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CHARTER
of the OJSC «International Exchange for Commercialization of Innovation» 
(revised)
The city of Perm, 2011
1.   General 
1.1. The «International Exchange for Commercialization of Innovation» Open Joint Stock Company (hereinafter referred to as "the Company") shall be established in compliance with the Civil Code of the Russian Federation and the Federal Law No 208-FZ on joint stock companies of 26.12.1995.
1.2. The Company shall be a legal entity and shall act pursuant to the current legislation of the Russian Federation and the present charter.
1.3. The full corporate name in English shall be «International Exchange for Commercialization of Innovation».
The short corporate name in English shall be the «IECI» OJSC.
1.4. The location of the Company shall be as follows: 32 Karbysheva St., the city of Perm, Perm region, Russian Federation.
1.5. The Company shall have shall have its seal, stamps and letterheads bearing its full name in Russian.
2.   The purposes of the Company
2.1. The purposes for which the Company is established shall be as follows:
2.1.1. To ensure competitiveness of the production in internal and world markets with the use of high technologies, «know-how» with patents and licenses.
2.1.2. To finance innovation projects of enterprises. 
2.1.3. To ensure technology transfer.
2.1.4. To obtain investigation contracts.
2.1.5. To initiate start-ups and joint ventures.
2.2.
The objects of the Company shall be as follows:
2.2.1.
To attract and accumulate funds of regional, federal and foreign investors of all forms of ownership for equity financing of investment programs and projects of small enterprises in the sphere of science and technology.
2.2.2. To assist enterprises in licenses, certificates and patents obtaining.
2.2.3. To organize research and practice seminars and provide consulting on planning and investment efficiency analysis in innovation business.
2.2.4. To assist investors in implementing innovation and investment projects in Perm region within the current legislation of the Russian Federation.
2.3.
The activities of the Company shall be:
2.3.1. To hold investigations, research and practice seminars, symposiums, seminars and courses on preparation and personnel development for small enterprises in the sphere of science and technology.
2.3.2. To set up and finance creative teams including foreign specialists.
2.3.3. To participate in establishing business entities including the ones with foreign participation, as well as joint programs, projects and events of regional and interregional venture capital fund for small enterprises support.
2.3.4.
To organize exhibitions and fairs.
2.3.5. To perform foreign economic activity. To participate in international programs and agreements.
2.3.6. To hold innovation projects competitions among enterprises in the sphere of science and technology for further investment.
2.3.7. To hold research and technology, financial and economic, legal and marketing analysis of innovation projects.
2.3.8.
To provide examination of production commercialization possibility for enterprises of all forms of ownership in the sphere of science and technology.
2.3.9.
To perform regional innovation potential analysis and business development monitoring in the sphere of science and technology.
2.3.10.
To organize staff education, training and retraining abroad.
2.3.11.
To provide venture investment of innovation projects by means of own and raised funds of private investors.
2.3.12. To provide financial and legal support of small business innovation projects implementation.
2.3.13. To provide marketing services and attraction of local and foreign investment on a contract basis or through tendering by means of the Company, as well as attraction of venture capital for small business innovation projects equity financing.
2.3.14.
To render licensing services.
2.3.15.
Other activities not prohibited by the legislation of the Russian Federation.
3.   Scope of operations
3.1. The Company shall be considered an acting legal entity since its state registration in accordance with the current legislation of the Russian Federation.
3.2. The Company shall have the right to do business and perform actions in its own name, within the range of actions allowed by the legislation of the Russian Federation, obtain property and other rights, to act in its own right in courts of general jurisdiction, arbitration boards and courts of arbitration.
3.3.
The Company shall own its separate property held in its own balance sheet, shall have the right of possession in compliance with the objects of its activity within the limits determined by federal laws and regulations of the Russian Federation.
3.4.
The Company shall be liable for its obligations in the limits of its property,   excluding property limited in circulation. The Company shall not be liable for any state and authorities obligations, as well as the state and authorities are not liable for the Company obligations.
3.5.
Shareholders shall not be liable for the obligations of the Company and shall bare the risk of loss related to its activity within the limits of their share value. The shareholders with their equity not fully paid-up are jointly and severally liable for corporate obligations with unpaid equity cost.
3.6.
The Company has a right to have subsidiaries and affiliates. Subsidiaries and affiliates establishing and activity in Russian Federation are regulated by the legislation of the Russian Federation, if abroad, they are governed by the legislation of a subsidiary or affiliate location country unless otherwise stipulated by international agreements of the Russian Federation.
3.7.
The Company is not liable for obligations of subsidiaries and affiliates, as well as subsidiaries and affiliates are not responsible for obligations of the Company, excluding cases stipulated by the legislation of the Russian Federation or a contract.
3.8.
The Company shall have a right to establish branches and open representation offices in the Russian Federation and abroad.
3.9.
Opening branches and representation offices in Russian Federation shall be regulated by the legislation of the Russian Federation, if abroad, it shall be governed by the legislation of a location country unless otherwise stipulated by international agreements of the Russian Federation.
3.10.
Branches and representation offices opened by the Company shall not be legal entities and shall share the Company property.
Property of branches and representation offices shall be recorded on their balance sheets and on a balance sheet of the Company.
3.11.
Branches and representation offices established (opened) shall act on behalf of the Company. The Company shall be liable for its branches and representation offices activity.
Heads of branches and representation offices shall be appointed by the Director General of the Company and shall act pursuant to a power of attorney. The letters of attorney shall be issued to the heads of branches and representation offices by the General Director of the Company on behalf of the Company.
Heads of branches and representation offices, as well as authorized representatives shall exercise rights and obligations of an employer in labor relations with staff of these branches and representation offices.
3.14.
For the purpose of business activities, the Company shall issue internal documents obligatory for all employees and branches of the Company.
3.15.
The Company shall be established without limitation as to time.
3.16.
The Company shall accrue a right for activity since the date of state registration.
4.   Charter capital and shares of the Company
4.1. The charter capital of the Company shall be 100 000 (One hundred) Russian rubles.
The charter capital of the Company shall be divided into 100 000 (One hundred) common registered book-entry shares, each having a par value of 1 (One) Russian rouble.4.3. The charter capital of the Company may be increased by means of issuing new shares at par or increasing the par value of the existing shares.
4.4. The decision on increase of charter capital by additional shares issue shall be taken unanimously by all members of the Board of Directors without taking into account votes of exiting members of the Board of Directors.
The resolution on increase of the charter capital by increase of a share value shall be taken by the Company General Shareholders’ Meeting.
The decision on increase of the charter capital by additionally issued shares shall be taken by the Company General Shareholders’ Meeting.
4.5.The increase of the charter capital by additionally issued shares may be performed out of the Company's assets. The increase of charter capital by increase of a share value is performed out of the Company's assets.
The amount to which the charter capital is increased should not exceed the margin of net asset value and the amount of the charter capital and the reserve fund of the Company.
If the charter capital of the Company is increased at the expense of its property by additional share issue these shares shall be allotted among all the shareholders. Each shareholder shall receive shares of the same category (type) as the shares held, in proportion to held shares number. Increase of charter capital of the Company at the expense of its property by additional share issue resulting in fractional shares is not allowed.
4.6.
The increase of the charter capital shall be performed pursuant to the Federal Law «On Joint Stock Companies».
4.7.
The Company shall have a right to reduce its charter capital and must do in cases stipulated by the Federal Law «On Joint-Stock Companies».
4.8.
The reduction of the charter capital may be may be effected by reducing the par value of the shares or by reducing their total number, including purchasing and redeeming the shares as prescribed by the federal law on joint stock companies. 
The Company shall not have a right to make any decision on the reduction of a share value by buying a part of allotted shares to reduce their total number if thus a par value of a share will be lower than the minimum charter capital amount afforded by the federal law on joint stock companies.
Shares acquired by the Company upon a decision on the charter capital reduction by share acquisition to reduce their number shall be paid off when acquired.
4.9.
The decision on charter capital reduction shall be taken by the General Shareholders' Meeting.
The decision on the charter capital reduction of the Company by share value reduction shall be taken by the General Shareholders' Meeting by a three-quarter majority of votes of the holders of voting shares participating in the General Shareholders' Meeting, exceptionally at the suggestion of the Board of Directors.
4.10.
The resolution on the reduction of the charter capital of the Company by share value reduction may stipulate payment in cash to all the shareholders and (or) allotment of issue-grade securities of the Company placed by another legal entity to shareholders.
The resolution on reduction of the charter capital of the Company by share value reduction with allotment of issue-grade securities to shareholders should stipulate the allotment of issue-grade securities of the same category (type) by the same issuer, of the whole number and in proportion to the amount of the reduction of the share value.
4.11. In three working days after the resolution on the charter capital reduction is issued by the Company, the Company is obliged to inform the authority registering legal entities about such decision and publish information on the charter capital reduction twice, once a month, in mass media publishing data on legal entities state registration.
4.12. The charter capital reduction shall be effected as prescribed by the federal law on joint stock companies.
4.13.
The Company shall have a right to issue additional shares and other issued securities by means of subscription and conversion. In case of the charter capital increase at the expense of the Company assets the Company shall place additional shares by allotment of shares among shareholders
4.14. The Company shall have a right to place shares and issued securities converted into shares by means of public and private placement.
4.15. Placing shares (issued securities, converted into shares) by 
private placement shall be effected only by resolution of the General Shareholders' Meeting on the charter capital increase by means of issuing new shares at par (on placing issued securities, converted into shares), taken by a three-quarter majority of votes – by holders of voting shares participating in the General Shareholders' Meeting.
4.16.
Public placement of common shares exceeding 25 per cent of earlier placed common shares, is effected only by the resolution of the General Shareholders' Meeting approved by a three-quarter majority of votes - by holders of voting shares participating in the General Shareholders' Meeting.
4.17.
Public placement of issued securities converted into common shares, exceeding 25 per cent of common shares placed earlier is effected only by resolution of the General Shareholders' Meeting approved by a three-quarter majority of votes - by holders of voting shares participating in the General Shareholders' Meeting.
4.18.
Shares and other issued securities placement shall be effected as prescribed by laws of the Russian Federation.
5.   Rights and obligations of shareholders, shareholders register.
5.1.
The Company Shareholders shall have a right:
5.1.1. To participate (personally or by proxy) in the General Shareholders' Meeting with voting shares and vote on all matters included in their authority.
5.1.1. To receive dividends and, upon liquidation of the Company, a portion of its assets.
5.1.2. To receive information on the activity of the Company, to investigate accounting and other documents as prescribed by the current legislation of the Russian Federation and the present charter.
5.1.3. To perform other actions prescribed by the current legislation of the Russian Federation.
5.2.
The Company Shareholders shall be obliged:
5.2.1. To pay for shares purchased as and when prescribed by the present charter and the current legislation of the Russian Federation.
5.2.2. To comply with the requirements of the present charter and to implement decisions of the management bodies taken within the limits of their authority.
5.2.3. To comply with obligations determined by the present charter and the legislation of the Russian Federation.
5.3.
The Company shall provide administration and keeping of the shareholders register since the moment of state registration in compliance with the legislation of the Russian Federation.
5.4. The Company or the registrar may keep the shareholders register.
5.5. If the Company delegates administration and keeping of the shareholders register to the registrar it shall not be released from liability for its administration and keeping.
5.6. A shareholder of record shall inform duly and timely the keeper of the shareholders register about changes in his/her personal information. Unless such information is provided, the Company and the registrar shall not be liable for any losses caused by it. 
6.   Property and income.
6.1. The property of the Company is fixed assets, current assets and any other assets in compliance with the legislation of the Russian Federation.
6.2. The assets of the Company are formed by:
1) assets included in the charter capital;
2) assets from service rendering and other activities;
3) assets from securities;
4) other sources permitted by the legislation of the Russian Federation.
6.3.
Net income of the Company shall be in its disposition and shall be shared as prescribed by the General Shareholders' Meeting. 
6.4.
The Company shall establish the reserve fund, 5 per cent of the charter capital. 
The reserve fund shall be formed by annual deductions of 5 per cent of net income until the amount of the reserve fund is equal to the one stipulated by the first sub-paragraph.
6.5. The reserve fund of the Company shall be established for covering its losses, its bonds retirement and redemption of shares unless other funds are available, and cannot be used for other purposes.
6.6. Except the reserve fund the Company may establish other funds.
7.   Company Accounting and Bookkeeping.
7.1. The company has its own balance.

7.2. The balance sheet, reports on profits and losses (profit and loss account), as well as other financial and statistical accounting documents are made up in accordance with the legislation of the Russian Federation.

7.3. The first fiscal year of the Company begins on the date of its state registration and ends on December, 31st of the year when the state registration of the Company took place.

The following fiscal years coincide with calendar years.

7.4. The Company performs accounting regarding the business activity results, performs day-to-day accounting, bookkeeping, tax and statistical accounting according to the legislation of the Russian Federation.

7.5. The General Director of the Company manages the Company accounting and is responsible for its quality and reliability, as well as for timely filing of the annual report and other financial reports with the relevant bodies and provision of information regarding the Company business activity to its shareholders, creditors and mass media in accordance with the Federal law on joint-stock companies and other regulative legal acts of the Russian Federation.

7.6. The Company shall keep the following documents:

- The resolution on Company establishment;

- The Company charter and the amendments made to it and registered in due course, the resolution on Company establishment, the document on the state registration of the Company;

- The documents confirming the Company’s rights to the property listed in its balance sheet;

- Internal documents of the Company;

- Regulation on the branch- or representative office of the Company;

- Annual reports;

- The shareholders register;

- Accounting records;

- Business accounting documents;

- Minutes of General Meetings of Shareholders (resolutions of the sole shareholder), minutes of the Board of Directors meetings, minutes of the Company Internal Audit Commission meetings;

- Voting bulletins and powers of attorney (copies of powers of attorney) for participation in a General Meeting of Shareholders;

- Independent appraisers’ reports;

- Lists of the Company’s affiliates;

- Lists of the persons entitled to participate in a General Meeting of Shareholders and the persons entitled to the dividends as well other lists made up by the Company for implementation of the shareholders’ rights according to the requirements of the Federal law on joint-stock companies;

- The reports of the Company Internal Audit Commission, Company auditor, as well as the state and municipal financial supervision bodies;

- Securities Prospectuses, issuer’s quarterly statements and other documents containing the information subject to publication or disclosure in a different way according to the Federal law on joint-stock companies and other federal laws;

- Notifications of the conclusion of the shareholders agreements, directed to the Company, as well as lists of the parties to such agreements;

- Judicial acts on the disputes in connection with the Company establishment, management or participation in it;

- Other documents provided by the Federal law on joint-stock companies, the legislation of the Russian Federation, internal documents of the Company, resolutions of the General Meeting of Shareholders, the Board of Directors, resolutions of the Company governing bodies, as well as the documents provided by legal acts of the Russian Federation.

7.7. The company keeps the documents specified in Section 7.6. of the present Charter, at the address of its executive body in an order and during the terms established by the federal security market authority.

7.8. The company shall disclose the information provided by the Federal law on joint-stock companies and other regulative legal acts.

7.9. The organization of document circulation within the Company is performed in an order established by the General Director of the Company.
8.   Company Dividends.

8.1. The company has the right by the results of the first quarter, the half-year, nine months of the fiscal year and (or) by the results of the fiscal year to make resolutions (declare) for a dividend payout based on the outstanding shares unless otherwise provided by the Federal law on joint-stock companies.

The resolution for payment (declaration) of the dividends by the results of the first quarter, half-year and nine months of the fiscal year can be accepted within three months after the termination of the corresponding period.

8.2. Resolutions for dividend payout (declaration), including the resolutions about the amount of the dividends, order, form and payout period are adopted by the Shareholders general meeting. The amount of the dividends cannot be more than it was recommended by the Company Board of directors.

The dividend payout period should not exceed 60 days from the date of adopting the resolution for the dividend payout period. If the dividend payout period was not specified by the resolution of the Shareholders General Meeting, it is considered to be equal to 60 days from the date of adopting the resolution for the dividend payout period.

8.3. The list of the persons who have the right to receive the dividends is constituted on the date of drawing up of the list of the persons having the right to participate in the Shareholders General Meeting where the resolution on for the corresponding dividend payout  is adopted. 

8.4. Dividends are paid in the monetary form from net profit of the Company.

9.   Company Governing and Regulatory Bodies. 

9.1. Company governing bodies are:

- Shareholders general meeting;

- Board of directors;

- The general director (Sole executive officer).

9.2. Company regulatory body is the Internal Audit Commission.

9.3. Board of Directors members, the General Director, and managing organization or the managing director when exercising their rights and fulfilling duties should act in the best interests of the Company, acting honesty and reasonably in respect of the Company.

9.4. Members of the Board of Directors, the General Director, and managing organization or the managing director are responsible for the Company losses caused by their malicious mischief or culpable omission, unless otherwise provided by the Federal laws.

Members of the Board of Directors, the General Director, and managing organization or the managing director are responsible for the Company losses caused by their malicious mischief or culpable omission, breaking the procedure of share acquisition of the Company provided by Chapter XI.1 of the Federal law on joint-stock companies.

10.   General Meeting of Shareholders.

10.1. The supreme governing body of the Company is the General Meeting of Shareholders.

10.2. The jurisdiction of the General Meeting of Shareholders concerns as follows:

10.2.1. Amendments to the Company Charter or adoption of the Company Charter in a new wording.

10.2.2. Company reorganization.

10.2.3. Company liquidation, appointment of liquidation committee and the adoption of intermediate and definitive liquidation balance sheets.

10.2.4. Election of the members of the Board of Directors and early termination of their appointment.

10.2.5. Determination of quantity, nominal value, a category (type) of the authorized shares and the rights provided by these shares.

10.2.6. Increase of the chartered capital of the Company by increasing the nominal value of shares.

10.2.7. Reduction of the chartered capital of the Company by reducing the nominal value of shares, acquiring a part of shares by the Company with a view of reducing of their total quantity, as well as by way of redemption of the shares acquired or redeemed by the Company.

10.2.8. Election of the members of the Internal Audit Commission of the Company and early termination of their appointment.

10.2.9. Appointment of the Company auditor.

10.2.10. Payment (declaration) of dividends after the first quarter, the half-year, nine months of a fiscal year.

10.2.11. Approval of the annual reports, annual accounting records, including reports on the Company’s profits and losses (profits and losses accounts), as well as profit distribution (including payment (declaration) of dividends, except for the profit distributed in dividends after the first quarter, the half-year, nine months of a fiscal year) and distribution of losses of the Company by results of a fiscal year.

10.2.12. Determination of a procedure for holding of a General Meeting of Shareholders.

10.2.13. Election of members of counting commission and early termination of their appointment.

10.2.14. Division and consolidation of shares.

10.2.15. Approval of transactions in cases provided by Section 83 of the Federal law on joint-stock companies.

10.2.16. Approval of large-scale transactions in cases provided by Section 79 of the Federal law on joint-stock companies.

10.2.17. Acquisition of outstanding shares by the Company in the cases provided by the Federal law on joint-stock companies.

10.2.18. Membership in financial industrial groups, associations and other groupings of commercial entities.

10.2.19. Adoption of the internal documents concerning the functioning of the Company bodies.

10.2.20. Other questions provided by the Federal law on joint-stock companies.

10.3. The matters associated with the jurisdiction of the General Meeting of Shareholders, cannot be decided upon by the other governing bodies of the Company.

The General Meeting of Shareholders is not entitled to consider and make decisions regarding the matters which are not within its jurisdiction according to the current legislation of the Russian Federation.

10.4. The General Meeting of Shareholders may decide upon the matters specified in Subsections 10.2.2., 10.2.6., 10.2.14, 10.2.15, 10.2.16., 10.2.17., 10.2.18., 10.2.19. of the present Charter only at the suggestion of the Board of Directors.

10.5. Resolutions of the General Meeting of Shareholders regarding the matters specified in Subparagraphs 10.2.1., 10.2.2., 10.2.3., 10.2.5., 10.2.17. of the present Charter are adopted by the majority of three quarters of voices of shareholders — owners of the voting shares present at the General Meeting of Shareholders.

10.6. General Meetings of Shareholders are annual and extraordinary.

The annual General Meeting of Shareholders shall be held until June, 30th of a year following the fiscal year.

Shareholders in an annual General Meeting shall decide upon the election of the Company Board of Directors, the Company Internal Audit Commission, the appointment of the auditor of the Company, as well as the approval of annual statements, annual accounting records, including profits and losses statements (profits and losses accounts) of the Company, and profit distribution (including payment (declaration) of dividends) and distribution of losses of the Company by results of a fiscal year.

10.7. Apart from an annual General Meeting of Shareholders extraordinary General Meetings of Shareholders can be held.

The extraordinary General Meeting of Shareholders is assembled by the Company Board of Directors at its initiative, at the request of an Internal Audit Commission of the Company, the auditor of the Company, as well as the shareholders (shareholder) owning not less than 10 percent of voting shares of the Company at the date of the request filing.

10.8. The extraordinary General Meeting of Shareholders assembled at the request of an Internal Audit Commission of the Company, the auditor of the Company or the shareholders (shareholder) owning not less than 10 percent of voting shares of the Company, shall be held within 40 days after the date of filing of the request for holding of the extraordinary General Meeting of Shareholders.

If the offered agenda of extraordinary General Meeting of Shareholders contains proposals on election of the members of the Board of Directors, such General Meeting of Shareholders should be held within 70 days after the moment of filing of the request for holding of the extraordinary General Meeting of Shareholders.

10.9. The Company Board of Directors shall adopt a resolution on convocation of the extraordinary General Meeting of Shareholders or on refusal to convene the meeting within five days from the date of filing of the request for holding of the extraordinary General Meeting of Shareholders by the Internal Audit Commission of the Company, the auditor of the Company or the shareholders (shareholder) owning not less than 10 percent of voting shares of the Company. The resolution on refusal to convene the General Meeting of Shareholders can be adopted in cases provided by the Federal law on joint-stock companies.

The resolution of the Board of Directors on convocation of the extraordinary General Meeting of Shareholders or motivated resolution on refusal to convene the meeting shall be sent out to the persons demanding such convocation not later than three days after the date of adoption of such resolution.

10.10. In the event that during the term set forth in Section 10.9 Paragraph 1 of the present Charter, the resolution on convocation of the extraordinary General Meeting of Shareholders or the resolution on refusal to convene the meeting is not adopted by the Board of Directors, the Company body or person demanding its convocation is entitled to bring a court action for compulsion of the Company to hold the extraordinary General Meeting of Shareholders.

10.11. The resolution concerning the agenda of the General Meeting of Shareholders, not containing the matters to be considered at an annual General Meeting of Shareholders (Section 10.6 Paragraph 3 of the present Charter), may be adopted without holding a meeting (in form of joint presence of shareholders for discussion of questions of the agenda and decision-making regarding the matters put to a vote) by way of letter ballot.

10.12. The list of persons entitled to participation in the General Meeting of Shareholders is made up on the basis of the information from the Company shareholders register.

In order to make up the list of the Shareholders entitled to participation in the General Meeting, the nominee holder of shares submits data regarding the shareholders whose shares are held by the nominee holder as of the date of drawing up of the list.

10.13. The shareholders (shareholder) cumulatively owning not less than 2 percent of voting shares of the Company, have the right to introduce items on the agenda of an annual General Meeting of Shareholders and propose candidates for the Company Board of Directors, the Company Internal Audit Commission, which number cannot exceed a quantitative composition of the relevant body, as well as a candidate for a sole executive body. Such proposals should be received by the Company not later than 30 days after the end of a fiscal year.

10.14. In the event that the proposed agenda of an extraordinary General Meeting of Shareholders contains election of the members of the Board of Directors, shareholders or the shareholder, cumulatively owning not less than 2 percent of voting shares of the Company, have the right to introduce candidates for the Board of directors, which number cannot exceed a quantitative composition of the Company Board of Directors. Such proposals should be received by the Company not less than 30 days prior to the date of the extraordinary General Meeting of Shareholders.

10.15. The items on the agenda of the General Meeting of Shareholders and (or) candidates for the respective body of the Company are introduced in an order established by the Federal law on joint-stock companies.

The Company Board of Directors shall consider the received proposals and adopt the resolution on inclusion thereof to the agenda of the General Meeting of Shareholders or on refusal to include proposed items therein within five days after the end of the terms set forth in Sections 10.13. and 10.14. of the present Charter. The resolution on refusal to include the items on the agenda can be adopted in cases fixed by the Federal law on joint-stock companies.

Motivated resolution of the Board of Directors on refusal to include the proposed item on the agenda of the General Meeting of Shareholders or a candidate for the relevant body of the Company is forwarded to the shareholders (shareholder) who introduced the corresponding item or a candidate, not later than three days after the date of its adoption.

In the event that the Board of Directors adopts a resolution on refusal to include an introduced item on the agenda of the General Meeting of Shareholders or a candidate to the list of candidates for the relevant body of the Company, or in case of evasion by the Board of Directors from adoption of such resolutions, the shareholder is entitled to bring a court action for compulsion of the Company to include the introduced item on the agenda of the General Meeting of Shareholders or candidate to the list of candidates for the Company relevant body.

10.16. The General Meeting of Shareholders is duly constituted (has quorum) if the shareholders cumulatively owning more than half of voices of outstanding voting shares of the Company are present.

The Shareholders registered for participation in the General Meeting and the Shareholders whose bulletins have been received not later than two days before the date of holding of the General Meeting of Shareholders are deemed to be present at the corresponding meeting. The shareholders whose bulletins have been received by the expiry date are deemed to have participated in the General Meeting of Shareholders held by way of letter ballot.

10.17. Voting at General Meeting of Shareholders is performed by a principle “one voting share represents one voice”, except for the cumulative voting in the case set forth in Section 11.12. of the present Charter.

10.18. Voting on the items of the agenda of the General Meeting of Shareholders can be performed by voting bulletins.

Voting on the items of the agenda of the General Meeting of Shareholders which is held by way of letter ballot, is performed exclusively by voting bulletins.

10.19. Following the results of voting a poll deed is made up.

The poll deed is made up not later than three business days after closure of the General Meeting of Shareholders or after the expiry date for bulletins if the General Meeting of Shareholders is held by way of letter ballot.

The poll deed shall be enclosed to the minutes of the General Meeting of Shareholders.

The minutes of the General Meeting of Shareholders are made up not later than three business days after the General Meeting of Shareholders closure and executed in two copies. Both copies are signed by the chairman of the General Meeting of Shareholders and the secretary of the General Meeting of Shareholders.

11.   Company Board of Directors

11.1. The Company Board of Directors provides the common administration of the Company, except for the matters subject to the General Meeting of Shareholders jurisdiction according to the Federal law on joint-stock companies.

The Company Board of Directors consists of 5 members.

11.2. The Company Board of Directors is elected by the General Meeting of Shareholders for the period up to the following Shareholders Annual general meeting.

Members of the Board of Directors are elected through the cumulative voting, that means that the number of votes, belonging to each shareholder, is multiplied by the number of persons, that should be elected in the Company Board of directors, and the shareholder has the right to give these votes completely in favor of only one candidate or to allocate them between two and more candidates.

The persons selected in the Company Board of Directors can be re-elected unlimitedly.

11.3. The main object of the Company Board of Directors is to carry out the policy providing dynamic development of the Company, increasing stability of its work, and also increasing the profitability of the Company.

11.4. The jurisdiction of the Company Board of Directors concerns as follows:

11.4.1. Determination of priority areas of the Company business, adoption of the perspective plans and the basic programs of the Company activity, including the investment program of the Company.

11.4.2. Convocation of annual and extraordinary Shareholders general meetings.

11.4.3. The statement of the agenda of Shareholders general meeting, determination of date of drawing up the list of the persons having the right to participate in the Shareholders general meeting, and other organizational questions of the Shareholders general meeting, provided by the Federal law on joint-stock companies and the present Charter.

11.4.4. Increase of chartered capital of the Company by carrying out the allotment of additional shares by the Company within the quantity and categories (types) of the declared shares.

11.4.5. Allotment of bonds and other securities by the Company in cases provided by the Federal law on joint-stock companies.

11.4.6. Determination of the price (monetary estimation) of the property, the price of allotment and redemption of the securities in cases provided by the Federal law on joint-stock companies.

11.4.7. Acquisition of the outstanding securities placed by the Company (except Company shares) in the cases provided by the Federal law on joint-stock companies.

11.4.8. Formation of the Company executive office and early termination of their appointment.

11.4.9. Development of the recommendations for the General Meeting of Shareholders concerning the remunerations and compensations paid to the Company Internal Audit Commission members, and also determination of the Company auditor fee.

11.4.10. Development of the recommendations for the General Meeting of Shareholders concerning the maximum amount of dividends based on shares and the procedure of the payout thereof.

11.4.11. Allocation of the reserve fund and other funds of the Company.

11.4.12. The adoption of internal documents of the Company concerning the matters subject to the jurisdiction of the Company Board of directors.

11.4.13. Establishment of the branch offices and representative offices of the Company.

11.4.14. Adoption of the resolutions on the participation and the termination of participation of the Company in other organization (except the organizations specified in Section 10.2.18. of the present Charter).

11.4.15. Adoption of the resolutions on the approval of large-scale transactions in cases provided by chapter of the Federal of the law on joint-stock companies.

11.4.16. Adoption of the resolutions on the approval of the transactions provided by chapter of XI of the Federal law on joint-stock companies.

11.4.17. The appointment of the registrar of the Company and approval of the provisions of the contract, concluded with him, and the cancelation contract of this contract.

11.4.18. Other questions provided by the Federal law on joint-stock companies and the present Charter.

11.5. Matters subject to the jurisdiction of the Company Board of Directors can't be transferred to the resolution of the sole executive office of the Company - the General Director of the Company.

11.6. The general director of the Company can't be simultaneously the chairman of the Board of Directors of the Company.

11.7. The chairman of the Company Board of Directors is elected by the members of the Company Board of Directors from their number by a majority of votes from the total number of the Board of Directors members.

The member of the Company Board of Directors can be elected for the chairman of the Company Board of Directors unlimitedly. 

If necessary the Company Board of Directors can elect one or several vice-presidents of the Company Board of Directors from the number of members Board of Directors by a majority of votes.

11.8. The chairman of the Company Board of Directors will organize its work, convenes meeting s of the Company Board of Directors and presides them, will organize report conducting during the meeting s, signs on behalf of the Company the employment contract with the General Director of the Company.

11.9. The chairman of the Company Board of Directors convenes the meetings of the Company Board of Directors at its own initiative, on the request of any member of the Company Board of directors, Company Internal Audit Commission, the auditor of the Company or the General Director of the Company.

All materials concerning the agenda are enclosed to the notification of the convocation of meeting of the Board of directors.

11.10. Resolutions at the meeting of the Board of Directors are accepted by majority of votes of the members of the Board of Directors who are present at the meeting.

Transfer of the voting right by the member of the Company Board of Directors to other person, including other member of the Company Board of directors, isn't permitted. At the meeting of the Board of Directors the minutes are recorded.

11.11. According to the resolution of the General Meeting of Shareholders, members of the Company Board of Directors when execute their duties can receive a remuneration or a compensation for the expenses concerning the execution of functions of the Company Board of Directors members. The amount of such remunerations and compensations are set forth by the resolution of the General Meeting of Shareholders

11.12. The Company Board of Directors establishes, if necessary, respective committees and commissions for the realization of its activity, adopts corresponding regulations and its structure.

11.13. The way of the organization of work of the Company Board of Directors is determined according to the regulation on the Company Board of directors, adopted by the Shareholders general meeting.

12.   General Director.

12.1.
The General Director of the Company shall be elected and dismissed by the Board of Directors of the Company. 

The term of office of the General Director of the Company shall be one (1) year.

The General Director of the Company may be re-elected an unlimited number of times. 

The General Director of the Company shall constitute the sole executive body of the Company.

12.2.
The General Director of the Company in its activities shall be accountable to the General Meeting of Shareholders and the Board of Directors of the Company.

The General Director of the Company shall manage the current operations of the Company, except for the matters falling within the competence of the General Meeting of Shareholders and the Board of Directors of the Company.

12.3.
The General Director shall act on behalf of the Company without a power of attorney on the matters, falling within the competence of the executive bodies of the Company under the legislation of the Russian Federation and this Charter.

12.4.
The General Director of the Company shall:

12.4.1.
Ensure the implementation of the resolutions of the General Meeting of Shareholders and the Board of Directors of the Company. 

12.4.2.
Have the right of the first signature on financial documents. 

12.4.3.
Manage the property of the Company to ensure current operations thereof within the limits set out by the legislation of the Russian Federation and this Charter.

12.4.4.
Represent the interests of the Company in the Russian Federation and abroad.

12.4.5.
Approve the regulations on divisions, departments, and other subdivisions of the Company.

12.4.6.
Approve the personnel list, hire and dismiss the employees of the Company, execute employment contracts with them, decide upon incentives for employees, and impose disciplinary actions upon them.

12.4.7.
Approve personnel lists of the branches and representative offices of the Company, appoint and dismiss the directors thereof, execute and terminate employment contracts with them, set out the amounts of monetary remunerations and compensations, decide upon incentives for them, and impose disciplinary actions upon them.

12.4.8.
Enter into transactions on behalf of the Company, except for the limitations set out by the Federal Law “On Joint Stock Companies” and this Charter.

12.4.9.
Issue powers of attorney on behalf of the Company, and revoke them.

12.4.10.
 Open and close bank accounts of the Company.

12.4.11.
 Organize the maintenance of the financial, tax, statistical and operating accounting and preparation of reporting documents of the Company. 

12.4.12.
 Issue orders, give instructions, and approve, within his/her competence, technical, technological and other regulatory documents mandatory for all employees of the Company.

12.4.13.
 Manage the drafting and submission of annual reports and annual balance sheet to the Board of Directors of the Company.

12.4.14.
Exercise other powers necessary to achieve the objectives of the Company's operation and ensure current operations thereof, except for the matters falling within the competence of the General Meeting of Shareholders and the Board of Directors of the Company under the legislation of the Russian Federation and this Charter.

12.5.
Holding of the offices in the managerial bodies of other companies by the General Director or the acting General Director is allowed only upon the consent of the Board of Directors of the Company.

12.6.
Upon resolution of the General Meeting of Shareholders the authority of the sole executive body of the Company may be transferred to a commercial organization (a managing company) or an individual entrepreneur (a manager) on a contractual basis. The resolution on transferring the authority of the sole executive body to a managing company or a manager shall be made by the General Meeting of Shareholders only upon the proposal of the Board of Directors of the Company.

13.   Audit Commission of the Company.

13.1.
The Audit Commission of the Company shall be established for the control over financial and business operations of the Company.

13.2.
Members of the Audit Commission of the Company shall be elected by the General Meeting of Shareholders. 

The term of office of the Audit Commission of the Company shall be until the next annual General Meeting of Shareholders. 

13.3.
Members of the Audit Commission may not simultaneously hold any positions in the managerial bodies of the Company. Members of the Audit Commission may be re-elected an unlimited number of times.

13.4.
The following falls within the competence of the Audit Commission:

13.4.1.
Carrying out inspection (revision) of the financial and business operations of the Company based on the results of the operation for a year, as well as at any other time, on its own initiative, upon the decision of the General Meeting of Shareholders or of the Board of Directors, or upon the request of a shareholder of the Company. 

13.4.2.
Inspecting and analyzing the Company's financial standing, its creditworthiness, functioning of the system of internal control and the system of managing financial and operational risks, assets liquidity, debt-to-equity ratio.

13.4.3.
Confirming the accuracy of data, included in the Company’s annual reports, annual accounting statements and other reports, as well as other financial documents of the Company. 

13.4.4.
Inspecting the procedures for accounting and reporting financial statements in conducting financial and business operations of the Company. 

13.4.5.
Inspecting the timeliness and accuracy of payment transactions with counterparties,  and the calculations and payments of dividends.

13.4.6.
Inspecting the lawfulness of operations conducted by the Company under the transactions executed on behalf of the Company. 

13.4.7.
Inspecting the fulfillment of instructions to eliminate violations and deficiencies previously identified by the Audit Commission of the Company.

13.4.8.
Inspecting the compliance of the decisions on the financial and business operations made by the General Director of the Company or the Board of Directors of the Company, with this Charter and the decisions of the General Meeting of Shareholders.

13.4.9.
Other matters falling within the competence of the Audit Commission of the Company under the Federal Law “On Joint Stock Companies” and the regulation on Audit Commission of the Company approved by the General Meeting of Shareholders. 

13.5.
The procedure for operation of the Audit Commission of the Company shall be determined by the current legislation of the Russian Federation, this Charter and the regulation on Audit Commission of the Company approved by the General Meeting of Shareholders. 

13.6.
Inspections (revisions) of the financial and business operations shall be conducted by the Audit Commission of the Company based on the results of the operation of the Company for a year, as well as in the cases specified by the legislation of the Russian Federation, on its own initiative, upon the decision of the Board of Directors, or upon the request of shareholder(s) holding cumulatively at least 10 percent of the voting shares of the Company, in accordance with the established rules and procedures for financial reporting and accounting.

13.7.
Decisions of the Audit Commission of the Company shall be made by the majority of votes of its members.

13.8.
On the basis of the results of the inspection of financial and business operations of the Company, the Audit Commission of the Company shall prepare a report that shall include the following: confirmation of the accuracy of the data contained in the reports and other financial documents of the Company, and information on established cases of violations of accounting and reporting procedures stipulated by the legal acts of the Russian Federation, as well as violations of the legal acts of the Russian Federation in conducting financial and business operations. 

13.9.
Members of the Audit Commission of the Company shall be entitled to require all necessary documents and explanations from the employees of the Company pertaining to the financial and business operations of the Company.

13.10.
The Audit Commission of the Company shall be entitled to request convocation of an extraordinary General Meeting of Shareholders in the case of a threat to economic interests of the Company or revealing abuse committed by its employees.

13.11.
Upon the decision of the General Meeting of Shareholders, members of the Audit Commission of the Company within the term of their office may be remunerated and (or) compensated for the expenses incurred due to fulfillment of their duties. The amounts of such remuneration and compensation shall be determined by the decision of the General Meeting of Shareholders taking into account the recommendations of the Board of Directors regarding the maximum amount of such remuneration and compensation.

14.   Auditor of the Company.

14.1.

In order to carry out the annual audit of the financial and business operations of the Company in accordance with the legislation of the Russian Federation, the Company may engage based on the results of the competitive selection. 

The Auditor of the Company may be an individual entrepreneur or a company. The Auditor shall carry out the inspection of of the financial and business operations of the Company in accordance with the legal acts of the Russian Federation on a contractual basis.

14.2.
The Auditor of the Company shall be approved by the General Meeting of Shareholders. The amount of remuneration for auditor's services shall be determined by the Board of Directors of the Company. 

14.3.
On the basis of the results of the inspection of financial and business operations of the Company, the Auditor shall prepare a report that shall include the following: confirmation of the accuracy of the data contained in the reports and other financial documents of the Company, and information on established cases of violations of accounting and reporting procedures stipulated by the legal acts of the Russian Federation, as well as violations of the legal acts of the Russian Federation in conducting financial and business operations. 

15.   Reorganization and liquidation of the Company. 

15.1.
Reorganization of the Company shall be carried out in accordance with the procedure set out by the current legislation of the Russian Federation. 

Reorganization of the Company may be carried out in the form of merger, accession, split-up, spin-off, or transformation. 

15.2.
During the reorganization of the Company all documents (i.e. administrative, financial, economic, on personnel and other documents) shall be transferred to the company-successor of the Company in accordance with the established rules. 

15.3.
The Company shall be deemed reorganized upon state registration of the created legal entities, except when reorganized by accession. 

In case of reorganization of the Company in the form of accession of another company thereto, the Company shall be deemed reorganized from the moment an entry is made in the United State Register of Legal Entities about the termination of the accessed company.

15.4.
The Company under reorganization shall, following the reorganization commencement record made in the United State Register of Legal Entities, publish two monthly notices of reorganization using the mass media where legal entities’ state registration details are made available; the notice shall meet the requirements set out in the paragraphs  6.1 and 6.2 of Article 15 of Federal Law “On Joint Stock Companies”. Where two or more companies are involved in the reorganization, notice of reorganization shall be published (on behalf of all the companies involved) by the company that was the last to authorize said reorganization or the one determined by the reorganization resolution. In the event of reorganization of the company, creditors shall be granted warranties as set out in Article 60 of the Russian Civil Code.

State registration of the companies created as a result of reorganization and making entries about the termination of reorganized companies shall be carried out, provided there is evidence of notifying creditors in compliance with the procedure established by this paragraph. 

15.5.
If the dividing balance sheet or the acceptance act does not make it possible to determine the successor of the reorganized Company, legal entities created as a result of reorganization shall be jointly liable for the obligations of the reorganized company to creditors thereof. 

The acceptance act and the dividing balance sheet shall contain the provisions on succession with respect to all obligations of the reorganized Company to the creditors and the debtors thereof, including the disputed obligations, as well as the procedure for determination of succession in case of changes in type, composition, or value of the reorganized Company's property, and in case of creation, alteration or termination of rights and obligations of the reorganized Company, which may occur after the date of execution of the acceptance act and the dividing balance sheet.

15.6.
The Company may be liquidated voluntarily under the procedure set out by the Russian Civil Code, the Federal Law “On Joint Stock Companies” and this Charter. 

The Company may be liquidated upon a court ruling on the grounds set out by the Russian Civil Code. 

15.7.
In the event of making a decision on liquidation of the Company, the Board of Directors shall refer the issue of liquidation of the Company and appointment of the liquidation commission to the General Meeting of Shareholders for resolution.

The General Meeting of Shareholders shall pass a resolution on liquidation of the Company and appointment of the liquidation commission.

15.8.
From the moment the liquidation commission is appointed it shall acquire all the authority in managing operations of the Company. The liquidation commission shall represent the Company in a court of law. 

15.9.
The liquidation commission shall place an announcement of liquidation of the Company, the procedure and time period for making claims by creditors thereof in the organs that publish information about registration of legal entities. The period of time for creditors to make their claims cannot be less than two months of the date the announcement of liquidation of the Company is published. 

15.10.
Upon expiration of the period of time, during which creditors may make claims, the liquidation commission shall prepare an interim liquidation balance sheet, containing information about the property of the liquidated Company, claims of creditors and results of consideration thereof. The interim liquidation balance sheet shall be approved by the General Meeting of Shareholders.

15.11.
The liquidation commission shall pay cash amounts to the creditors in accordance with the procedure established by the Russian Civil Code, in compliance with the interim balance sheet, starting from the date of the approval thereof, except for creditors of the fifth order of priority, who shall be paid after the expiration of one month after the date of the approval of the interim balance sheet. 

15.12.
After settling accounts with creditors the liquidation commission shall prepare a liquidation balance sheet, which shall be approved by the General Meeting of Shareholders. 

15.13.
The Company shall be deemed liquidated from the moment the body carrying out state registration of legal entities makes a corresponding entry in the United State Register of Legal Entities. 

