is equal to 5 through 9.

2.5.6. The time period (the start and end dates) of the securities issue or the procedure of its determination:

The procedure of determining the start date of the issue:
The date of the Bonds issue shall be established by the Issuer’s sole executive body and be brought to the notice of all of the interested parties in line with the Federal law and the procedure on information disclosure, set out in clause 11 of the Ruling on the securities issue and clause 2.9 of the securities prospectus.

Moreover, the start date of the Bonds issue may be established not earlier than two weeks after the information of the government registration of the securities issue is disclosed in line with the law of the Russian Federation and the procedure on information disclosure set out in clause 11 of the Ruling on the securities issue and 2.9 of the securities prospectus.

This two week period shall fall on the date, following the date on which the information on the government registration of the Bonds issue is disclosed in the magazine “Moskovskaya Pravda”.

The start date of the bonds issue, established by the Issuer’s authorized management body, may be modified in line with the decision taken by the said Issuer’s management body, given that the requirements to the procedure of information disclosure with reference to the change of the start date of the Bonds issue, defined by the Federal law, the Ruling on the securities issue and the securities prospectus are met.

The procedure of determining the end date of the issue:

The end date shall be determined as the earliest from the following dates:
а) on the 3rd (third) business day, beginning on the date following the start date of the Bonds issue;

b) the date of placing the last Bond of the issue.

Furthermore, the time period of the Bonds placement shall not exceed one year period starting from the date of the government registration of the Bonds issue.

2.5.7. Other conditions of the securities issue, determined by the decision of their placement:

Payment of revenue in the form of interest on the par value of the Bonds will be made.
The Bond maturity start date: 2 912 (two thousand nine hundred and twelve) days from the Bond issue start date.

Final bond maturity date: The Bond maturity start date and end date coincide.

Bond maturity and payment of interest on the Bonds will be done via a payment agent on behalf of and at the expense of the Issuer in non-cash monetary funds in the Russian federal currency (RUB). The opportunities and terms by which the Bond holders may choose to redeem their Bonds is not strictly defined.

If the Bond maturity date falls on a weekend (non-business day), regardless of whether or not it is a national non-business day or a day on which settlement transactions are not conducted, then the payment of the appropriate amount will be made on the first business day following the non-business day. A Bond holder is not entitled to any accrued interest or any other form of compensation for said delay in payment.

Bond redemption is to be executed at par value.
On the date of Bond maturity, the payment agent will transfer the requisite monies to the accounts of the parties authorized to receive the Bond redemption amounts for the Bond holders as specified in the list of bond holders and / or nominal Bond holders. If one party is authorized to receive redemption on behalf of several Bond holders, then that party will receive the total amount for all of the Bond holders without breaking it down per holder.

Bonds may be called at the discretion of the Issuer and upon request from the holder(s). Calling Bonds before the maturity date is permitted only after government registration of the Security Issue Report or after submission of the results of the securities issue to the relevant registration body if, in accordance with the Federal Securities Law or other federal laws, the Bond issue is executed without registration of the Securities Issue Report.

Calling bonds upon request from the holder:

Procedures for calling bonds upon request from the holder(s):

Payment for called bonds will be made as a non-cash monetary payment in the Russian federal currency (RUB). Bond holders are not entitled to select the manner in which their bonds will be redeemed.

Bond holders may call the bonds and redeem their ACI calculated as of the date on which the call commitment was executed under the following circumstances:

1) all of the categories and types of all of the stocks or bonds of the Issuer will be removed from securities listings and from all stock exchanges that offered the bonds for sale (save for bond de-listing instances due to security maturity).

2) the Issuer and/or any of the Issuer’s subsidiaries is over 30 (thirty) business days late in carrying out its commitment on the principal on any bank loan secured or issued by the Issuer and/or any of the Issuer’s subsidiaries, or promissory notes and/or any of the Issuer’s other debt commitments when the principal on the overdue debt (i.e. the amount of the respective loan not including accrued interest, the total par value of the respective promissory notes or the total par value of the respective bond issue) exceeds USD 15 000 000 (fifteen million) or the equivalent in any other currency based on the exchange rate (cross-exchange rate) set by the Central Bank of Russia as of the date on which the deadline for meeting said commitments passes.

3) if the Issuer is over 7 (seven) business days late in meeting its commitments to pay interest on the Bonds in this issue and/or any other bonds issued by the Issuer circulating on the stock market as of the date on which the interest was due as set out in line with the Decision on the securities issue and/or the securities prospectus.

The terms and procedures for calling bonds are set out in Clause 9.5 of the Decision on the securities issue and Clause 9.1.2. c) of the Securities Prospectus.

Early redemption at the Issuer’s discretion:

The Issuer may opt to redeem the bonds before maturity only in line with the procedures and under the circumstances set out in Clause 9.5.2 of the Decision on the securities issue and Clause 9.1.2 c) of the Securities Prospectus.

The procedures for early redemption of the bonds at the Issuer’s discretion are:

The Issuer is entitled to set the coupon period serial number (or serial numbers for several coupon periods) (J= 1–15) on the end-date of which it will be possible for the Issuer to call bonds; the Issuer may also determine the amount of premium (if there is to be one) to be paid to bond holders if the Issuer calls the bonds in addition to the value of the called bonds. These details must be determined no later than the 2nd (second) business day prior to the bond issue start date. Furthermore, the amount of the premium for each j coupon period on the date on which they may be called by the Issuer, is to be set individually for all such j coupons. This decision is to be taken by the Issuer’s CEO (General Director).

If the Issuer fails to take such a decision, it will be understood that the Issuer does not plan to use the option to call the bonds and the Issuer will not be entitled to call the bonds.

When a bond is called, the Issuer will pay the Bond holder or other party authorized to receive the payment the value of the called Bond based on the par value of the Bond and accrued coupon interest on the bonds calculated as of the date on which the Bond is called in line with the procedures set out in the Decision on the securities issue and the Securities Prospectus, in addition to the premium for called Bonds (if applicable) in Russian federal currency.

When the Issuer calls a bond, it applies to all of the Bonds in the issue. Purchasing Bonds implies the buyer’s acceptance of the possibility that the Issuer may call the bonds.

The terms and procedures under which the Issuer may call bonds are set out in Clause 9.5 of the Decision on the securities issue and Clause 9.1.2. c) of the Securities Prospectus.

The expenses related to making entries regarding the placement of bonds in the depository account of their primary holders (purchasers):

All expenses related to making entries regarding the placement of bonds in the depository account of their primary holders (purchasers) are to be covered by the holders (buyers) of said bonds.

2.5.8. The fact of providing the pre-emption right to acquire the securities to shareholders (participants) of the Issuer and/or any other persons: A possibility of the pre-emption right is not envisaged.
2.5.9. The registration of the securities issue is followed by the registration of the securities prospectus. The information of every stage of the securities issue procedure is to be disclosed in line with part 2 of clause 19 of the Federal law dd. 22.04.1996 № 39-FZ «On the securities market”.


	3. Signature

	3.1. The General Director 
       MCC EuroChem OJSC
	
	
	Mr. Strezhnev
	

	
	(signature)
	
	
	

	3.2. 
	“26”
	
	October
	20
	09
	
	[official seal here]
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