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Article 1. General provisions

1.1. This Regulations has been developed pursuant to the Civil Code of the Russian Federation, the Federal Law on Joint Stock Companies, other legal and regulatory requirements of the Russian Federation, and the Articles of Incorporation of OJSC Kuzbasskaya Toplivnaya Company (hereinafter referred to as the “Company”) and shall regulate the procedure for preparing and holding a General meeting of shareholders (hereinafter referred to as the “General meeting of shareholders”) to the extent that has not been provided for by the Articles of Association of the Company. 

1.2 The General meeting of shareholders shall be governed by the laws of the Russian Federation, the Articles of Association of the Company and this Regulation. 

1.3. The General meeting of shareholders is the supreme management body of the Company. 

1.4. The Company shall provide all the shareholders with equal opportunities to participate in the General meeting of shareholders.

Article 2. Terms and definitions
The following terms and definitions shall be used for the purposes of this Regulation:

“Auditor” - means an individual or an auditing firm that carries out audit of economic and business activities of the Company in compliance with the legal acts of the Russian Federation pursuant to the provisions of contracts entered into with them.

“General Director” means a sole executive body of the Company, who is responsible for day-to-day management of the Company;

“date of the proposed item to be included to the agenda of the annual General meeting of shareholders” means the mailing date shown on the date stamp if the proposed item to be included to the agenda of the annual General meeting of shareholders has been sent by mail, and the delivery date if the proposed item to be included to the agenda of the annual General meeting of shareholders has been delivered by hand against receipt; 

“date of the proposed item to be included to the agenda of the annual General meeting of shareholders” means the mailing date shown on the date stamp if the proposed item to be included to the agenda of the annual General meeting of shareholders has been sent by mail, and the delivery date if the proposed item to be included to the agenda of the annual General meeting of shareholders has been delivered by hand against receipt;

“date of receipt of the proposed item to be included to the agenda of the annual General meeting of shareholders and the proposed nominee to the bodies of the Company to be elected at the annual General meeting of shareholders” means the date of receipt shown on the date stamp if the proposal has been sent by a regular letter or by any other regular mail, and the date of mail delivery against receipt if the proposal has been sent by a registered letter or by any other registered mail. If the proposal has been delivered by hand against receipt, - the delivery date;

“date of receipt of the proposal for a nominee to be elected to the Board of Directors at the extraordinary General meeting of shareholders” means the date of receipt shown on the date stamp if the proposal has been sent by a regular letter or by any other regular mail, and the date of mail delivery against receipt if the proposal has been sent by a registered letter or by any other registered mail. If the proposal has been delivered by hand against receipt, - the delivery date;

“date of request to hold an extraordinary General meeting of shareholders” means the date of receipt shown on the date stamp if the requisition to hold an extraordinary General meeting of shareholders has been sent by a regular letter or by any other regular mail, and the date of mail delivery against receipt, if the request to hold an extraordinary General meeting of shareholders has been sent by a registered letter or by any other registered mail. If the request to hold an extraordinary General meeting of shareholders has been delivered by hand against receipt, - the delivery date;

“Audit Committee of the Board of Directors” means a permanent committee of the Board of Directors of the Company;

“General meeting of shareholders” means the highest corporate body of the Company comprised of shareholders making resolutions by voting;

“deadline date for proposal receipt” means the deadline date for the document to be received by the Company, which shall be determined as the date of receipt (see “Date of receipt of the proposed item to be included to the agenda of the annual General meeting of shareholders and the proposed nominee to the body of the Company to be elected at the annual General meeting of shareholders”, “Date of receipt of the proposal for a nominee to be elected to the Board of Directors at the extraordinary General meeting of shareholders”);

“Form of the General meeting of shareholders”:

joint attendance of shareholders to discuss agenda and to make decisions on issues put to the vote;

“Board of Directors” means collective corporate body of the Company, which is formed by the General meeting of shareholders from individuals and which carries out general management of the Company’s business within the competence stipulated by federal laws and the Articles of Association of the Company;

“Checkup Committee” means a Company’s body which is in charge of monitoring the business and financial activities of the Company.

II.
Annual General meeting
Article 3.
Time for holding an annual General meeting of shareholders
3.1.
The Company shall annually hold an annual General meeting of shareholders.

3.2.
Annual General meeting of shareholders shall be held no earlier than two months and no later than six months following the end of any fiscal year.

3.3.
A fiscal year shall be fixed to start on the 1st day of January and to end on the 31st day of December of each calendar year. 

Article 4.
Agenda of the annual General meetings of shareholders
4.1.
Agenda of the annual General meetings of shareholders must contain the following items:

approval of the annual report of the Company;

approval of annual financial statements of the Company prepared in compliance with the Russian financial reporting standards, including profit and loss account of the Company;

approval of distribution of profit and loss of the Company on the basis of the results for the fiscal year;

election of the Board of Directors of the Company;

election of the Checkup Committee of the Company;

approval of the Auditor of the Company.

4.2.
The annual General meeting of shareholders shall make resolutions on establishing executive boards of the Company upon expiration of their term of office unless otherwise provided in the Articles of Association of the Company.

4.3.
Agenda of the annual General meetings of shareholders may include other items falling within authority of the General meetings of shareholders, provided they are put on the agenda in accordance with the procedure established by law and the Articles of Association of the Company. 

III.
PROPOSED AGENDA ITEMS OF THE ANNUAL GENERAL MEETING OF SHAREHOLDERS. PROPOSALS ON NOMINEES TO BE ELECTED AT THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
Article 5.
Putting item(s) on the agenda of the annual General meeting of shareholders and nominations for the election at the annual General meeting of shareholders
5.1.
Shareholder(s) holding in the aggregate at least 2 per cent of the voting shares of the Company shall be entitled to put item(s) on the agenda of the annual General meeting of shareholders. 

5.2.
Shareholder(s) holding in the aggregate at least two (2) per cent of the voting shares of the Company shall be entitled to nominate candidates to be elected to the Board of Directors of the Company and the Checkup Committee, and the number of nominees shall not exceed the membership of the Board of Directors and the Checkup Committee as provided in the Articles of Association and internal documents of the Company.

5.3.
Proposed item(s) of the agenda for the annual General meeting of shareholders and proposed nominees to be elected to the management bodies of the Company shall be submitted to the Company no later than 30 days following the end of the fiscal year.

5.4.
The number of the voting shares held by a shareholder who has signed against the proposed item(s) to be included to the agenda of the annual General meeting of shareholders and nominees to be elected to the management bodies of the Company shall be determined as of the date of such proposal. 

5.5.
If following the above date the number of shares held by such shareholder falls below 2 per cent of the voting shares of the Company, or such shareholder has ceased to hold the voting shares of the Company, the proposal shall be deemed valid and the Board of Directors shall consider such proposal. Proposals cannot be rejected for the above-mentioned reason. 

5.6.
The Board of Directors of the Company shall at its own discretion obtain details from the share register regarding the number of shares of a certain category (type) held by the shareholder who has signed the proposed item(s) of the agenda and proposed nominees to be elected to the management bodies of the Company at the annual General meeting of shareholders.

5.7.
A shareholder who has signed the proposed item(s) of the agenda and proposed nominees to be elected to the management bodies of the Company at the annual General meeting of shareholders shall be entitled to furnish the Company with a relevant extract of the share register evidencing his holding of a certain number of the voting shares of the Company as of the date of the proposal.

5.8.
The proportion (percentage) of the voting shares of the Company held by the shareholders who have signed the proposals in the total number of the voting shares of the Company shall be calculated as of the date of each such proposal.

5.9.
The proposal of the shareholder(s) for putting items on the agenda of an annual General meeting of shareholders and for nominees to be elected to the management bodies of the Company shall be submitted in writing, specifying the name (business name) of the shareholder(s) submitting them and the number (type) of the shares held by (them. Verbal proposals shall not be accepted or considered. 

5.10.
The proposals for putting item(s) on the agenda of the annual General meeting of shareholders and for nominees to be elected to the management bodies of the Company shall be deemed submitted by the shareholders or their proxies/representatives who have signed such proposals.

5.11.
Where a proposal for putting item(s) on the agenda of an annual General meeting of shareholders and for nominees to be elected says that it is has been initiated by several shareholders but has not been signed by all of them, such proposal shall be deemed submitted by the shareholder(s) who has/have signed such proposal. The Board of Directors shall process such proposal and may not reject it on the ground that not all of the above shareholders have signed such proposal.

5.12.
Where proposed items of agenda for the annual General meeting of shareholders and for nominees to be elected have been signed by the shareholder’s proxy/representative, such proposal shall be supported by power of attorney issued in conformity with the provisions of regulatory acts or any other documents authorizing the proxy to act on behalf of such shareholder.  

5.13.
Other documents authorizing the proxy/representative to act on behalf of the shareholder shall include those authorizing the proxy pursuant to the provisions of applicable law.

5.14.
Where proposed items of the agenda for the annual General meeting of shareholders and a proposal for nominating candidates to be elected to the management bodies of the Company specify the incorrect details of the number, category (type) of shares held by the shareholder who has signed such proposals, and the Board of Directors has established that the shareholders, who have signed the proposals own in the aggregate at least 2 per cent of the voting shares of the Company as of the date of the proposal, such proposals shall be deemed valid and the Board of Directors shall process them. The proposals shall not be rejected solely due to the above reason. 

Article 6.
Special requirements for proposed item(s) of the agenda for the annual General meeting of shareholders 
6.1.
Written proposed item(s) of the agenda for the annual General meeting of shareholders shall include the wording of each proposed item and may include the text of the draft resolution for each proposed item.

6.2.
Each proposed item(s) of the agenda for the annual General meeting of shareholders shall be considered by the Board of Directors individually. The votes of the shareholders who have signed different proposals for putting items on the agenda of an annual General meeting of shareholders shall not be added together, except in cases where proposals contain express indication of a joint proposal. 

6.3.
The shareholders shall be deemed to have made a joint proposal for including item(s) to the agenda of an annual General meeting of shareholders if they have all signed one such proposal or if different proposals contain express indication of a joint proposal.

6.4.
The Board of Directors of the Company shall modify neither the wording of the items proposed by shareholders to be included on the agenda of an annual General meeting nor the relevant draft resolutions for such items.

Article 7.
Special requirements for proposed nominees to be elected to the management bodies of the Company at the annual General meeting of shareholders
7.1.
The number of nominees in one proposal for nominees to be elected to the management bodies of the Company shall not exceed the membership of such body as set out in the Articles of Association and internal documents.

7.2.
The proposal for a nominee to be elected shall specify the full name, date of birth and the identification document (aeries and/or number, date and place of issue, and the issuing authority) of each proposed nominee and the name of the body to which such nominee is elected as well as other details relating to the nominees as provided in the Articles of Association and internal documents. 

7.3.
Each proposal for nominees to be elected to the management bodies of the Company shall be processed by the Board of Directors individually. The votes of the shareholders who have signed different proposals for nominees to be elected to the Company’s bodies shall not be added together, except in cases where proposals contain an express indication of a joint proposal. 

7.4.
The shareholders shall be deemed to have made a joint proposal for nominees to be elected to the management bodies of the Company if they have all signed one such proposal or when different proposals contain express indication of a joint proposal. 

7.5.
If a nominee is mentioned several times in one or several proposals for nominees to be elected to one and the same body of the Company, such nominee shall be deemed only once nominated and shall be put to the vote one time only.

Article 8.
Putting the proposed items on the agenda of the annual General meeting of shareholders. Including the nominees proposed by shareholder(s) to be elected to the management bodies of the Company in the lists of nominees to be voted on
8.1.
The Board of Directors of the company must process the proposals submitted by the shareholders and make a resolution on whether or not they be put on the agenda of the annual General meeting of shareholders no later than 5 days following the expiration of the time set out by the law on the submission of proposed items of the agenda to the annual General meeting of shareholders and proposed nominees to be elected to the management bodies of the Company. 

8.2.
An item proposed by shareholder(s) shall be put on the agenda of the annual General meeting of shareholders and likewise the proposed nominees shall be included to the list of nominees to be elected to the management bodies of the Company, except in cases where:

the shareholder(s) has/have exceeded the deadline for proposing items for the inclusion to the agenda of the annual General meeting of shareholders and for proposing nominees to be elected to the management bodies of the Company as set out by the Articles of Association of the Company;

the shareholder(s) who has/have signed the proposals for putting item(s) on the agenda of the annual General meeting of shareholders and for nominees to be elected to the management bodies of the Company does(do) not hold the number of the voting shares of the Company required by clauses 1 and 2, Article 53 of the Federal Law on Joint-stock companies;

the proposal do not to comply with clauses 3 and 4 Article 53 of the Federal Law on Joint-stock companies subject to the provisions of clauses 5.9 and 7.2. of this Regulation;

the item proposed for putting on the agenda of the annual General meeting of shareholders is not within the scope of its competence as specified in the Federal Law on Joint Stock companies and the Articles of Association of the Company and/or does not comply with the provisions of Federal Law on Joint Stock companies or other legal requirements of the Russian Federation. 

8.3.
The Board of Directors of the Company shall provide the proposing shareholder(s) with a refusal specifying its reasons for not putting the proposed item on the agenda of the annual General meeting of shareholders or for not including the proposed nominee to the list of nominees to be voted for no later than 3 days from the date of such refusal. 

8.4.
The refusal of the Board of Directors of the Company to put the proposed item on the agenda of the annual General meeting of shareholders or to include the proposed nominee to the list of nominees to be voted for and the unwillingness of the Board of Directors of the Company to make such resolution may be appealed in court.   

Article 9.
Informing the shareholders of the written consent (or its absence) of the nominees included to the list to be voted for
9.1.
The proposal for a nominee to be elected to the Board of Directors and the Checkup Committee as well as for a position of the General Director may be supported by the written consent of such proposed nominee.

9.2.
Where a nominee has proposed himself (self-nominated), such nominee shall be deemed to have provided the written consent whereby he agrees to be elected to certain management body of the Company. 

9.3.
The Company shall inform the shareholders of the written consent (or its absence) of the proposed nominees to be elected to certain management body of the Company. 

9.4.
Receipt by the Company of a written notice from a nominee whereby he refuses to be elected to the management body of the Company shall not exclude such nominee from a list of nominees to be voted on. The Company must inform the shareholders of such refusal. 

IV.
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
Article 10.
Convening an extraordinary General meeting of shareholders
10.1.
An extraordinary General shareholders meeting shall be convened by the decision made by Board of Directors of the Company at its own discretion, at the request of the Checkup Committee and the Auditor of the Company, as well as at the request of the shareholder(s) holding at least 10 per cent of the voting shares of the Company as of the date of such request. 

10.2.
The number of the voting shares of the Company and the proportion (percentage) of the voting shares of the Company held by the shareholder who has signed a request to convene an extraordinary General meeting of shareholders as well as the total number of the voting shares of the Company shall be determined on the date of such request.

10.3.
If following the above date the number of shares held by such shareholder(s) who has/have signed a request for calling an extraordinary General meeting of shareholders falls below 10 per cent of the voting shares of the Company or such a shareholder(s) has (have) ceased to hold the voting shares of the Company, the submitted request for calling an extraordinary General meeting of shareholders shall be deemed valid and the Board of Directors shall consider such request. Such request for calling an extraordinary General meeting of shareholders may not be rejected for the above-mentioned reason.

10.4.
The Board of Directors shall at its own discretion obtain details from the share register regarding the number of shares of the relevant category (type) held by each such shareholder who has signed a request for calling an extraordinary General meeting of shareholders.

10.5.
The Board of Directors shall convene an extraordinary General meeting of shareholders at the request of the Checkup Committee of the Company, the Auditor of the Company or the shareholder(s) of the Company holding at least ten 10 per cent of the voting shares of the Company. 

10.6.
The Board of Directors may consider requests and applications of other bodies and persons (including shareholders holding less voting shares of the Company than as required by law) to call an extraordinary General meeting of shareholders. Once such requests and applications have been accepted, an extraordinary General meeting of shareholders shall be convened by the Board of Directors. 

Article 11.
Content and format of the request to call an extraordinary General meeting of shareholders 
11.1.
The request for calling an extraordinary General meeting of shareholders shall specify the items to be put on the agenda of the extraordinary General meeting of shareholders. 

11.2.
The request for calling an extraordinary General meeting of shareholders may include draft resolutions for each agenda item as well as a proposal regarding the format of holding an extraordinary General meeting of shareholders. Where a request for calling an extraordinary General meeting of shareholders includes a proposal for nominees to be elected to the management bodies of the Company, requirements stipulated in Article 53 of the Federal Law on Joint Stock companies shall apply to such proposal. 

11.3.
The Board of Directors may not modify the wording of the items of the agenda and relevant draft resolutions for such items or modify the proposed format of holding an extraordinary General meeting of shareholders which is convened at the request of the Checkup Committee of the Company, the Auditor of the Company or a shareholder(s) holding at least 10 per cent of the Company voting shares of the Company.
11.4.
Where an extraordinary General meeting of shareholders is convened at the request of a shareholder(s), such request shall specify the names/business names of the shareholder(s) requesting an extraordinary General meeting of shareholders be called as well as the number and category (type) of the shares held by them.

11.5.
A request for calling an extraordinary General meeting of shareholders shall be signed by the requesting persons. A request for calling an extraordinary General meeting of shareholders shall be deemed submitted by the shareholders (or their proxies/representatives) who have signed such request.

11.6.
Where a request for calling an extraordinary General meeting of shareholders says that it is being initiated by several persons but has not been signed by all of them, it shall be deemed submitted by the person(s) who has/have signed such request. The Board of Directors shall consider such request and may not reject it on the ground that not all of the above shareholders have signed such request.

11.7.
Where a request for calling an extraordinary General meeting of shareholders has been signed by the shareholder’s proxy/representative, it shall be supported by the power of attorney issued in conformity with the provisions of legal requirements or any other instruments authorizing the proxy to act on behalf of such shareholder.  

11.8.
Other instruments authorizing the proxy/representative to act on behalf of the shareholder shall include those authorizing the proxy/representative pursuant to the provisions of the law.

Article 12.
Processing requests for calling an extraordinary General meeting of shareholders 
12.1.
Within 5 days of receipt of the request for calling an extraordinary General meeting of shareholders submitted by the Checkup Committee of the Company, the Auditor or shareholder(s) holding at least 10 per cent of the voting shares of the Company, the Board of Directors of the Company shall either call an extraordinary General meeting of shareholders or reject such request.

12.2.
The resolution to reject such request for convening an extraordinary General meeting of shareholders submitted by the Checkup Committee of the Company, the Auditor or shareholder(s) holding at least 10 per cent of the voting shares of the Company may be passed provided that:

the procedure as stipulated in the Federal Law on Joint-stock companies for submitting a request for convening an extraordinary General meeting of shareholders has not been complied with;

the shareholder(s) who has(have) signed such request for convening an extraordinary General meeting of shareholders does (do) not hold 10 per cent of the voting shares of the Company as of the date of the request;

neither of items proposed for putting on the agenda of the extraordinary General meeting of shareholders is within the scope of its competence and/or complies with the provisions of Federal Law on Joint- Stock companies or other legal requirements of the Russian Federation.

12.3.
The resolution of the Board of Directors of the Company to call an extraordinary General meeting of shareholders or a refusal specifying the reasons for not convening an extraordinary General meeting of shareholders shall be forwarded to the parties requesting such meeting be called not later than 3 days from the date of such resolution.

12.4.
The refusal of the Board of Directors to convene an extraordinary General meeting of shareholders may be appealed in court.

12.5.
If the Board of Directors of the Company fails to resolve or refuses to call an extraordinary General shareholders meeting within 5 days from the date of the request to hold an extraordinary General meeting of shareholders, an extraordinary General meeting of shareholders may be called by the bodies or persons requesting it be called. 

V.
PREPARATION FOR HOLDING A GENERAL MEETING
Article 13.
Preparation for holding an annual General meeting of shareholders
13.1.
As part of preparations for an annual General meeting of shareholders, the Board of Directors and, in cases stipulated in paragraph 12.5 of this Regulation, other persons (bodies) shall make the following decisions:

Convening and the format of the General meeting of shareholders;

the date, venue and time of the General meeting of shareholders; the opening time registration of the persons attending the General meeting of shareholders (in case of a collective meeting with joint attendance by shareholders), or 
the agenda of the General meeting of shareholders;

the record date of a list of persons entitled to attend the General meeting of shareholders;

the list of documents (materials) to be disclosed to the shareholders for review when preparing for the General meeting of shareholders as well as the procedure for review of such information by the shareholders;

the format and wording of the voting ballots;

the procedure for giving notice to the shareholders regarding to the General meeting of shareholders, including a format and a text of such notice;
the person authorized to count the votes at the General meeting of shareholders until the counting commission has been elected;

13.2.
The General Director of the Company shall arrange for resolutions made by the Board of Directors o the preparation and holding of the General meeting of shareholders to be executed, and the General Director shall:

arrange for the voting ballots to be prepared in accordance with the format and text approved by the Board of Directors of the Company;

ensure the shareholders be notified of the General meeting of shareholders in the manner and within the time period specified by the resolution of the Board of Directors and the Articles of Association;

arrange for necessary materials (information) on the agenda of the General meeting of shareholders to be prepared and furnished to the shareholders for review and arrange for such materials(information) to be reviewed in compliance with the decisions made by the Board of Directors of the Company;

make any other actions relating to execution of the resolutions made by Board of Directors of the Company.

13.3.
The persons, who requested the extraordinary General meeting of shareholders to be convened pursuant to paragraph 12.5 of this Regulation shall independently make any actins relating to preparation and convening of the extraordinary General meeting of shareholders as provided in article 13 of this Regulation.

VI.
MAKING A LIST OF PERSONS ENTITLED TO attend THE GENERAL MEETING OF SHAREHOLDERS
Article 14.
List of persons entitled to attend the General meeting of shareholders
14.1.
The List of persons entitled to attend the General meeting of shareholders shall be based on the shareholders register of the Company.

The nominee holder shall disclose details of the persons in whose interests he holds shares as of the record date in order to make the list of persons entitled to attend the General meeting of shareholders.

14.2.
The nominee holder shall provide the above details within the time limit necessary for the Company to comply with the terms of convening and notifying of the General meeting of shareholders and providing the shareholders with the voting ballots and other time limits for the benefit of the shareholders as stipulated by the Federal Law on Joint Stock companies, the Articles of Association of the Company. 

14.3.
The record date to determine the persons entitled to attend the General meeting of shareholders shall not be earlier than the date of such resolution to hold the General meeting of shareholders and at least 50 days prior to the General meeting; and in the case specified by clause 2 article 53 of the Federal Law on Joint Stock companies it shall be at least 30 days prior to such General meeting of shareholders. 

14.4.
The list of persons entitled to attend the General shareholders meeting shall contain the following details:

shareholder’s full name (full business name for body corporate);

type, number, series, date and place of issue of the identification document for a shareholder as a an individual; 

state registration number, registering authority, date of state registration for a shareholder as a body corporate;

correspondence address (mailing address);

number of shares and their category (type).

Article 15.
Review of the list of persons entitled to attend the General meeting of shareholders
15.1.
The list of persons entitled to attend the General meeting of shareholders shall be provided by the Company for review as requested by such persons on the list holding at least 1 per cent of the votes within 5 (five) days from the date of receipt of such request by the Company. The details of such persons on the list as their identification documents and the mailing address shall only be provided with the consent of such persons.

15.2.
The list of persons entitled to attend the General meeting of shareholders shall be reviewed at the registered address of the executive body of the Company.

15.3.
Within 3 days from the date of the receipt of the relevant request from any interested person the Company shall provide an extract from the list of persons entitled to attend the General meeting of shareholders specifying the details of such person or a statement that such person has not been included to the list of persons entitled to attend the General meeting of shareholders.

15.4.
The request shall contain as follows:

full name of the shareholder (full business name for body corporate);

details of the shares held by such person (number, category, type).

15.5.
The fee charged for the copy of the list of persons entitled to attend the General meeting of shareholders shall not exceed the cost to produce such copy.

VII.
NOTICE OF THE GENERAL MEETING OF SHAREHOLDERS
Article 16.
Notice of the General meeting of shareholders
16.1.  The notice of the extraordinary General meeting of shareholders shall be made no later than 30 days prior to the date of such meeting.

16.2.
The notice of the annual General meeting of shareholders shall be made no later than 30 days prior to the date of the General meeting.

Article 17.
Content of the notice of the General meeting of shareholders
17.1.
If the General meeting of shareholders is held as a collective meeting with joint attendance by the shareholders, the notice of the General meeting of shareholders shall specify as follows:

full business name of the Company;

registered address of the Company;

format of the General meeting of shareholders;

date of the General meeting of shareholders;

venue of the General meeting of shareholders;

time of the General meeting of shareholders;

opening time for registration of the persons entitled to attend the General meeting of shareholders; 

place а registration of the persons attending the General meeting of shareholders;

record date of the list of persons entitled to attend the General meeting of shareholders;

agenda of the General meeting of shareholders;

procedure for review of the information (materials) to be disclosed when preparing for the General meeting of shareholders, and the address(es) where such information (materials) may be reviewed;

VIII.
INFORMATION (MATERIALS) PROVIDED FOR REVIEW TO THE 
SHAREHOLDERS WHEN PREPARING FOR THE GENERAL 
Meeting of SHAREHOLDERS 
Article 18.
Content of the information (materials) to be provided to the persons entitled to attend the General meeting of shareholders 
18.1.
The information (materials) to be provided for review to the persons entitled to attend the General meeting of shareholders when preparing for the General meeting of shareholders shall include the Company’s annual financial statements, the auditor’s opinion, opinion of the Checkup Committee of the Company arising from the inspection of the Company’s annual financial statements, assessment of the auditor’s opinion made by the Audit Committee, details of the nominee(s) for the position of the General Director, Auditor, nominee(s) for the Board of Directors and the Checkup Committee, draft amendments to and modifications of the Articles of Association of the Company or the draft of the revised Articles of Association, drafts of the internal documents of the Company to be approved by the General meeting of shareholders and draft resolutions of the General meeting of shareholders.

18.2.
In the course of preparations for the annual General meeting of shareholders, the information (materials), which must be provided for review by the persons entitled to attend the annual General meeting of shareholders shall contain as follows:

Annual report of the Company;

opinion of the Checkup Committee stating that the information contained in the annual report of the Company is accurate in all respects;

recommendations of the Board of Directors of the Company with respect to distribution of profit, including the amount of dividend on shares of the Company and the procedure of payment of the dividend, and loss distribution of the Company according to the fiscal year results.

18.3.
When preparing the General meeting of shareholders, whose agenda contains the item of election of members of the Board of Directors and the Checkup Committee, the information (materials) which must be provided for review to the persons entitled to attend the General meeting of shareholders shall include a written statement of consent or a statement of absence thereof received from the nominees to be elected to the relevant body of the Company.

18.4.
When preparing the General meeting of shareholders, whose agenda contains the item of the case where voting may give rise to the right to claim redemption of shares by the Company, the information (materials), which must be provided for review to the persons entitled to attend the General meeting of shareholders shall include as follows:

an independent appraiser’s report on the market value of the shares of the Company that may be covered by a redemption claim to the Company;

calculations of the net assets of the Company based on the financial statements of the Company for the latest completed reporting period;

minutes (extract from the minutes) of the meeting of the Board of Directors of the Company, which resolved to fix the price for redemption of shares of the Company indicating the price for redemption of shares.

18.5.
When preparing the General meeting of shareholders, whose agenda contains the item of reorganization of the Company, the information (materials), which must be provided for review to the persons entitled to attend the General meeting of shareholders shall include as follows:

grounds for the terms and conditions of reorganization of the Company contained in the decision of split up, spin off or transformation or in the merger or acquisition agreement approved (adopted) by the authorized body of the Company;

annual reports and financial statements of all companies involved in reorganization for 3 (three) completed fiscal years preceding the date of the General meeting. 

18.6.
Materials provided to the shareholders must specify the item of the agenda of the General meeting they relate to.

Article 19.
Provision of information (materials) to be disclosed for review to the persons entitled to attend the General meetings of shareholders 
19.1.
The information (materials) specified by article 18 shall be made available for review at the registered address of the executive body of the Company to persons entitled to attend the General meeting of shareholders within 30 days prior to the General meeting of shareholders,.

19.2.
At the request of a person entitled to attend the General meeting of shareholders, the Company shall provide copies of the above documents within 5 days from the date of receipt of corresponding request by the Company.

19.3.
The fee charged by the Company for the copies of the documents containing information (copies of the materials) to be provided for review to the persons entitled to attend the General meeting of shareholders when preparing such General meeting of shareholders shall not exceed the cost to produce such copies.

19.4.  By decision of the Board of Directors of the Company the information (materials) specified by article 18 may be posted (fully or partly) and made available for review on the website of the Company at the address www.oaoktk.ru within the term specified by paragraph 9.1 of this Regulation.

IX.
PROCEDURE FOR SHAREHOLDERS AND THEIR PROXIES/REPRESENTATIVES TO attend THE GENERAL meeting of SHAREHOLDERs
Article 20.
Persons entitled and obliged to attend the General meeting of shareholders 
20.1.
The General meeting of shareholders may be attended (together with the persons specified by paragraph 20.2) by: persons on the list of persons entitled to attend the General meeting of shareholders and/or their proxies; members of management bodies of the Company; nominees included in the voting ballots to be elected to the bodies of the Company.

20.2. 
General Director of the Company, members of the Board of Directors, members of the Checkup Committee and the Auditor of the Company must be present at the General meeting of shareholders. They must give competent answers to the questions asked by members of the meeting. The Company shall use all reasonable efforts to ensure presence of the said persons at the General meeting of shareholders.

20.3. 
Nominees included in the voting ballots must be present at the General meeting of shareholders, whose agenda includes items relating to election of members of the Board of Directors, the General Director, the Checkup Committee as well as approval of the Auditor of the Company. The Company shall use all reasonable efforts to ensure presence of the said persons at the General meeting of shareholders.

Article 21.
Right to attend the General meeting of shareholders 
21.1.
A shareholder may attend the General meeting of shareholders either:

in person by discussing the items on the agenda and voting by all the shares held by such shareholder at the meetings held as a collective meeting with joint attendance by shareholders; or
by proxy/proxies involving in discussion of the items on the agenda and voting on them at the meetings held as a collective meeting with joint attendance by shareholders.

X.
WORKING BODIES OF THE GENERAL MEETING OF SHAREHOLDERS
Article 22.
Working bodies of the General meeting of shareholders
22.1.
Working bodies of the General meeting of shareholders shall be as follows:

the Chairman of the General meeting of shareholders;

the Secretary of the General meeting of shareholders;

the person appointed by the Board of Directors to count the votes at the General meeting of shareholders until the counting commission has been elected.

the Counting commission. 

Article 23.
Chairman of the General meeting of shareholders
23.1.
The Chairman of the Board of Directors of the Company shall be the Chairman of the General meeting of shareholders. If the Chairman of the Board of Directors is absent from the General meeting of shareholders, the shareholder (proxy of the shareholder) holding a greater number of the voting shares of the Company shall be the Chairman of the General meeting of shareholders.

23.2.
The Chairman of the General meeting of shareholders shall:

declare the General meeting of shareholders be open or closed;

announce voting on the items of the agenda at the meeting upon completion of discussion thereof;

supervise the compliance with the procedure for the General meeting of shareholders;

ensure compliance with the agenda of the General meeting of shareholders;

give directions relating to distribution of documents of the General meeting of shareholders;

take actions relating to keeping or restoring order at the General meeting of shareholders;

give the floor to the members of the General meeting of shareholders subject to written statements provided by such members;

take the floor away from the debater due to his breach of the procedure for the General meeting of shareholders;

объявляет о начале и завершении перерывов в работе Общего собрания акционеров;

sign the minutes of the proceedings of the General meeting of shareholders.

23.3.
The chairman of the General meeting of shareholders may not interrupt a speech of any member of the meeting and also give comments thereon unless it has been caused by the speaker violating the procedure of such General meeting and other procedural circumstances.

23.4.
The chairman of the General meeting of shareholders shall make efforts to ensure that the shareholders be responded immediately at the General meeting. If a question is too complicated to be answered immediately, a written answer shall be provided within the shortest time limit following the end of the General meeting.

Article 24.
The secretary of the General meeting of shareholders
24.1.
The secretary of the Board of Directors of the Company shall be the secretary of the General meeting of shareholders.  

24.2.
The secretary of the General meeting of shareholders shall:

accept the statements of persons attending the General meeting of shareholders requesting a right to take part in the discussion of items of the agenda items and accept questions;

forward the above statements and questions to the Chairman of the General meeting of shareholders;

keeping the record of the proceedings of the General meeting of shareholders (key points of speeches and reports);

sign the minutes of the proceedings of the General meeting of shareholders.
Article 25.
Counting votes at the General meeting of shareholders
25.1.
The person appointed at the General meeting of shareholders where the resolution to convene an annual or extraordinary General meeting of shareholders has been passed shall count the votes until the counting commission has been elected. 

25.2.
The General Director, members of the Board of Directors and the Checkup Committee may not count the votes.

25.3.
Details arising from counting the votes at the General meeting of shareholders shall be confidential. 

XI.
REGISTRATION OF members OF THE GENERAL MEETING OF SHAREHOLDERS HELD AS A COLLECTIVE MEETING WITH ATTENDANCE BY THE SHAREHOLDERS 
Article 26.
Registration of members of the General meeting of shareholders 
26.1.
The persons entitled to attend the General meeting of shareholders shall be registered by the person counting the votes at the General meeting of shareholders at the venue of the General meeting of shareholders specified in the notice of such General meeting.

26.2.
Registration of the persons entitled to attend the General meeting of shareholders shall start at the time specified in the notice of such General meeting.
26.3.
The persons entitled to attend the General meeting of shareholders shall be registered for the General meeting held as a collective meeting with attendance by the shareholders.

26.4.
Upon registration the persons (their proxies) entitled to attend the General meeting of shareholders shall produce one of the following documents:

a shareholder as a natural person, a regular passport or any identification document(s) identifying the shareholder as one from the list of the persons entitled to attend the General meeting of shareholders;

a shareholder’s proxy as a natural person, a power of attorney issued on behalf of such shareholder and identification document(s) of the proxy;

a shareholder’s representative as a legal entity authorized to represent such shareholder without a power of attorney subject to the law or the corporate bylaws, document(s) confirming the powers of the representative (in particular, a copy of the election or appointment resolution), a passport or any identification document(s);

a representative of shareholder as a legal entity, a power of attorney issued on behalf of such shareholder, a regular passport or any identification document(s);

26.5.
In case of failure to produce the above documents the shareholder (proxy/representative) may not attend the General meeting of shareholders.

26.6.
The persons entitled to attend the General meeting of shareholders shall be registered provided such persons entitled to attend the General meeting of shareholders may be identified by comparing the details on the list of the persons entitled to attend the General meeting of shareholders to those in the documents that are produced by such persons.

26.7.
Upon registration the person entitled to attend the General meeting of shareholders shall be provided with the voting ballots.

26.8.
The registration of the persons entitled to attend the General meeting of shareholders shall end when the Chairman of the General meeting of the shareholders announces that the discussion of the last agenda item of the General meeting of shareholders with a quorum present be completed.

26.9.
The commencement of the General meeting of the shareholders shall not be a closing time of the registration. The shareholders who have arrived after the opening of the General meeting of shareholders shall be entitled to adopt resolutions on the items put to the vote after such shareholders have been registered.

XII.
QUORUM FOR THE GENERAL meeting of SHAREHOLDERS. 
Adjourned GENERAL meeting of SHAREHOLDERS
Article 27.
Determining a quorum for the General meeting of shareholders
27.1.
The person counting the votes at the General meeting of shareholders at the time that shall be the opening time of the General meeting of shareholders according to the notice of the General meeting shall announce that the quorum be present or absent.

27.2.
The General meeting of shareholders shall be deemed valid (having a quorum), if the shareholders holding in the aggregate more than a half of the outstanding voting shares of the Company have attended such meeting.

27.3.
Provided that the agenda of the General meeting of shareholders includes items to be voted on by different groups of voters, the quorum for such items shall be determined separately.

27.4.
The absence of quorum in regard to the items to be voted for by a particular group of voters shall not invalidate voting for which quorum is available by any other group of voters.

27.5.
To pass a resolution to approve an interested party transaction, the quorum shall be constituted by the shareholders holding the voting shares of the Company who do not have an interest in such transaction and who hold more than a half of the votes of the voting shares of the Company, who do not have an interest in such transaction.

27.6.
When determining the quorum the voting ballot found invalid for one, several or all the items to be voted on by such ballot shall not be the ground for excluding the votes represented by such ballot.

27.7.
If at the moment of the commencement of the General meeting of shareholders the quorum was present to vote on only individual items on the agenda, upon the end of the discussion of the last item of the agenda the counting person at the General meeting of shareholders shall announce that the quorum be present or absent to vote on other items of the agenda.
27.8.
Provided that the quorum is present to vote on at least one item on the agenda of the General meeting of shareholders, the Chairman of General meeting of shareholders shall declare that the General meeting of shareholders be open.

Article 28.
Adjourned General meeting of shareholders
28.1.
If a quorum is not present at the annual General meeting of shareholders, such meeting shall be adjourned with the same agenda.

28.2.
If a quorum is not present at the extraordinary General meeting of shareholders, such meeting may be adjourned with the same agenda.

28.3.
Adjourned General meeting of the shareholders shall be deemed valid (having a quorum), if the shareholders holding in the aggregate no less than 30 per cent of the outstanding voting shares of the Company have attended such meeting.

28.4.
The notice of an adjourned General meeting of shareholders shall be sent pursuant to provisions of article 52 of the Federal law On Joint Stock companies and this Regulation. The provisions of paragraph two, clause 1 article 52 of the above law shall not apply. 

XIII.
PROCEDURE FOR THE GENERAL MEETING OF SHAREHOLDERS HELD AS A COLLECTIVE MEETING WITH ATTENDANCE BY SHAREHOLDERS
Article 29.
Time and venue of the General meeting of shareholders
29.1.
The General meeting of shareholders may not be held at such time or place that would make significant obstacles for attending the same by most shareholders of the Company or make such attending impossible.

29.2.
The General meeting of shareholders may not be held later than 10 pm and earlier than 9 am, local time. 

29.3.
The General meeting of shareholders may not be held outside any inhabited locality.

29.4.
The General meeting of shareholders shall be held in the Russian Federation. 

29.5.
The General meeting of shareholders shall be held at the premises capable to accommodate the number of registered shareholders for the General meeting of shareholders.

29.6.
The General meeting of shareholders may not be held at industrial or other premises which would make its usual procedure impossible.

Article 30.
Procedure for holding the General meeting of shareholders
30.1.
Speakers at the General shareholders meeting shall comply with the following time limit on speeches:

speech on each item on the agenda - maximum 30 minutes;

joint report - maximum 20 minutes;

debates -  maximum 5 minutes;

asking questions and making briefing notes - maximum 2 minutes.

30.2.
The shareholder wishing to speak in the debates on the agenda shall make a statement to take part in the debates in writing to be passed to the secretary of the General meeting of shareholders.

30.3.
The statement should include the full name (business name) of the shareholder (his proxy/representative), the item of the agenda the shareholder (his proxy/representative) is wishing to speak thereon against the signature of such shareholder (his proxy/representative).

30.4.
The statements and questions incoming from the shareholders shall be passed by the secretary of the General meeting of shareholders to the Chairman of the General meeting of shareholders.

30.5.
If the General meeting of shareholders lasts for 4 hours uninterrupted, a break of no less than 40 minutes and no more than 2 hours may be taken.

30.6.
The General meeting of shareholders may not last after 10 pm, local time. 

30.7.
The General meeting of shareholders shall be generally held within one day.

30.8.
If it is impossible to hold the General meeting of shareholders in one day, such meeting shall be adjourned to the next day. The General meeting of shareholders so adjourned may not commence earlier than 9 am, local time. 

30.9.
There shall be no discontinuities of a longer duration.

30.10.
For the shareholders to obtain complete and fair information of the Company, there shall be the time specified for the Company executives to speak, including the Chairmen of the Committees of the Board of Directors.

30.11.
In case of the completed discussion of all items of the agenda of the General meeting of shareholders with a quorum present, the Chairman of such meeting shall declare the agenda discussion be completed and the registration of members of the meeting be closed.

XIV.
VOTING AT THE GENERAL MEETING OF SHAREHOLDERS. 
VOTING BALLOTS
Article 31.
Voting at the General meeting of shareholders
31.1.
Voting at the General meeting of shareholders held as a collective meeting with attendance by shareholders shall be executed in the manner provided for by the Federal Law On Joint Stock companies, other legal acts, the Articles of Association of the Company and this Regulation.

31.2.
Votes on the items of the agenda at the General meeting of shareholders shall be cast through voting ballots.

31.3.
Voting at the General meeting of shareholders shall be executed based on the rule “one share – one vote”; in case of cumulative voting – “one share – an equal number of votes.

31.4.
Voting at the General meeting of shareholders held as a collective meeting with attendance by shareholders shall be executed in the manner provided by the Federal law on Joint Stock companies, other leg legal acts, the Articles of Association of the Company and this Regulation.

31.5.
Persons registered to attend the General meeting of shareholders held as a collective meeting with attendance by shareholders may vote on all items of the agenda from the opening time of such meeting till the time of counting the votes.

31.6.
Upon expiration of such period of time the Chairman of the General meeting of shareholders shall declare the vote counting procedure be open.

Article 32.
Voting ballots
32.1.
Each person (his representative/proxy) on the list of persons entitled to attend the General meeting of shareholders, who has been registered as a member shall put his signature as a confirmation for receiving a ballot upon the receipt thereof.

32.2.
The ballots to be used for discussing agenda and making resolutions at the General meeting held as a collective meeting with attendance by shareholders shall specify as follows:

full business name of the Company;

registered address of the Company;

format of the General meeting of shareholders;

the date of the General meeting of shareholders;

the time of the General meeting of shareholders;

the venue of the General meeting of shareholders;

the item put to vote;

wordings of resolutions on the items to be voted on (the name of each nominee) who shall be voted on through such ballot;

voting results expressed as “for”, “against” or “abstained” on each proposed resolution to be voted on»;

the requirement that the ballot should be signed by a shareholder..

32.3.
The voting ballot shall contain any other details stipulated by the laws of the Russian Federation.

32.4.
The voting ballot may include additional details as may be thought fit for the Board of Directors or for the person requesting the General meeting be held when the format and the text of the ballot is approved.

Article 33.
Requirements for the ballots to be used for cumulative voting
33.1.
The ballots used in cumulative voting to elect the Board of Directors of the Company shall contain a reference to cumulative voting and clarify procedure thereof.

33.2.
The ballots for cumulative voting shall specify such voting results as “for”, “against all nominees”, “abstained regarding all nominees”.

33.3.
In voting “for” any voter may cast all his votes for one nominee or split them between two or more nominees in any way as he may think expedient. The number of split votes shall not exceed the number of the total votes of such member; otherwise, the ballot shall be deemed invalid. 

XV.
MINUTES OF PROCEEDINGS AND VOTE RETURNS OF THE GENERAL MEETING OF SHAREHOLDERS
Article 34.
Tally of votes
34.1.
The votes shall be counted and tallied on the items of the agenda of the General meeting of shareholders by the person counting the votes at the General meeting of shareholders subject to the provisions of the laws of the Russian Federation.

34.2.
Voting results and the resolutions made by the General meeting of shareholders shall be announced at such General meeting of shareholders.

34.3.
After announcement of the voting results the Chairman of the General meeting of shareholders shall declare the General meeting of shareholders be closed.

34.4.
The resolution of the General meeting of shareholders on any item of the agenda shall not be deemed made and may not be announced prior to all the votes cast to be tallied.

34.5.
Provided the agenda of the General meeting of shareholders simultaneously includes the election of several executive officers and boards of the Company, regardless of the order of consideration, the voting results on such items shall be announced as follows:

election of the General Director of the Company;

election of the Board of Directors of the Company;

election of the Checkup Committee of the Company.

34.6.
When tallying the votes with regard to election of the Checkup Committee of the Company, the votes arising from the shares held by the elected Board of Directors and members of executive bodies shall not be counted. 

34.7.
Provided that the agenda of the General meeting of shareholders includes individual items:

early termination of the Board of Directors and members of the Checkup Committee;

election of the Board of Directors and members of the Checkup Committee,

in case of a failure to make a resolution on early termination of the above, the votes for a new membership of such boards shall not be tallied.

34.8.
The grounds for invalidating ballots shall be stipulated by applicable laws and the Articles of Association of the Company. 

XVI.
MINUTES OF THE GENERAL MEETING OF SHAREHOLDERS
Article 35.
Execution of the minutes of the General meeting of shareholders
35.1.
The minutes of the General Meeting of Shareholders shall be executed no later than 15 days after the end of the General meeting of shareholders. 

35.2.
The minutes of the General meeting of shareholders shall specify as follows:

full business name and its registered address of the Company;

type of the General meeting of shareholders (annual or extraordinary);

format of the General meeting of shareholders; 

date of the General meeting of shareholders;

venue of the General meeting of shareholders;

time of the General meeting of shareholders;

agenda of the General meeting of shareholders;

opening and closing time of registration of the persons entitled to attend the General meeting of shareholders held in the format of the meeting;

opening and closing time of the General meeting of shareholders held in the format of the meeting;

the vote count opening time, provided that the resolutions made by the General meeting of shareholders and the voting results thereof have been announced at the General meeting of shareholders;
total number of votes arising from the voting shares held by the shareholders;

the number of votes held by persons who have voted at the General meeting of shareholders on each item on the agenda of the General meeting, the presence of a quorum with regard to each item to be specified;

the number of votes cast as “for”, “against” or “abstained” against each item on the agenda of the General meeting of shareholders with the presence of a quorum;

the wordings of the resolutions made by the General meeting of shareholders on each item of the agenda of such meeting;

basic ideas of the reports and names of the speakers on each item of the agenda of the General meeting of shareholders held in the format of the meeting;

voting results of the General meeting of shareholders;

the Chairman and the Secretary of the General meeting of shareholders;

the date of the minutes of the General meeting of shareholders.

35.3.
The minutes shall specify whether the resolution put to the vote has been made or not and whether the boards and executives of the Company to be elected have been elected or not. 

35.4.
The minutes of the General meeting of shareholders shall enclose as follows:

the minutes of the voting results taken at the General meeting of shareholders;

the documents adopted or approved by the resolutions of the General meeting of shareholders.

35.5.
Provided the General meeting of shareholders have adopted amendments to and modifications of to Articles of Association of the Company, the revised Articles of Association, regulations on the boards of the Company; amendments to and modifications of regulations on the boards of the Company or revised regulations on the boards of the Company and also have approved annual report(s), annual financial statements, merging or acquisitions agreements, a balance sheet with notes in respect of demerger, an act of transfer and acceptance and other documents, the above documentation shall be attached to the minutes of the General meeting of shareholders.

35.6.
The minutes of the General meeting of shareholders shall be executed in two copies, both of which shall be signed by the Chairman and the Secretary of the General meeting of shareholders.
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