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Article 1
GENERAL PROVISIONS 

     1.1. Open Joint Stock Company Kuzbasskaya Toplivnaya Company, hereinafter referred to as the Company, was established according to the resolution of Administration of Kemerovo region dated 07.12.2001 under No 931-р On Reorganization into the Form of Joint Stock Company and Privatization of State Unitary Enterprise Kuzbasskaya Toplivnaya Company and decision of committee for state property management of Kemerovo region dated 27.12.2001 under No 3-2/892 On Privatization of State Unitary Enterprise Kuzbasskaya Toplivnaya Company Reorganization of the Same as Open Joint Stock Company Kuzbasskaya Toplivnaya Company.

     1.2. The Company was registered by Order of Administration of the city of Kemerovo on 28.12.2001 under No 3353. Registration number is 8887. Certificate of state registration is 8887 KE-401370000. Principal state registration number is 1024200692009.

     1.3. Open Joint Stock Company Kuzbasskaya Toplivnaya Company was reorganized by affiliation of Open Joint Stock Company KeNoTEK thereto (place of business: 650000 Kemerovo region, the city of Kemerovo, 50 Let Oktyabrya Street 4. OGRN (Principal State Registration Number) 1064205041735. INN (Taxpayer Identification Number) 4205099559, KPP (Tax Registration Code) 424950001). This was recorded in the Unified State Register of Legal Entities by Inspection of Federal Tax Service of Russia in the city of Kemerovo under state registration number 2064205071874, and the Company was granted with certificate series 42 No 002830510 dated 23.03.2006. Open Joint Stock Company Kuzbasskaya Toplivnaya Company is the successor of state unitary enterprise Kuzbasskaya Toplivnaya Company and Open Joint Stock Company KeNoTEK pursuant to deeds of assignments.
     1.4. Legal status of the Company is regulated by the Civil Code of the Russian Federation, Federal Law On Joint Stock Companies, other applicable laws and these Articles of Association.

     1.5. The full business name of the Company in Russian language shall be known as:
Открытое акционерное общество «Кузбасская Топливная Компания».

The short business name of the Company in Russian language shall be known as: 
ОАО «Кузбасская Топливная Компания».

The full business name of the Company in English language shall be known as: 
Open Joint Stock Company Kuzbasskaya Toplivnaya Company.

The short business name of the Company in English language shall be known as: 
OJSC Kuzbasskaya Toplivnaya Company.

     1.6. The Company is a legal entity in accordance with applicable laws of the Russian Federation. The Company is a business corporation. The Company has been established for an indefinite term. Number of shareholders of the Company is not limited.
     1.7. The Company may open, in accordance with the established procedure, bank accounts within the territory of the Russian Federation and abroad. 

     1.8. The Company has a round stamp bearing its full business name in Russian language and its place of business. The Company has stamps and letterheads bearing its name, its own emblem and other means of visual identification.

     1.9. Place of business of the Company shall be known as: 650000 Russian Federation, Kemerovo region, the city of Kemerovo, 50 Let Oktyabrya Street house 4. 

     1.10. The Company has a branch, a separate sub-division, located outside the place of business of the Company, functions of which are provided for by Regulation on the Branch.
The full business name of the Branch in Russian language shall be known as:
«Разрез Виноградовский» - филиал Открытого акционерного общества «Кузбасская Топливная Компания».

(Razrez Vinogradovsky – Branch of Open Joint Stock Company Kuzbasskaya Toplivnaya Company.)
The short business name of the Branch in Russian language shall be known as: 

«Разрез Виноградовский» - филиал OAO «Кузбасская Топливная Компания».

(Razrez Vinogradovsky – Branch of OJSC Kuzbasskaya Toplivnaya Company.)
     Location of the Branch: 652673 Kemerovo region, Belovo area, Evtino rural settlement, village of Karakan, Kuzbass Kolkhoz lands, land plot with the total area of 833 200 sq. m. under cadastral number 42:01:0113003:005. Director of the Branch is located at this address.

     Correspondence address: 652673 Kemerovo region, Belovo area, village of Karakan.

     The Branch has one round stamp bearing its full business name in Russian language and its location in the following form: Kemerovo region, Belovo area. The Branch has stamps and letterheads bearing its name, and other means of visual identification.

     The Branch may not open an account in any banking institution at the place of its business. The Company is the owner of the property, which is on the site of the Branch.
     1.11. The Company has a representative office, a separate sub-division, located outside the place of business of the Company, which represents interests of the Company and maintains protection thereof.
The full business name of the representative office in Russian language shall be known as:
Московское представительство Открытого акционерного общества «Кузбасская Топливная Компания».

(Moscow Representative Office of Open Joint Stock Company Kuzbasskaya Toplivnaya Company.)
The short business name of the representative office in Russian language shall be known as: 

Московское представительство OAO «Кузбасская Топливная Компания».

(Moscow Representative Office of OJSC Kuzbasskaya Toplivnaya Company.)

     Location of the representative office: 109028 Russian Federation, the city of Moscow, Serebryanicheskaya Naberezhnaya, house 29. Director of the Branch is located at this address.

     The representative office has one round stamp bearing its full business name in Russian language and its location. The representative office may have stamps and letterheads bearing its business name.

Article 2
purposes and Objects of the Business of the Company

     2. The Company’s objects are to generate profit, and to expand goods and services market. 

     2.1. The Company shall carry out the following activities:  

     2.1.1. open-pit coal mining;
     2.1.2. solid fuel wholesale;

     2.1.3. retailing of domestic boiler liquid fuel, bottled gas, coal;
     2.1.4. organization of freight transportation;
     2.1.5. cargo handling;
     2.1.6. building and construction;
     2.1.7. market situation survey and public opinion research;
     2.1.8. coal exploration;

     2.1.9. service of hazardous production facilities;

     2.1.10. acquisition (purchase) and wholesale of industrial and technology products, including coal, coal derivatives, other energy carriers according to agreements (contracts) concluded both within the Russian Federation and abroad.

     2.2. The business of the Company shall not be limited by the activities aforesaid. The Company may have civil rights and perform civic duties, which are necessary for carrying out any other kinds of activities not prohibited by applicable law and these Articles of Association. The Company may carry out any activities, which are not inconsistent with the applicable law.  
     2.3. All activities of the Company shall be carried out in compliance with applicable law of the Russian Federation. The Company may carry on certain businesses defined by special federal laws subject to receipt of special permit (license). If issue of the special permit (license) for a certain kind of business requires to carry on such business as exclusive one, the Company, within the term of such special permit (license), may not carry on other businesses except for the activities provided by such special permit (license) and related permit (license).

     2.4. Interference with the business and any other activities of the Company from the part of state and other organizations shall not be allowed, unless it is stipulated by the title thereof to control the Company’s activities.

Article 3

basic regulations of the company

     3.1. For the purposes of its business the Company may sui juris acquire and exercise any property and non-property rights conferred by legislation on open joint stock companies, bear responsibilities, enter sui juris into any legal transactions, and act as a plaintiff or as a defendant in court.

     3.2. The Company owns independent assets, which are booked on its independent balance. The Company owns, uses and disposes of its assets in compliance with the purpose of its business and according to the intended purpose of the assets.

     3.3. The Company shall be liable for its obligations by all assets owned by the Company. The Company shall not be liable for any obligations of its shareholders. Shareholders shall not be liable for any obligations of the Company and bear the risk of loss to the extent of value of shares held by them. Shareholders, who have not paid the shares in full, shall bear joint and several liability for obligations of the Company to the extent of unpaid value of shares held by them.

     3.4. The Company shall not be liable for any obligations of the state, as well as the state shall not be liable for any obligations of the Company.

     3.5. Whenever insolvency (bankruptcy) of the Company has been caused by actions (non-performance) of its shareholders or of other persons, who are authorized to issue orders and instructions binding on the Company or to otherwise determine the policy of the Company, such shareholders or persons shall bear secondary responsibility for the Company’s obligations if the Company's assets appear to be insufficient for that purpose.

     3.6. The Company may in its own discretion or jointly with other companies, partnerships, cooperatives, enterprises, institutions, organizations and individuals within the territory of the Russian Federation enter into enterprises and organizations with the status of a legal entity in any legal form not prohibited by law. 

     Decision related to involvement or termination of involvement of the Company in other organizations (other than organizations specified in clause 8.3.19. article 8 hereof) shall be made by the Board of Directors of the Company.

     3.7. The Company may open branches and representative offices within the territory of the Russian Federation and abroad. 
     3.8. Branches and representative offices established abroad shall be regulated by applicable law of the Russian Federation and the countries concerned.

     3.9. Branches and representative offices shall not be legally independent and they shall be given fixed and liquid assets at the expense of the Company and shall operate in compliance with Provisions approved by the Board of Directors of the Company.

     3.10. Branches and representative offices shall operate on behalf of the Company. The Company shall be responsible for the performance of its branches and representative offices. Managers of such branches or representative offices shall be appointed by the General Director of the Company and shall act by a Power of Attorney granted to them by the Company.
     The General Director of the Company or a person acting on his behalf shall grant a Power of Attorney to managers of branches and representative offices on behalf of the Company.

     3.11. The Company may own subsidiary and affiliated companies with the status of a legal entity. Business of subsidiary and affiliated companies within the territory of the Russian Federation shall be regulated by the legislation of the Russian Federation, and in compliance with the legislation of a foreign country concerned, where subsidiary and affiliated companies are registered, unless otherwise specified by an international treaty of the Russian Federation. Any grounds, subject to which the Company shall be subsidiary (affiliated) company, shall be specified by applicable law.

     3.11.1. General company due to the predominant participation in the authorized capital of an affiliated company has an opportunity to determine the decisions made by such company.

     The company acting by its management board and within the competence thereof provided for by the articles of Association may give instructions compulsory for affiliated companies and claim for submitting any information in which the Company is interested.

     Instructions of the Company which are compulsory under the following matters:
· production, financing and any other current operational activities;
· submission of statistics and other reports;

· relations with counteragents, and relating to matters of relations with state and local governments, law-enforcement agencies and other state authorities;
· interest (contribution) in the assets and authorized capitals of other business companies irrespective of the amount of interest (contribution);
· establishing business companies with any legal status;
· making transactions related to obtaining/disposal of the assets, lease of the assets, any other transfer of the assets for use with or without consideration.

     The following managers and officers of the Company may give (and request the information of interest) compulsory instructions to the affiliated companies:
· Board of Directors of the Company – in the form of the decision recorded in the minutes (extract from the minutes) of the meeting of the Board of directors;

· General Director of General company - in the form of relevant orders, resolutions, instructions of General Director;
· Any other officer of the company, authorized by General Director of the Company to send the instructions to the affiliated company, which are compulsory for such affiliated company. Powers and authorities of such officer of the company must be confirmed by internal administrative documents (order) of the Company and by the Power of Authority granted to such officer on behalf of the company.
     3.12. A subsidiary and affiliated company shall not be liable for any debts of the Company. The Company shall have joint and several liability in respect to liabilities of subsidiary (affiliated) company in cases expressly specified by law or agreement.

     3.13. The Company shall pay for any expenses of subsidiary (affiliated) company, caused by the Company.

     3.14. The Company shall independently plan its production and economic activities. Plans shall be based on contracts concluded with service and production receivers as well as with suppliers of materials and equipment.

     3.15. The Company is free to set prices and tariffs for works carried out and services provided by the Company.

     3.16. The Company may employ Russian and foreign specialists and to determine the working methods and the amount, kind and forms of their remuneration.

     3.17. In pursuance of technical, social, economic and tax policy, the Company shall be responsible for safe custody of documents (related to the Company's administration and management, economy and finance, personnel etc.); the Company shall pass to national archives documents that are legally required to be kept in national archives; the Company shall keep personnel data documentation as required by legal regulations. 
     The Company shall ensure safe custody of archive documents including documents related to personnel records within the period of custody specified by federal laws, other laws and regulations of the Russian Federation and by the list of documents provided for by Federal Law On Archive-keeping in the Russian Federation.
     In its operation the Company shall undertake to meet the requirements of the Government of the Russian Federation related to ensuring protection of information classified as state secret while doing its business connected with use of the said information. Officers and employees of the Company, who are guilty of violation of the legislation of the Russian Federation related to state secret, shall bear criminal, administrative, civil or disciplinary responsibility in accordance with applicable law.
     3.18. The Company may perform any acts save as they are not in conflict with applicable law. The Company’s business shall not be limited to the activities specified herein.

Article 4

Authorized CAPITAL

     4.1. The authorized capital of the Company determines minimal size of the assets, which guarantee interests of creditors of the Company; authorized capital comprises 19 851 671 (nineteen million eight hundred and fifty one thousand six hundred and seventy one) Rubles.

     4.2. The authorized capital is divided into ordinary registered shares in the amount of 99 258 355 (ninety nine million two hundred and fifty eight thousand three hundred and fifty five) shares with the nominal value of 0.2 (point zero two) Rubles each.

     4.3. All shares have been issued undocumented

     4.4. Each ordinary share of the Company grants the shareholder, who holds such share, an equal scope of rights.

     Shareholders, who hold ordinary shares of the Company, may pursuant to the Federal Law On Joint Stock Companies attend the General meeting of shareholders with the right of vote upon all matters within the scope of the competence of such General meeting, and may receive dividends, and in case of liquidation of the Company have the right to receive part of the assets thereof.

     4.5. Number of votes held by the shareholder shall be equal to the number of ordinary shares fully paid by him.

     4.6. The shareholder shall not be relieved from the liability to pay shares including relief of such liability by set-off in relation to the Company.

     4.7. The authorized capital of the Company may be increased by increase of the nominal value of shares or placement of additional shares.

     4.8. Decision on increase of the authorized capital of the Company by increase of the nominal value of shares or by placement of additional shares shall be made by General meeting of shareholders of the Company.

     4.9. The Company may issue shares and equity securities of the Company converted into shares by public offering or private placement for the exclusion of cases provided for by legal acts of the Russian Federation.

     4.10. Ordinary shares, which are issued by public offering, and which comprise more than 25% of ordinary shares previously issued, shall be issued by the decision of the General meeting of shareholders made by majority of three quarters of votes of shareholders, who hold voting shares and attend the General meeting of shareholders.
     4.11. Equity securities which may be converted into ordinary shares, which are issued by public offering, and which comprise more than 25% of ordinary shares previously issued, shall be issued by the decision of the General meeting of shareholders made by majority of three quarters of votes of shareholders, who hold voting shares and attend the General meeting of shareholders.

     4.12. Shares (equity securities of the Company, converted into shares), which are issued by private placement shall be issued only by the decision of the General meeting in respect to increase of the charter capital of the Company by issuing additional shares (issuing equity securities of the Company, converted into shares), made by majority of three quarters of votes of shareholders, who hold voting shares and attend the General meeting of shareholders.

     4.13. Shares and other securities of the Company shall be issued in compliance with applicable laws of the Russian Federation.

     4.14. Additional shares and other equity securities of the Company, which are issued by subscription, shall be issued if fully paid.

     4.15. Additional shares issued by subscription, may be paid in money, securities, other possessions or property rights or other rights of monetary value. Form of payment of additional shares of the Company shall be determined by the decision of issuance thereof. Any other equity securities shall be paid only in money.

     4.16. Should additional shares be paid by non-monetary assets, the Board of Directors of the Company shall make monetary value of assets contributed in return of shares in compliance with Article 77 of the Federal Law On Joint Stock Companies.

     4.17. Should shares be paid by non-monetary assets the Company shall employ an independent assessor to determine the monetary value thereof. Estimate of the monetary value of the assets made by the Board of Directors of the Company may not exceed the estimate made by an independent assessor.

     4.18. The authorized capital of the Company may be increased by issuing additional shares by means of the assets of the Company. The authorized capital of the Company may be increased by increase of the nominal value of shares only by means of the assets of the Company.

     4.19. The amount upon which the authorized capital of the Company is increased by means of the assets of the Company shall not exceed the difference between the value of net assets of the Company and the amount of the authorized capital and reserve fund of the Company.

     4.20. Should the authorized capital of the Company be increased by means of its assets by issuing additional shares, such shares shall be distributed among shareholders. For this purpose each shareholder shall receive the shares of the same category (type), as the shares held by such shareholder, pro rata to the number of shares held by him. Increase of the authorized capital of the Company by means of its assets by issuing additional shares, which causes formation of fractional shares, is not allowed.

     4.21. The Company may, and as provided by the Federal Law On Joint Stock Companies, shall be liable to reduce its authorized capital.

     4.22. The authorized capital of the Company may be reduced by reducing the nominal value of shares or by reduction of total number thereof, including by acquisition or redemption of part of shares as provided for by the Federal Law On Joint Stock Companies.

     4.23. Decision on reduction of the authorized capital by reducing the nominal value of shares or by acquisition of part of shares for the purpose of reduction of total number thereof shall be made by General meeting of shareholders.

     Decision on reduction of the charter capital by reducing the nominal value of shares of the Company shall be made by General meeting of shareholders of the Company by majority of three quarters of votes of shareholders, who hold voting shares and attend the General meeting of shareholders only by offer made by the Board of Directors of the Company.

     4.24. Any alterations or amendments to the Articles of Association of the Company in connection with reduction of the authorized capital of the Company by acquisition of shares of the Company for the purpose of redemption thereof shall be made upon the decision of General meeting of shareholders in respect of such reduction and upon the report of acquisition of shares approved by the Board of Directors of the Company. In such case the authorized capital of the Company shall be reduced to the amount of the nominal value of shares to be redeemed.

     4.25. The Company may not reduce its authorized capital if in the result of such reduction the amount of its authorized capital becomes less than the minimal amount of the charter capital defined by the Federal Law On Joint Stock Companies as of the date of submission of documents for the purpose of state registration of respective amendments hereto, and if pursuant to the Federal Law On Joint Stock Companies the Company is liable to reduce its authorized capital as of the date of the Company’s state registration.

     4.26. Within 30 days from the date of decision to reduce the authorized capital the Company shall send to all known creditors of the Company a written notice with regard to the Company’s decision to reduce the authorized capital and the new amount of the authorized capital, as well as the Company shall publish a statement of such decision in the gazette as prescribed by law. Creditors of the Company within 30 days from the date of sending notice or within 30 days from the date of publishing a statement of such decision may require in writing early termination or discharge of corresponding obligations of the Company and indemnity.

     4.27. The Company may acquire shares issued by the Company by decision of General meeting of shareholders.

     4.28. The Company may not acquire shares issued by the Company unless otherwise specified by law.

     4.29. In cases specified by the Federal Law On Joint Stock Companies and other cases defined by applicable law shareholders may require from the Company full or partial redemption of shares held by them.

      4.30. The company shall redeem the shares at the price determined by the Board of Directors, which shall not be less than the market value which must be determined by an independent assessor notwithstanding the alteration of the same caused by acts of the Company resulted in existence of the right to claim assessment and redemption of shares.
     4.31. Shareholders of the Company have the right to alienate shares held by them without consent of other shareholders of the Company to any third party. Heirs or successors of a shareholder, who is a legal entity, shall be entitled to shares received in accordance with the procedure of inheritance (legal succession) irrespective of the consent of other shareholders.

     4.32. Shareholders of the Company have preemptive right to acquire shares issued by public offering of additional shares and equity securities converted into shares in the amount pro rata per number of shares of this category (type) held by them.

     4.33. All disputes arising out of or in relation to acquisition or realization of shares shall be resolved in court.

     4.34. The Company may issue privileged shares, share of which in the total volume of the authorized capital shall not exceed 25%. 
     After making decision with regard to issue and offer of privileged shares the Company shall be liable to make corresponding changes to its constituent documents.

     4.35. The Company may issue debenture bonds and other equity securities specified by laws of the Russian Federation with regard to securities.

     4.36. General meeting of shareholders of the Company shall make decision on issuing debenture bonds and other equity securities.

Article 5

assets, funds, Financial Accounting and Reporting
     5.1. The Company forms a reserve fund in the amount of 5% of the authorized capital of the Company. 
     Reserve fund of the Company shall be formed by obligatory annual contributions in the amount of 5% of net profit to gain the amount specified by these Articles of Association.

     5.2. The purpose of the reserve fund is to provide funds to cover losses of the Company, to redeem debenture bonds of the Company and to purchase shares of the Company in case of absence of other funds. Reserve fund may not be used for any other purposes.

     5.3. The amount and the procedure of distributing to other funds shall be determined by the procedure established by the Board of Directors of the Company

      5.4. Shareholder may dispose of shares held by him subject to the procedure specified by current legislation and these Articles of Association.
     5.5. Assets of the Company may be exempted in a compulsory manner only by court decision which has entered into legal force.

     5.6. The assets of the Company shall be formed through:

· income from sales of products, works, services;

· bank loans;

· non-repayable contributions of Russian and foreign organizations, enterprises and individuals;

· other contributions not prohibited by law.

     5.7. The Company may join part of its assets with assets of other legal entities and individuals for the purpose of joint production of goods, performance of works and providing service, including those by way of organization of joint ventures with foreign partners.

     5.8. The Company shall maintain records of results of work, current accounting, bookkeeping, statistical accounting by standards applicable in the Russian Federation.

     5.9. General Director shall organize document management of the Company.

     5.10. The Company shall keep the following documents at the address of the executive body of the Company:

· Articles of Association of the Company including all amendments and alterations thereto, registered in accordance with the established procedure, resolution with regard to establishment of the Company, certificate of state registration of the Company;

· documents certifying the title of the Company to the assets, which are on the balance sheet of the Company;

· internal documents of the Company;

· regulations on branches or representative offices of the Company;

· annual reports;

· accounting documents;

· bookkeeping documents;

· minutes of General meeting of shareholders (decisions of a shareholder, who holds all voting shares of the Company), meetings of the Board of Directors of the Company, Revision committee of the Company;

· voting bulletins, as well as Powers of Attorney (copies of Powers of Attorney) authorizing attendance of General meeting of shareholders;

· reports of independent assessors;

· lists of affiliated companies of the Company;

· lists of persons entitled to attend General meeting of shareholders, entitled to receive dividends, and other lists made by the Company for the purpose of exercise of rights by shareholders pursuant to provisions of Federal Law On Joint Stock Companies;
· opinions of Revision committee (Comptroller) of the Company, Auditor of the Company, state and municipal audit institutions;

· offering circulars, quarterly reports of the issuer and other documents which contain information to be published or otherwise be disclosed pursuant to Federal Law On Joint Stock Companies and other federal laws;

· other documents as required by Federal Law On Joint Stock Companies, by Articles of Association of the Company, by internal documents of the Company or by a decisions of General meeting of shareholders of the Company, and documents defined by legal acts of the Russian Federation.

     Place of location of executive body of the Company is: 650000 Russian Federation, Kemerovo region, the city of Kemerovo, 50 Let Orktyabrya Street, house 4.
     5.11. The Company shall provide shareholders with access to the documents listed in Article 5.10. hereof.

     5.12. Shareholder(s), who hold(s) not less than 25% of voting shares of the Company in total, shall be entitled to access to accounting documents.

     5.13. Documents listed in Article 5.10. hereof shall be submitted by the Company within seven days from the date of submission of corresponding demands to review in the premises of the executive body of the Company. The Company shall by request of persons entitled to access to the documents listed in Article 5.12. provide such persons with copies of the documents specified. Payment charged by the Company for submission of such copies may not exceed expenses incurred for making such copies.

      5.14. The Company shall maintain accounting records and submit financial reports in accordance with the procedure specified by the Federal Law On Joint Stock Companies and other legal acts of the Russian Federations.

     5.15. Executive body of the Company shall bear responsibility for organization, status and accuracy of accounting in the Company, for duly submission of annual report and other accounts with respective authorities, and for information on business of the Company, which is submitted to shareholders, creditors and to mass media pursuant to Federal Law On Joint Stock Companies and other legal acts of the Russian Federations, these Articles of Association.

     5.16. Accuracy of information contained in annual report of the Company, annual accounting report, shall be approved by Revision committee of the Company.

     5.17. Before publishing an annual report of the Company, annual financial statement the Company shall employ an auditor not bound by property interests with the Company or its shareholders to make an annual review and confirmation of annual accounts.

     5.18. Annual report of the Company shall be preliminarily approved by the Board of Directors of the Company not later than 30 days prior to the date of annual General meeting of shareholders.

     5.19. The Company shall disclose the following information, specified by federal securities market government authority.
     5.20. In case of public offering of debenture bonds or other securities information shall be disclosed by the Company to the extent and in the manner specified by federal securities market government authority.
     5.21. Financial year of the Company shall correspond to a calendar year.

Article 6

Rights and Responsibilities of Shareholders. Register of shareholders

     6.1. Each ordinary share shall entitle its shareholder to equal scope of rights.

     6.2. Shares shall not provide a voting right unless they are fully paid, unless otherwise provided by law.

     6.3. A shareholder may:

· be involved in management of the Company, including through attendance at General meetings of the Company in person or by proxy, elect and be elected to elective posts of the Company;

· receive information related to activities of the Company and examine bookkeeping and other documents and other documents of the Company in accordance with the procedure specified herein;

· be involved in profit distribution;

· receive a share of distributable profit (dividends) to be distributed among shareholders pro rata to the number of shares held by a shareholder;

· receive part of the Company's assets (or their cash equivalent) upon liquidation of the Company proportionate to the number of shares held by a shareholder;

· receive part of assets (or money equivalent thereof) of the Company in the event of its liquidation proportionate to the number of shares held by a shareholder

· alienate shares held by him irrespective of the consent of other shareholders of the Company;

· request and receive copies of (extracts from) minutes and resolutions of General meetings, as well as copies of resolutions of other management bodies of the Company.

     6.4. Shareholders may enjoy other rights conferred on shareholders by these Articles of Association or applicable law.

     6.5. A shareholder shall:

· pay shares acquired by him within the terms of and in accordance with the procedure specified by these Articles of Association or applicable law. General meeting may attribute dividends to a shareholder only from full payment of value of all shares declared;

· abide by terms and conditions of these Articles of Association and perform resolutions of management board of the Company passed within the scope of competence thereof;

· not disclose confidential information in relation to the Company.

     6.6. Shareholders may bear any other responsibilities, specified by these Articles of Association or by applicable law.

     6.7. The Company shall maintain the register of shareholders. 
     If the number of shareholders of the Company exceeds fifty members, the register of shareholders shall be maintained by a registrar. 
     6.8. The Company shall maintain and keep the register in compliance with legal acts of the Russian Federation. Each register of shareholders shall contain information on each registered person (shareholder or nominal holder), number and categories of shares, inscribed to the name of each registered person, and other information specified by legal acts.

     6.9. Any person who has been registered in the register of shareholders shall promptly inform the Company of any changes made in relation to the information on such person. Should such persons not provide information on any changes made in relation to such information, the Company shall not bear any responsibility for any loss or expenses incurred in this respect.

     6.10. Entry of records into the register of shareholders and waiver to make entry shall be made upon the terms of and in accordance with the procedure specified by law. Waiver to make an entry into the register of shareholders may be challenged in court.

     6.11. Upon request of a shareholder or nominal holder of shares the Company shall confirm their rights by providing them with an extract from the register of shareholders.  

Article 7

Dividends of the company

     7.1. The source for payment of dividends shall be profit of the Company after tax deduction (net profit of the Company). Net profit of the Company shall be determined according to data of accounts of the Company.

     7.2. According to the results of the first quarter, six months, nine months of a financial year and/or according to the results of financial year the Company may make decisions on (declare of) payment of dividends according to issued shares, unless otherwise specified by law. Decision on payment (declaration) of dividends according to the results of the first quarter, six months, nine months of a financial year and/or according to the results of financial year may be made within three months after completion of the corresponding period.

     7.3. General meeting of shareholders of the Company shall make decisions on payment (declaration) of dividends, including decisions related to the amount of such dividend and form of its payment. Amount of dividends may not exceed the amount recommended by the Board of Directors of the Company.
     7.4. Dividends are paid in money. By decision of General meeting of shareholders of the Company dividends may be paid on a noncash basis, determined by decision of General meeting of shareholders of the Company by offer of the Board of Directors of the Company.

     7.5. Period of payment of dividends according to the results of the first quarter, six months, nine months of a financial year comprises 60 (sixty) days from the date of decision to pay (declare of) dividends.

     7.6. List of persons who are entitled to receive dividends shall be made for the purpose of payment of dividends. List of persons who are entitled to receive dividends shall be made as of the date of making a list of persons, who are entitled to attend the General meeting of shareholders, at which decisions in connection to payment of corresponding dividends are made. To make a list of persons who are entitled to receive dividends nominal holder of shares shall submit information on persons on behalf of whom such nominal holder holds shares.
     7.7. While making decisions on (declaring) dividends the Company shall be governed by restrictions specified by federal laws.

Article 8
Management of the Company. General Meeting of shareholders
     8.1. The supreme management authority of the Company is a General meeting of shareholders. The Company convenes annual General meeting of shareholders once a year. Any General meetings of shareholders convened other than annual General meeting shall be known as extraordinary. 

     The Board of Directors of the Company shall be responsible for general management of the Company for the exclusion of resolving matters related by these Articles of Association to the exclusive competence of General meeting of shareholders.

     A General Director of the Company is a sole executive body of the Company.

     8.2. Annual General meeting of shareholders shall be convened within the period from 1 March to 30 June within the year following a financial year. Annual General meeting of shareholders shall resolve matters in relation to election of Revision committee of the Company, approval of Auditor of the Company, matters stipulated by subsection 8.3.12. hereof, and other matters related to the competence of General meeting of shareholders.

     Within the scope of its competence annual General meeting of shareholders may resolve any matter in a manner specified by these Articles of Association.

     8.3. The following matters shall be within exclusive competence of the General meeting of shareholders:

     8.3.1. Amendments and alterations to Articles of Association of the Company, approval of a revised version of Articles of Association.

    8.3.2. Reorganization of the Company.

    8.3.3. Liquidation of the Company, appointment of a liquidation committee and approval of interim and closing liquidation balances.

    8.3.4. Election of a sole executive body of the Company, and early termination of its powers.

     8.3.5. Determination of the number of the Board of Directors of the Company, election of its members and early termination of its powers.

     8.3.6. Determination of the number of, nominal value of, category (type) of shares declared and rights provided by such shares.

     8.3.7. Increase of the authorized capital of the Company by increase of the nominal value of shares or by issuing additional shares.

     8.3.8. Reduction of the authorized capital of the Company by reducing the nominal value of shares, by acquisition of part of shares by the Company for the purpose of reduction of the total number thereof or by redemption of shares acquired or purchased by the Company.

     8.3.9. Election of members of Revision committee of the Company and early termination of its powers.

     8.3.10. Approval of an Auditor of the Company.

     8.3.11. Decisions on payment (declaration) of dividends according to the results of the first quarter, six months, nine months of a financial year.
    8.3.12. Approval of annual reports and balance sheets, including profit and loss reports (profit and accounts) of the Company, as well as distribution of profit (including payment (declaration) of dividends for the exclusion of the profit distributed as dividends according to the results of the first quarter, six months, nine months of a financial year) and expenses of the Company according to the results of financial year.

     8.1.13. Determination of the procedure of convening of General meeting of shareholders.
     8.3.14. Election of members of counting committee and early termination of its powers.

     8.3.15. Decision on split and consolidation of shares.

     8.3.16. Decisions on approval of transactions in cases, specified by Article 83 of the Federal Law On Joint Stock Companies.

     8.3.17. Decisions on approval of major transactions in cases, specified by Article 79 of the Federal Law On Joint Stock Companies.

     8.3.18. Acquisition and purchase of issued shares by the Company in cases, provided for by Federal Law On Joint Stock Companies.

     8.3.19. Decisions on participation of the Company in holding companies, financial and production groups and other ventures of commercial organizations.

     8.3.20. Approval of internal documents regulating activities of the Company.

     8.3.21. Decisions on delegation of powers of a sole executive body of the Company to a managing company or a manager.

     8.3.22. Issuance of shares (equity securities of the Company converted into shares) by public offering or private placement.

     General meeting of shareholders may consider other matters, if consideration thereof is within the scope of competence of General meeting by these Articles of Association and the Federal Law On Joint Stock Companies.

     8.4. Matters within the competence of the General meeting of shareholders may not be transferred to a sole executive body of the Company, and to the Board of Directors of the Company to be resolved.

     8.5. General meeting of shareholders shall be deemed quorate (quorum is secured), if at the end of registration of attendance of General meeting of shareholders, shareholders (their representatives), who have more than half of votes of placed voting shares of the Company in total have registered.

     8.6. A resolution of General meeting of shareholders, put to the vote, shall be made by majority of votes of shareholders, who are holders of voting shares of the Company, and who attend the meeting.

     Resolutions on matters specified by Subsections 8.3.1.-8.3.3., 8.3.6., 8.3.7., 8.3.18., 8.3.22. hereof shall be made by qualified majority in ¾ (three quarters) of votes of shareholders, who are holders of voting shares of the Company, and who attend the meeting.

     If federal laws of the Russian Federation specify that qualified majority of votes shall make other resolutions other than those indicated herein, the Company shall be governed by statutory provisions in corresponding cases.
     8.7. The Board of Directors of the Company shall make decision on convening annual and extraordinary General meetings.

      The Board of Directors of the Company shall approve the agenda of the meeting and arrange convening General meeting of shareholders of the Company. 
     The Board of Directors of the Company shall give notice to shareholders of the Company of the date and the place of the General meeting of shareholders, of the agenda, shall provide access of shareholders to documents and materials to be discussed at the General meeting of shareholders and make any other necessary arrangements for the meeting. 
     8.8. No matters shall be transacted by a General meeting of shareholders unless included on the agenda of the meeting.

      8.9. A notice of extraordinary General meeting of shareholders (including cases provided for by Sections 2 and 8, Article 53 of Federal Law On Joint Stock Companies) shall be sent no later than 30 days prior to the meeting.  

     A notice of annual General meeting of shareholders shall be sent no later than 30 days prior to the meeting.
     8.10. Within the terms specified a notice of the General meeting of shareholders of the Company shall be sent to each person, listed in the register as persons entitled to attend General meeting of shareholders by registered letter or shall be delivered to each of the persons specified against his signature, or be published in Kommersant newspaper. The Company may post the notice on the website of the Company on the Internet as an additional method of notice of shareholders of General meeting.
     8.11. Arrangements for the General meeting of shareholders, including extraordinary and secondary (adjourned) meeting shall be made in accordance with the procedure and within the terms specified by the Federal Law On Joint Stock Companies, these Articles of Association.

     8.12. Persons entitled to attend General meeting shall be provided with information and materials related to the meeting within the terms and the scope provided for by the Federal Law On Joint Stock Companies in the course of preparation for a meeting.

     8.13. General meeting is presided over by a Chairman of the Board of Directors of the Company. In the event of absence of the chairman of the Board of Directors of the Company a shareholder (representative of such shareholder), who holds the largest number of voting shares, shall preside over the General meeting of shareholders as a Chairman.

     Secretary of the Board of Directors of the company shall act as a Secretary of the General meeting of shareholders.

     8.14. General meeting of shareholders shall be deemed quorate (quorum is secured) if the meeting has been attended by shareholders who hold more than half of issued voting shares of the Company in total.

     If quorum is not secured for convening an annual General meeting of shareholders, such meeting is dissolved and second General meeting of shareholders shall be convened with the same agenda.

     If quorum is not secured for convening an extraordinary General meeting of shareholders, such meeting is dissolved and second General meeting of shareholders shall be convened with the same agenda.

     8.15. Extraordinary meetings shall be convened by the resolution of the Board of Directors of the Company, at its discretion or upon the request of Revision committee of the Company, of Auditor of the Company or shareholder(s), who hold(s) not less than 10% of voting shares of the Company as of the date of such request. Procedure and terms of extraordinary General meeting of shareholders are defined by the Federal Law On Joint Stock Companies, and by these Articles of Association
     8.16. The Board of Directors of the Company may not make changes to the form of convening and formulation of matters of the agenda of extraordinary General meeting of shareholders.

     8.17. Decision of the Board of Directors of the Company to reject an extraordinary General meeting of shareholders may be challenged in court.

     8.18. If within 5 (five) days from the date of request made by Revision committee (Comptroller), Auditor of the Company or shareholder(s), who hold not less than 10% of voting shares of the Company, the Company fails to make a decision on convening an extraordinary General meeting of shareholders or the Company makes a decision to reject the meeting, extraordinary General meeting of shareholders may be convened by persons who requested such meeting to be convened. 

     8.19. Any shareholder may appeal to court against any resolution carried in defiance of law, other legal acts, Articles of Association of the Company, if such shareholder has not attended General meeting of shareholders or voted against the resolution made, and by such resolution rights and legitimate interests of such shareholder have been violated. Such application may be brought to court within 6 months from the date when such shareholder became aware or should have become aware of such resolution.

     8.20. If number of shareholders of the Company does not exceed one shareholder, all resolutions within the competence of the General meeting shall be carried by a sole shareholder of the Company.

Article 9
Board of Directors

    9.1. The Board of Directors of the Company shall be responsible for General management of business of the Company for the exclusion of matters to be resolved by General meeting of shareholders according to these Articles of Association and the Federal Law On Joint Stock Companies.
     9.2. The following matters shall be in the exclusive competence of the Board of Directors of the Company:

     9.2.1. Determination of business priorities of the Company, including approval of annual financial and economic plan of business of the Company, approval of other documents specifying financial indices of business of the Company.

     9.2.2. Calling of annual and extraordinary general meetings of shareholders of the Company, except as provided for by paragraph 8, Article 55 the Federal Law On Joint Stock Companies.
     9.2.3. Approval of the agenda of General meeting of shareholders.
     9.2.4. Setting the date for making a list of shareholders entitled to attend the General meeting, and other matters within the competence of the Board of Directors pursuant to Chapter VII the Federal Law On Joint Stock Companies and related to the preparation for and convening of the General meeting of shareholders.

     9.2.5. Request for decision by the General meeting of shareholders of the matter regarding to reduction of the authorized capital of the Company up to the size which is less of value of net assets of the Company, if according to the results of audit value of net assets of the Company becomes less than authorized capital of the Company.
     9.2.6. Determination of price (estimated money value) of the assets, offer and purchase price of equity securities in cases provided for by these Articles of Association and the Federal Law On Joint Stock Companies.
     9.2.7. Acquisition of debenture bonds ТВ other securities issued by the Company in cases provided for by these Articles of Association and the Federal Law On Joint Stock Companies.
     9.2.8. Recommendations concerning the amount of remuneration and compensation of the Revision committee of the Company and determination of the amount of payment for the services of an auditor.
     9.2.9. Recommendations concerning the amount of dividends on shares and the payment procedure.

     9.2.10. Use of the reserve fund and other funds of the Company.
     9.2.11. Approval of internal documents of the Company concerning matters referred to the competence of the Board of Directors (including provisions relating to information which is a part of commercial classified information and insider information, provisions relating to internal control, provisions relating to committees of the Board of Directors, provisions relating to dividend policy, provisions relating to branches and representative offices of the Company) and amendments thereto and cancellation thereof, with the exception of those internal documents, whose approval pursuant to the Federal Law On Joint Stock Companies and these Articles of Association is within the competence of the General meeting of shareholders, and other internal documents of the Company, approval of which in accordance with these Articles of Association is within the competence the executive body of the Company.
     9.2.12. Setting up of branches and opening of representative offices of the Company and liquidation thereof.
     9.2.13. Approval of major transactions, as provided for by Chapter X of the Federal Law On Joint Stock Companies.
     9.2.14. Approval of transactions, as provided for by Chapter XI of the Federal Law On Joint Stock Companies.
     9.2.15. Approval of the registrar of the Company and the terms and conditions of the contract therewith, as well as termination of such contract.
     9.2.16. Presenting an annual report and accounting records of the Company for approval to the General meeting of shareholders.

     9.2.17. Approval of the terms and conditions of contract with General Director of the Company.

     When approving the terms and conditions of contract with General Director of the Company the vote of the member of the Board of Directors, who is a General Director, shall be taken into account upon count of votes.
     9.2.18. Determination of the number and the structure of the committee of the Board of Directors and subdivisions and offices established by the Company subject to internal documents of the Company approved by the Board of Directors.

     9.2.19. Other matters provided for by these Articles of Association and the Federal Law On Joint Stock Companies.
     9.3. Matters within the competence of the Board of Directors may not be referred for decision to the executive body of the Company.
     9.4. Members of the Board of Directors shall be elected by General meeting of shareholders in accordance with the procedure provided for by the Federal Law On Joint Stock Companies, and by Articles of Association, for a term up to the next annual General meeting of shareholders. If such annual General meeting of shareholders is not convened within the terms provide for by paragraph 1 of Article 47 of the Federal Law On Joint Stock Companies, powers of the Board of Directors of the Company shall expire except to the extent required for the preparation, convening and holding of the annual General meeting of shareholders.
     9.5. Members of the Board of Directors shall be elected by cumulative voting. Candidates, who have received the largest number of votes, shall be deemed elected to the Board of Directors.

     9.6. Persons elected to the Board of Directors, may be reelected an indefinite number of times.
     9.7. By decision of the General meeting of shareholders powers of the Board of Directors of the Company may be early terminated.

     9.8. General Director of the Company may not simultaneously act as the Chairman of the Board of Directors.

     9.9. Only an individual may be elected to the Board of Directors. A member of the Board of Directors of the Company need not be a shareholder of the Company.
     9.10. The Board of Directors shall consist of 5 (five) members.
     9.11. Members of the Board of Directors shall elect the Chairman of the Board of Directors from their number by majority of votes of the total number of votes, which members of the Board of directors have. The Board of Directors may at any time reelect the Chairman.

     9.12. Chairman of the Board of Directors shall organize the work of the Board of Directors, convene the meeting of the Board of Directors and preside over such meeting, during meeting organize keeping the minutes of the meeting, preside over the General meeting of shareholders.

     9.13. If the Chairman of the Board of Directors is absent, his functions shall be temporarily exercised by one of members of the Board of Directors of the Company by the decision of the Board of Directors.

     9.14. Meeting of the Board of Directors may be convened by the Chairman at his sole discretion, by request of any member of the Board of Directors, of the Revision committee or auditor, of the General Director of the Company, and by request of other persons specified by these Articles of Association. The procedure of convening and holding of the meeting of the Board of Directors of the Company shall be regulated by these Articles of Association and Provision on the Board of Directors approved by the decision of the General meeting of shareholders.
     9.15. The quorum for holding a meeting of the Board of Directors shall comprise 3 (three) elected member of the Board of Directors of the Company.

     In determining the quorum and the results of voting on the agenda the Board shall take into account opinion of any member of the Board of Directors of the Company absent from the meeting of the Board of Directors of the Company, submitted in writing. Such member shall submit his/her written opinion in the original to the Chairman of the Board of Directors prior to the corresponding meeting.
     9.16. Should the number of members of the Board of Directors of the Company become less than the number required by the above quorum, the Board of Directors of the Company shall convene an extraordinary General meeting of shareholders to elect a new Board of Directors of the Company. The authority of the remaining members of the Board of Directors of the Company shall be limited to the decision on calling such extraordinary General meeting of shareholders.
     9.17. Decisions at a meeting of the Board of Directors of the Company shall be adopted if not less than three elected members of the Board of Directors of the Company voted for such decisions.
    When resolving matters at the meeting of the Board of Directors of the Company each member of the Board of Directors of the Company shall have one vote.

    9.18. Right of vote may not be transferred from a member of the Board of Directors of the Company to other persons, including other members of the Board of Directors of the Company. In case of an equal division of votes of members of the Board of Directors of the Company, the vote of the Chairman of the Board of Directors shall be decisive in adopting a decision.
    9.19. By decision of the General meeting of shareholders, members of the Board of Directors of the Company, during their term of office, may receive remuneration and/or compensation of costs related to discharge of their duties as members of the Board of Directors of the Company. The size of such remuneration and compensation shall be established by the decision of the General meeting of shareholders.
Article 10
General Director
     10.1. Sole executive body of the Company, a General Director, shall be responsible for management of day-to-day operations of the Company. A General Director shall be accountable to the Board of Directors and the General meeting of shareholders.

     10.2. A General Director shall be appointed by the General meeting of shareholders of the Company. The term of office of a General Director is five years.
     10.3. A General Director is a sole executive body of the Company, shall act without Power of Attorney on behalf of the Company, shall represent interests of the Company, enter into transactions on behalf of the Company, shall approve the personnel, shall publish orders and give instructions binding on all employees of the Company.

    10.4. A General Director may be elected from the number of shareholders, or any other person.

    10.5. A General Director shall deal with all matters of current activities of the Company, excluding matters within the exclusive competence of General meeting of shareholders and the Board of Directors. 

     10.6. Rights and responsibilities of a General Director related to management of current activities of the Company shall be governed by legal acts of the Russian Federation, these Articles of Association and Employment contract. Chairman of the Board of Directors shall sign the Employment contract with a General Director on behalf of the Company.
    10.7. General meeting of shareholders of the Company may at any time make a decision on early termination of powers of a General Director and elect a new General Director.

     10.8. A General Director of the Company shall:

· carry out day-to-day management of the business of the Company;

· have the right to be the first to sign financial documents; 

· dispose of assets of the Company to maintain its current activities within the limits established by these Articles of Association and applicable law;

· represent the Company both in the Russian Federation and abroad;
· grant powers of attorney on behalf of the Company;

· approve personnel arrangements of the Company, and of its branches and representative offices;

· enter into and terminate employment contracts with employees of the Company including its deputies, Chief accountant, managers of subdivisions, branches and representative offices;

· grant bonuses to, and impose penalties on employees of the Company in accordance with the procedure stipulated by applicable law;

· enter into transactions on behalf of the Company excluding cases provided for by the Federal Law On Joint Stock Companies and these Articles of Association;
· open and close settlement, currency and other accounts of the Company with banks;

· arrange bookkeeping and accounting of the Company;

· give orders and instructions binding on all employees of the Company; 

· perform any other functions and resolve any other matters of current financial and production activities of the Company, necessary for achieving objects of business of the Company and provision of its normal course of business in compliance with applicable law and these Articles of Association, excluding functions assigned by the Federal Law On Joint Stock Companies, these Articles of Association to other management bodies of the Company. 
     10.9. Deputies/deputy General Director shall be appointed by a General Director and shall be in charge of work in compliance with distribution of duties approved by a General Director. Deputies/deputy General Director within the scope of their/its competence shall act on behalf of the Company by Power of attorney. In absence of a General Director, and in any other cases, when a General Director fails to discharge its duties for the term not exceeding 2 months, its functions shall be discharged by one of its deputies authorized to do so by the Order of a General Director and corresponding Power of attorney.

Article 11

Control over business activities
     11.1. For the purpose of control of financing and operating activities of the Company General Meeting of shareholders shall elect a Revision committee composed of three members. Term of office of the Revision committee extends to the following annual General meeting of shareholders.

     11.2. Members of the Revision committee shall be elected by cumulative voting. Candidates, who received majority of votes, shall be deemed elected as members of the Revision committee. Persons, who have been elected as members of the Revision committee, may be reelected for a new term infinite number of times.
     11.3. By decision of the General meeting of shareholders of the Company members of the Revision committee within the period of performance of their duties may be remunerated. Amount of such remuneration shall be determined by decision of the General meeting of shareholders.

     11.4. Members of Revision committee may not simultaneously hold any executive post in the management board of the Company. Shareholders (representatives of shareholders) and persons, who are not shareholders of the Company, may perform duties and obligations of the Revision committee.
    11.5. Competence and procedure of activities of the Revision committee shall be specified by applicable law, by these Articles of Association. Competence of the Revision committee shall include as follows:
     1) inspection (revision) of financing and operating activities of the Company according to the results of activities of the Company within a year, and at any time at its own discretion, by decision of General meeting of shareholders, by the Board of Directors or by request of shareholder(s), who hold(s) not less than 10 % of voting shares in total;
     2) inspection and analysis of financial condition of the Company, financial solvency, performance of internal control system and risk management, asset liquidity and leverage ratio;
     3) confirmation of accuracy of information contained in an annual report of the Company, annual accounting records and other accounts and other financial documents of the Company;

     4) inspection of timeliness and accuracy of settlement operations with contractors, budget, and settlement operations referring to remuneration, social insurance, distribution and payment of dividends;
     5) inspection of validity of business activities conducted by the Company under transactions entered into on behalf of the Company;
     6) inspection of effectiveness of usage of assets and other resources of the Company, establishing the reasons of non-productive expenditures and losses;

     7) inspection of compliance with orders related to correction of deficiencies and remedial actions, which have been previously found by the Revision committee;
     8) inspection of compliance with decisions on financing and operating activities made by a General Director of the Company and the Board of Directors of the Company, with theses Articles of Association and with decisions of the General meeting of shareholders;
    9) development of recommendation on forming the budgets of the Company and correction thereof for the Board of Directors of the Company;
     10) other matters related to the competence of the Revision committee of the Company by the Federal Law On Joint Stock Companies.
     11.6. Members of the Revision committee may request officials of the Company to provide them with all necessary documents concerning financing and operating activities of the Company and with personal explanations. 
     11.7. Revision committee shall make decisions by majority of votes.

     11.8. Revision committee shall report the results of its inspection to the General meeting of shareholders.

     Opinion of the Revision committee in view of an annual report and balance sheet of the Company must be submitted to the Board of Directors of the Company and a General Director of the Company prior to the date of preliminary approval of an annual report.

     11.9. Revision committee must request to convene extraordinary General meeting if serious threat occurred in respect of interests of the Company.

     11.10. For the purpose of inspection of financing and operating activities of the Company General Meeting of shareholders shall elect an Auditor of the Company. An individual or an auditing company, which has a corresponding license, may be an Auditor of the Company. An Auditor shall carry out inspection of financing and operating activities of the Company in compliance with legal acts of the Russian Federation subject to the contract concluded by and between the Company and an Auditor.

     11.11. Auditor of the Company shall be approved by General Meeting of shareholders. Remuneration of an auditor shall be determined by the Board of Directors of the Company.

     11.12. Revision committee and Auditor of the company shall make an opinion according to the results of inspection of financial and operating activities of the Company.

Article 12
REORGANIZATION LIQUIDATION OF THE Company

     12.1. The Company may be voluntarily reorganized in the order provided by the Federal law On Joint Stock Companies. Other grounds and the order of reorganization of the Company shall be regulated by the Civil Code of the Russian Federation and other federal laws.

     12.2. If the Company is reorganized, all documents (management, financial and operating, personnel etc) shall be delivered to the successor organization in compliance with the rules established by the Company.

     12.3. The Company may be wound up voluntarily or by decision of court on the grounds provided for by the Civil Code of the Russian Federation.

     12.4. Liquidation of the Company means termination of its operation without transmission of its rights and liabilities by succession to other parties. The Company shall be liquidated in accordance with the procedure specified by the Civil Code of the Russian Federation, Federal Law On Joint Stock Companies, other legal acts, pursuant to the provisions of these Articles of Association.
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