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APPROVED :

by  resolution  of the General Meeting of the shareholders   

of «Novorossiysk Commercial Sea Port» Public Joint Stock  Company  dated  January 25,  2007  

Minutes No.  22  dated  February 5,  2007  

Presiding at the Meeting  signature (Ponomarenko  А.А)

Secretary of the Meeting signature  (Matveyev V.N.)

Seal:  
Russian Federation, Krasnodar Region, city Novorossiysk. 

“Novorossiysk Commercial Sea Port” Public Joint 

Stock  Company. Taxpayer identification number 2315004404  

PUBLIC JOINT STOCK COMPANY
  «NOVOROSSIYSK  COMMERCIAL SEA PORT» 

 (PJSC “NCSP”)

ARTICLES OF ASSOCIATION
(Revised version)

City  Novorossiysk

2007
Article  1.  General Provisions 

1.1. «Novorossiysk Commercial Seaport» Public Joint Stock Company (hereinafter referred to as «the Company») has been incorporated in compliance with decree No. 721 of the President of the Russian Federation «On organizational arrangements for reorganization of government enterprises, voluntary associations of government enterprises to joint stock companies» dated July 1, 1992 and has been registered as an open joint stock  company on 11 December, 1992 in compliance with decision    No. 3207 of  Head of Administration of city Novorossiysk. 

1.2. The Company has succeeded the rights and liabilities of the reorganized  “Novorossiysk Commercial Seaport” government enterprise from the moment of state registration of the Company.

1.3. In compliance with the paragraph 4 of Article 6 of the Federal law of the Russian Federation  «On introduction into effect of Part I of the Civil Code of the Russian Federation» and paragraph 3 of Article 94 of the Federal law of the Russian Federation No. 208-ФЗ  «On joint-stock companies» dated 26 December 1995, the constituent documents of the Company were brought into compliance with the said regulatory legal acts and in this connection Administration of city Novorossiysk by its decision   No. 300 dated 1 July, 1996 has registered the Articles of Association  of  «Novorossiysk Commercial Seaport» Open Joint stock  Company approved by resolution  of the Annual General Meeting of the shareholders   of the Company  (minutes No.  4 dated 25.04.1996).    

1.4. The Company shall be a commercial organization and shall act in compliance with Civil Code of the Russian Federation, the Federal law of the Russian Federation No. 208-ФЗ «On joint-stock companies» (with subsequent amendments and addendum) dated 26 December 1995 and other regulatory legal acts of the Russian Federation and the present Articles of Association.

1.5. The Company shall be established for indefinite term. 

Article  2.  Firm Name and Location of the  Company 

2.1. Full firm name of the Company in Russian is: «Открытое акционерное  общество  «Новороссийский морской торговый порт».

Full firm name of the Company in English is: Public Joint Stock Company «Novorossiysk Commercial Sea Port». 

Short business name  of the Company:


in Russian   - ОАО  «НМТП»;

in English    - PJSC “NCSP” .

2.2. Location of the Company: 

Russian Federation 353901, Krasnodar Region, city Novorossiysk, Portovaya Str. 14. 

Mailing address of the Company: Russian Federation 353901, Krasnodar Region, city Novorossiysk, Portovaya Str. 14. 

Article  3.  Purpose and Objects of Activity of the Company  

3.1. The purpose of the Company is the attainment of profits.

3.2. The Company shall have civic rights and bear civic responsibilities required to conduct any activity not prohibited by Federal laws.

3.3. The Company may implement separate types of activities which list is specified in Federal laws only after obtaining of corresponding permissions (licenses).
3.4. The Company shall be entitled to carry out the following types of activities: 

3.4.1. Marine transport services:

3.4.1.1.  passenger transportation; 

3.4.1.2.  cargo transportation;

3.4.1.3.  raft, vessel and other floating objects towing;

3.4.1.4.  sea vessel lease services. 

3.4.1.5.  sea vessels piloting by pilots and by shore vessel traffic services.

3.4.2. Auxiliary and additional transport services:

3.4.2.1.  cargo handling (loading, unloading, reshipping, transshipment including stevedoring) and   storage  (including  intra-depot operations) services;

3.4.2.2.  forwarding agency services;

3.4.2.3.  Other auxiliary sea transport services:

3.4.2.3.1. sea vessels services in the period of port birthing (agent’s, procurement and inspection services);

3.4.2.3.2. passenger services in  port territories and  roadstead aquatic area.

3.4.2.4.  storage and  storekeeping  of grain;

3.4.2.5. storage and  storekeeping of frozen or cooled and refrigerated cargo;

3.4.2.6. loading and off-loading activity on  railroad transport;

3.4.2.7. storage of alcoholic products;

3.4.2.8. transport of cargo (cargo transfer without entering into transport agreements) by general use railway tracks with the exception of  picking of  the arrived freights from the rail dead end tracks and their return to the rail dead end tracks;

3.4.2.9. hazardous cargo stevedorage, loading and off-loading in sea ports and on railroad transport.

3.4.3. Automobile transport services:

3.4.3.1. Cargo motor trucking;

3.4.3.2. Non-scheduled passenger automobile transportation.

3.4.4. Other auxiliary transportation activities:

3.4.4.1. Railroad transport activity: 

3.4.4.1.1. Transportation of cargo by company’s access ways;

3.4.4.1.2. transportation of cargo by railroad transport by general use railway tracks not belonging to PJSC “NCSP” . 

3.4.5. Repair of hardware, machinery and equipment.

3.4.6. Tuning up and repair of motor vehicles.

3.4.7. Mechanical maintenance of machinery and equipment.

3.4.8. Construction:

3.4.8.1. construction site preparation;

3.4.8.2. construction of complete buildings, structures or their parts; 

3.4.8.3. equipping of buildings;

3.4.8.4. completion of construction;

3.4.8.5. lease of equipment with operator;

3.4.8.6. execution of project documentation and preparation of feasibility studies for construction  products.
3.4.8.7. geodetic surveys on construction sites;

3.4.8.8. ground works;

3.4.8.9. structural works; 

3.4.8.10. erection of buildings and structures of built-up constructions;

3.4.8.11. paving of  buildings  and structures; 

3.4.8.12. execution of civil works for construction of motor and railway  roads;  

3.4.8.13. construction of waterside structures; 

3.4.8.14. construction of docking facilities; 

3.4.8.15. dredging and shore protection works; 

3.4.8.16. submarine works  including  diving operations;

3.4.8.17. execution of other construction work;

3.4.8.18. construction of foundations (including  piling);

3.4.8.19. mounting of metal structural units;

3.4.8.20. execution of stonework;

3.4.8.21. installation of plumbing systems of buildings and structures;

3.4.8.22. execution of insulating work;

3.4.8.23. execution of sanitary work;

3.4.8.24. execution of finishing work;

3.4.8.25. execution of painting and glass works;

3.4.8.26. maintenance and repair of hardware used in railroad transportation activity;

3.4.8.27. commissioning;

3.4.8.28. special concrete work;

3.4.8.29. execution of functions of the general contractor,  project owner - developer;

3.4.8.30. erection of special structures of inter-branch facilities;

3.4.8.31. mounting of process equipment;

3.4.8.32. works connected with abnormal hazards of industrial production and objects.

3.4.9. Building and repair of vessels.

3.4.10. Continuous educational services for adults.

3.4.10.1. Occupational training of workers of certain professions; 

3.4.10.2. retraining of workers in certain professions; 

3.4.10.3. examination of engineers and technicians and workers in professions under supervision of the  “Gostekhnadzor” of Russia.

3.4.11. Real and personal property operations and lease:

3.4.11.1. real property operations;

3.4.11.2. leasing or renting of machinery and equipment without operator;

3.4.11.3. activity associated with computers: 

3.4.11.3.1. development of automated information data systems;

3.4.11.3.2. development of  automated control systems;

3.4.11.3.3. maintenance and repair of office equipment, computers and jointly used peripheral equipment;

3.4.11.3.4. other activities associated with use of computers and computer-based IT; 

3.4.11.3.5. software, dataware and data processing advisory services.

3.4.11.4. other commercial and technical activities:

3.4.11.4.1. market analysis;

3.4.11.4.2. public opinion discovering activity; 

3.4.11.4.3. advisory services on commercial activity management;

3.4.11.4.4. activity in the sphere of advertising.

3.4.12. Transfer agency and registration services.

3.4.13. Provision of electrical communication and electrical communication services.

3.4.14. Electric power, gas and water supply:

3.4.14.1. generation, accumulation and distribution of electric power;

3.4.14.2. steam and hot water supply;

3.4.14.3. collection, purification and distribution of water.

3.4.15. Activity connected with sewage net services and disposal of wastes.

3.4.16. Exploitation, maintenance, repair and erection of objects supervised by “Gosgortekhnadzor”.

3.4.17. Erection, repair and maintenance of fire-extinguishing means for buildings  and  structures.

3.4.18. Exploitation of explosion and fire hazardous  industrial facilities.

3.4.19. Exploitation of hoisting constructions.

3.4.20. Works connected with use of information classified as state secret.

3.4.21. Activity on formation of elementary education system. 

3.4.22. Services of kindergartens.

3.4.23. Activity associated with hazardous wastes treatment.

3.4.24. Storage of grain and its derived products.

3.4.25. Storage of oil, gas and their derived products.

3.4.26. Other activities not prohibited by legislation of the Russian Federation.

Article  4.  Legal Status of the Company 

4.1. The Company shall be a legal entity, shall have separate property accountable in its autonomous balance. The Company shall be entitled to acquire and exercise property and personal non-property rights, to assume liabilities in its own name, to act as a plaintiff or a defendant in courts. 
4.2. The Company shall be entitled to open bank accounts with banking institutions in the territory of the Russian Federation and abroad in compliance with the established procedure. 

4.3. The Company shall have a round seal with its full business name and location inscribed in Russian language. Inscription of the seal may also include business name of the Company in any foreign language or in a language of any nationality of the Russian Federation.

4.4. The Company shall be entitled to have stamps and letterheads with its denomination, own emblem as well as the trade mark registered in accordance with the established procedure and other  instruments of visual identification.

4.5. The Company shall be entitled to carry out all types of foreign economic activity.

4.6. The Company may  participate in and establish commercial organizations in the territory of the Russian Federation  and abroad. 

4.7. The Company can be consolidated in unions, associations on a voluntary basis and be a member of other non-profit organizations in the territory of the Russian Federation and abroad.

4.8. The Company shall provide keeping and safe custody of the Register of the shareholders  of the Company from the moment of state registration of the Company in compliance with legal acts of the Russian Federation.

Article  5.  Liability of the Company 

5.1. The Company shall bear responsibility for its obligations by all property belonging to it. 
5.2. The State and its agencies shall not bear responsibility  for obligations of the Company, and the Company  shall not bear responsibility for obligations of the State and its agencies. 

5.3. The Company shall not bear responsibility for obligations of its shareholders.

5.4. Shareholders shall not bear responsibility for obligations of the Company  and shall bear the risks of losses connected with activities of the Company to the extend of value of shares belonging to them..

5.5. In case insolvency (bankruptcy) of the Company due to actions (inaction) of its shareholders or other persons who are the members of administration of the Company entitled to give instructions compulsory for execution or otherwise control activities of the Company, the joint liability for obligations of the Company may  be incurred by the said shareholders or other persons in case of insufficiency of property of the Company. 

5.6. Insolvency  (bankruptcy) of the Company is considered to be caused by actions (inaction) of  its shareholders or other persons who are the members of administration of the Company entitled to give instructions compulsory for execution or otherwise control activities of the Company only in case they used the said rights  and/or possibility for the purpose of affirmative performance by the Company, being fully aware that actions (inaction) will bring to insolvency (bankruptcy) of the Company.

Article  6.  Branches  and Representative Offices of the Company 

6.1. The Company shall be entitled to establish branches and representative offices in the territory of the Russian Federation and abroad. 

6.2. Such branches and representative offices shall transact business on behalf of the Company which shall bear liability for their activities. 

6.3. The branches and representative offices of the Company shall not be independent legal entities. They shall be endowed with property by the Company and shall carry on their activities on the basis of regulations about such branches and representative offices. Property of branches and representative offices shall be accountable in separate balance sheets and in the Company’s balance sheet.

6.4. Managers of branches and representative offices of the Company shall act on the basis of powers of attorneys issued by the Company. 

6.5. The Company shall have a representative office established at city Moscow.

Location of the representative office:  105062 Moscow, Pokrovka Str. 45, build.  1. 


Mailing address of the representative office:  105062 Moscow, Pokrovka Str. 45, build.  1.

Article  7. The Authorized Capital  

Outstanding and Authorized Shares 

7.1. The Authorized Capital of the Company constitutes 192 598 154 rubles. It is composed by the nominal values of shares of the Company represented by 19 259 815 400 registered ordinary shares at par value of 0.01 ruble.

7.2. In addition to the outstanding shares the Company shall be entitled to place the registered ordinary shares in quantity of 8 261 326 000 pcs. at par value of  0.01 ruble  each (the authorized shares).

7.3. The authorized registered ordinary shares shall represent the same rights as the outstanding registered ordinary shares provided by the present Articles of Association. 

Increase of the Authorized Capital 

7.4. The Authorized Capital of the Company can be increased by increase of the nominal value of shares or by placing of additional shares. The resolution on increase of the Authorized Capital of the Company by increase of  the nominal values of shares shall be adopted by the General Meeting of the shareholders . 
7.5. The resolution on increase of the Authorized Capital of the Company by placing of additional shares shall be adopted by the Board of Directors, with the exception of cases when such resolutions   shall be adopted only by the General Meeting of the shareholders  in compliance with the Federal law and the present  Articles of Association.  

The resolution of the Board of Directors on increase of the Authorized Capital by placing of additional shares shall be adopted unanimously by all members of the Board of Directors of the Company and herewith votes of the withdrawn members of the Board of Directors shall not be counted.

7.6. In case of failure to achieve unanimity of the Board of Directors on the question of increase of the Authorized Capital of the Company by placing of additional shares, the question of increase of the  Authorized Capital by placing of additional shares may be transferred for voting to the General Meeting of the shareholders  in compliance with resolution of the Board of Directors of the Company.  

7.7. When increasing the Authorized Capital, the Company shall be guided by the restrictions and limitations stipulated by the Federal laws.

Decrease of the Authorized Capital 

7.8. The Authorized Capital of the Company can be decreased by decrease of the nominal values of shares or by reduction of their total number, including by means of purchasing of a part of shares. 

7.9. The Authorized Capital can be decreased by purchase of a part of shares of the Company for the purpose of their paying off in accordance with resolution  of the General Meeting of the shareholders.

7.10. The Authorized Capital shall be decreased on the basis of the decision of the General Meeting on decrease of the Authorized Capital by paying off of shares placed at the disposal of the Company  in the following cases:

7.10.1. the shares, the right of possession for which was transferred to the Company by reason of their incomplete payment by a founder at the stated time, were not sold during one year from the date of their purchase by the Company;

7.10.2. the shares purchased by the Company at request of the shareholders were not sold during one year from the date of their paying off by the Company;

7.10.3. the shares  purchased by the Company  in compliance with p. 2 of Art. 72 of the Federal law «On joint-stock companies», were not sold during one year from the date of their purchase;

7.11. In case that after expiration of the second and each consequent accounting year the value of the net assets, obtained as the result of Auditing examination, is smaller than the value of the Authorized Capital of the Company, the Company shall be obliged to declare on decrease of the Authorized Capital up to a value which is not higher than the value of the net assets of the Company. 

7.12. During 30 days from the date of adoption of the resolution on decrease of  the Authorized Capital,  the Company  shall be obliged to notify creditors of the Company in writing on decrease of the Authorized Capital of the Company  and on its new value as well as to declare on its resolution in bodies which publish  data on state registration of legal entities.

7.13. The Authorized Capital of the Company shall be decreased on the basis of resolution on reorganization of the Company by way of segregation adopted  by the General Meeting.

7.14. When decreasing the Authorized Capital, the Company shall be guided by the restrictions and limitations stipulated by the Federal laws.

Net Assets 

7.15. The amount of the net assets of the Company shall be evaluated on the basis of accounting data in accordance with the procedure stipulated by regulatory legal acts of the Russian Federation.

Article  8.  Shares of the Company  

Types of  Shares Placed by the Company. General Rights and Liabilities of the Shareholders  

8.1. The Company shall be entitled to place ordinary shares as well as one or several types of preferred shares.

8.2. All shares of the Company shall be the registered shares issued in a non-documentary form.   

8.3. A share held by the founder of the Company shall not be entitled to vote till the moment of its complete paying. 

8.4. The shareholders shall not be liable for obligations of the Company and shall bear the risks of losses to the extend of values of shares held by them. 

8.5. The shareholders not completely having paid for the shares,  shall bear joint liability for obligations of the Company within the unpaid part of the value of shares held by them.
8.6. Each shareholder shall be obliged:

8.6.1. to follow requirements of the Articles of Association;

8.6.2. to pay for shares during their placing  in periods and in accordance with the procedures stipulated by legislation, the Articles of Association of the Company and by the contract on their placing;

8.6.3. to execute other duties stipulated by laws, the Articles of Association and by resolutions  of the General Meeting of the shareholders adopted  within the limits of its competence. 

8.7. General rights of holders of all categories (types) of shares:

8.7.1. the shareholders shall be entitled to alienate shares belonging to them without consent of   other shareholders and the Company;

8.7.2. the shareholders of the Company shall have the preemption right for additional shares and issuable securities placed by public subscription, convertible in shares in quantity proportional to the quantity of shares of this category (type) held by them;

8.7.3. the shareholders of the Company voting negatively or having not participated in the voting on the issue of  placing  of shares and issuable securities convertible in shares by private subscription, shall have the preemption right for additional shares and issuable securities convertible in shares placed by private subscription in quantity proportional to the quantity of shares of this category (type) held by them. The said right shall not be extended to placing of shares and other issuable securities convertible in shares placed by private subscription only among the shareholders in case the shareholders at the same time have the opportunity to purchase an  integral number of the places shares and other issuable securities convertible in shares  in quantity proportional to the quantity of shares of this category (type) held by them;

8.7.4. to get a part of the net profit (dividends) to be distributed among the shareholders in accordance with the procedures stipulated by laws and the Articles of Association depending on categories (types) of shares held by them;

8.7.5. to get a part of property of the Company  (liquidation quota) remaining after liquidation  of the Company in quantity proportional to the quantity of shares of the category (type) held by them;

8.7.6. to have access to documents of the Company in accordance with the procedures  stipulated by laws and the Articles of Association and to obtain their copies for a fee;

8.7.7. to exercise other rights stipulated by legislation, the Articles of Association and by resolutions  of the General Meeting of the shareholders adopted  within the limits of its competence.

Ordinary Shares

8.8. All ordinary shares of the Company shall have the same nominal value and confer the same rights to their holders. 

8.9. The holders of ordinary shares of the Company shall have the right to participate and to vote at the General Meetings of the shareholders on all issues within the limits of their competence in compliance with the Federal law «On joint-stock companies», the right for collection of dividends and for a part of property of the Company (liquidation quota) in case of liquidation of the Company.

Voting Shares

8.10. A share which grants the right of voting to its holder on all issues within the limits of competence of the General Meeting or on other separate issues stipulated by the Federal law shall be considered as the voting share.  

 A share carrying the voting right on all questions falling within the competence of the General Meeting shall be:  

8.10.1. the fully paid ordinary share with the exception of  shares  at the disposal of the Company.

8.11.  the shares entitled to vote on all issues falling within the competence of the General Meeting  and granting the following rights to their holders:

8.11.1. to participate in voting (including absentee voting) at the General Meeting of the  shareholders  on all issues  within the limits of its competence; 

8.11.2. to nominate candidates to bodies of the Company in accordance with the procedures  and subject to conditions stipulated by laws and the present Articles of Association;

8.11.3. to bring forward  motions to agenda of the General Meeting  of the shareholders in accordance with the procedures  and subject to conditions stipulated by laws and  Articles of Association;

8.11.4. to demand the list of persons entitled to participate in the General Meeting of the  shareholders in accordance with the procedures  and subject to conditions stipulated by laws and  Articles of Association;

8.11.5. to have access to accounting documents in accordance with the procedures  and subject to conditions stipulated by laws and  Articles of Association;

8.11.6. to call for the Extraordinary General Meeting of the shareholders, examination of  financial and economic activities of the Company by the Auditing  Commission  in accordance with the procedures  and subject to conditions stipulated by laws and  Articles of Association; 

8.11.7. to demand redemption by the Company of all or a part of shares belonging to the Company in cases stipulated by law.

Article  9.  Placing of Shares and Other Issuable  Securities  

9.1. The Company shall be entitled to place additional shares and other issuable securities by subscription and conversion. In case of increase of the Authorized Capital of the Company on the account of its assets, the Company  shall place the additional shares by the way of distribution among its shareholders.

9.2. In case of placing of shares and issuable securities convertible in shares by subscription, the Company shall be entitled to organize public and private subscription.

Article  10.  Acquisition  of Outstanding Shares by the Company   

10.1. The Company shall be entitled to acquire outstanding shares by resolution  of the General Meeting of the shareholders  to decrease the Authorized Capital of the Company by acquisition of a part of outstanding shares for the purpose of reduction of their total number .

10.2. Shares acquired by the Company on the ground of resolution of the General Meeting of the shareholders  to decrease  the Authorized Capital of the Company by acquisition of a part of shares for the purpose of reduction of their total number shall be paid off when they are purchased.

10.3. The Company shall be entitled to acquire outstanding shares by resolution of the Board of Directors in compliance with  p. 2, Art.  72 of the Federal law «On joint-stock companies».

10.4. Shares acquired by the Company shall not grant the right to vote, shall not be counted during counting of votes and shall not bring dividends in compliance with  p. 2,   Art.  72 of the Federal law «On joint-stock companies». Such shares shall be sold at their market value not later than in one year from the date of their acquisition. Otherwise, the General Meeting of the shareholders shall pass the resolution on  decrease of  the Authorized Capital  of the Company  by  paying off of  the said shares.

10.5. The outstanding shares acquired by the Company shall be paid by cash,  securities or by other assets, property or by other rights having money value.

10.6. When adopting the resolution on purchase of the outstanding shares by the Company, the Company shall be guided by the restrictions and limitations stipulated by the Federal laws.

Article  11. Dividends.  


11.1. Dividends are a part of the net profit of the Company to be distributed among the shareholders in proportion to the quantity of shares of this category (type) held by them;

11.2. In accordance with results of activity over the first quarter, half-year, nine months of a financial year and/or in accordance with results of activity over the whole financial year, the Company may adopt the  resolution  (to declare) on payment of dividends upon the outstanding shares. Resolutions on  payment of dividends, rate of dividends and a form of their payment upon shares of each category (type) shall be made by the General Meeting of the shareholders in the course of approval of distribution of profit.   Dividend rate shall not be higher than the rate recommended by the Board of Directors of the Company.

11.3. Dividends shall be paid in money term. Dividends may be paid in the form of other assets by resolution  of the General Meeting of the shareholders of the Company.

11.4. Payout period for annual dividend shall be till the 31-th of December of a current year. 

11.5. The Company shall compose the list of persons entitled for dividends. Such list shall be composed in accordance with the data of the Register of holders of the registered securities of the Company as of the date of composition of the list of the persons entitled to vote at the General Meeting of the shareholders  on which  the resolution of payment of dividend shall be adopted .  

11.6. When adopting the resolution (declaration) on payment of dividends, the Company shall be guided by the restrictions and limitations stipulated by the Federal laws.

Article  12.  Management Structure of the Company  

12.1. The following bodies shall be the managerial bodies of the Company:

12.1.1. The General Meeting of the shareholders;

12.1.2. The Board of Directors;

12.1.3. The Collegial Executive Body  (the Board); 

12.1.4. The Sole Executive Body (the Director General).

In case of appointment of the Liquidation Commission, all managerial functions of the Company shall be transferred to such commission. 

12.2. Financial and economic activities of the Company shall be controlled by the Auditing   Commission.

12.3. The Board of Directors, the Director General and the Auditing Commission shall be elected by the General Meeting of the shareholders.

12.4. The Board shall be elected by the Board of Directors.

12.5. The Registrar of the Company shall perform functions of the counting board.

12.6. In case of voluntary liquidation of the Company, the Liquidation Commission shall be elected by the General Meeting of the shareholders. In case of involuntary liquidation, the Liquidation Commission shall be appointed by court (arbitration court).

Article  13. General Meeting of the Shareholders   

Competence of the General Meeting of the shareholders  

13.1. The General Meeting of the shareholders shall be the highest management body of the Company.

A  resolution of the General Meeting of the shareholders shall be adopted  as follows (forms of holding of the General Meeting of the shareholders ):

13.1.1. by joint presence of the shareholders  for the purpose of debating of the agenda and adoption of resolutions  on questions put to vote with preliminary sending (serving) of voting bulletins before holding of the General Meeting of the shareholders;

13.1.2. by absentee voting  (without joint presence of the shareholders  for the purpose of debating of the agenda and adoption of resolutions on questions put to vote).

The Company shall hold the Annual General Meeting of the shareholders  not earlier than in 2 months and not later than in  6 months after expiration of each financial year. 

13.2. Competence of the General Meeting of the shareholders shall cover resolutions on the following questions:

13.2.1. introduction of amendments and addenda to the Articles of Association  of the Company  or  approval of a restated Articles of Association of the Company (with the exception of cases stipulated in p. 2 – 6 , Art.  12 of the  Federal law «On joint-stock companies»);

13.2.2. reorganization of the Company;

13.2.3. liquidation of the Company, appointment of the Liquidation Commission  and  approval of  intermediate and  final liquidation balance sheets;

13.2.4. determination of the number of members of  the Board of Directors, election of members of the Board of Directors  and  early termination of their authorities;

13.2.5. Election of the Director General of the Company and early termination of his/her authorities;

13.2.6. Election of members of the Auditing Commission of the Company and early termination of their authorities;

13.2.7. approval of  the Auditor of the Company;

13.2.8. determination of the number, nominal values, categories (types) of the authorized shares and the rights granted by such shares;

13.2.9. increase of the Authorized Capital  of the Company  by increase of  the nominal value  of shares;

13.2.10.  increase of the Authorized Capital of the Company by placing  of shares  by way of  private subscription;

13.2.11.  placing  of issuable securities of the Company convertible in shares by way of private subscription;

13.2.12.  increase of the Authorized Capital of the Company by placing of ordinary shares which represent more than  25 percent of previously placed ordinary shares by way of public subscription;

13.2.13. placing  of issuable securities convertible in ordinary shares which represent more than  25 percent of previously placed ordinary shares by means of public subscription;

13.2.14.  increase of the Authorized Capital  of the Company  (with the exception of cases of  increase of the Authorized Capital stipulated in   p. 13.2.10, 13.2.12 of the  Articles of Association  of the Company) by means of placing of additional shares within the range of numbers  and  categories (types) of the authorized shares in case of failure to achieve unanimity by the Board of Directors on this issue;

13.2.15.  decrease of the Authorized Capital of the Company by decrease of the nominal value of shares by acquisition of a part of shares by the Company for the purpose of reduction of their total number as well as by paying off of  the shares purchased and redeemed by the Company (shares at the disposal of the Company);

13.2.16. approval of annual reports, balance sheets including profit and loss statements of the Company, as well as distribution of profit including  payment (declaration) of  dividends and  losses of the Company  in accordance with  financial year results;

13.2.17.  establishing of the rules of order of the General Meeting of the shareholders;

13.2.18.  shares split and reverse shares split;

13.2.19.  adoption of resolutions on approval of transactions in cases stipulated by  Art.  83 of the Federal law «On joint-stock companies»;

13.2.20.  adoption of resolutions  on approval of large-scale transactions in cases stipulated in p. 2 , Art.  79 of the  Federal law «On joint-stock companies»;

13.2.21.  adoption of resolutions  on approval of large-scale transactions in cases stipulated in p. 3 , Art.  79 of the  Federal law «On joint-stock companies»;

13.2.22.  adoption of the resolution  on participation in financial-industrial groups, associations and  other unions of commercial organizations; 

13.2.23. approval of internal documents governing activity of managerial bodies of the Company;

13.2.24.  adoption of the resolution  on remuneration and/or reimbursement of expenses incurred by members of  the Auditing Commission of the Company attributed to execution of their duties in the period of execution of the latter; determination of rates of such remunerations and  reimbursements;

13.2.25.  adoption of the resolution  on remuneration and/or reimbursement of expenses incurred by members of the Board of Directors of the Company attributed to execution of duties of the members of  the Board of Directors in the period of execution of their duties; determination of rates of such remunerations and  reimbursements;

13.2.26.  adoption of the resolution  on reimbursement of expenses connected with holding of the Extraordinary Meetings  to persons and bodies – initiators of such meeting at the expense of the Company;

13.2.27.  determination of the list of additional documents compulsory for custody by the Company.

13.3. The General Meeting shall not be entitled to consider and to pass resolutions on issues not attributed to its competence in accordance with laws and the Articles of Association of the Company.

13.4. The General Meeting shall not be entitled to adopt resolutions on issues not included to the agenda of the meeting and to change such agenda. 

13.5. The Chairman the Board of Directors shall take the chair at the General Meeting of the shareholders but in his absence functions of the presiding officer shall be executed by one of the members of  the Board of Directors of the Company by resolution of the Board of Directors. 

Procedure of Adoption of Resolutions of  the General Meeting of the Shareholders 

13.6. A resolution of  the General Meeting of the shareholders on an issue put to vote shall be adopted  by a majority of votes of holders of the voting shares of the Company participating in the meeting, if otherwise is not provided by the Federal law «On joint-stock companies». 

13.7. Resolutions on issues in p. 13.2.2, 13.2.9, 13.2.10, 13.2.12, 13.2.14, 13.2.15, 13.2.18, 13.2.19, 13.2.20, 13.2.21, 13.2.22 of the Articles of Association of the Company as well as the resolution  on delegation of authorities of the Sole Executive Body of the Company to a commercial organization under a contract (to a management company) or to a self-employed entrepreneur (a trust manager) shall be adopted  by the General Meeting of the shareholders only at the suggestion of  the Board of Directors.

13.8. Resolutions  on issues specified in p. 13.2.1, 13.2.2, 13.2.3, 13.2.8, 13.2.10, 13.2.11, 13.2.12, 13.2.13, 13.2.21 of the Articles of Association of the Company shall be adopted  by the General Meeting of the shareholders by a majority of three-fourth of votes of holders of the voting shares participating in  the General Meeting of the shareholders.

13.9. Counting of votes at the General Meeting of the shareholders on an issue put to vote, for which the right to vote have holders of ordinary and preferred shares of the Company, shall be effected for all voting shares collectively.  

13.10. Resolutions adopted by the General Meeting of the shareholders  as well as results of voting shall be announced at the General Meeting of the shareholders  in the course of which such voting takes place, shall be presented in the form of a report not later than in 10 days after drawing up of the minutes of results of voting to all persons included to the register of persons entitled to vote at the General Meeting of the shareholders in accordance with the procedure stipulated for notification on holding of the General Meetings of the shareholders.

A resolution of the General Meeting of the shareholders on an item of the agenda shall not be considered as adopted and shall not be announced prior to counting of votes on all items of the agenda. 

Notices of the General Meeting of the Shareholders  

13.11. Notices of the General Meeting of the shareholders shall be sent not later than in 20 days prior to the meeting, and notices of the General Meeting of the shareholders  the agenda of which contains item on reorganization of the Company,  not later than in 30 days prior to the meeting correspondingly.

In case the presumable agenda of the Extraordinary General Meeting of the shareholders contains the issue of  election of  the members of the Board of Directors of the Company or the issue of reorganization of the Company  in the form of  amalgamation, segregation or separation  and  the issue of election of the Board of Directors of the Company formed by reorganization in the form of amalgamation, segregation or  separation, the notice of holding of the Extraordinary General Meeting of the shareholders shall be sent not later 70 days  prior to the meeting.  

Within the said periods the notice of the General Meeting of the shareholders:

13.11.1.  shall be published in «Novorossiyskiy Rabochiy» newspaper or «Kubanskiye Novosti» newspaper;

13.11.2.  shall be sent to each shareholder specified in the Register of persons entitled to participate in the General Meeting of the shareholders by a registered mail of delivered to each of the said persons by hand against signature. 

The Company shall be entitled to notify the shareholders complimentary on the General Meeting of the shareholders through mass media (local TV and radio broadcast), Internet as well as by means of posting of the notice of  the General Meeting of the shareholders  in premises of  PJSC «NCSP» .

13.12. Information (materials) to be presented to persons entitled to participate in the General Meeting of the shareholders of the Company shall include annual reports of the Company, annual accounting reporting, a conclusion of  the Auditor, an accountant’s opinion of the Auditing Commission of the Company in accordance with any findings over annual examination of financial and economic activities of the Company, the opinion of the Auditing Commission on  validity of data presented in  annual reports, information on a candidate (candidates) to executive bodies of the Company, the Board of Directors  and  the Auditing  Commission  of the Company, to  auditors of the Company, a draft of  amendments and addenda to be inserted to the Articles of Association of the Company or the redrafted Articles of Association of the Company, drafts of internal  documents  of the Company  to be approved by the General Meeting of the shareholders, drafts of resolutions of the General Meeting of the shareholders , a plan of distribution of               profit in accordance with results of financial year including payment (declaration) of dividends, payment of remuneration and/or reimbursement of expenses incurred by members of  the Auditing  Commission of the Company related to execution of their duties, payment of remuneration  and/or reimbursement of expenses incurred by members of  the Board of Directors of the Company  related to execution of their duties
Bringing Forward Motions to the Agenda of the General Meeting of  Shareholders.

13.13. Joint holders (a holder) of not less than 2 percent of the voting shares of the Company shall be entitled to bring forward motions to the agenda of the Annual General Meeting of the shareholders  and to nominate candidates to the Board of Directors and the Auditing Commission of the Company whose number shall not be larger than the number of the members of a corresponding body specified in the Articles of Association of the Company, as well as a candidate to the position of the Director General and to propose the Auditor’s candidacy.  Such proposals shall be served to the Company not later than in 30 days after expiration of a financial year. 

13.14. In case the proposed agenda of the Extraordinary General Meeting of the shareholders   contains item of election of the members of  the Board of Directors , joint holders (a holder) of  not less than 2 percent of  the voting shares of the Company shall be entitled to nominate candidates to the Board of Directors  of the Company whose number can not be larger  than the number of members of the Board of Directors of the Company specified in the Articles of Association of the Company. 

Such proposals shall be served to the Company not later than in 30 days prior to holding of the Extraordinary General Meeting of the shareholders.

13.15. A motion to the agenda of the General Meeting of the shareholders shall contain a wording of each proposed item. A motion to the agenda of the General Meeting of the shareholders may contain wording  of  a resolution for each proposed item.

13.16. A motion on nomination of candidates to be elected at the annual and the extraordinary meetings of the shareholders  shall include designation of a body to which such candidates shall be elected and the following data of each candidate:

13.16.1.  last, first, middle names and identification document details (series and/or document number, date and place of document issue and issuing authority);

13.16.2.  date of birth;

13.16.3.  education background including advanced training (designation of educational institution, date of  graduation, specialty/major);

13.16.4.  places of employment and positions during the last 5 years;

13.16.5.  positions occupied in bodies of other legal entities during the last 5 years;

13.16.6.  the list of legal entities in which participates the candidate with indication of number of shares, equity interest in the authorized (share) capital of such legal entities;

13.16.7.  the list of affiliated persons  with which the candidate is affiliated with indication of  grounds for affiliation; 

13.16.8.  contact address of the candidate.

The motion on nomination of a candidate to auditors of the Company to be elected at the Annual General Meeting of the shareholders  shall include the following data about the candidate:

· full firm name of a legal entity - accounting firm (or last, first, middle names of a natural person who is the Auditor);

· location and contact telephone numbers;

· number of the license for implementation of audit, designation of issuing authority, date of issue;

· validity term of the license;

· full firm names of legal entities of which the official auditor is the candidate.

13.17. Motions to the agenda of the General Meeting of the shareholders and nominations of candidates shall be executed in writing with indication of a name (designation) of the proposing shareholders (a shareholder), number and category (type) of shares held by them and shall be signed by such shareholders (a shareholder).

13.18. The Board of Directors of the Company shall be obliged to examine the arrived proposals and to adopt the resolution on their insertion to the agenda of the General Meeting of the shareholders  or on abandoning of the inclusion to the said agenda not later than in 5 days after expiration of filing period for nomination of candidates to the Board of Directors and the Auditing Commission  of the Company as well as a candidate for the position of the Sole Executive Body to be inserted to the agenda,  specified in the present Articles of Association  for the Annual General and the Extraordinary General Meeting of the shareholders.

13.19. A motion brought forward by shareholders (a shareholder), shall be inserted to the agenda of the General Meeting of the shareholders and the proposed candidates shall be inserted to the list of candidates to a corresponding body of the Company for voting with the exception of cases, when:

13.19.1. the shareholders (a shareholder) exceeded  the  term specified in the Articles of Association for  bringing forward the motions to the agenda and nomination of candidates at the Annual General Meeting of the shareholders;

13.19.2. the shareholders (a shareholder) exceeded the term specified in the Articles of Association for  nomination of candidates to be elected as the members of  the Board of Directors at the Extraordinary General Meeting of the shareholders;

13.19.3. the shareholders (a shareholder) who signed a motion are not the holders of the number of  the voting shares of the Company specified in  p. 1, 2, Art. 53 of the Federal law  «On joint-stock companies»;

13.19.4. a motion does not comply with requirements stipulated in  p. 3 and  4 , Art.  53 Federal law «On joint-stock companies» and  the Articles of Association  of the Company;

13.19.5.  a motion to be inserted to the agenda of the General Meeting of the shareholders  of the Company is not in the competence of the meeting in accordance with the Articles of Association of the Company  and/or  requirements of the Federal law «On joint-stock companies» and  other  normative acts of the Russian Federation.

13.20. A motivated resolution of the Board of Directors of the Company on rejection of the insertion of the proposed motion to the agenda of the General Meeting of the shareholders or a candidate to the list of candidates to a corresponding body of the Company for voting shall be sent to the shareholders  (a shareholder) who nominated such candidates not later than in 3 days from the date of its adoption.

13.21. The Board of Directors of the Company shall not have the right to change wordings of motions proposed for insertion to the agenda of General Meeting of the shareholders as well as wordings of corresponding resolutions . 

13.22. In addition to the motions of the shareholders proposed for insertion to the agenda of the General Meeting of the shareholders and in case of absence of such motions or insufficient quantity of candidates proposed by shareholders for election to a corresponding body, the Board of Directors of the Company shall have the right to insert motions to the agenda of the General Meeting of the shareholders  or candidates to  the list of candidates as they see fit.

The Extraordinary General Meeting of the Shareholders     

13.23. The Extraordinary General Meeting of the shareholders  shall be held by resolution  of the Board of Directors of the Company based on its own initiative, by request of the Auditing Commission of the Company, the Auditor of the Company as well as holders (a holder) of not less than 10 percent of the voting shares of the Company  as of the date of such request.  

Convocation of the Extraordinary General Meeting of the shareholders by request of the Auditing Commission of the Company, the Auditor of the Company  or holders (a holder) of not less than 10 percent of the voting shares of the Company shall be effected by the Board of Directors of the Company.

13.24. During 5 days from the date of request of the Auditing Commission of the Company, the Auditor of the Company or holders (a holder) of not less than 10 percent of the voting shares of the Company on convocation of the Extraordinary General Meeting of the shareholders, the Board of Directors of the Company shall adopt resolution on convocation of the Extraordinary General Meeting of the shareholders  or on refusal of its convocation.

The resolution of the Board of Directors of the Company on convocation of the Extraordinary General Meeting of the shareholders or motivated resolution on refusal of its convocation shall be sent to persons who requested convocation not later than in 3 days  from the moment of adoption of such resolution.

The resolution on refusal of convocation of the Extraordinary General Meeting of the shareholders  by request of  the Auditing Commission of the Company,  the Auditor of the Company  or holders (a holder) of not less than 10 percent of the voting shares of the Company shall be adopted only on the grounds stipulated in the Federal law “On joint-stock companies”.

The resolution of the Board of Directors of the Company on refusal of convocation of the Extraordinary General Meeting of the shareholders may be appealed to a court. 

13.25. The Extraordinary General Meeting of the shareholders convoked by request of the Auditing Commission of the Company, the Auditor of the Company or holders (a holder) of not less than 10 percent of the voting shares of the Company shall be held within a period of 40 days from the moment of  submission of the request for holding of the Extraordinary General Meeting of the shareholders . 

In case the proposed agenda of the Extraordinary General Meeting of the shareholders contains the item of election of the members of the Board of Directors of the Company, such General Meeting of the shareholders shall be held within a period of 70 days from the moment of submission of the request for holding of the Extraordinary General Meeting of the shareholders .

The said rule shall not be applied to the cases when the proposed agenda of the Extraordinary General Meeting of the shareholders contains only items of early termination of duties of all members of the Board of Directors of the Company, election of  members of  the Board of Directors of the Company,  and to the cases  when the proposed agenda contains other items in addition to the above stated.  

For the purposes of the present paragraph, the date of acceptance of the request for convocation of the Extraordinary General Meeting of the shareholders by the Company shall be considered the date of the request for convocation.  

13.26. In cases when the Board of Directors of the Company is obliged to adopt the resolution on holding of the Extraordinary General Meeting of the shareholders in compliance with requirements of  Art.  68  - 70 of the Federal law «On joint-stock companies», such General Meeting of the shareholders shall be held  within a period of 40 days from the moment of adopting of the resolution on its holding by the Board of Directors  of the Company.

13.27. In cases when the Board of Directors of the Company is obliged to adopt the resolution on holding of the of the Extraordinary General Meeting of the shareholders  in compliance with  the Federal law  for the purpose of election of the members of the Board of Directors, such General Meeting of the shareholders  shall be held within a period of 70 days  from the moment of  adopting of  the resolution on its holding the Board of Directors  of the Company.

13.28. If within a period specified by the Federal law «On joint-stock companies» the Board of Directors of the Company does not adopt the resolution on convocation of the Extraordinary General Meeting of the shareholders  or  adopts  the resolution on refusal of its convocation, the Extraordinary General Meeting of the shareholders may be convoked by the bodies or persons requesting such convocation.

At the same time, the bodies or persons requesting for convocation of the Extraordinary General Meeting of the shareholders shall be considered as having the authorities required for convocation of the General Meeting of the shareholders stipulated by the Federal law «On joint-stock companies». 

In this case all expenses connected with preparation and holding of the General Meeting of the shareholders may be compensated in accordance with resolution of the General Meeting of the shareholders at the expense of the Company.

Quorum of the General Meeting of  Shareholders

13.29. The General Meeting of the shareholders  shall be considered as duly authorized (having the quorum) in case the holders in the aggregate possessing more than a half of votes of the placed outstanding voting shares of the Company take part in such meeting.

The shareholders who registered for participation in the General Meeting of the  shareholders and the shareholders whose voting bulletins were accepted not later than in 2 days  prior to holding of the meeting  shall be considered as the persons who participate in the General Meeting of the shareholders . 

The shareholders whose voting bulletins were accepted prior to completion of acceptance of the bulletins shall be considered as the persons who participate in the General Meeting of the shareholders held in the form of absentee voting.

13.30. In absence of a quorum required for holding of the Annual General Meeting of the shareholders, such meeting shall be held repeatedly with the same agenda. In absence of a quorum required for the Extraordinary General Meeting of the shareholders such General Meeting of the shareholders shall be held repeatedly with the same agenda. 

A repeated General Meeting of the shareholders shall be considered as duly authorized (having the quorum) in case the holders in the aggregate possessing not less than 30 of votes of the outstanding voting shares of the Company take part in such meeting.

Voting Bulletins  

13.31. Voting on items of the agenda of the General Meeting of the shareholders  shall be effected  by means of voting bulletins.

13.32. When holding the General Meeting of the shareholders (annual and extraordinary) the voting bulletin shall be sent or served to each person specified in the list of persons entitled to participate the General Meeting of the shareholders  or his/her proxy  against signature not later than in 20 days prior to holding of the General Meeting of the shareholders .

The voting bulletin shall be sent by the registered letter. The voting bulletin may be sent together with the notice of the General Meeting of the shareholders , as one document package.

13.33. When holding the General Meeting of the shareholders  with the exception of  the General Meeting of the shareholders  in the form of absentee voting, all persons specified in the list of persons entitled to participate the in the General Meeting of the shareholders  (their proxies)  shall have the right to participate at such meeting or to send the filled-up bulletins  to the Company. At the same time, all votes represented by the voting bulletins accepted by the Company not later in 2 days prior to holding of the General Meeting of the shareholders shall be taken into account in the course of determination of quorum and counting of votes.

13.34. The voting bulletin shall contain data specified in p. 4 , Art.  60 of the Federal law «On joint-stock companies». During approval of a form and a text, the voting bulletin may contain additional information determined by the Board of Directors.

13.35. During voting with use of the voting bulletins, votes cast on the items for which only one of possible options of voting is left, shall be counted. The voting bulletins filled-up in contravention of the said requirement shall be considered as invalid. 

If the issue for which voting with use of voting bulletins is conducted includes more than one wording of a resolution for such issue and the affirmative vote is left for more than one of the proposed wordings, such bulletin shall be considered as invalid.  

If in the time of adopting of the resolution on formation of the Sole Executive Body or approval of the Auditor of the Company the affirmative vote is left for more than one of the proposed candidates such bulletin shall be considered as invalid.  

If in the time of election of the Auditing Commission of the Company the affirmative vote is left for  larger number of candidates than the number of vacancies available, such bulletin shall be considered as invalid.  

If in the time of cumulative voting for election of the Board of Directors of the Company a shareholder has distributed larger number of votes among candidates than the number at his/her disposal,  such bulletin shall be considered as invalid.  

If the voting bulletin contains several items put to voting, failure to comply with the above requirements in regard to one or several items shall not result in  nullification of the voting bulletin in its entirety.

If a voting bulletin prevents from identification of a person (a shareholder or his/her proxy), who  voted by this bulletin, such bulletin shall be considered as invalid.  

When nullificating a voting bulletin, votes on issues contained in such bulletin shall not be counted. 

When holding the meeting in the form of absent voting, bulletins accepted by the Company after the date of holding of the General Meeting of the shareholders  (date of expiration of acceptance of the voting bulletins), such bulletins shall not be taken into consideration for determination of a quorum  and  counting of votes.

When holding the meeting in the form of joint presence of the shareholders for the purpose of  debating of items of the agenda and adopting of the resolution  on issues put to voting, the bulletins entered to the Company  later than in two days before the date of holding of the General Meeting of the shareholders   shall not be taken into consideration for determination of a quorum  and  counting of votes.

Counting Board

13.36. The Counting Board shall check up authorities, resister all persons participating in the General Meeting of the shareholders, determine a quorum of the General Meeting of the shareholders , make explanations on questions originating in connection with exercising the right  to vote by shareholders  (their proxies) at the general meeting and procedure of voting, provide procedures to be followed  during voting, count the votes,  summarize the voting results and transfer the voting bulletins to record office.

Article  14. Board of Directors  of the Company 

Competence of the Board of Directors 

14.1. The Board of Directors of the Company shall carry out general management of the Company, with the exception of solution of problems specified in the Federal laws and the Articles of Association as falling within the competence of the General Meeting of the shareholders.

14.2. The following issues shall fall within the competence of the Board of Directors of the Company:

14.2.1. definition of priority orientations of activities of the Company including  approval of  annual and quarterly budgets of the Company and  approval of reports on their  execution, approval of business-plans,  investment project budgets and reports on their  execution;

14.2.2. convocation  of annual  and  extraordinary meetings of the shareholders  with the exception of  cases stipulated in  p. 8 , Art.  55 of the Federal law «On joint-stock companies»;

14.2.3. approval of  agenda of the general meetings of the shareholders;

14.2.4. specification of a date of making of the list of persons entitled to vote at the General Meeting of the shareholders  and other issues falling within the competence of the Board of Directors of the Company  in  compliance with  provisions of chapter VII of the Federal law “On joint-stock companies” and  other issues connected with preparation and holding of the General Meeting of the shareholders;

14.2.5. preliminary approval of  annual reports  of the Company;

14.2.6. preliminary approval of a contract for delegation of authorities of the Sole Executive Body    of the Company to a commercial organization under a contract (to a management company) or to a self-employed entrepreneur (a trust manager);

14.2.7. increase of the Authorized Capital of the Company (with the exception of  cases of the increase of the Authorized Capital stipulated in  p. 13.2.10, 13.2.12 of the Articles of Association of the Company) by placing of additional shares to the extend of number and categories (types) of the authorized shares;

14.2.8. placing of issuable securities convertible in ordinary shares by means of public subscription in quantity of 25 percent or less of the previously placed ordinary shares;

14.2.9. placing of bonds convertible in preferred shares and other issuable securities convertible in preferred shares  by means of public subscription;

14.2.10. placing  of bonds non-convertible in shares and  other  issuable  securities non-convertible in shares;

14.2.11.  approval of the resolution on issue of securities, offering memorandum for securities, reports on results of issue of securities, entering of amendments and addenda to them;
14.2.12. fixing of value (monetary value) of assets, value of placing and redemption of  issuable  securities  in cases stipulated by  the Federal law «On joint-stock companies»;

14.2.13.  purchase of outstanding shares placed by the Company  in  compliance with   p. 2 , Art.  72 of the Federal law «On joint-stock companies»;

14.2.14.  purchase of bonds placed by the Company   and  other securities in cases stipulated by  the Federal law «On joint-stock companies»;

14.2.15.  approval of the report on acquisition of  shares  purchased in compliance with  p. 1 , Art.  72 of the  Federal law «On joint-stock companies»;

14.2.16.  recommendation to the General Meeting of the shareholders  on rates for remuneration and compensation to be paid to the members of  the Auditing  Commission;

14.2.17.  fixing of  amount to be paid  for the Auditor services;

14.2.18.  recommendation to the General Meeting of the shareholders  on divided rates and procedure of dividend payment;

14.2.19. recommendation to the General Meeting of the shareholders  on procedure for distribution of profit and payment of losses of the Company  based on financial year results;

14.2.20.  use of the reserve and other funds of the Company;

14.2.21. approval of internal documents of the Company  with the exception of  the internal  documents governing activities of the executive bodies of the Company to be approved by decision of the General Meeting as well as other internal documents of the Company approval of  which falls within the competence of the Sole Executive Body of the Company as provided by the present Articles of Association,  entering of amendments and addenda to such documents; 

14.2.22.  establishment and  liquidation of branches and  representative offices  of the Company, approval of  regulations on branches and representative offices, entering of amendments and addenda to such regulations;

14.2.23. entering of amendments and addenda to the Articles of Association of the Company  connected with establishment of branches, representative offices  of the Company  and  their liquidation;

14.2.24. approval of large-scale transactions connected with purchase and alienation of property in case when the value of the subject of transaction constitutes 25 to 50 percent of the book value of assets of the Company evaluated on the basis of  accounting reporting data as of the last reporting date;

14.2.25.  approval of transactions specified in Chapter  XI of the Federal law «On joint-stock companies»;

14.2.26. approval of the Registrar of the Company,  conditions of the contract to be concluded with the Registrar and termination of this contract;

14.2.27.  approval of the resolution on examination of financial and economic activity  of the Company at any time;

14.2.28.  determination of a person authorized to sign the contract with the Sole Executive Body on behalf of the company;

14.2.29.  adoption of the resolution on temporary termination of authorities of the Sole Executive Body of the Company  (the Director General) or a managing company (a trust manager). Simultaneously with adoption of  the said resolution, the Board of Directors shall be obliged to adopt the resolution on formation of the Sole Executive Body of the Company (the Director General) and on holding of the Extraordinary General Meeting of the shareholders for the purpose of adopting of the resolution  on early termination of authorities of  the Sole Executive Body (the Director General)  or a  managing company (a trust manager) and on formation of a new Sole Executive Body of the Company (the Director General)  or on delegation of authorities of the Sole Execution Body of the Company to  a  managing company (a trust manager); 

14.2.30.  adoption of the resolution  on formation of a interim  Sole Executive Body of the Company  (the Director General) and  on holding of the Extraordinary General Meeting of the shareholders  for the purpose of  adoption  the  resolution on early termination of authorities of the Sole Executive Body of the Company or a  managing company (a trust manager)  and on formation of a new   Sole Executive Body of the Company or on delegation of authorities of the Sole Executive Body  of the Company  to a managing company or a trust manager in case of impossibility of execution of duties by the Sole Executive Body  of the Company  or  a managing company (a trust manager);

14.2.31. adoption of the resolution  on formation of an interim Sole Executive Body of the Company  (the Director General) and  on holding of the Extraordinary General Meeting of the shareholders  for the purpose of  adopting of the  resolution on formation of a new Sole Executive Body of the Company  (the Director General) or on delegation of authorities of the Sole Executive Body  of the Company  to a managing company or a trust manager in case the term of authorities of the Director General or a managing company (a trust manager) expired or their authorities were early terminated and the Sole Executive Body  of the Company is not formed;

14.2.32. determination of the list of supplementary documents compulsory for custody by the Company; 

14.2.33. approval of a contract to be concluded with a person exercising powers of the Sole Executive Body of the Company and approval of  contracts to be concluded with each member of the Board;

14.2.34.  negotiating of the candidates proposed by the Sole Executive Body of the Company (the Director General) for vacant offices of deputies of the Director General  (directors on activities).

14.2.35.  negotiating of composition of the Board of the Company proposed by the Sole Executive Body  (the Director General). Alterations to composition of the Board of the Company shall be entered  by  the Director General after preliminary approval by the Board of Directors.

14.2.36. determination of number of the members of the Board, election of  the members of the Board  and  early termination of their authorities.

14.2.37.  adoption of resolutions on participation and on termination of participation  of the Company in other organizations (with the exception of organizations specified in subparagraph 18, p. 1, Art.  48 of the Federal law «On joint-stock companies»), as well as on settlement of transactions with regard to the shares of the Company in the authorized capital of third persons, or actions which may lead to alienation or encumbrance of such shares including purchase, alienation, encumbrance; as well as adoption of other resolutions   which may lead to alteration of interest of the Company in other organizations (resolutions   on exercising of the preemption right  by acquisition of  shares (interest), on participation in subscription of  shares etc).

14.2.38.  adoption of the resolutions on entering of the Company into partnership agreements (joint operation agreements). 

14.2.39. adoption of the resolutions on making of one or several interrelated transactions connected with purchase, alienation, direct or indirect possibility of alienation, (including encumbrance) in case when the value of the subject of such transaction constitutes 25 to 50 percent of the book value of assets of the Company evaluated on the basis of  accounting reporting data as of the last reporting date or the value is larger than 100 000 000 (one hundred million)  rubles. 

14.2.40.   adoption of the resolutions on making of the following transaction irrespective of their value: 

- connected with purchase, pledge, alienation or possibility of alienation of real property by the Company;   

- connected with granting of credits or obtaining of credits, borrowings, granting sureties; 

- connected with adoption of resolutions on issue of bills, avals by the Company; 

- connected with adoption of resolutions on endorsing bills and on making transactions with other financial instruments; 

- connected with adoption of resolutions on giving on rent or other limited or unlimited use of property of the Company; 

- connected with incurring of third person’s debt by transfer of such debt;

- connected with transfer of property without compensation,

14.2.41.  exercising of the functions of the employer in labor relations between the Director General  and members of the Board and the Company including adoption of resolutions on bringing of the Director General  and  members of the Board of the Company to disciplinary liability  as well as adoption of resolutions  on bringing of  the Director General and  members of the Board  of the Company to  full financial liability for direct actual damage inflicted to the Company; 

14.2.42. other issues stipulated by the Federal law «On joint-stock companies» and  Articles of Association.

14.3. Issues falling within the competence of the Board of Directors of the Company can not be transferred to the competence of the executive bodies of the Company. 

Election of  the Board of Directors 

14.4. Members of the Board of Directors of the Company shall be elected by the General Meeting of the  shareholders  for  a term till next Annual General Meeting of the shareholders. 

If the Annual General Meeting of the shareholders  was not held within the time limits specified in p. 1, Art.  47 of the Federal law «On joint-stock companies», the authorities of the Board of Directors of the Company  shall be terminated with the exception of  those connected with preparation, convocation and holding of the Annual  General Meeting of the shareholders.

If the term of authorities of the Board of Directors expired and the Annual General Meeting of the shareholders  failed to elect  a number of the members of  the Board of Directors which constitutes a quorum for holding of the meeting of Board of Directors stipulated in the present  Articles of Association,  the authorities of the Board of Directors of the Company shall be terminated with the exception of those  connected with preparation, convocation and holding of the Annual  General Meeting of the shareholders.

14.5. Members of the Board of Directors of the Company shall not be obligatory the shareholders of the Company.  Members of the Board of Directors of the Company shall  be only natural persons.

14.6. The Board of Directors composing of 7 (seven) members shall be elected by cumulative voting at the General Meeting of the shareholders of the Company. At the same time, the number of votes belonging to each shareholder shall be multiplied by the number of persons who should be elected to the Board of Directors of the Company and thus each shareholder shall have the right to cast fully so received votes to one candidate or to distribute such votes among two or more candidates.

Candidates who polled the largest number of votes shall be considered as elected to the Board of Directors. 

14.7. The resolution of the General Meeting of the shareholders  on early termination of authorities the Board of Directors may   be adopted  only in respect of all members of  the Board of Directors of the Company.

If authorities of all members of the Board of Directors were early terminated and the Extraordinary General Meeting of the shareholders failed to elect the number of the members of  the Board of Directors which constitutes a quorum  for holding of the meeting of Board of Directors stipulated in the present  Articles of Association, the authorities of the Board of Directors of the Company shall be terminated with the exception of  those connected with preparation, convocation and holding of General Meeting of the shareholders.

14.8. Members of the Board of Directors shall have the right to disengage himself/herself from authorities at any time by written notification of the Chairman of the Board of Directors and indicating the date of such disengagement. Herewith the authorities of remaining members of the Board of Directors shall not be disengaged with the exception of the case specified in the following paragraph of the Articles of Association of the Company.

14.9. In case the number of members of the Board of Directors of the Company became smaller than a half of the number which represents a quorum  for holding of the meeting of the Board of Directors stipulated in the present Articles of Association, the Board of Directors of the Company shall be obliged to adopt  the resolution on holding of the Extraordinary General Meeting of the shareholders  for election of new members of the Board of Directors of the Company.  Remaining members of the Board of Directors of the Company shall have only the right to adopt  the resolution on convocation of such Extraordinary General Meeting of the shareholders.

Chairman of the Board of Directors 

14.10. The Chairman of the Board of Directors of the Company shall be elected by members of  the Board of Directors of the Company among them by a majority of votes of all members of the Board of Directors of the Company  and herewith votes of the withdrawn members of the Board of Directors shall not be counted. 

14.11. The Board of Directors of the Company shall have the right to re-elect the Chairman at any time by a majority of votes of all members of the Board of Directors and herewith votes of the withdrawn members of the Board of Directors shall not be counted.

14.12. The Chairman of the Board of Directors of the Company shall organize work of the Board, convoke meetings of the Board of Directors of the Company and  take the chair at such meetings, organize  issue of minutes,  take the chair at the General Meeting of the  shareholders of the Company if otherwise is not provided by the present  Articles of Association.

14.13. In case of absence of the Chairman of the Board of Directors of the Company his/her functions shall be executed by one of the members of the Board of Directors of the Company in accordance with resolution of the Board of Directors of the Company.

 Meetings of  the Board of Directors 

14.14. Meetings of the Board of Directors of the Company shall be convoked by the Chairman of the Board of Directors of the Company at on his/her own initiative, at request of one of the members of the Board of Directors, the Auditing Commission of the Company or the Auditor of the Company, the executive body of the Company.

14.15. When establishing a quorum and counting votes on issues of agenda, the opinion in writing of a member of the Board of Directors of the Company absent at the meeting of  the Board of Directors of the Company shall be counted.

14.16. Resolutions of the Board of Directors may be adopted by absent voting.  

14.17. Meetings the Board of Directors shall be qualified (shall possess quorum) if more than a half of the number of members of the Board of Directors specified in the Articles of Association is present and/or their opinions in writing are available, with the exception of issues specified in the Federal law «On joint-stock companies» and the Articles of Association of the Company as required to be adopted  unanimously, by a majority of three-fourth of votes or by a majority of all members of the Board of Directors, not taking votes of the withdrawn members of the Board of Directors into consideration.

14.18. Resolutions of the Board of Directors adopted  by absent voting shall be considered as valid if more than a half of the of members of the Board of Directors specified in the Articles of Association is present and/or their opinions in writing are available, with the exception of issues specified in the Federal law «On joint-stock companies» and the Articles of Association of the Company as required to be adopted  unanimously, by a majority of three-fourth of votes or by  a majority of all members of the Board of Directors, not taking votes of the withdrawn members of the Board of Directors into consideration.

14.19. Resolutions at the meetings of the Board of Directors of the Company shall be adopted  by a majority of votes of members of the Board of Directors of the Company who participate in the meetings and/or  expressed their opinion in writing if otherwise is not provided by the Federal law «On joint-stock companies» and  the Articles of Association  of the Company.

Resolutions  of the Board of Directors adopted  by absent voting shall be considered as valid  in case more than a half of members of the Board of Directors participating in absent voting voted positively  if otherwise is not provided by the Federal law «On joint-stock companies» and the Articles of Association  of the Company. 

The resolution on approval of a transaction in relation to which the interest exists, shall be adopted by a majority of votes of independent directors of the Board of Directors of the Company who are not interested in its conclusion. In case all members of the Board of Directors of the Company are qualified as the interested persons and/or they are not independent directors, such transaction can be approved by resolution   of the General Meeting of the shareholders  adopted   in compliance with the procedure stipulated in p. 4 , Art.  83 of the Federal law «On joint-stock companies».

Resolutions on questions stipulated in p. 14.2.7, 14.2.24 of the Articles of Association of the Company shall be adopted  unanimously by all members of  the Board of Directors and herewith votes of the withdrawn members of  the Board of Directors shall not be counted.

In case members of the Board of Directors of the Company failed to come to the unanimous opinion on the above issues, such issues may be transferred for voting at the General Meeting of the shareholders  in accordance with resolution of the Board of Directors of the Company adopted  by simple majority of votes of the members of  the Board of Directors participating in the meeting . 

Resolutions on questions specified in  p. 14.2.29, 14.2.30, 14.2.31 of the Articles of Association of the Company shall be adopted by a majority of three-fourths of votes of the members of  the Board of Directors of the Company and herewith votes of the withdrawn members of the Board of Directors shall not be counted.

14.20. In the course of passing of resolutions  at the meetings of the Board of Directors of the Company each member of the Board of Directors of the Company shall have one vote. 

Transfer of the right to vote by a member of  the Board of Directors of the Company to any other person including  other members of the Board of Directors of the Company shall not be allowed. 

In case of equality of votes of members of the Board of Directors during passing of a resolution,  the vote of the Chairman of the Board of Directors of the Company shall be considered as the casting one.

Article  15.  Executive Bodies  of the Company  

Collegial  Executive Body  of the Company (the Board) 

15.1. The Board shall be the Collegial Executive Body of the Company. Composition of the Board shall be approved by the Board of Directors  of the Company.

The Director General of the Company shall be the Chairman of the Board by virtue of his position. The Director General shall make proposals on number of members of the Board and candidatures of members of the Board to the Board of Directors for approval. The Board of Directors may disapprove concrete candidates to members of the Board, but the Board of Directors shall not be entitled to elect a person who is not the candidate proposed by  the Director General of the Company. Only persons who are the employees of the Company shall be entitled to be members of the Board.

The number of members of the Board shall not be fixed and shall be determined by resolution of the Board of Directors of the Company depending on purposes and tasks facing the Company, necessity to implement a certain production policy and execution of certain function for such purposes. The Board of Directors at any time may change the number of members of the Board.

15.2. The Board of Directors shall have the right to terminate early the authorities of all members of the Board and approve new members of the Board.

Authorities of any member of the Board may be early terminated at any time by resolution of the Board of Directors. Each member of the Board shall be entitled to abdicate by handing in of a corresponding written application to the Director General of the Company.

When abdicating or dismissing from the Company, authorities of the member of the Board shall be terminated from the moment of filing of an application on abdication (or from the moment specified in such application) or dismissal. 

15.3. Competence of the General Meeting of the shareholders shall include the following issues:

· Enforcement of resolutions adopted by the General Meeting of the shareholders and the Board of Directors  of the Company ; 

· Execution of production program and budget the Company, adoption of corresponding resolutions and  control of their implementation;

· Formation and implementation of a current economic policy of the Company for the purpose of increase of  profitability and competitive ability of the Company;

· Preparation of feasible investment offers and budget proposals of the Company for approval by the Board of Directors;

· Coordination of operation of offices, sections, subdivisions and branches of the Company, consideration of reports of managers of offices, subdivisions, branches, sections and representative offices of the Company on results of activities over fixed reporting periods and on results of concrete activities of the Company; 

· preparation of information materials and documents for the Board of Directors of the Company for the purpose of execution of duties by its members as well as submission of data on financial state of the Company, on transactions and resolutions which may considerably impact on activities of the Company and other information to the Board of Directors; 

· provision of office management to support the General Meeting of the shareholders, the Board of Directors of the Company and  the Auditing  Commission of the Company;

· use of funds of the Company for charitable purposes to the extent of  budget approved by the Board of Directors  of the Company;

· consideration of matters connected with obtaining of credits by the Company in Russian and foreign banks and granting of loans to natural persons  and  legal entities  including  affiliated companies of the Company in case solution of such questions is not in competence of the General Meeting of the  shareholders  or  the Board of Directors of the Company as provided by regulatory legal acts or  the Articles of Association  of the Company; 

· formation and appointment of commissions and working groups for solution of concrete questions connected with activity of the Company; 

· analysis  and generalization of results of work of offices, sections, subdivisions, branches and  representative offices  of the Company, recommendations on perfection of their work; 

· preparation and  approval of normative, regulatory, methodological and  other  internal  documents  of the Company governing production, financial and economic, labor and social relations in the Company; 

· establishment of remuneration system, forms of material incentives, base wage rates (salaries), work time standards  within the limits of  approved budget; 

· determination of composition and scope of information composing official and trade secrets of the Company as well as procedures of their protection in compliance with  legislation of the Russian Federation in force; 

· consideration of other matters entered by initiative of the Director General which are not attributed to the exclusive competence of the General Meeting of the  shareholders  and /or  the Board of Directors of the Company. 

15.4. Terms, procedures of convocation of meetings of the Board as well as the procedure for adoption of resolutions shall be fixed in the Regulations on the Board to be approved by the General Meeting of the   shareholders.

The Sole  Executive Body  of the Company  (Director General) 

15.5. Management of current activities of the Company shall be executed by the Sole Executive Body of the Company - the Director General. The Director General  shall be accountable to the Board of Directors of the Company  and  to the General Meeting of the shareholders . 

15.6. By resolution of the General Meeting of the shareholders, authorities  of the Sole Executive Body  of the Company may be transferred to a commercial organization  (managing company) or to a self-employed entrepreneur (trust manager). 

15.7. All matters of management of current activities of the Company shall be covered by competence of the Director General of the Company with the exception of matters fallen into the competence of  the General Meeting of the shareholders  and  the Board of Directors of the Company. 

15.8. The Director General shall organize performance of resolutions  of the General Meeting of the shareholders  and  the Board of Directors of the Company. 

15.9. The Director General shall act without a power of attorney on behalf of the Company including representation of interests of the Company, shall execute transactions on behalf of the Company within the limits established by the Federal law «On joint-stock companies» and  the Articles of Association, approve the staff of the Company, issue orders and give instructions obligatory for execution by all employees of the Company. 

15.10. Rights and obligations, periods and amounts of payment for services of the Director General shall be fixed in a contract concluded by the Director General and the Company. Such contract shall be signed by the Chairman of the Board of Directors or by a person authorized by the Board of Directors of the Company to act on behalf of the Company. 

15.11. The Director General shall be elected by the General Meeting of  shareholders  for a term of 5 (five) years. Authorities of the Director General shall come into legal force from the moment of  his/her election by the General Meeting of the shareholders and shall be valid till next election of  the Director General of the Company by  the next Annual General Meeting of the shareholders held in five years . In case of early termination of authorities of the Director General, a new Director General  shall be elected for a term of five years. 

15.12. In case authorities of the Director General were early terminated and a new Director General  was elected by the Annual General Meeting of the shareholders, term of authorities of a newly elected Director General shall be valid till election of  the Director General  of the Company  by the Annual  General Meeting of  shareholders coming next in 5 (five)  years after the current General Meeting of  shareholders.

15.13. In case authorities of the Director General were early terminated and a new Director General  was elected by the  Extraordinary General Meeting of  shareholders, term of authorities of a newly elected Director General shall be valid till election of the Director General  of the Company  by the Annual  General Meeting of  shareholders coming next in 5 (five) years after the Annual  General Meeting of the shareholders  which was held after the said Extraordinary General Meeting of the shareholders .

15.14. In case the Director General or a  managing company (a trust manager) is not able to execute  his/their duties,  or authorities of the Sole Executive Body  (the Director General ) or a managing company (a trust manager ) are delayed by the Board of Directors in accordance with the procedure stipulated by the present  Articles of Association of the Company, the Board of Directors of the Company shall be entitled to  adopt resolution on appointment of an interim Sole Executive Body  (the Director General) and  on holding of the Extraordinary General Meeting of the shareholders for adoption of the resolution on early termination of authorities of the Director General or a managing company (a trust manager) and  on election of a new  Director General  or a managing company (a trust manager). 

15.15. In case the term of authorities of the Director General  or a managing company (a trust manager) expired or his/her authorities were early terminated  and a new Director General  of the Company  is not elected, or authorities  of the Sole Executive Body of the Company were not transferred to a  managing company (a trust manager), the Board of Directors  of the Company  shall be entitled to pass resolution on appointment of an interim Director General  and  on holding of the Extraordinary General Meeting of the shareholders for solution of question of election of a new Director General  or of transfer of authorities to a   managing company (a trust manager). 

15.16. The interim Director General of the Company shall run current business of the Company within the limits of competence of the Director General of the Company.

 Article  16.  Liability of Members of  the Board of Directors, the Director General of the Company  and  Members of the Board   

16.1. When exercising their rights and executing their duties, members of the Board of Directors of the Company , the Director General , the interim  Director General and  members of the Board shall act in the interests of the Company, exercise their rights and execute their duties faithfully and reasonably with respect to the Company.

16.2. Members of the Board of Directors of the Company, the Director General, the interim Director General, members of the Board shall be answerable to the Company for losses inflicted to the Company by their faulty actions (inaction) if other grounds and liability is not provided by the Federal laws 






























































































































тьбходимомПредседателем Правлениящества к компетенции общего собрания акционеров или Совета директоров
























.

Herewith, members of the Board of Directors of the Company, members of the Board, who voted  against the resolution resulted in infliction of losses to the Company, or members not participated in voting shall not be answerable. 

16.3. The Company or a holder (holders) in the aggregate of not less than  1 percent of ordinary shares of the Company  shall be entitled  to file a petition  to court against a member  the Board of Directors of the Company, the Director General, a member of the Board for compensation of losses inflicted to the Company in the case stipulated by p. 2 , Art.  71 of the Federal law «On joint-stock companies».

16.4. The Director General of the Company and members of the Board shall bear full financial liability for direct actual damages inflicted to the Company.

Article  17.  Auditing Commission  

17.1. Financial and economic activities of the Company shall be controlled by the Auditing Commission. 

17.2. The Auditing Commission of the Company composed of 5 (five) members shall be elected by the General Meeting of the shareholders for a period till next Annual General Meeting of the shareholders.

In case the Annual General Meeting of the shareholders failed to elect members of the Auditing Commission in the number representing a quorum for meetings determined in the present Articles of Association, authorities of active component of the Auditing Commission shall be prolonged till election of the Auditing Commission.

17.3. Authorities of individual members or the full Auditing Commission may be early terminated by resolution of the General Meeting of the shareholders.

In case authorities of all members of the Auditing Commission were early terminated and the Extraordinary General Meeting of the shareholders failed to  elect members of  the Auditing Commission in the number representing a quorum  for holding of its meetings specified in the present  Articles of Association, authorities of  the Auditing Commission shall be prolonged till election of the Auditing Commission.

Each member of the Auditing Commission shall be entitled to withdraw at any time on own initiative from the Auditing Commission, giving the notice of withdrawal in writing to the Company.

Authorities of a member of the Auditing Commission shall be tacitly terminated in connection with his/her inclusion to the Board of Directors, the Collegial Executive Body, the Liquidation Commission, the Counting Board and holding of the appointment of the Director General. 

17.4. A member of the Auditing Commission may be a shareholder of the Company as well as any person proposed by a shareholder.  Members of the Auditing Commission of the Company shall not be simultaneously the members of the Board of Directors of the Company as well as to occupy other positions in bodies of the Board of the Company.

17.5. Competence of the Auditing Commission shall include:

· Examination of financial documents, accounting reporting of the Company, conclusions of the property inventory commission, comparison of the said documents with data of primary accounting;

· analysis  of correctness and completeness of keeping of accounting, fiscal, administrative and statistic records;

· checking of correctness of use of budgets of the Company approved by the Board of Directors  of the Company; checking of correctness of execution of the procedure for distribution of profit of the Company over  reporting financial year approved by the General Meeting of the  shareholders;

· analysis of financial state of the Company, its solvency, liquidity of assets, debt-equity ratio, net assets  -  authorized capital ratio,  exposure of reserves for perfection of economic status of the Company , development of recommendations for bodies of the Board   by the Company;

· checking of promptitude in payments to suppliers of products and services, payments to budget and  extra-budgetary funds, distribution and payments of dividends, interests on bonds, payment of other obligations;

· confirmation of reliability of data included to annual reports of the Company, annual account statements,  distribution of profit,  reporting documents to be submitted to tax and statistical authorities, governmental agencies;

· verification of competency of the Sole Executive Body in conclusion of contracts on behalf of the Company;

· verification of competency of resolutions adopted  by the Board of Directors, the Collegial and the Sole Executive Bodies, the Liquidation Commission and their compliance with provisions of the Articles of Association of the Company  and  resolutions of the General Meeting of the shareholders;

· analysis of resolutions of the General Meeting for their compliance with requirements of laws and  the Articles of Association of the Company.

The Auditing Commission shall have the following rights:

· to demand personal explanations of members of the Board of Directors, members of  the Board,  employees of the Company including all administrative officials on questions falling within the competence  of the Auditing Commission;

· to raise the question on responsibility of employees of the Company including all administrative officials in case of violation of the Articles of Association, regulations and instructions adopted by the Company;

· to enlist services of specialists who does not have full-time job in the Company.

17.6. Checking  (auditing) of financial and economic activities of the Company shall be effected  on the basis or examination of annual activity  of the Company, and at any time on the initiative of the Auditing Commission of the Company, resolution of the General Meeting of the shareholders, the Board of Directors of the Company or at the request of a holder (holders) possessing in the aggregate not less than 10 percent of voting shares of the Company. 

17.7. Officers of the Board of the Company shall be obliged to present documents on financial and economic activities of the Company at the request of the Auditing Commission of the Company. 

The said documents shall be presented in three days from the moment of presenting of a request in writing. 

17.8. The Auditing Commission of the Company shall have the right to call for convocation of the Extraordinary General Meeting of the shareholders in accordance with the procedures provided by Art.  55 of the Federal law «On joint-stock companies» and  the Articles of Association  of the Company.

17.9. The Auditing Commission shall have the right to call for convocation of meetings of the Board of Directors. The Chairman of the Board of Directors shall not have the right to refuse a convocation of a meeting of  the Board of Directors to the Auditing Commission at its request. 

17.10. A quorum for holding of meetings of the Auditing Commission shall be represented by not lass than a half of members of the Auditing Commission specified in the Articles of Association of the Company.

Meetings of the Auditing Commission of the Company shall be held in the form of joint presence of  members of the Commission for the purpose of  discussion of issues of agenda and adoption of  resolutions put to voting. 

When adopting resolutions, each member of the Commission shall have one vote. Transfer of the voting right by a member of the Auditing Commission of the Company to other person including another member of the Auditing Commission shall not be allowed. 

Resolutions of the Auditing Commission shall pass and audit opinions shall be approved by a majority of votes by individual voting or by lifting of hands of members of the Auditing Commission present at such meeting. In case of equality of votes, the vote of the Chairman of the Auditing Commission shall be considered as the casting one.  

17.11. Members of the Auditing Commission of the Company within a period of execution of their duties may be paid remuneration and/or compensated for expenses connected with execution of their duties. Amounts of such remunerations and/or compensations shall be fixed by resolutions of the General Meeting of the shareholders on the recommendation of the Board of Directors of the Company. 

Article  18.  Funds  of the Company  

18.1. The Company shall form the Reserve Fund at the rate of 5 percent of the Authorized Capital of the Company. 

The Reserve Fund shall be formed at a sacrifice of annual deductions at the rate of 5 percent from the net profit of the Company. The said deductions shall be effected till made till the amount of the Reserve Fund will reach the amount provided in the Articles of Association. 

Article  19.  Furnishing of information by the Company to Shareholders     

19.1. The Company shall be obliged to provide access of shareholders to documents specified in   p. 1 , Art.  89 of the Federal law «On joint-stock companies». Holders in the aggregate possessing not less than 25 percent of voting shares of the Company shall be entitled to have access to accounting documents of the Company.

19.2. Documents specified in p. 1 , Art.  89 of the Federal law «On joint-stock companies», shall be presented by the Company in 7 days after the day of submission of a corresponding request on inspection of documents in the office of the executive body of the Company. At the request of persons entitled for access to documents specified in  p. 1, Art.  89 of the Federal law «On joint-stock companies», the Company shall be obliged to give copies of the said documents to them. A fee charged by the Company for giving of such copies shall not be higher than the cost of their reproduction.

19.3. Validity of data contained in annual reports of the Company and in annual accounting reports shall be confirmed by the Auditing Commission of the Company.

Prior to publishing of documents specified in the present paragraph of the Articles of Association the Company shall be obliged to outsource an auditor, who is not connected with property interest of the Company or its shareholders, for annual examination and confirmation of validity of annual financial  reports.

Annual reports of the Company shall be preliminary approved by the Board of Directors of the Company not later than in 30 days prior to holding of the Annual  General Meeting of the shareholders  .

Article  20. Reorganization and  Liquidation  of the Company.

20.1. Reorganization of the Company (amalgamation, affiliation, separation, segregation and transformation) shall be carried out on the basis of resolution of the General Meeting of the shareholders of the Company  or by decision of a court in cases and in accordance with the procedure stipulated by legislation of the Russian Federation in force. Reorganization of the Company shall result in transfer of rights and  liabilities of the Company to its assignees in  compliance with  legislation of the Russian Federation in force. In the course of reorganization of the Company, corresponding alterations shall be entered to the present Articles of Association and the State Register of Legal Entities.  Reorganization shall be coordinated with authorized governmental agencies in cases stipulated legislation of the Russian Federation in force.  

20.2. The Company shall be considered as reorganized (excepting the cases of reorganization in the form of affiliation) from the moment of state registration of newly established legal entities.

When reorganizing the Company in the form of affiliation of another company, the first company shall be considered as reorganized from the moment of entering of a record about termination of activity of the affiliated company to the state register of legal entities.
20.3. Liquidation of the Company shall be effected by resolution of the General Meeting of the  shareholders of the Company  or by decision of a court  (Arbitration court) in cases stipulated by   legislation of the Russian Federation in force. The procedure and terms of liquidation of the Company  shall be fixed by the General Meeting of the   shareholders  of the Company  or by a court.  A period for submission of claims by creditors shall not be longer two months from the date of publishing of a message on liquidation  of the Company.

20.4. During reorganization of the Company all documents (administrative, financial and economical, personal files of personnel and others) shall be transferred to a company – assignee in  compliance with  the set rules.  

20.5. In case of voluntary liquidation of the Company, the Board of Directors of the liquidated  Company shall propose to the General Meeting of the shareholders  of the Company  a question of liquidation  of the Company  and  on appointment of  the Liquidation Commission. 

The General Meeting of the shareholders of a voluntary liquidated company shall adopt the resolution on liquidation  of the Company  and on appointment of  the Liquidation Commission. In case of  forced liquidation, the Liquidation Commission shall be appointed by court.  From the moment of appointment of the Liquidation Commission  all authorities  for administration of the Company shall be transferred to this Commission.  

20.6. The Liquidation Commission shall publish a message on liquidation of the Company, the procedure and time for presentation of claims of its creditors in a body which publishes data on state registration of legal entities.

The Liquidation Commission assume the measures for revealing of creditors and repayment of accounts payable and shall notify its creditors in writing on liquidation of the Company. After expiration of time for presentation  of claims of creditors, the Liquidation Commission shall draw up an intermediate liquidation balance sheet which shall contain data on composition of assets of the Company,  claims put by creditors as well as results of their consideration. 


Such intermediate balance sheet shall be approved by the General Meeting of the shareholders of the Company  or  by a body which took the decision on liquidation of the Company as may be agreed with a body executing the  state registration of the liquidated Company. 


Payments to creditors of the liquidated Company shall be effected by the Liquidation Commission in the order of priority set forth by Civil Code of the Russian Federation in compliance with data of an intermediate balance sheet beginning from the date of its approval with the exception of  creditors of the fifth priority payments to whom shall be effected  upon expiration of a month from the date of approval of the intermediate liquidation balance sheet . 

After completion of settlements with creditors the Liquidation Commission shall prepare the liquidation balance sheet to be approved by the General Meeting of the  shareholders of the Company  or by a body which took the decision on liquidation, as may be agreed by a body of state registration of legal entities. 


20.7. Clear outstanding property of the Company after settlements with creditors, performance of obligations to holders of bonds, budget, payment for labor of employees of the Company shall be distributed by the Liquidation Commission between the shareholders in the following priority order:


primarily, yield on shares to be redeemed by the company from  shareholders their request shall be paid in compliance with legislation of the Russian Federation in force; 


secondarily, accrued but not paid preferred shares dividends shall be paid;


thirdly, distribution of property of the liquidated company between the holders of ordinary shares  and  all types of preferred shares shall be carried out.


Distribution of property of each priority shall be carried out after complete distribution of property of  the preceding priority. 


In case available property of the Company is insufficient to pay accrued but not paid dividends and  the realization value fixed in the Articles of Association  of the Company to all holders of preferred shares of the same type, the property shall be distributed between holders of this type of preferred shares  in proportion to number of shares held  by them.


20.8. Liquidation of the Company shall be considered as completed and the Company shall be considered as liquidated after entering of a record about liquidation to the State Registry of Legal Entities.

20.9. In all cases, non-stipulated in the present Articles of Association, provisions of legislation of the Russian Federation in force shall be applied. 
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for city Novorossiysk, Krasnodar Region.

City Novorossiysk, Krasnodar Region, the Russian Federation

The twelfth of March, the year two thousand and seven. 

I, Polianitsa Oxana Egorovna,  notary  in and for the notarial district of city Novorossiysk, certify the identity of this copy with the original document. I have verified the copy and the original document and hereby certify that there are no erasures, additions, crossed-out words, non-stipulated corrections  or  any peculiarities in the latter.

Registered in the registration list under the number 2-1658. 

Duty of  500 rub. according to tariff  has been paid.

Notary  
signature      

Seal: 
STATE EMBLEM. NOTARY  O.E. POLIANITSA 

LOCATION: KRASNODAR REGION, CITY NOVOROSSIYSK . 

NOTARIAL DISTRICT OF CITY NOVOROSSIYSK 

In this document 16 sheets  have been bounded , numbered and  sealed 

 with the seal of Notary of in and for the notarial district of city Novorossiysk 

Polianitsa O.E.  

Notary  
signature      

Seal: 
STATE EMBLEM. NOTARY  O.E. POLIANITSA 

LOCATION: KRASNODAR REGION, CITY NOVOROSSIYSK . 

NOTARIAL DISTRICT OF CITY NOVOROSSIYSK 
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