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Securities and Exchange Commission
Division of Corporate Finance
Room 3094 (3-6)
450 Fifth Street, N.-W. ‘ e
Washington, D.C. 20549 o~ z%%}a@g

Re: Khantymansiyskokrtelecom RS | -

Exemption No 8§2-4823

Dear Sir or Madam,

In connection with Khantymansiyskokrtelecom s exemption, pursuant to Rule 12g3-2(b) from
the registration and reporting requirements of the Securities Exchange Act of 1934, and in compliance
with it s ongoing requirements under Rule 12g3-2(b) (1)(iii), enclosed please find the packet of
documents on JSC Khantymansiyskokrtelecom activity for 2000 2001.

The Bank of New York acts as Depositary bank for the above referenced company under the
Form F-6 registration statement number: 333-9538, which was declared effective by SEC on October

21, 1998.

Sincerely,
Sergey N. Kosterin /%%
./ @S ;

Chief of Securities Department
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LIST OF AFFILIATED PERSONS

=
Opened joint-stock telecommunication company in Khanty-Mansiysk
autonomous region

(emitter code: 00013-F)

as of September 30, 2001
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List of affiliated persons

Affiliated person

Quantity of
the
Company
shares

Share in the
Company
authorized

capital,
%

1

2

3

Name: Gadgy A. Amirov
Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company
Basis date: 15.06.2001

Name: Vadim S. Belayev

Place: Moscow

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company

Basis date: 15.06.2001

Name: Sergey M. Kayukov

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of the Board of Directors (supervisory council) of the
Company

Basis date: 15.06.2001

Basis: The person is a member of collective executive body of the Company

Basis date: 24.08.2000

Common
shares:

445 100
Preferred
type A

shares:
3 600

1.93

Name: Eduard V. Lebedev

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of the Board of Directors (supervisory council) of the
Company

Basis date: 15.06.2001

Basis: The person has authority of individual executive body of the Company

Basis date: 8.06.2000

Basis: The person is a member of collective executive body of the Company

Basis date: 24.08.2000

Common
shares:

147 050
Preferred

type A
shares:
42 950

0.82

Name: Alexander V. Lopatin

Place: Moscow

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company

Basis date: 8.06.2000

Name: Andrey V. Obukhov
Place: Moscow

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company
Basis date: 15.06.2001

Name: Oleg P. Orlov
Place: Perm

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company
Basis date: 15.06.2001

Name: Alexander Y. Romanov
Place: Moscow

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company
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Basis date: 15.06.2001

Name: {rina V. Shtukareva

Place: Moscow

Basis: The person is a member of the Board of Directors (supervisory council) of the
Company

Basis date: 15.06.2001

Name: Vyacheslav G. Bichevoy

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of collective executive body of the Company
Basis date: 24.08.2000

Name: Vyacheslav M. Bykov

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of collective executive body of the Company
Basis date: 24.08.2000

Name: Sergey A. Vorobyev

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of collective executive body of the Company
Basis date: 24.08.2000

Name: Andrey L. Gorbunov

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of collective executive body of the Company
Basis date: 24.08.2000

Name: Alexander D. lordan

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of collective executive body of the Company
Basis date: 28.02.2001

Name: Alexander N. Novikov

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Basis: The person is a member of collective executive body of the Company
Basis date: 24.08.2000

Name: Sergey D. Tribunsky Common 0.04
Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region shares:
Basis: The person is a member of collective executive body of the Company 2620
Basis date: 24.08.2000 Preferred
type A
shares:
6 000
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Name: Opened joint-stock company "Investment communication company"’
Place: Moscow
Postal address: 55 Plyuschikha Str., building 2, Mescow, 119121

Basis: The entity has the right to dispose more then 20 percent of polling shares of
the Company

Basis date: 1.09.1995

Common
shares:

8 832 600
Preferred

type A
shares:

T 38.00

Name: Closed joint-stock company "WSNET"

Place: Surgut, Khanty-Mansiysk autonomous region, Tyumen region

Postal address: 6 Kukuevitskogo Str., Surgut, Khanty-Mansiysk autonomous region,
Tyumen region 628400

Basis: The Company has the right to dispose more then 20 percent of the total
quantity of votes, belonging to shares (contributions, parts), forming the authorized
capital of the entity

Basis date: 5.06.1995

Name: Closed joint-stock company "Ermak RMS"'

Place: Khanty-Mansiysk, Khanty-Mansiysk autonomous region, Tyumen region
Postal address: 3 Kominterna Str., Khanty-Mansiysk, Khanty-Mansiysk autonomous
region, Tyumen region, 628011

Basis: The Company has the right to dispose more then 20 percent of the total
quantity of votes, belonging to shares (contributions, parts), forming the authorized
capital of the entity

Basis date: 29.04.1994
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1. General provisions

1.1. Joint-stock telecommunication company in Khanty-Mansiysk autonomous region,
hereinafter referred to as "the Company", is an opened joint-stock company.

The Company was established as the result of reorganization (conversion) of Productive
Communication Association of Khanty-Mansiysk autonomous region, performing the Russian
Federation President Decree dated as of July 1, 1992, No. 721 On organizational measures on
conversion of the state enterprises, voluntary associations of the state enterprises in joint-stock
companies , and also the Russian Federation Government Resolution dated as of December 22,
1992, No. 1003 On privatization of communication enterprises and is the assignee of Productive
Communication Association of Khanty-Mansiysk autonomous region.

The Company is a legal entity and acts on the basis of the Charter and the Russian
Federation legislation.

1.2. Shareholders of the Company can be:

e legal entities and citizens of the Russian Federation and other CIS states;

e foreign legal entities, including in particular, any companies, firms, enterprises, organizations,
associations, established and authorized to realize investments in accordance with the legislation
of the country they are situated in;

o foreign citizens, persons without citizenship, the Russian Federation and CIS citizens, having
permanent residence abroad, provided that they are registered for managing economic activity in
the country of their citizenship or permanent residence;

e international organizations.

2. The Company brand name and location

2.1. Complete brand name of the Company:

Opened joint-stock telecommunication company in Khanty-Mansiysk autonomous
region.

2.2. Abbreviated brand name of the Company:

JSC "KHANTYMANSIYSKOKRTELECOM".

2.3. Place of the Company location: Khanty-Mansiysk, Khanty-Mansiysk autonomous
region, Tyumen region.

2.4. Postal address of the Company: 3 Kominterna Str., Khanty-Mansiysk, Khanty-Mansiysk
autonomous region, Tyumen region, 628011.

3. Aim and subject of activity

3.1. Aim of the Company activity is obtaining income.

3.2. The Company has civil rights and carries out duties required for accomplishment of any
kinds of activity, not prohibited by law.

The Company carries out the following main kinds of activity (on license):

e providing electric communication and telecommunication services (urban, rural, long-distance
national and international telephone communication; translation of TV programs; telegraphic,
teletype, telex communication; data and other document messages transmission);

e wireless and wireline broadcasting through wireline, wireless, radio relay, optical and other
electromagnetic systems;

e cable and commerce television;

¢ organizing space and mobile wireless communication (cellular, paging, trunking).

3.3. Additional kinds of the Company activity are:

e construction and capital repairs;

Charter of JSC “Khantymansiyskokrtelecom” )



Upenea jolni-Siock letecommunicalion company in Snanlty-Mansiysk autonomous region

e geodesic and cartographic operations of special purpose;

operations on metrology providing of equipment and measurement facilities;

operations, connected with usage of information subject to state secret;

mounting and usage of fire protecting systems;

design and development of computer software and information networks;

providing services of money resources collection;

servicing computers and cash devices;

o providing services of manufacturing design budget documentation for the branch
"Communication";

o selling electric power, produced by own electric stations;

o providing services to outside organizations on technical operation, mounting and repair of
communications facilities belonging to them;

e providing transport services to enterprises, organizations and individuals by means of
automobile and river transport;

» trade by industrial and technological products and consumer goods;

e management of subsidiary economy with the purpose of production agricultural products;

e investment of capital in other enterprises, organizations, banks;

¢ issuing loans for providing financial help;

¢ publishing, activity on personnel training and other kinds of activity which do not contradict the
current legislation of the Russian Federation.

3.4. Activity of the Company is not limited by stipulated in this Charter.

4. The Company legal position

4.1. The Company is a legal entity and has separate property reflected in its independent
balance, including property transferred by its shareholders on account of share payment.

The Company can on its own behalf purchase and realize property and personal non-property
rights, bear liabilities, to be a claimant and a defendant in court.

4.2. The Company has the right to open duly bank accounts on the territory of the Russian
Federation and outside it.

4.3. The Company has a round stamp containing its complete brand name in Russian and its
trademark. '

The Company has seals and forms with its name, and also duly registered trademark and
other means of visual identification.

4.4. The Company realizes all kinds of foreign trade activity in the order stated by the
legislation of the Russian Federation.

4.5. Selling products, executing operations and providing services are performed at the
prices and tariffs established by the Company independently, except for the cases provided by the
legislation of the Russian Federation.

4.6. The Company can participate in activity and establish economic companies,
partnerships and production co-operative societies with legal entity rights in the territory of the
Russian Federation and in foreign states.

4.7. The Company can voluntarily join unions, associations on conditions, which do not
contradict antimonopoly legislation, effective on the territory of the Russian Federation, and in the
order provided by legislative acts of the Russian Federation.

4.8. The Company can participate in activity and cooperate in other form with international
public, cooperative and other organizations.

4.9. The Company has the right to employ Russian and foreign specialists, independently
defining forms, systems, amounts and kinds of their salary.

Charter of JSC “Khantymansiyskokrtelecom” 3
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4.10. Interference in administrative and economic activity of the Company on the part of
state, public and other organizations is not allowed, if it is not stipulated by their rights on control
and auditing according to the current legislation.

S. The Company liability

5.1. The Company bears liability on its obligations by all property belonging to it.

The Company is not liable for responsibilities of its shareholders.

5.2. If insolvency (bankruptcy) of the Company is caused by its shareholders or other
persons having the right to give instructions mandatory for the Company, or otherwise have a
possibility to define its actions, then in case of inadequacy of the Company property such persons
can be assigned subsidiary liability on its responsibilities.

Insolvency of the Company is considered caused by its shareholders or other persons having
the right to give instructions mandatory for the Company, or otherwise have a possibility to define
its actions, only in case when such shareholders or other persons used their right to give mandatory
instructions or possibility to define actions of the Company, certainly knowing, that the
consequence of committing the given action will be insolvency of the Company.

5.3. The state and its bodies do not bear liability on the Company obligations, as well as the
Company is not liable for responsibilities of the state and its bodies.

6. Structure of control and management bodies of the Company

6.1. The Company management bodies are:
General meeting of shareholders;
Board of Directors;
Management;
General Director,
Liquidation Commission.
6.2. The body of controlling financial economic activity of the Company is the Auditing
Commission.

6.3. The Board of Directors and the Auditing Commission are elected by the general meeting

of shareholders in the order provided by the present Charter and Regulations on the general meeting,
the Board of Directors and the Auditing Commission.
At voluntary liquidation of the Company the Liquidating Commission is elected by the general
meeting in the order provided by the present Charter and Regulations on the Liquidating
Commission. At compulsory liquidation the Liquidating Commission is appointed by court
(arbitration).

7. The Company subsidiaries and representations
Affiliated and dependent companies

7.1. The Company can establish subsidiaries and open representations on the territory of the
Russian Federation and outside it, observing requirements of the ongoing legislation of the Russian
Federation, and also legislation of CIS states and corresponding legislation of the foreign states at
subsidiaries and representations location, if not stipulated otherwise by the international agreement.

Subsidiaries and representations carry out their activity on behalf of the Company, bearing
liability for their activity.

7.2. A subsidiary of the Company is its separate division situated out51de of the Company
location, realizing all or a part of its functions, including the function of representation.

7.3. A representation of the Company is its separate division, situated outside of the
Company location, which represents the Company interests and realizes their protection.

Charter of JSC “Khantymansiyskokrtelecom” 4
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7.4. Subsidiaries and representations are not legal entities, the Company provides them with
property and they act according to the Regulations on them. The property of subsidiaries and
representations is taken into account on their separate balance, as well on the balance of the
Company. Decisions on establishment of subsidiaries and representations and their liquidation,
Regulations on them are approved by the Company Board of Directors in compliance with the
country legislation of subsidiaries and representations establishment.

Directors of subsidiaries and representations act on the basis of a proxy issued by the
Company.

7.5. The Company has the following subsidiaries and representations:

No.| Name of subsidiaries and Postal address of subsidiaries and representations
representations
1 2 3
Subsidiaries
1 |Beloyarsktelecom 1 Shkolnaya Str., Beloyarsky, Tyumen region, 626818
2 | Berezovotelecom 27 Lenina Str., Berezovo, Tyumen region, 626800
3 |Kogalymtelecom 17 Druzhby narodov Str., Kogalym, Tyumen region, 626481
4 | Kondinsktelecom 31 Lenina Str., Kondinskoye, Tyumen region, 626300
5 |Langepastelecom 23A Lenina Str., Langepas, Tyumen region, 626449
6 |Megiontelecom 10 Neftyanikov Str., Megion, Tyumen region, 626441
7 | Yugansktelecom 27 Mikrorayon 2, Nefteyugansk, Tyumen region, 626430
8 | Nizhnevartovsktelecom 16 Lenina Str., Nizhnevartovsk, Tyumen region, 626440
9 |Nyagantelecom 48 Internatsionalnaya Str., Nyagan, Tyumen region, 627790
10 | Oktyabrsktelecom 7 Lenina Str., Oktyabrskoye, Tyumen region, 626250
11 | Pokachitelecom 3 Komsomolskaya Str., Pokachi, Tyumen region, 626452
12 | Pytyakhtelecom 11 Mikrorayon-1, Pytyakh, Tyumen region, 626483
13 | Raduzhnytelecom 45 Mikrorayon-1, Raduzhny, Tyumen region, 626483
14 | Sovetsktelecom 26 Kievskaya Str., Sovetsky, Tyumen region, 627740
15 | Surguttelecomset 6 Kukuyevitskogo Str., Surgut, Tyumen region, 626400
16 | Uraytelecom 61 Lenina Str., Uray, Tyumen region, 626310
17 | Khantymansiyskelektro- |4 Engelsa Str., Khanty-Mansiysk, Tyumen region, 626200
svyaz
18 | Yugorsktelecom 29 Lenina Str., Yugorsk, Tyumen region, 627720
Representations
19 |Representation in 35 Mishina Str., Moscow, 125083
Moscow

7.6. The Company can have affiliated and dependent companies with the legal entities rights
in the territory of the Russian Federation, established in compliance with the Federal law "On joint-
stock companies" and other federal laws, and outside the territory of the Russian Federation - in
compliance with the legislation of a foreign state of affiliated or dependent companies location, if
not stated otherwise by the international agreement of the Russian Federation.

8. The authorized capital
8.1. Placed and registered shares

8.1.1. The authorized capital of the Company constitutes 348654000 rubles and consists of
face value of shares, obtained by shareholders, including:
e 17432600 common nominal shares of face value 15 rubles;
e 5811000 preferred shares of face value of 15 rubles.
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8.1.2. The Company has the right to place additionally to the placed shares common shares
of face value 15 rubles for the total amount 364995000 rubles (registered shares), including:
e 24333000 common nominal shares of face value 15 rubles.

8.2. Increasing the authorized capital

8.2.1. The authorized capital can be increased by increasing face value of all the placed
shares, or shares of a definite category, or placing additional shares. The decision on increasing the
authorized capital is made only in respect of the completely paid placed additional shares.

8.2.2. Decisions on increasing the authorized capital by increasing face value of the placed
shares and on entering respective alterations in the Charter are made by the Company Board of
Directors. ,

8.2.3. Decisions on increasing the authorized capital on the results of placing additional
shares and on entering respective alterations in the Charter are made by the Company Board of
Directors.

8.3. Decreasing the authorized capital

8.3.1. The authorized capital of the Company can be decreased by decreasing face value of
both all the placed shares of the Company and shares of a definite category.

At making a decision of decreasing face value of the preferred shares, which dividend
amount is determined in percentage to their face value, the holders of these preferred shares should
participate in voting.

8.3.2. The authorized capital can be decreased by purchase and redemption of a part of the
placed Company shares, both all and of definite categories.

8.3.3. Decrease of the authorized capital can also occur at redemption of the placed shares in
the following cases:

e if the shares received at the Company disposal in consequence of default of the buyer's
obligations on their purchase, were not sold within one year from the date of their receipt at the
Company disposal,

e if the shares redeemed by the Company were not sold within one year from the date of their
redemption;

o redemption of shares by the Company at making a decision of its reorganization;

o if the shares, purchased by the Company on the decision of the Board of Directors, were not sold
within one year from the date of their purchase.

8.3.4. If on completion of the second and each subsequent fiscal year according to the annual
accounting balance offered for the approval to the Company shareholders, or on the results of
auditor inspection the cost of the Company net assets appears less than its authorized capital, the
Company is obliged to register decrease of its authorized capital up to the value not exceeding the
cost of its net assets.

In this case decrease of the Company authorized capital is carried out only by decreasing
face value of the placed shares.

8.3.5. The Company has no right to decrease its authorized capital:

e if as aresult its amount becomes less than minimum authorized capital of the Company defined
by the current legislation on the date of registration of respective alterations in the Company
Charter (the given rule does not concern the case of decreasing the authorized capital stipulated
in clause. 8.3.4 of the present Charter);

e if as a result of common shares of the Company redemption face value of the placed preferred
shares exceeds 25 percents of the authorized capital.

8.3.6. Not later than 30 days from the date of making a decision of decreasing the
authorized capital the Company notifies its creditors in writing. Not later than 30 days from the date
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of sending the notification of the Company authorized capital decrease the creditors have the right
to demand the Company termination or prior execution of its responsibilities and payment of losses
connected with it.

8.3.7. If the decision of the Company authorized capital decrease was not made in case
provided by clause 8.3.4 of the present Charter, then its shareholders, creditors, and also state
authorized bodies has the right to demand liquidation of the Company judicially.

8.4. Net assets

8.4.1. Cost of the Company net assets is evaluated under the data of bookkeeping in the
order stipulated by the Ministry of Finance of the Russian Federation and the Federal Commission
on capital market.

9. The Company shares
9.1. Types of shares issued by the Company
General rights and responsibilities of shareholders

9.1.1. The Company has the right to place common shares and also one or several types of
preferred shares.
9.1.2. Face value of the placed preferred shares should not exceed 25 percent of the

Company authorized capital.

9.1.3. All shares of the Company are nominal.

9.1.4. A share does not present the voting right up to the moment of its complete payment,
except for the shares purchased by the founders at the Company establishment.

9.1.5. Shareholders are not liable for the Company obligations, and have the risk of losses,
connected with the Company activity, within the cost of the Company shares they hold.

9.1.6. Shareholders not completely paid their shares bear joint and several liability under the

Company responsibilities within the limits of the paid part of cost of the Company shares they hold.

9.1.7. Shareholders are obliged:

e pay shares in terms, order and ways stipulated by the Civil Code of the Russian Federation,
Federal law "On joint-stock companies", the present Charter and agreement on their purchase;

o to fulfil requirements of the present Charter and decisions of its bodies;

e to keep confidentiality on issues concerning the Company activity;

e to realize other responsibilities provided by the present Charter, legislation, and also decisions
of the general meeting of shareholders made according to its competency.

9.1.8. General rights of shareholders holders of shares of all categories:

o freely assign shares belonging to them;

e to receive a part of the net income (dividends), subject to distribution between shareholders in
the order, provided by the Charter, depending on the category of shares belonging to them;

e to receive a part of the Company property value (liquidation value), remained after the
Company liquidation, proportionally to the number of shares of the correspondent category
belonging to them;

e to have free access to the Company documents in the order provided by the Charter, and to
obtain their paid copies;

¢ to transfer all or a part of rights, provided by a share of the corresponding category, to their
representative (representatives) on the basis of a proxy;

e to appeal to court with suits;

e to get acquainted with information, forming state secret, only in the order provided by law;

¢ to realize other rights, provided by the Charter, legislation, as well as decisions of the common
meeting, accepted in accordance with its competency. :
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9.1.9. In case of disclosure of information subject to the state secret by a shareholder, he
(she) bears liability according to the ongoing legislation.

9.2. Common shares

9.2.1. All common shares of the Company have the same face value, they are nominal and
provide the same rights to their holders.

9.2.2. Common shares of the Company are polling shares on all the issues of the general
meeting competence.

9.2.3. Holders of the common shares have the right of receiving dividends only after holders
of preferred shares, the amount of which dividends is defined by the present Charter.

9.2.4. Holders of the common shares participate in distribution of the Company property in
case of its liquidation in the third turn after payment on the shares, which should be redeemed
according to clause 11.4 of the present Charter (the first turn), after payment of set off but not paid
dividends on preferred shares and liquidation value of preferred shares defined by the Charter (the
second turn).

9.3. Preferred shares

9.3.1. Preferred shares of the Company of one type have the same face value and provide the
same rights to their holders.

9.3.2. Holders of preferred shares have the right to take part in the general meetings without
the voting right, except the cases provided by the ongoing legislation and the present Charter.

9.3.3. Holders of preferred shares have the priority right in comparison with holders of
common shares in receiving:

e dividends in amount and order provided by the present Charter;
o set off but not paid dividends in case of the Company liquidation;
e apart of the Company property value (liquidation value), remained after its liquidation.

9.3.4. In case of its liquidation the Company guarantees to direct to the holders of preferred
shares for payment of liquidation value no more than twenty five percent of the property value,
remained after payments to creditors and payments on the shares which should be redeemed in
accordance with clause 11.4. of the present Charter.

9.4. Polling shares

9.4.1. A polling share is a share providing its holder the voting right either on all the issues
of the general meeting competence, or on separate issues stipulated by the present Charter.
A polling share on all the issues of the general meeting competence is:

e acommon share;

e apreferred share, since the meeting following the annual general meeting, on which the decision
of non-payment of dividends or of incomplete payment of preferred dividends, was made. The
right of shareholders - holders of preferred shares to participate in the general meeting with the
voting right terminates from the moment of the first payment of dividends under the mentioned
shares in total amount. ‘

A preferred share gives the voting right at consideration of the following separate issues of
the general meeting competence:

e onreorganization and liquidation of the Company;

e on entering alterations and additions to the Company Charter, limiting the rights of the holders
of preferred shares.
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9.5. Consolidation and splitting of shares

9.5.1. On the decision of the general meeting of shareholders the Company has the right to
perform consolidation of the placed shares, as a result of which two or more shares of the Company
are converted in one new share of the same category. Thus the respective alterations concerning face
value and quantity of the placed and registered shares are entered to the Company Charter.

9.5.2. In case of formation fractional shares at consolidation the last ones are subject to the
Company redemption on market value defined according to clause 11.5. of the present Charter.

9.5.3. On the decision of the general meeting of shareholders the Company has the right to
make splitting of the placed shares of the Company, as a result of which one share of the Company
is converted in two or more shares of the Company of the same category. Thus the respective
alterations concerning face value and quantity of the placed and registered shares are entered to the
Company Charter.

10. Placing shares and other securities of the Company
10.1. Order and methods of placing shares and other securities

10.1.1. The Company performs placing of its shares at:
e establishment;
¢ issuing additional shares;

e conversion in shares securities, convertible in shares.

10.1.2. The Company has the right to perform placing of additional shares and other
securities through open (public placing) and closed (private placing) subscription. The methods of
the Company placing of additional shares and other securities are defined by the decision on their
placing.

Shareholders  holders of polling shares have the preferential right of these securities
purchase in quantity proportional to the quantity of the Company polling shares he (she) holds.

10.1.3. In cases, provided by the legal acts of the Russian Federation, the Company placing
of additional shares and other securities is performed only through opened subscription.

10.1.4. Additional shares can be placed by the Company only within the quantity of
registered shares, defined by the present Charter.

The Company has no right to make a decision of placing additional shares of the categories,
which are not stipulated by the present Charter for registered shares.

10.1.5. The Board of Directors makes a decision of placing additional shares and defines:

e the quantity of the placed additional shares of each category within the quantity of registered
shares of the given category;

e terms and conditions of placing;

e other information provided by the current legislation for entering the issue in the circular.

10.2. Order of payment of the placed shares and other securities

10.2.1. Payment of shares and other securities of the Company can be performed by:
e money;
e securities;
e other property;
e property or other rights having money evaluation.

10.2.2. Additional shares of the Company should be paid within the period determined in
compliance with the decision of their placing, but not later than one year from the moment of their
purchase (placing).
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10.2.3. Additional shares, which should be paid by money pursuant to the agreement on their
purchase, are paid at their purchase in the amount not less than twenty five percents of their face
value.

10.2.4. Shares and other securities of the Company, which should be paid by money, are paid
at their purchase in total amount, if not stated otherwise by the decision on additional shares
placing.

10.2.5. In case of mixed share payment (partially by money, and partially by non-money
resources), the part, which should be paid by non-money resources, is paid in total amount at share
purchase, and the part, which should be paid by money, is paid at the share purchase at a rate of not
less than twenty five percents of their face value.

10.2.6. At payment of additional shares and other securities of the Company by non-money
resources, money evaluation of the property introduced into payment of shares and other securities
is performed by the Company Board of Directors in the order stipulated by clause 11.5. of the
present Charter.

10.2.7. If the face value of shares, paid by non-money resources, and other securities of the
Company constitutes more than two hundred minimum salary amounts provided by the legislation
on the date of purchase, then it is necessary to perform money evaluation of property, securities,
property and other rights introduced into payment of shares and other securitigs of the Company by
an independent appraiser (auditor).

10.2.8. Under the agreement of parties term of share payment, provided by the agreement on
their purchase, can be increased, but no more than maximum term, defined by the decision on such
share placing. Thus interest rate of 0,5 percents of unpaid part of the purchased shares is charged for
each additional day given for share payment.

10.2.9. In case of incomplete payment of the Company shares at its establishment during one
year from the moment of the Company registration, and also additional shares in terms defined by
the agreement on their purchase, a share is given at the Company disposal, and the appropriate
record is made in the shareholder register. Money and (or) other means, given in share payment on
expiration of the above-mentioned terms, are not returned.

Shares received at the Company disposal, do not present the voting right, they are not taken
into account at determination of a quorum and vote tabulation at the general meeting of
shareholders, dividends are not set off on the given shares. Such shares should be sold not later than
one year from the moment of their receipt at the Company disposal. Otherwise, the general meeting
of shareholders should make a decision on decreasing of the Company authorized capital by
redemption of mentioned shares or on increasing face value of shares remained in circulation, at the
expense of the shares without value with preservation of amount of the Company authorized capital
defined by the present Charter.

10.2.10. Payment of the Company shares is performed on their market value, but not lower
than their face value.

10.2.11. The Company has the right to place shares at the price lower than their market value
in the following cases:

e placing of additional common shares to the shareholders - holders of the Company common
shares when they use the priority right of such share purchase on the price which can not lower
than 90 percents of their market value;

e placing of additional shares with participation of intermediary at the price, which can not be
lower than their market value more than the intermediary commission amount defined in
percentage terms to the price of such shares placing.
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11. The Company purchase and redemption of the placed shares
11.1. The Company purchase of the placed shares with the purpose of their redemption

11.1.1. Under the decision of the general meeting of shareholders on decreasing of the
authorized capital the Company has the right to purchase its placed shares with the purposes of
reduction their total quantity (redemption).

Shares, acquired by the Company on the basis of the decision on decreasing the authorized
capital, are redeemed at their purchase.

11.1.2. Payment of acquired shares is made by money.

11.1.3. The decision on purchase of shares with the purpose of their redemption should
define:

e categories of acquired shares;

¢ quantity of acquired shares under each category;
e purchase price;

¢ form and term of payment;

¢ term for share purchase.

11.1.4. Term for share purchase is calculated from the date of share purchase beginning
defined by the Board of Directors.

11.1.5. Not later than 30 days before the date of share purchase beginning the Management
is obliged to notify all the shareholders holders of shares of the categories, on which the decision
on purchase was made. A notification should contain the following information:
¢ the Company brand name and place of location;

e categories of purchased shares;

e quantity of acquired shares under each category;

e purchase price;

e form and term of payment;

o officially stated date of share purchase beginning;

e addresses for sending filled written applications of shareholders for sale of shares they hold.

A notification has an attachment of special form for written applications of shareholders for
sale of their shares to the Company.

A notification is sent to a shareholder by registered post to the address given in the register
or is delivered personally.

11.1.6. Each shareholder holder of shares of the category, on which the decision on
purchase was made, has the right to sell the mentioned shares, and the Company is obliged to buy
them.

11.1.7. In case, if the total quantity of shares, in which respect the applications on their sale
to the Company were received, exceeds the quantity of shares, which can be acquired by the
Company in accordance with the decision of the general meeting of shareholders on decreasing the
authorized capital, shares are purchased from the shareholders proportionally to the stated requests.

11.1.8. A shareholder - holder of shares of the category, on which the decision on purchase
was made, has the right to send in the defined term a filled written application for sale of his (her)
shares to the Company.

An application is send by post or delivered personally to the addresses given in the
notification.

Date of application is defined by the date of its delivery notification or by the date of its
delivery to the Company office.

11.1.9. In term no more than 30 days from the date of termination of reception of
applications from the shareholders for share sale, the Company Management is obliged to make a
decision on quantity of shares purchased from each shareholder, to conclude the contracts of
purchase, to issue the transmission orders, then to transfer the due amount to a shareholder.

Charter of JSC “Khantymansiyskokrtelecom” 11



vpened fON=3iOCR 1€i€COMUTaniCUiiOn COMPWrny it AUl y=nviunsSiyon GuioOnomous regidr

11.2. The Company purchase of the placed shares in cases,
not connected with the authorized capital decrease

11.2.1. Under the decision of the Board of Directors the Company has the right to purchase
its placed shares. Shares bought by the Company under the decision of Board of Directors do not
present the voting right, they are not taken into account at determination of a quorum and vote
tabulation at the general meeting of shareholders, dividends are not set off on the given shares. Such
shares should be sold not later than one year from the date of their purchase. Otherwise, the general
meeting of shareholders should make a decision on decreasing of the Company authorized capital
by redemption of the mentioned shares or on increasing face value of shares remained in circulation,
at the expense of purchased shares redemption with preservation of amount of the Company
authorized capital defined by the present Charter.

11.2.2. If the initiative of share purchase comes from the Company on the grounds of
decisions of the Board of Directors on the placed shares purchase, in this case the order of share
purchase is realized on the procedure stipulated by clause 11.1 of the present Charter.

If the Board of directors did not make a special decision on purchase of the placed shares in
the order stipulated by clause 11.1. of the present Charter, and the shareholders offer to sale their
shares to the Company, then the Board of Directors has the right to make decisions on purchase of
these shares at a market price.

11.3. Limits for the Company purchase of the placed shares

11.3.1. The Company has no right to purchase its placed shares in any purposes:

o until complete payment of all the authorized capital;

e if at the moment of their purchase the Company has the signs of insolvency (bankruptcy)
according to the legal acts of the Russian Federation about insolvency (bankruptcy) of
enterprises or the indicated signs will appear as a result of these shares purchase;

o if at the moment of their purchase cost of the Company net assets is less than its authorized
capital, reserve fund and excess over the face value, defined by the present Charter, liquidating
cost of the placed preferred shares, or it will becomes less than their amount as a result of share
purchase;

e until redemption of all shares, on which redemption requirements were received according to
clause 11.4. of the present Charter.

11.3.2. The Company has no right to make a decision on purchase of a part of the placed
shares with the purpose of the authorized capital decrease, if the face value of the shares remained
in circulation will becomes lower than the minimum amount of the authorized capital defined
according to the current legislation on the date of registration of respective alterations in the
Company Charter.

The quantity of common shares purchased with the purpose of redemption should not violate
the ratio of preferred and common shares provided by the Federal law "On joint-stock companies".

11.3.3. The board of Directors has no right to make a decision on the Company share
purchase, if the face value of the Company shares, being in circulation, will make less than ninety
percent of the Company authorized capital.

11.4. The Company redemption of shares upon the request of shareholders

11.4.1. Shareholders  holders of polling shares has the right to require the Company
redemption of all or a part of his (her) shares in case if the general meeting makes the following
decisions:

e onreorganization of the Company;
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¢ on performing a large bargain, which subject is the property with the cost of more than fifty
percents of balance value of the Company assets on the date of making a decision on performing
such bargain;

e on entering alterations and additions to the Company Charter or on approval of the Company
Charter in a new wording, restricting their rights,

if they voted against accepting the mentioned decisions or did not take part in voting.

11.4.2. Shareholders are considered not taken part in voting at any form of the meeting
holding, if they did not present bulletins for voting to the Company in terms provided by the present
Charter and Regulations on the general meeting.

With the purpose of realization of the shareholders right to require the Company redemption
of their shares, bulletins are considered voted "Against”, if the variants "For" and "Abstain" are
uniquely crossed out, and only one variant "Against" remains. In this case invalid bulletins are not
considered voted "Against".

11.4.3. The list of the shareholders having the right to require the Company redemption of
their shares is made on the basis of data of the Company shareholder register for the date of making
a list of the shareholders having the right for participation in the general meeting of shareholders,
which agenda includes issues, voting on which according to the present Charter and Regulations on
the general meeting can cause the right to require share redemption.

11.4.4. The Company redemption of shares is carried out on their market value, defined
without account of its change in the results of the Company actions, which caused appearance of the
right to require evaluation and redemption of shares according to clause 11.5. of the present Charter.

11.4.5. In case of including in the agenda issues, voting on which according to the present
Charter and Regulations on the general meeting can cause appearance of the shareholders right to
require the Company share redemption, the text of the message on holding of such general meeting
should also contain the following information: :

e presence of the shareholders right to require the Company redemption of their shares;
e price of shares to be redeemed,;
e order and terms of redemption.

In this case the special form for a written shareholder request for the Company redemption
of his (her) shares is enclosed to the message on holding the general meeting.

A request form is approved by the Board of Directors.

11.4.6. A shareholder has the right to send a filled form of a written request for the Company
redemption of his (her) shares in term not later than 45 days since the date of making the
corresponding decision by the general meeting of shareholders.

A request is send by post or delivered personally to the addresses given in the message of
holding the general meeting.

Date of presenting a requirement is defined by the date of delivery notification or the date of
its delivery to the Company office.

11.4.7. The total amount of means, directed by the Company to share redemption, can not
exceed ten percents of the Company net assets value on the date of the decision, which caused
appearance of the shareholders right to require the Company redemption of their shares.

In case if the total quantity of shares, on which requirements for redemption were received,
exceeds the quantity of shares, which can be redeemed by the Company with the account of the
limit mentioned above, shares are redeemed from the shareholders proportionally to the presented
requirements.

11.4.8. In term no more than 30 days since the date of termination of reception of written
shareholders requests for redemption of their shares the Company Management is obliged to make a
decision on the quantity of shares redeemed from each shareholder, to conclude the contract of
securities purchase, to issue the transmission order, then to transfer the due amount to a shareholder.

11.4.9. The shares redeemed by the Company in case of its reorganization are repaid at their
redemption. The shares redeemed by Company in other cases, provided by the clause 11.4.1 of the
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present Charter, are received at the Company disposal. The mentioned shares do not present the
voting right, they are not taken into account at determination of a quorum and vote tabulation at the
general meeting of shareholders, dividends are not set off on the given shares. Such shares should
be sold not later than one year from the moment of their receipt at the Company disposal.
Otherwise, the general meeting of shareholders should make a decision on decreasing of the
Company authorized capital by redemption of mentioned shares or on increasing face value of
shares remained in circulation, at the expense of the shares without value with preservation of
amount of the Company authorized capital defined by the present Charter.

11.5. Determination of the property market value

11.5.1. The property market value is determined by the decision of the Company Board of
Directors, except the cases, when according to the Federal law "On joint-stock companies” market
value is defined by court or other body.

11.5.2. If a person interested in concluding one or more bargains, when determination of the
property market value is required, is a member of the Company Board of Directors, the property
market value is determined by the decision of the Board of Directors members, not interested in
concluding the bargain.

11.5.3. An independent appraiser (auditor) can be involved in determination of the property
market value.

Involving an independent appraiser (auditor) in determination of the property market value is
obligatory in case of the Company share redemption from the shareholders according to clauses
11.4.5. - 11.4.9. of the present Charter.

11.5.4. In case, if the property, which value should be determined, are shares or securities,
which purchase price or demand price and offer price is regularly published, this purchase price or
demand price and offer price should be taken into account for determination market value of the
mentioned property.

11.5.5. In case, if the property, which value should be determined, is'the Company shares,
which purchase price or demand price and offer price is not regularly published, market value is
determined on the procedure approved by the Company Board of Directors.

12. Dividends

12.1. Dividend is a part of the Company net income for the current year, distributed among
shareholders proportionally to the number of their shares of the correspondent categories, referred to
the authorized capital of the Company.

Dividends on preferred shares are paid in the amount of ten percents of the face value of
shares.

Dividends on preferred shares can be paid at the expense of the Company funds specially
intended for that, formed at the expense of the past years income.

12.2. The Company has the right quarterly, once half a year or once a year to make a
decision on (to declare) payment of dividends on the placed shares, referred to the authorized
capital.

12.3. The Company shall pay dividends declared on the each category of shares. The
dividends are paid, as a rule, by money. Dividends can also be paid in a form of shares (profit
capitalization), other securities, property, transfer of property rights or other rights having money
evaluation. ‘

12.4. Decision on the payment of annual dividends, amount of the dividend and form of its
payment on shares of the each category is made by the general meeting on recommendation of
Board of Directors of the Company. Amount of annual dividends can not be more than
recommended by Board of Directors of the Company.
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12.5. Dividends are not set off and not paid on shares, not issued in circulation, obtained on
the balance of the Company on the decision of the Board of Directors, redeemed on the balance of
the Company and received in the Company disposal in view of violation of the buyer s
responsibilities on their acquisition.

12.6. Dividends are set off and paid only on completely paid shares.

12.7. The interests are not set off on not-paid and not received dividends. A shareholder has
the right to demand payment of not received dividends irrespective of debt period.

12.8. The date of payment of the annual dividends is defined by the decision of the general
meeting of shareholders, which should be paid within the current year, in which the decision on
dividend payment is made.

12.9. For payment of dividends the Board of Directors of the Company makes a list of the
persons having the right on receiving dividends.

The list of persons, having the right on receiving annual dividends, include shareholders and
nominal holders of shares, entered in the register of the Company shareholders for the day of
scheduling the list of persons, having the right to participate in the annual shareholders meetings.

12.10. The Company has no right to make a decision on payment (declare) of annual
dividends:

e Dbefore complete payment of the whole authorized capital;

e before redemption of all the shares, which must be redeemed in accordance with clause 11.4. of
the Charter;

o if at the time of dividend payments it has the signs of insolvency (bankruptcy) in accordance
with legal acts of the Russian Federations on insolvency (bankruptcy) of enterprises or specified
signs appear in the Company as a result of dividends payment;

o if the cost of the Company net assets is less than its authorized capital, reserve fund and the
excess over the face value, determined by the Charter of liquidation cost of the placed preferred
shares, or will become less than their amount as a result of dividend payment.

13. Bonds and other securities of the Company

13.1. The Company has the right to place bonds or other securities stipulated by the legal
acts on securities of the Russian Federation.

13.2. The Company placing of bonds or other securities is performed by the decision of the
Company Board of Directors.

13.3. A bond certifies the right of its holder to require settlement of a bond (payment of face
value or face value and percents) in stated terms.

A decision on bond issue should determine the form, terms and other conditions of bond
settlement.

13.4. The Company bond issue is allowed only after complete payment of the Company
authorized capital.

13.5. Face value of all the bonds issued by the Company should not exceed the amount of
the Company stated capital, or amount of provision, given to the Company by outside parties for the
purpose of bonds issue.

13.6. The Company can issue bonds with a lump sum settlement term or bonds with
settlement term by series in definite terms.

Bond settlement can be performed by money or other property according to the decision on
their issue.

The Company has the right to stipulate a possibility of advance settlement of bonds at a will
of their holders. Herewith a decision on the bond issue should determine cost of settlement and
term, before which they can not be presented to advance settlement.
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13.7. The Company has the right to issue bonds provided with the guarantee of the definite
property of the Company, or bonds under provision given to the Company for the purposes of bond
issue by outside parties, and bonds without provision.

13.8. Issue of bonds without provision is allowed not earlier than the third year of the
Company existence and on condition u of the proper statement of two annual balances of the
Company to that time.

13.9. Bonds can be nominal or of a bearer.

At issue of nominal bonds the Company should keep a register of their holders.

A lost nominal bond is renewed by the Company for a reasonable fare. The rights of a lost
bearer bond holder are restored by court in the order provided by the legislation of the Russian
Federation.

14. The general meeting of shareholders
14.1. Competence of the general meeting of shareholders.

14.1.1. The supreme body of the: Company management is the general meeting of
shareholders.
Competence of is the general meeting of shareholders includes:

1.Providing alterations and additions to the Company Charter or approval a new wording of
the Charter (except the cases connected with the authorized capital increase);

2. Making a decision on the Company reorganization;

3. Making a decision on the Company liquidation, assignment the Liquidating Commission
and approval of intermediate and final liquidating balances;

4. Determination of quantitative structure of the Board of directors, election of its members
and prescheduled termination of their powers; determination of remuneration and compensation
connected with execution of their functions as members of the Company Board of Directors;

5. Determination of bound dimension of the declared shares, appointment of the body having
the right to make a decision about the order and conditions of additional shares arrangement within
declared share quantity;

6. Making a decision about reduction of the Company authorized capital by reduction of
shares face value, the Company purchase of a part of the shares in order to decrease their total
quantity or cancel the shares not completely paid, and also by cancellation of the shares purchased
or redeemed by the Company; ‘

7. Determination of quantitative structure of the Company Auditing Commission, election of
its members and prescheduled termination of their powers;

8. Approval of the Company auditor;

9. Approval of annual reports, financial balances, the Company profit and loss statements,
distribution of its profit and loss;

10. Making a decision about non-use of the preferential right of a shareholder on purchase of
the Company shares or securities convertible in shares, arranged by means of opened subscription,
with their money repayment, and also about validity of such decision;

11. The order of holding the general meeting (regulations);

12. Formation of Accounting Commission;

13. Determination of the form of the Company message informing its shareholders, including
determination of a publication body in case if the form of the message is publication;

14, Making a decision about consolidation and splitting of the Company shares;

15. Making a decision about concluding bargains, which are of interest, in cases:

o Ifthe sum of repayment under a bargain and the cost of the property being a subject of a bargain,
exceed two percents of the Company assets;
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e If a bargain and (or) some interconnected bargains are placing of the Company polling shares or
other securities convertible in polling shares, in the quantity exceeding two percents of the
Company polling shares placed before;

e Ifall members of the Company Board of Directors are considered as interested persons (the
decision is made by majority of the shareholders not interested in the bargain);

16. Making a decision about concluding large bargains connected with the Company
purchase and alienation of property in cases:

e If the decision about concluding a large bargain, which subject is the property valued from 25 up
to 50 percents of balance cost of the Company assets on the date of making a decision about
concluding such bargain, is not accepted by Board of Directors unanimously;

o Ifthe property value makes more than 50 percents of balance cost of the Company assets for the
date of making a decision about concluding such bargain;

17. The Company purchase and redemption of the placed shares in cases, provided by the
Federal law "On joint-stock companies" and the present Charter;

18. Participation in holding companies, financial -industrial groups;

19. Making a decision about annual dividends payment, approval of their amount, form and
payment order on each category of shares on the basis of the Board of Directors recommendation,

20. Making decisions about referring to the Company account expenses connected with the
extraordinary general meetings holding, off-schedule auditory revisions and revisions of the
Auditing Commission initiated by the persons, having the quantity of the Company polling shares
stipulated by present Charter;

21. Election of General Director and prescheduled termination of his (her) powers;
22. Making a decision about the Company finance-economic activity revision by the
Auditing Commission or an auditor;

23 Approval, providing alterations and additions to "Regulations on the general meeting of
shareholders";

24. Approval, providing alterations and additions to "Regulations on the Board of
Directors",;

25. Approval, providing alterations and additions to "Regulations on the Auditing
Commission ";

26. Decisions on other issues stipulated by the Federal law "On joint-stock companies" and
the present Charter.

14.1.2. The general meeting has no right to esteem and make decisions on issues treated
outside its competence by legislation and the present Charter.

The general meeting can transfer a part of issues of its competence in conducting of the
Company Board of Directors, except issues stated in items 1-16 of clause 14.1.1 of the present
Charter, which are of the exclusive competence of the general meeting of shareholders.

14.1.3. The general meeting does not act as a representative of the Company business, but
limits its activity to making decisions on the Company business.

14.1.4. The general meeting has no right to make decisions on issues not included in the
meeting agenda, and also to alter the agenda.

A decision made by correspondence voting, is considered valid on each issue separately, if
the shareholders participating in voting hold in total not less than half of the Company polling
shares giving the right to vote on the given issue.
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14.1.5. The general meeting of shareholders is competent (has quorum), if at completion of
the time of registration for participation in the general meeting of shareholders, the shareholders
(their representatives), having in total more than half of votes of the placed Company polling shares,
registered or sent their bulletins. In case of voting bulletins direction to the shareholders, the votes,
introduced by the mentioned bulletins, obtained by the Company not later than two days up to date
of general meeting holding, are taken into consideration during quorum determination and voting
summarizing.

14.1.6. The order of conducting the general meeting, regulations and other procedural issues
are determined by Regulations on the general meeting.

14.1.7 Decisions made by the general meeting are obligatory for all shareholders - both
present and absent on the given meeting.

14.2. Financial provision of preparation and holding the
general meeting of shareholders

14.2.1. Costs, connected with preparation and holding the annual general meeting, are
realized at the expense of the Company means according to the estimate, approved by the
Management, and are included in the Company budget.

14.2.2. Costs on preparation and holding the extraordinary general meeting of shareholders
initiated by members of the Board of Directors, Auditing committee and the Company auditor are
realized at the expense of the Company means according to the estimate, approved by the
Management, and are included in the Company budget.

14.2.3. The Management presents the report on expending means on convocation,
preparation and holding the meeting not later than two months after holding the meeting. The given
report should be available for shareholders.

142.4. Costs on preparation and holding the extraordinary meeting, initiated by
shareholders, are paid by shareholders - initiators of its convocation prior to the beginning of
measures for its convocation according to the estimate presented by the Management.

14.3. Forms of holding the general meeting

14.3.1. The general meeting of shareholders is held in the form of joint presence. The form
of joint presence provides the shareholders and their authorized representatives with the right to
express judgement on agenda issues by personal presence at the general meeting, or by sending
properly filled bulletins for voting.

The Board of Directors has no right to alter the form of holding the general meeting stated in
the requirements of its convocation initiators.

14.3.2. The shareholders, included in the list of shareholders having the right to participate in
the general meeting, their authorized representatives, the Company auditor, members of the Board
of Directors and the Company Management, secretariat of the general meeting, members of
Accounting and Auditing Commissions, and also candidates included in bulletins for voting on
election of the Company control and management bodies have the right to be present at the general
meeting.

14.3.3. The Board of Directors decision on holding the general meeting of shareholders
should approve:
¢ wording of the general meting agenda issues;

e form and test of bulletins for voting;

e list of information (materials), presented to the shareholders at preparation to holding the
general meeting;

o date of making a list of the shareholders having the right to participate in the general meeting;

¢ date, place and time of holding the general meeting;
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e date, place and time of beginning and end of registering participants of the general meeting;
e date of providing the shareholders with bulletins for voting; v
o text of the message on holding the general meeting which is sent to shareholders.

In case of including in the agenda issues, voting on which according to the present Charter
and Regulations on the general meeting can cause appearance of the shareholders right to require the
Company redemption of their shares, the Board of Directors should define:

e price of the redeemed shares;
e order and terms of redemption.

14.3.4. The decision of the general meeting of shareholders can be made without holding the
meeting (joint presence of the shareholders for discussion agenda issues and decision making on the
issues put for voting) by holding correspondence voting (polling way).

Requirements to the procedure of decision making of the general meeting of shareholders by
correspondence voting (polling way) are provided by the legal acts of the Russian Federation.

14.4. The annual general meeting

14.4.1. The company is annually obliged to hold the annual general meeting of shareholders,
but not earlier than in two months and not later than in six months after a fiscal year end. The
concrete date of holding the annual general meeting of shareholders is defined by the decision of the
Board of Directors.

The annual general meeting is held in the form of joint presence.

All the meetings, except annual, are extraordinary.

14.4.2. The annual general meeting of shareholders is called by the Board of Directors. The
decision is made by majority of the Board of Directors members present at the meeting.

At making a decision on convocation of the annual general meeting the Board of Directors
defines the form of holding the meeting and approves of the provisions stipulated by clause 14.3.3
of the present Charter.

14.4.3. Annually the following issues are considered at the annual general meeting of the
shareholders in obligatory order:

e approval of annual reports, general balance sheets, profit and loss statements of the Company,
allocation of its profits and losses;

e clection of the Company Board of Directors;

e approval of the Company auditor.

On expiration of terms of office stipulated by the present Charter for the bodies and officials

given below, the following issues are considered:

e celection of General Director of the Company;

e clection of the Company Auditing Commission;
¢ forming the Accounting Commission.

Under the offer of shareholders, the Board of Directors, the Auditing Commission, the
auditor of the Company other issues can be included in the agenda of the annual general meeting in
order and terms provided by the present Charter.

14.5. The extraordinary general meeting

14.5.1. The extraordinary general meeting is held on the decision of the Board of Directors
on the basis of;
s own initiative;
e requirement of the Company Auditing Commission;
e requirement of the auditor;
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e requirement of a shareholder (shareholders), holding not less than 10 percents of the Company
shares, presenting the voting right on all the issues of the general meeting competence on the
date of presenting a requirement.

Requirements are made in order and terms provided by the present Charter and Regulations
on the general meeting of shareholders, the Board of Directors and the Auditing Commission.

14.5.2. The Board of Directors decision initiating convocation of the extraordinary meeting
of shareholders is made by majority of members of the Board of Directors present at the meeting or
taking part in correspondence voting. The decision should approve:

e wording of agenda issues;

e clearly worded motives of setting the agenda issues;

e form of holding the meeting.

The decision is signed by members of the Board of Directors voted for its approval.

14.5.3. The requirement of convocation of the extraordinary general meeting is approved by
simple majority of the Auditing Commission members present at the meeting and is directed to the
Board of Directors of the Company. The requirement is signed by members of the Auditing
Commission voted for its approval.

The requirement of the auditor initiating convocation of the extraordinary general meeting is
signed by him (her) and is directed to the Company Board of Directors.

The requirement of the Auditing Commission, the auditor should include:

e wording of agenda issues;

o clearly worded motives of setting the offered agenda issues;

o form of holding the meeting.

14.5.4. Shareholders, holding not less than 10 percents of the Company shares, presenting
the voting right on all the issues of the general meeting competence, initiators of convocation of the
extraordinary general meeting, direct a written requirement to the Board of Directors.

The requirement should include:

e wording of agenda issues;

e clearly worded motives of setting the agenda issues;

e form of holding the meeting;

e Name and surname (company name) of shareholders, information on shares they hold (quantity,
category), numbers of personal accounts of shareholders in the register.

In case of holding the meeting in an internal form, the requirement can include indication of
candidates in presidium of the extraordinary general meeting, which quantity can not exceed the
quantity of acting members of the Board of Directors.

The requirement is signed by a shareholder or his (her) fiduciary. If the requirement is signed
by a fiduciary, a proxy should be attached.

If the initiator is a shareholder legal entity, the signature of a legal entity representative,
acting according to its Charter without a proxy, is notarized by the stamp of the legal entity. If the
requirement is signed by a representative of a legal entity, acting on its behalf by a proxy, a proxy
should be attached to the requirement.

14.5.5. Initiator requirement of convocation of the extraordinary general meting is made in
written form, by sending a registered letter to the Company address with- a notification of its
delivery or is delivered to the Company office. '

The date of presenting the requirement of convocation of the extraordinary general meting is
defined by the date of notification of its delivery or by the date of its delivery to the Company
office.

14.5.6. During ten days since the date of presenting the requirement the Board of Directors
should make a decision on convocation of the extraordinary general meting or on refusal on its
convocation.
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14.5.7. The Board of Directors decision of refusal on convocation of the extraordinary
general meeting of shareholders or on not including separate issues in the agenda, offered by
initiators of the meeting convocation, can be made in the following cases:

e an issue (all issues), offered for including in the agenda of the Company general meeting, is not
referred by the current legislation and the present Charter to its competency;

e shareholders, presented the requirement, do not hold the necessary quantity of polling shares for
convocation of the extraordinary general meting on the date of presenting the requirement;

e initiators of convocation are persons not registered in the shareholders register and/or have no
representation authorities of the appropriate shareholders;

e the requirement of convocation of the extraordinary general meting contains incomplete data,
and/or documents, which attachment to the requirement is provided by the present Charter, are
not presented;

e the Board of Director and/or the Auditing Commission made a decision on convocation of the
extraordinary general meting with breach of the procedure provided by the present Charter and
Regulation on the Board of Directors and the Auditing Commission;

e issues, which according to the present Charter can be decided by the general meeting only by the
offer of the Board of Directors, were offered by other initiators of convocation of the
extraordinary general meting;

e an agenda issue, given in the requirement of convocation of the extraordinary general meeting,
has been already included in the agenda of the extraordinary general meeting, called according
to the decision of the Company Board of Directors, made before receiving the mentioned
requirement;

e an issue, offered for including in the general meeting agenda, does not meet the requirements of
the Federal law "On joint-stock companies” and other legal acts of the Russian Federation;

o the order of presenting the requirement of convocation of the meeting provided by the Federal
law "On joint-stock companies" is not observed.

14.5.8. Convocation of the extraordinary general meeting of shareholders on the requirement
of the Company Auditing Commission, the Company auditor or the shareholders, holding in
aggregate not less than ten percent of polling shares, is carried out by the Company Board of
Directors not later than 45 days since the time of presenting the requirement on convocation of the
extraordinary general meeting of shareholders.

14.5.9. The date of convocation of the extraordinary general meeting of shareholders is
considered the date of making a list of the shareholders having the right to participate in the general
meeting of shareholders, defined in the order provided by the present Charter.

14.5.10. At making a decision on convocation of the extraordinary general meeting the
Board of Directors approves provisions stipulated by clause 14.3.3. of the present Charter.

14.5.11. The motivated refusal on convocation of the extraordinary general meeting or
refusal on including separate issues in the meeting agenda is directed to the initiators of convocation
of the extraordinary general meeting not later than 3 days since the time of making such decision.

14.5.12. The decision of the Company Board of Directors on refusal on convocation of the
extraordinary general meeting of shareholders or on including separate issues in the agenda can be
appealed against in court.

14.5.13. Executive bodies of the Company begin all the measures on convocation,
preparation and holding the extraordinary general meeting of shareholders only after its financial
provision in the order provided by the present Charter.
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14.6. Offers in the agenda of the general meeting

14.6.1. The agenda of the general meeting of shareholders is approved by the Company
Board of Directors.

The order of contributing offers and approval of the agenda of the extraordinary general
meeting of shareholders is provided by clause 14.5.0f the present Charter.

14.6.2. Shareholders holding in the aggregate not less than two percent of the Company
polling shares on all the issues of the general meeting competence on the date of presenting an offer,
in term not later than 45 days after the fiscal year end, have the right to contribute no more than two
offers in the agenda of the annual general meeting,

14.6.3. Offers in the agenda are presented in written form, by sending a registered letter to
the Company address or by delivery to the Company office.

The date of presenting the offer is defined by the date of notification of its delivery or by the
date of its delivery to the Company office.

The Board of Director is obliged to consider the received offers and make a decision on their
including in the agenda of the general meeting of shareholders or on refusal on their including not
later than 15 days after the end of the term stipulated in clause 14.6.2. of the present Charter.

14.6.4. The decision on refusal on including an offer in the agenda of the annual general
meeting can be made by the Board of Directors in the following cases:

o the term of presenting an offer provided by the present Charter is not observed;

¢ the offer contains incomplete data, and/or documents, which attachment to the offer is provided
by the present Charter, are not presented;

e shareholders presented the offer do not hold the necessary quantity of polling shares on the date
of presenting the offer;

e initiators of including the offer are persons not registered in the shareholders register and/or
have no representation authorities of the appropriate shareholders;

e an issue offered for including in the agenda of the Company general meeting is not referred by
the current legislation and the present Charter to its competency;

e an issue, offered for including in the general meeting agenda, does not meet the requirements of
the Federal law "On joint-stock companies" and other legal acts of the Russian Federation;

e issues, which according to the present Charter can be decided by the general meeting only by the
offer of the Board of Directors, were offered,

o the order of presenting offers to the annual general meeting provided by the Federal law "On
joint-stock companies" is not observed.

14.6.5. The motivated refusal on including the issue in the agenda of the general meeting is
directed to the sharcholders contributed the issue not later than 3 days since the time of making such
decision.

14.6.6. The decision of the Company Board of Directors on refusal on including the issue in
the agenda can be appealed against in court.

14.6.7. After informing shareholders on holding the general meeting in the order provided by
the present Charter the general meeting agenda can not be altered.

14.7, Nomination procedure
in the Company management and control bodies

14.7.1. The shareholders holding in the aggregate not less than two percents of the Company
polling shares on all the issues of the general meeting competence on the date of presenting the
offer, in term not later than 45 days after the fiscal year end, annually have the right to nominate
candidates for election in the Board of Directors at the annual general meeting, and also on
expiration of terms of office of the candidates on the position of the General Director and in the
Company Auditing Commission.
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The number of candidates in one application can not exceed the quantitative structure of
these bodies, defined by the present Charter.

14.7.2. An application for nomination is made in written form, by sending a registered letter
to the Company address or is delivered to the Company office.

The date of presenting the application is defined by the date of notification of its delivery or
by the date of its delivery to the Company office.

14.7.3. The application (including the case of self-nomination) includes:

e Name, surname of the candidate, in case if the candidate is the Company shareholder, the
quantity and the category of the shares he (she) holds;

e Name, surname (company name) of the shareholders nominating the candidate, the quantity and
the category of the shares they hold, numbers of personal accounts of the shareholders in the
register.

The requirement is signed by a shareholder or his (her) fiduciary. If the requ1rement is signed
by a fiduciary, a proxy should be attached.

If the initiator is a shareholder legal entity, the signature of a legal entity representative,
acting according to its Charter without a proxy, is notarized by the stamp of the legal entity. If the
requirement is signed by a representative of a legal entity, acting on its behalf by a proxy, a proxy
should be attached to the requirement

14.7.4. The Board of Directors is obliged to consider all the received applications and make
a decision on including the proposed candidates in the list for voting on election in the Board of
Directors, on the position of General Director and in the Company Auditing Commission or on
refusal on including not later than 15 days after the end of the term stipulated by clause 14.7.1. of
the present Charter.

14.7.5. The decision on refusal on including the proposed candidates in the list of candidates
for voting can be made by the Board of Directors in the following cases:

e the term of presenting applications provided by the present Charter is not observed;

o the application contains incomplete data, and/or documents, which attachment to the offer is
provided by the present Charter, are not presented;

¢ shareholders presented the application do not hold the necessary quantity of polling shares on
the date of presenting the offer;

¢ initiators of including the application are not registered in the shareholders register and/or have
no representation authorities of the appropriate shareholders;

¢ candidates in the corresponding bodies of the Company management and control included in the
application do not meet the requirements of the Federal law "On joint-stock companies" and the
present Charter;

s the application does not meet the requirements of the Federal law "On joint-stock companies"
and other legal acts of the Russian Federation;

s the order of nominating candidates in the Company management and control bodies provided by
the Federal law "On joint-stock companies” is not observed.

14.7.6. The motivated refusal of the Board of Directors on including the candidates in the list
for voting on election in the Board of Directors, on the position of General Director and in the
Company Auditing Commission is directed to the shareholder(s) contributed the offer not later than
3 days since the time of making the decision

14.7.7. The decision of the Company Board of Directors on refusal on including the
candidates in the list for voting on election in the Board of Directors and in the Auditing
Commission can be appealed against in court.
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14.8. Informing shareholders on holding the general meeting

14.8.1. Informing shareholders on holding the general meeting is performed not later than 30
days prior to the date of holding the general meeting by publishing a press release in the regional -
newspaper "News of Yugra" and by sending the following documents to the shareholders by
registered letters or personal delivery:

o text of the message on holding the general meeting;
¢ bulletins for voting.

14.8.2. In case of including in the agenda issues, voting on which according to the Federal
Law "On joint-stock companies" can cause appearance of the shareholders right to require the
Company redemption of their shares, a special form for a written request of the Company
redemption of their shares is also send to shareholders.

In case the agenda includes the issue of decreasing the authorized capital by purchase of a
part of the placed shares with the purpose of their settlement, a special form for a written application
for sale of their shares to the Company is also send to shareholders.

Date of informing shareholders on holding the general meeting is defined by the date of a
press release publication in the newspaper "News of Yugra”, by the date of postal delivery or
personal delivery of the message.

14.8.3. The Company has the right to inform shareholders additionally on holding the
general meeting of shareholders through other mass media (publishing bodies, television, radio).

14.8.4. Materials, subject to obligatory presenting to the shareholders at preparation to the
general meeting of shareholders, include:

e the Company annual report;

e conclusions of the Auditing Commission and the auditor of the Company by the results of the
annual inspection of finance economic activity of the Company;

e information on candidates in the Company Board of Directors and the Company Auditing
Commission;

e draft of alterations and additions, entered in the Company Charter or in the draft of the Company
Charter in a new wording.

14.8.5. A shareholder has the right to get acquainted with materials on preparation to holding
the general meeting of shareholders at the addresses given in the message.

A shareholder has the right to make copies of all the meeting materials at the mentioned
addresses. A shareholder has the right to require sending him (her) the mentioned materials by post,
on condition of his (her) payment of postal services.

14.8.6. In a case if a person registered in the Company shareholder register is a nominal
holder of shares, the message on holding of general meeting is directed to the nominal holder of
shares. The nominal holder of shares is obliged to inform its clients in the order and terms provided
by the legal acts of the Russian Federation or the agreement with the client.

14.9. Accounting commission
Secretariat of the general meeting

14.9.1. The Company has the Accounting Commission, which personal structure is approved
by the general meeting of shareholders under the offer of the Company Board of Directors.

14.9.2. The Accounting Commission is approved at the annual general meeting of
shareholders in the order provided by "Regulations on the Accounting Commission” for the term of
3 years, consisting of seven persons. Before election of the new structure of the Accounting
Commission its functions are performed by the former structure. The Chairman of the Accounting is
elected by simple majority from the total number of the Accounting Commission members. The
Accounting Commission can not include members of the Company Board of Director, members of
the Company Auditing commission, members of the Management, General Director of the
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Company, and also managing organization or a manager, and also persons nominated as candidates
for these positions.

14.9.3. The Accounting Commission functions include:
e issuing and sending bulletins for voting and other information (materials) of the general
meeting;
keeping a register of issued (sent) bulletins;
record-keeping of proxies and rights provided by them with reflection in respective journal,;
registration of the general meeting participants;
determination of a quorum for the general meeting;
explaining questions arising in connection with shareholders (their representatives) realization
their voting right at the general meeting;
e explaining the voting order on issues put for voting, providing the established order for voting

and the shareholders rights to participate in voting;

e vote tabulation and summarizing, executing a protocol on the totals of voting;
o transfer of the bulletins for voting to the Company archive.

14.9.4. The secretariat of the general meeting (its members and the head) is formed and
approved by the Board of Directors for the period of preparation and holding the general meeting.

14.9.5. The secretariat functions include:
e keeping the protocol of the general meeting of shareholders and preparation of the necessary
statements from it;
making a list of speakers;
registering requests and applications of speakers;
collecting and transferring written questions to the lectures to presidium,;
transferring the general meeting documents to the Company archive.

14.9.6. The head of the secretariat (the secretary) signs bulletins for voting, protocols of the

general meeting, protocols of the general meeting of the shareholders, statements from the protocol
of the general meeting of the shareholders.

15. The Company Board of Directors
15.1. Competence of the Board of Directors

15.1.1. The competence of Board of Directors includes issues of the Company general
management except for the issues referred by the present Charter to the exclusive competence of the
general meeting of shareholders.

The following issues fall into the exclusive competence of Board of Directors:

1. determination of priority sectors of the Company activity;

2. convocation of the annual and extraordinary general shareholders meetings;

3. approval of the general meeting of shareholders agenda;

4. determination of the date for making a list of the shareholders having the right for
participation in the general meeting;

5. determination of the date, place and time of holding the general meeting of shareholders,
the order of informing the shareholders on holding the general meeting;

6. determination of the list of information (materials) given to the sharecholders during
preparation for holding general shareholders meeting;

7. determination of the voting bulletin form and text in case of voting by bulletins;

8. entering an offer on personal structure of the Accounting Commission;

9. consideration and making decisions about including in the general shareholders meeting
agenda the following issues:
¢ on the Company reorganization,
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¢ on non-use of the preferential right of the shareholders on purchase of the Company shares or
securities convertible in shares,

e determination of the form of the Company message informing its shareholders, including
determination of a publication body in case the form of the message is publication,

e subdivision and consolidation of shares,

¢ concluding bargains being of interest of the following persons:
a) interested in the bargain,
b) owing 20 or more percent of the polling shares of the legal entity, which is a bargain party,
¢) occupying posts in management bodies of the legal entity, being a bargain party or
participating in it as a representative or an intermediary,

¢ undertaking large bargains connected with the Company purchase and alienation of property,

o the Company purchase and redemption of the placed shares,

e participation in holding companies, financial -industrial groups;

10. increasing the Company authorized capital by means of increasing shares face value or
by the Company placing of shares within amount and the category of declared shares and making
the respective alterations in the Company Charter;

11. the Company placing of shares or other securities;

12. determination of the market value of the property;

13. purchase of shares, bonds or other securities placed by the Company;

14. recommendations on the amount of remuneration and compensations paid to the
members of the Board of Directors and the Auditing Commission of the Company and
determination of the amount of payment to the Company auditor;

15. recommendations on the amount of annual dividends on shares, form and order of their
payment;

16. making a decision about intermediate dividends payment, their amount, form and
payment order;

17. using reserve fund and other funds of the Company;

18. approval of the internal Company documents regulating the issues, included in the Board
of Directors competence, except for the documents approved by the general meeting of
shareholders;

19. the Company subsidiaries and representations establishment and their liquidation;

20. making decisions on the Company participation (termination of participation, changing
participation part) in other organizations, associations of commercial organizations, including by
sale, shares purchase, as a part of other organizations, except for making decisions about the
Company participation in holding companies, financial - industrial groups;

21. concluding large bargains, which subject is the Company property valued from 25 up to
50 percent of balance cost of the Company assets for the date of making a decision about
undertaking such bargains; ‘

Coordination of bargains or some interconnected bargains connected with the Company
purchase of the property valued from 2 to 25 percent, and also transfer or opportunity of transfer of
the property valued from 1 to 25 percent of balance cost of the Company assets for the date of
making a decision about concluding such bargains, undertaken in the process of usual economic
activity;

22. concluding bargains at presence of interest of the following persons:

¢ being a party of such bargain or taking part in it as a representative or an intermediary,

¢ owing 20 or more percent of the polling shares of the legal entity, being a bargain party

or taking part in it as a representative or an intermediary,

e occupying posts in management bodies of the legal entity, being a bargain party or

participating in it as a representative or an intermediary;

23. approval of results of additional shares placing;
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24. approval of a shareholder requirement form for the Company redemption of shares and
shareholder application form for the sale of shares to the Company;

25. preliminary approval of the annual report not later than 30 days before the general
meeting;

26. disposal of purchased and redeemed shares, and also shares received at the Company
disposal by the violation of buyer s responsibilities on their purchase;

27. election and re-election of the Chairman of the Company Board of directors;

28. determination of the person authorized to sign the contract (agreement) with the
Company General Director and members of the Management;

29. determination of the person authorized to act as General Director in case of his
impossibility to realize his powers;

30. approval of quantitative and personal structure the Company Management and
remuneration amount paid to its members under the offer of General Director, and also
prescheduled termination of its powers or powers of its separate members;

31. determination of structure, volume and order of protecting the information being a
commercial secret;

32. determination of quantitative structure of the general meeting secretariat and election of
its members for the period of preparation and holding the general meeting;

33. making a decision about the independent Registrar choice and concluding with it a
contract for providing services of conducting the securities owners register;

34. making decisions about securities issue, approval of emissions resumes and reports on
securities issue results;

35. consideration of conclusions of the Auditing Commission and the Company auditor;

36. approval of the contracts (agreements) conditions concluded with General Director and
members of the Company Management;

37. validity prolongation of the contract (agreement) with General Director within the period
established by the present Charter;

38. consideration of the issue about General Director remuneration by the financial-
economic activity results;

39. termination of the contract with General Director in case of prescheduled termination of
his(her) powers by general meeting of shareholders.

The issues included in the Company Board of Directors exclusive competence can not be
transferred to decision of the Management.

15.2. Election of the Board of Directors

15.2.1. The Company Board of Directors members is elected annually by the general
meeting of shareholders in the order provided by Regulations on the Board of Directors .

Term of office of the Board of Directors members is estimated from the moment of their
election by the annual general meeting up to the moment of election of the new Board of Directors
members by the following annual general meeting.

15.2.2. Persons elected in the Company Board of Directors can be re-elected unrestricted
number of times.

15.2.3. Under the decision of the general meeting of shareholders the authority of any
member (all members) of the Company Board of Directors can be terminated ahead of schedule.

In case of election of the Company Board of Directors by cumulative voting, the decision of
the general meeting of shareholders on prescheduled authority termination can be made only in
respect of all the members of the Company Board of Directors.

In case of prescheduled termination of the Board of Directors authority, the authority of the
newly elected Board of Directors is effective till the moment of election (re-election) of the new
Board of Directors members at the nearest annual general meeting.
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15.2.4. A member of the Board of Directors has the right at any time to terminate his
authority voluntary, having informed other members of the Board of Directors in writing, herewith
the authority of the rest of the Board of Directors members does not terminate, except for the case,
stipulated by clause. 15.2.5 of the present Charter.

15.2.5. In case if the quantity of the Company Board of Directors members becomes less
than half of the quantity stipulated by the present Charter, the Board of directors is obliged to call
the extraordinary general meeting of shareholders for election of new members of the Board of
Directors. The remained members of the Company Board of Directors have the right to make a
decision only on convocation of such extraordinary general meeting of shareholders.

15.2.6. The members of the Company Management can not constitute majority in the
Company Board of Directors. General Director can not be simultaneously the Chairman of the
Company Board of Directors.

Requirements to persons elected in the Company Board of Directors are provided by

Regulations on the Board of Directors .

15.2.7. The Company Board of Directors is elected by the general meeting of shareholders in

quantity of nine members.

15.3. The Chairman of the Company Board of Directors

15.3.1. The Chairman of the Company Board of Directors is elected by members of the
. Board of Directors by majority of the total number of elected members of the Company Board of
Directors.

15.3.2. The Board of Directors has the right at any time to re-elect its Chairman by majority
of the total number of elected members of the Company Board of Directors.

15.3.3. The Chairman of the Company Board of Directors:

e organizes the Board of Directors functioning;
o calls meetings of the Board of Directors or organize correspondence voting;
e organize keeping a protocol at the meetings.

15.3.4. The Board of Directors has the right to appoint the Deputy Chairman of the Board of
Directors. In case of absence of the Company Board of Directors Chairman, his (her) functions
(including the right to sign documents) are performed by his (her) Deputy, and in case of absence of
the latter - by one of the members of the Board of Directors under the decision of the Company
Board of Directors made by majority of its members participating in the meeting.

15.4. The Board of Directors meeting

15.4.1. The Board of Directors meeting is called by the Chairman of the Board of Directors
at its own initiative, at a request of any member of the Board of Directors, the Auditing
Commission, the Company auditor, General Director, the Company Management. The order of
convocation of the Board of Directors meetings is stipulated by Regulations on the Board of
Directors .

If necessary the Board of Directors can make decisions by correspondence voting (polling
way).

15.4.2. Quorum for holding the meeting of the Board of Directors is the presence of half
quantity of the elected Board of Directors members.

15.4.3. When approving issues at the Board of Directors meetings each member of the Board
of Directors has one vote.

Transfer of a vote by one member of the Company Board of Directors to another member of
the Company Board of Directors is prohibited.
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In case of equality of votes of the Company Board of Directors members when making
decisions, the Chairman of the Company Board of Directors has the right of casting vote.

15.4.4. Decisions of the Board of Directors are made by majority of its members present at
the meeting or taken part in correspondence voting, except for the cases:

e making decisions on concluding large bargains, which subject is the property with the cost of
25 up to 50 percents of the balance cost of the Company assets on the date of decision on
concluding such bargains,

e defining priorities for the Company activity,

¢ making decisions on increasing the authorized capital by increasing share face value, within
quantity and category of the registered shares,

e making decisions on the Company participation in other organization,

which are approved unanimously by the Board of Directors members participating in the meeting or

taking part in correspondence voting.

In case if there is no unanimity at voting by the Board of Directors members, the issues are
referred for decision of the general meeting of shareholders.

15.4.5. At the meeting of the Company Board of Directors a protocol is being kept. The
protocol of the Company Board of Directors meeting is composed not later than 10 days after its
holding. The protocol indicates:

e place and time of its holding ;

persons present at the meeting;

the meeting agenda;

issues put for voting, and results of voting;

decisions made.

The protocol of the Company Board of Directors meeting is signed by the Chairman of the
meeting and the secretary of the Board of Directors, responsible for correctness of protocol
executing.

Protocols of all meetings of the Board of Directors are kept in the order established by it.
Protocols of meetings should be available for acquaintance to any shareholder (his (her)
representative), a member of the Board of Directors, a member of the Auditing Commission, the
Company auditor at the location of the executive body of the Company or in the other place defined
by the Board of Directors.

15.4.6. The meeting of the Board of Directors on the year results is held not earlier than 60
days after a fiscal year end and not later than 30 days prior to the date of holding the annual general
meeting of shareholders with the purpose of consideration drafts of the annual report, the Company
balance, profit and loss statement.

15.4.7. A notification message on the Board of directors meeting is sent to each member of
Board of Directors in written form in order and terms defined by Regulations on the Board of
Directors. A notification message includes the meeting agenda. All the necessary documents
connected with the agenda are attached to the notification message. Issues not mentioned in the
notification message can not be considered on the Board of Directors meeting. If necessary any
Board of Directors meeting can be postponed with the consent of all present members of Board of
Directors.

16. Executive bodies of the Company

16.1. Control of the current activity of the Company is carried out by General Director and
Management of the Company. General Director is the Chairman of the Management.

16.2. Rights and duties, terms of power and salary of General Director are defined by the
Contract (Agreement), concluded with the Company. On behalf of the Company the Contract
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(Agreement) is signed by the Chairman of the Board of Directors or a person authorized by the
Company Board of Directors.

16.3. Competence of the executive bodies of the Company include all issues of controlling
the current activity of the Company, except the issues referred to the exclusive competence of the
general meeting of shareholders and the Company Board of Directors.

Executive bodies of the Company organize execution of decisions of the general meeting of
shareholders and the Company Board of Directors.

16.4. General Director acts on behalf of the Company without a proxy including:

o realizes operative management of the Company activity;

e has the right of the first signature in financial documents;

e manages the Company property for providing its current activity within complete economic
conduct in compliance with the legislation of the Russian Federation;

e represents interests of the Company both in the Russian Federation, and outside it, including
foreign states;

e approves the personnel list, concludes employment agreements (contracts) with the Company
employees, uses measures of encouragement and imposes penalties on them;

e appoints and dispenses from posts the principals of subsidiaries and concludes contracts with
them, uses measures of encouragement and imposes penalties on them;

e acts as the Chairman at the general shareholders meeting;

e controls functioning of the Management, acts as the Chairman at its meetings;

e presents personal structure of the Management members to the Board of Directors for their
approval;

e concludes bargains on behalf of the Company except the cases stipulated by the Federal Law

"On Joint-Stock Companies" and the present Charter;,

issues proxies on behalf of the Company;

opens accounts of the Company in banks;

organizes accounting and reporting of the Company;

issues orders and gives instructions, obligatory for execution by all employees of the Company;

executes other functions necessary for achieving aims of the Company activity and providing its

normal operation, in compliance with the current legislation and the present Charter, except the

functions referred to other bodies of the Company management by the Federal Law "On Joint-

Stock Companies" and the present Charter.
16.5. Validity of the contract (agreement) of General Director can not exist more than 5

years.

Period of General Director powers is calculated from the moment of his (her) appointment
by the general meeting of shareholders.

Appointment of General Director and prescheduled termination of his (her) powers are
realized by the general meeting of shareholders.

For prescheduled termination of the Company General Director powers the Board of
Directors is obliged in compliance with established order to make a decision about convocation of
the extraordinary meeting of shareholders for decision of issues of prescheduled termination of the
Company General Director powers and appointment of the new General Director or including the
above mentioned issues in the agenda of the annual general meeting of shareholders.

16.6. The Management is the collective executive body of the Company, governed by
General Director it makes decisions on issues of current management of the Company activity
during the period between general meetings and meetings of the Board of Directors.

16.7. The Management acts on the basis of the present Charter and also Regulations on
Management and other internal documents of the Company.

16.8. The Management holds meetings when necessary.
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Meetings of the Management are organized by General Director, who signs all the
documents on behalf of the Company and protocols of the Management meetings.

At the Management meeting a protocol is kept. Protocol of the Management meeting is
provided to the members of the Board of Directors, the Auditing Commission and the auditor of the
Company upon their request.

16.9. Requirements to persons elected on post of General Director and as a member of the
Management are provided by Regulations on General Director and the Management.

16.10. A person occupying a post of General Director or being a member of the Management
can combine posts in managing bodies of other organizations only with the agreement of the
Company Board of Directors.

17. Liability of members of the Board of Directors and members of executive bodies of the
Company

17.1. Members of the Company Board of Directors, General director and members of the
Management at execution of their rights and obligations should act in concerns of the Company,
realize their rights and obligations honestly and reasonably in respect of the Company.

17.2. Members of the Company Board of Directors, General director and members of the
Management bear liability to the Company for losses caused to the Company by their fault actions
(inactivity), if other basis and amount of liability are not defined by the Federal laws.

Herewith the members of the Company Board of Directors and the Management, who voted
against the decision, which caused the Company losses or not taken part in voting, do not bear
liability.

17.3. At determination of the basis and amount of liability of members of the Company
Board of Directors, General director and members of the Management the usual conditions of
business turn and other circumstances important for a case should be taken into consideration.

17.4. In case if in compliance with the provisions of the present clause of the Charter the
liability is born by several persons, their liability before the Company is joint and several.

17.5. The Company or a shareholder (shareholders) holding in the aggregate not less than
one percent of the placed common shares of the Company has the right to apply to court with a suit
to a member of the Company Board of Directors, General director, a member of the Management
for compensation of losses caused to the Company.

18. The Company Auditing Commission

18.1. Supervision of the Company financial economic activity is carried out by the Auditing
Commission. The activity of the Auditing Commission is defined by Regulations on the Auditing
Commission, approved by the general meeting of shareholders.

18.2. Within the framework of supervision of the Company financial economic activity the
competence of the Auditing Commission include:
¢ inspection of the Company financial documentation, accounting, conclusions of the Commission
on property inventory, comparing the given documents with primary accounting data;

e analysis of conformity of conducting accounting and statistics to the ongoing legislation and
normative acts;

¢ analysis of the Company financial status, its solvency, assets liquidity, ratio of own and loaned
assets, net assets and the authorized capital, revealing the reserves of improving the Company
economic condition and working out the recommendations for the Company management bodies;

e inspection of timeliness and correctness of payments to the products and services suppliers,
payments in the budget, setting off and payment of dividends, interests under the bonds,
cancellations, other obligations;
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¢ inspection of validity of data included in accounting balances, profit and loss statement, annual

reports of the Company, its profit allocation, accounting documentation for tax inspection, statistical

bodies, bodies of state management;

e inspection of legality of contracts concluded on behalf of the Company, performed bargains,

payments to the contractors;

¢ inspection of authority of decisions made by the Board of Directors, the Management, General

Director, the Liquidating Commission and their conformity to the Company Charter and decisions

of the general meeting of shareholders;

e analysis of the general meeting decisions, moving resolutions on their variation or non-use at
divergences with the legislation and normative acts and the Company Charter.

18.3. Upon the request of the Company Auditing Commission the persons, occupying posts
in the Company management bodies, are obliged to present documents on the Company financial
economic activity.

18.4. Auditing of the Company financial economic activity is carried out on the results of the
Company activity for one year.

18.5. The Company is obliged to store the conclusion on results of auditing financial
economic activity issued by the Auditing Commission.

18.6. The Auditing Commission consists of three persons elected by majority of the
shareholders of the polling shares of the Company, participating in the general meeting, and having
the right to participate in voting on the given issue.

The period of the Auditing Commission powers lasts from the moment of its election by the
annual meeting till the day of election (re-election) of the Auditing Commission by the next annual
general meeting.

18.7. The powers of separate members or all personnel of the Auditing Commission can be
terminated prescheduled by the decision of the general meeting of shareholders and in the order,
provided by Regulations on the Auditing Commission.

In a case if the quantity of the Auditing Commission members becomes less than a half of
the quantity, provided by the present Charter, the Board of Directors is obliged to call the
extraordinary general meeting of shareholders for election of new personnel of the Auditing
Commission.

In case of prescheduled termination of the Auditing Commission powers, the powers of the
Auditing Commission new personnel act till the moment of election (re-election) of the Auditing
Commission by the annual general meeting, following the annual general meeting, on which the
Auditing Commission personnel ceased its powers was elected. ’

18.8. Shares belonging to the members of the Board of Directors, members of the
Management, General Director can not participate in voting at election of the Company Auditing
Commission.

18.9. Only a shareholder of the Company can be a member of the Auditing Commission.
Members of the Auditing Commission can not be simultaneously members of the Board of
Directors, the Management, the Liquidating Commission, and also occupy a post of General
Director.

18.10. The Auditing Commission elects its Chairman and secretary from its personnel.

19. Shareholder register

19.1. In the order provided by the ongoing legislation of the Russian Federation the
Company entrust a specialized registrar to manage and store its shareholder register. Herewith the
Company is not relieved of the liability for its management and storage.

19.2. The shareholder register of the Company includes data on each registered person (a
shareholder or a nominal holder of shares), quantity and categories of shares referred to the name of
each registered person, other information stipulated by the legal acts of the Russian Federation.
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19.3. A person registered in the shareholder register of the Company is obliged to inform the
holder of the Company shareholder register in good time on his (her) data changes. In case of his
(her) non-presentation of data change, the Company and the specialized registrar do not bear
liability for losses caused in this connection.

19.4. Inclusion of records into the Company shareholder register is realized upon request of a
shareholder or a nominal holder of shares not later than three days from the moment of documents
submission provided by the legal acts of the Russian Federation.

19.5. Refusal of entering records in the Company shareholder register is not allowed, except
for the cases stipulated by the legal acts of the Russian Federation. In case of refusal of entering
records into the Company sharcholder register, the holder of the mentioned register sends a
motivated notice of refusal from entering a record to the person requiring entering the record not
later than five days from the moment of presenting a request of entering a record in the Company
shareholder register.

Refusal of entering records in the Company shareholder register can be appealed in court.
Under the decree the holder of the Company shareholder register is obliged to enter the appropriate
record in the mentioned register.

19.6. Upon a request of a shareholder or a nominal holder of shares the holder of the
Company shareholder register is obliged to confirm his (her) rights for shares by issuing a statement
from the Company shareholder register, which is not a security.

20. Large bargains

20.1. Large bargains are:

e a bargain or some interdependent bargains, connected with purchase or transfer or possibility of
transfer of property directly or indirectly by the Company, when the property cost constitutes
more than 25 percents of the Company assets balance cost on date of the decision on conclusion
of such bargains, except for bargains concluded during execution of usual economic activity;

e a bargain or some interdependent bargains, connected with placing of common shares or
preferred shared convertible into common shares, making more than 25 percents of the common
shares placed by the Company earlier.

20.2. Evaluation of the cost of property, being a subject of a large bargain, is performed by
the Company Board of Directors in compliance with clause 11.5. of the present Charter.

20.3. The decision on concluding a large bargain, which subject is property with the cost of
25 up to 50 percents of the Company assets balance cost on the date of a decision on conclusion of
such a bargain, is approved by the Company Board of Directors unanimously, herewith the votes of
the members left the Board of Directors are not taken into account :

In case if there is no unanimous decision of the Company Board of Directors on the issue of
concluding a large bargain, then by the decision of the Company Board of Directors the issue on
concluding a large bargain can be referred for decision of the general meeting of shareholders.

20.4. The decision on concluding a large bargain, which subject is property with the cost of
more than 50 percents of the Company assets balance cost on the date of a decision on conclusion of
such a bargain, is approved by the general meeting of shareholders by the majority in three quarters
of votes of shareholders - holders of the polling shares present at the meeting.

21. Interest in concluding a bargain by the Company

21.1. Persons, interested in concluding a bargain by the Company, are members of the
Company Board of Directors, a person occupying a post in other management bodies of the
Company, a shareholder (shareholders), holding together with his (her) affiliates 20 or more
percents of the Company polling shares, in case if the mentioned persons, their spouses, parents,
children, brothers, sisters, and also all their affiliates:
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e are a party of such bargain or participate in it as a representative or an intermediary;

¢ hold 20 or more percents of polling shares of the legal entity which is a party of the bargain or
participating in it as a representative or an intermediary;

e occupy posts in management bodies of the legal entity which is a party of the bargain or
participating in it as a representative or an intermediary.

21.2. The persons mentioned in clause 21.1. of the present Charter are obliged to inform the
Company Board of Directors, the Company Auditing Commission and the Company auditor of the
following:

e legal persons, in which they hold independently or together with its affiliate(s) 20 or more
percents of the polling shares;

e legal persons, in which they occupy posts in management bodies;

e concluded or supposed bargains known to them, in which they can be considered interested
persons.

21.3. The decision on concluding a bargain by the Company, which is of interest, is
approved by the Company Board of Directors by majority of Directors not interested in its
conclusion.

21.4. For making a decision on concluding a bargain, which is of interest, the Company
Board of Directors should define, that the cost, which the Company will receive for transferred
property or provided services, is not lower than the market cost of this property or services, or the
cost of property or services purchase does not exceed the market cost of this property or services
defined in compliance with clause 11.5. of the present Charter.

21.5. The decision on the Company concluding a bargain, which is of interest, is approved
by the general meeting of shareholders holders of polling shares by the majority of shareholders
not interested in the bargain in the following cases:

e if the amount of payment under the bargain and the cost of the property, being the subject of the
bargain, defined in compliance with clause 11.5. of the present Charter, exceeds two percents of
the Company assets;

o if a bargain or some interdependent bargains are placing of the Company polling shares or other
securities convertible into polling shares, in the quantity exceeding two percents of the
Company shares placed earlier.

21.6. Concluding a bargain, which is of interest, do not require the decision of the general
meeting of the shareholders stipulated by clause 21.5. of the present Charter, in case if:
¢ the bargain represents a loan granted by an interested person to the Company;

e the bargain is concluded during execution of usual economic activity between the Company and
other party, taking place before the moment, from which the person is considered as interested
one in compliance with clause. 21.1 of the present Charter (decision it is not required before the
date of holding the following general meeting of shareholders).

21.7. In case of impossibility of bargains definition on the date of holding the general
meeting of shareholders, when the bargains are concluded pending economic relations between the
Company and the other party of the bargain, in which conclusion an interest can occur, the requests
of clause 21.5 of the present Charter are considered executed under condition of the general meeting
of shareholders making a decision on establishment of contractual relations between the Company
and another person with indication of character of bargains, which can be concluded, and their
limiting amounts.

21.8. In case if all members of the Company Board of Directors are considered interested
persons, a bargain can be concluded by the decision of the general meeting of shareholders, made by
majority of the shareholders not interested in the bargain.

21.9. In case if the bargain, which is of interest, is simultaneously a large bargain connected
with the Company property purchase and transfer, the order of its conclusion is performed pursuant
to clause 20 "Large bargains" of the present Charter.
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21.10. Additional requirements to the order of concluding a bargain, which is of interest, can
be defined by the Federal Securities and Stock Market Commission of the Russian Federation.

21.11. The bargain, which is of interest, concluded with breach of requirements to a bargain,
provided by clauses 21.3. - 21.10. of the Company Charter, can be recognized invalid.

21.12. An interested person is liable to the Company in amount of losses, caused to the
Company. In case if the liability is born by several persons, their liability to the Company is joint
and several.

22, Affiliated persons of the Company

22.1. A person is recognized affiliated in compliance with requirements of antimonopoly
legislation of the Russian Federation.

22.2. Affiliated persons of the Company are obliged to inform the Company in writing about
the Company shares he (she, it) holds indicating their quantity and categories not later than 10 days
since the date of share purchase.

22.3. In case if as a result of non-presentation or delayed presentation of the mentioned
information on the affiliated person fault the Company suffers property damage, the affiliated
person is liable to the Company at a rate of the caused damage.

22.4. The company is obliged to keep account of its affiliated persons and to present a report
on them according to requirements of the legislation of the Russian Federation.

23. Accounting and reporting
The Company Funds

23.1. The profit (income), remaining in the Company after tax payment, other payments and
dues in budget and extra-budgetary funds, enters at its complete disposal and is used by the
Company independently.

For provision of the Company obligations, its industrial and social development specialized
funds are established in the Company at the expense of the profit (income) remaining after tax
payment, payments and dues and other receipts.

23.1.1. The Company reserve fund is established in the amount of twenty-five percents of
the Company authorized capital and is intended for covering its losses, and also for settlement of the
Company bonds and redemption of the Company shares in case of other means absence.

The reserve fund can not be used in other purposes.

23.1.2. Director fund is established in the amount of one percent from the Company net
income and is intended for awarding the Company employees and other incentive purposes.

23.1.3. The Company accumulation fund is formed at the expense of net income on
approved by the Company Management percent from the Company main activity income.

23.1.4. The specialized shareholding fund of the Company is formed at a rate of up to ten
percents of net income and is spent solely for purchase of the Company shares sold by shareholders,
for their subsequent placing to the Company employees. _

23.1.5. For forming reserve fund, director fund, accumulation fund, special fund and for
centralization of depreciation charges the Company subsidiaries transfer means to the Company in
amounts and terms approved by the Company Management.

23.1.6. Consumption fund is formed on the percent from the Company subsidiaries net
income approved by the Company Management.

Consumption fund is spent for financial incentives, social protection of the Company
employees and other similar purposes, which are not resulting in creation of the Company new
property.

23.1.7. Amounts of the mentioned funds should not exceed the Company net income.
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23.2. Retained profit of past years is joined to retained profit of a financial year and is
directed on payment of dividends under the decision of the general meeting or the Board of
Directors.

23.3. The Company is obliged to conduct bookkeeping and present fiscal reporting in the
order provided by the Federal law "On joint-stock companies" and other legal acts of the Russian
Federation.

23.4. The liability for organization, status and validity of bookkeeping in the Company, duly
submission of the annual report and other fiscal reporting in appropriate bodies, and also
information on the Company activity presented to shareholders, creditors and in mass media, is born
by General director of the Company according to the Federal Law "On joint-stock companies”, other
legal acts of the Russian Federation and the present Charter.

23.5. Accounting policy, organization of document circulation in the Company, in its
subsidiaries and representations is defined by the order of General director.

23.6. A fiscal year is defined from January 1 to December 31.

23.7. Validity of data contained in the Company annual report to the general meeting of
shareholders, balance sheet, profit and loss statement should be confirmed by the Company
Auditing Commission.

Before the Company publication of the mentioned documents the Company is obliged to
involve an auditor, not connected with the Company or its shareholders by property interests, in the
annual inspection and confirmation of the annual fiscal accounting.

23.8. The Company annual report is subject to preliminary approval by the Company Board
of Directors not later than 30 days prior to the date of holding the annual general meeting of
shareholders.

24. The Company auditor

24.1. The Company auditor carries out inspection of the Company financial economic
activity in compliance with the legal acts of the Russian Federation and on the basis of the
concluded agreement.

24.2. The general meeting of shareholders approves of the Company auditor.

Amount of payment for the auditor services is defined by the Company Board of Directors.

24.3. The Company internal audit is carried out by the Company Auditing Commission.

25. Information about the Company

25.1. The company provides shareholders with access to the documents stipulated by clause
26.1 of the present Charter, except for the documents of bookkeeping and protocols of the Company
Management meetings.

On demand of a shareholder the Company is obliged to present him (her) paid copies of the
mentioned documents and other documents of the Company, provided by the legal acts of the
Russian Federation. Amount of payment is defined by the Company Management and can not
exceed expenses on manufacturing copies of the documents and payment of expenses, connected
with sending the documents by post. _

25.2. The company is obliged to publish available for all shareholders of the Company
information on the Company activity in mass media according to the Russian Federation legislation.

26. The Company documents
26.1. The Company is obliged to store the following documents:

o the Charter, duly registered alterations and additions, included in the Company Charter, the
decision on the Company establishing, the certificate of the Company state registration;
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e documents, confirming the Company rights for property in its balance;

e internal documents of the Company approved by the general meeting of shareholders and other
management bodies of the Company;

¢ Regulations on the Company subsidiaries or representations;

annual financial reports;

drafts of the Company share emissions;

bookkeeping documents;

documents of financial reporting presented in the appropriate bodies;

protocols of the Company general meetings of shareholders, meetings of the Company Board of

Directors, the Company Auditing Commission and the Company Management;

¢ lists of the company affiliated persons with indication of quantity and category of shares they
hold;

e conclusions of the Company Auditing commission, state and municipal bodies of financial
control;

e other documents stipulated by the Federal law "On joint-stock companies”, the present Charter,
internal documents of the Company, decisions of the general meeting of shareholders, the
Company Board of Directors, the Company Management, and also documents stipulated by the
legal acts of the Russian Federation.

26.2. The Company stores documents stipulated by clause 26.1. of the present Charter at the
place of the Company Management location or in other place known and available for the Company
shareholders, creditors and other interested persons.

27. Reorganization of the Company

27.1. The Company can be reorganized voluntary under the decision of the general meeting
of shareholders. '

Other basis and order of the Company reorganization are defined by the Civil Code of the
Russian Federation and the Federal laws.

27.2. The Company reorganization can be carried out in the form of merger, takeover,
separation, extraction and transformation to other organization-legal form in the order stipulated by
the Federal law "On joint-stock companies".

27.3. The Company is considered reorganized since the time of state registration of the
newly established entities, except for the cases of reorganization in a form of takeover.

At the Company reorganization in a form of taking over to another Company, the first of
them is considered reorganized since the time of entering a record about activity termination of the
joined Company in the uniform state register of entities by a state registration body.

27.4. At the Company reorganization the respective alterations are included in the present
Charter, the deed of transfer and the separating balance are constituted.

The deed of transfer and the separating balance should contain regulations on assignment
under all responsibilities of the Company concerning all of its creditors and debtors.

The deed of transfer and the separating balance are approved by the general meeting of
shareholders by majority of holders of the Company polling shares or their authorized
representatives taking part in the meeting.

27.5. Not later than 30 days since the date of making the decision on reorganization the
Company notifies its creditors in written form. A creditor has the right to require the Company
termination or prior execution of obligations and payments of connected with it costs by a written
notice in terms:

e not later than 30 days since the Company sending the notification of reorganization in a form of
merger, takeover or transformation to a creditor;
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e not later than 60 days since the Company sending the notification of reorganization in a form of
separation or extraction to a creditor.
If the separating balance does not give an opportunity to define the assignee of the
reorganized Company, then the newly established entities bear the joint and several liability under
the obligations of the reorganized Company to its creditors.

28. The order of the Company liquidation
The Liquidating Commission

28.1. The Company can be liquidated voluntary in the order provided by clause 2 article 61
of the Civil Code of the Russian Federation, with provision for requirements of the Federal law "On
joint-stock companies” and the present Charter. The Company can be liquidated under the decree on
the bases provided by clause 2 article 61 of the Civil Code of the Russian Federation.

The Company liquidation entails its termination without transition of the rights and
responsibilities to other persons by way of assignment.

28.2. In case of the Company voluntary liquidation the Board of Directors of the liquidated
company refers the issue of the Company liquidation and appointment of the Liquidating
Commission to the decision of the general meeting of shareholders.

The general meeting of shareholders of the voluntary liquidated Company makes a decision
on the Company liquidation and the Liquidating Commission appointment in the quantity equal to
the quantitative structure of the Board of Directors defined by the present Charter.

Nomination procedure in the Liquidating Commission and voting procedure are defined by
Regulations on the Liquidating Commission.

At compulsory liquidation the Liquidating Commission is nominated by court (arbitration),
which defines its quantitative structure.

28.3. From the moment of the Liquidating Commission appointment all authorities on the
Company business management are transferred to it. The Liquidating Commission appears in court
on behalf of the liquidated Company.

Pursuant to the norms of the Russian Federation civil legislation the Liquidating
Commission bears liability for the harm caused to the Company, its shareholders, and also to third
parties.

28.4. The Liquidating Commission publicizes the message about the Company liquidation,
order and terms for its creditors requests presentation in press bodies, which publicize data on
registration of legal entities. Term for creditors requests presentation can not be less than two
months since the date of publicizing the message about the Company liquidation.

28.5. In case if at the time of making a decision on liquidation the Company has no liabilities
to creditors, its property is distributed among shareholders in compliance with clauses 28.11 - 28.12
of the present Charter.

28.6. The liquidating commission arranges revealing creditors and getting receivables, and
also notifies creditors of the Company liquidation in written form.

28.7. Upon termination of term for creditors requests presentation the Liquidating
Commission constitutes intermediate liquidating balance, which contains information on the
liquidated Company property structure, requests presented by creditors, and also results of their
consideration. The intermediate liquidating balance is approved by the general meeting of
shareholders in consultation with a body executed state registration of the liquidated Company.

28.8. If the available money resources of the liquidated Company are not enough for
fulfilling creditors requirements, the Liquidating Commission performs sale of other property of the
Company from public tenders in the order provided for performance of adjudication.

28.9. The liquidated Company money payments to the creditors are performed by the
Liquidating Commission in the sequence order provided by clause 1 article 64 of the Civil Code of
the Russian Federation, in compliance with the intermediate liquidating balance, since day of its
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approval, except for the creditors of the fifth turn, payments to which are performed in one month
expiration since the date of the intermediate liquidating balance approval.

28.10. After completion of settlements with creditors the Liquidating Commission
constitutes the liquidating balance, which is approved by the general meeting of shareholders in
consultation with a body executed state registration of the liquidated Company.

28.11. The property of the liquidated Company remained after the completion of settlements
with creditors is distributed by the Liquidating Commission among shareholders in the following
order:

e in the first turn payments on the shares, which should be redeemed in compliance with clause
11.4. of the present Charter are performed,

e in the second turn payments on set off, but not paid dividends on preferred shares and
liquidating value on preferred shares defined by the Charter are performed;

e in third turn distribution of the liquidated Company property between the shareholders holders
of common and preferred shares is performed.

28.12. Distribution of property of the each turn is carried out after complete distribution of
property of the previous turn.

If the available property of the Company is not enough for payment of set off, but not paid
dividends and liquidating value defined by the Charter to all shareholders - holders of preferred
shares, the property is distributed between the shareholders - holders of preferred shares
proportionally to the quantity of shares they hold.

28.13. Upon the receiver request and at the consent of the meeting of shareholders, return of
the free property remainder can be performed by property, which he (she) earlier contributed in
account of share payment. Thus, if this property cost is evaluated above the amount extraditable, the
receiver should contribute net balance to the Company, otherwise he (she) receives only money
returnable.

The property transferred by shareholders to the Company use is returned in the natural form
without compensation at the time of liquidation.

28.14. The Company liquidation is considered completed, and the Company terminated its
existence from the moment of making the corresponding entry in the uniform state register of legal
entities by a body of state registration.
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Deviations and addenda to the Statute of the Company proposed to approval of the general
meeting of shareholders of “Khantymansiyskokrtelecom”

Previous wording

New wording

12.3. The Company shall pay dividends declared on
the each category of shares. The dividends are paid, as
a rule, by money. Dividends can also be paid in a form
of shares (profit capitalization), other securities,
property, transfer of property rights or other rights
having money evaluation.

12.3. The Company shall pay dividends declared on
the each category of shares. The dividends are paid by
money. Dividends can also be paid by other property
under the decision of the corresponding management
body of the Company in case of the shareholder's
consent on reception dividends in such a form.

15.1.1. The competence of Board of Directors includes
questions of the Company general management except
for the questions referred by the present Statute to the
exclusive competence of the general meeting of

shareholders.
The following questions fall into the exclusive
competence of Board of Directors:

14. recommendations on the amount of bonuses and
compensations paid to the members of Board of
Directors and Auditing Commission of the Company
and determination of the amount of the Company
Auditor payment;

39. other questions provided by the Federal Law
“About joint-stock companies” and the Company
Statute.

15.1.1. The competence of Board of Directors includes
questions of the Company general management except
for the questions referred by the present Statute to the
exclusive competence of the general meeting of
shareholders.

The following questions fall into the exclusive
competence of Board of Directors:

14. recommendations on the amount of bonuses ‘and
compensations paid to the members of Board of
Directors of the Company and determination of the
amount of the Company Auditor payment;

39. cancellation of the contract with General Director
in case of his (her) powers prescheduled termination
by the authorized general meeting of shareholders.
40. other questions provided by the Federal Law
“About joint-stock companies” and the Company
Statute.

15.4.7. The notification message on a session of Board
of Directors is sent to each member of Board of
Directors in written form in order and terms defined by
the Regulations on Board of Directors. The notification
message includes a session agenda. All the necessary
documents connected with agenda are attached to the
notification message. Questions not mentioned in the
notification message can not be considered on a
session of Board of directors. If necessary any session
of Board of Directors can be postponed with the
consent of all present members of Board of Directors.

15.4.7. The notification message on a session of Board
of Directors is sent to each member of Board of
Directors in written form in order and terms defined by
the Regulations on Board of Directors, except for a
session considering the Company Business—plan
(including its editing). In this case the notification
message is sent to each member of Board of Directors
in written form not later than 20 days prior to date of a
session.

The notification message includes a session agenda.
All the necessary documents connected with agenda
are attached to the notification message. Questions not
mentioned in the notification message can not be
considered on a session of Board of directors. If
necessary any session of Board of Directors can be
postponed with the consent of all present members of
Board of Directors.
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15.4.8. absent

15.4.8. The first (organizing) session of Board of
Directors will be held at the day of general meeting of
the shareholders, on which the board of directors is
elected (without preliminary sending of notification
messages), for considering questions on the election of
Chairman, his (her) Deputy and the secretary of Board
of Directors.

18.1. Supervision of the Company financial economic
activity is carried out by the Auditing Commission.
The activity of the Auditing Commission is defined by
the Regulations on the Auditing Commission,
approved by the general meeting of shareholders.

18.1. The Auditing Commission carries out supervision
of the Company financial economic activity, including
its subsidiaries and representation. The activity of the
Auditing Commission is defined by the Regulations on
the Auditing Commission, approved by the general
meeting of shareholders.

18.2. Within the framework of supervision of the
Company financial economic activity the competence
of the Auditing Commission include:

o auditing of the Company financial documentation,
accounting, the Commission on property inventory
conclusions, comparing the given documents with
primary accounting data;

e analysis of conformity of conducting accounting and
statistics to the current legislation and normative acts;
e analysis of the Company financial status, its
solvency, assets liquidity, ratio of an own and loaned
facilities, net assets and share capital, revealing the
reserves of improving the Company economic
condition and working out the recommendations for
the Company management bodies;

e auditing of timeliness and correctness of payments to
the products and services suppliers, payments in the
budget of adding and payment of dividends of interests
under the bonds, cancellation, other obligations;

e auditing of validity of data included in accounting
balances, account of profits and losses, annual reports
of the Company, its profit allocation, accounting
documentation for tax inspection, statistical organs,
organs of state management;

¢ auditing of legality of contracts concluding on behalf
of the Company, performed transactions, payments to
the contractors;

e auditing of authority of decisions made by Board of
Directors, Management, General Director, Liquidating
Commission and their conformity to the Company
Statute and decisions of the general meeting of
shareholders;

e analysis of the general meeting decisions, moving
resolutions on their variation or non-use at divergences
with the legislation and normative acts and the
Company Statute;

18.2. The Auditing Commission within its competence
carries out supervision of the Company activity on the
following directions:

¢ auditing of the Company financial economic activity
including, if necessary, primary accounting data;

e analysis of conformity of conducting accounting and
statistics to the current normative documents;

e analysis of the Company financial status, revealing
the reserves of improving the Company economic
condition;

» auditing of conformity of transactions performed by
the Company to conditions of transactions performed
under comparable circumstances;

e analysis of timeliness and correctness of payments to
contractors, budgets of different level, shareholders
and other creditors of the Company;

e analysis of payments of the Company debtors,
including timeliness and completeness of measures
undertaken by the executive organs;

e auditing of legality of the Company executive organs
decisions, including concluded contracts and
performed transactions;

¢ other directions of the Company activity within the
competence of the Auditing Commission.
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18.3. Upon request of the Company Auditing

Commission the persons, occupying posts in the

Company management organs, are obliged to submit

documents on the Company financial economic
activity.

18.3. In process of activity realization the Auditing
Commission has the right to require, and the persons
occupying posts in the Company management organs
are obliged to submit documents on the Company
financial economic activity, including confidential.

18.4. Auditing of the Company financial economic
activity is carried out on the results of the Company
activity for one year.

18.4. The Auditing Commission carries out auditing of
the Company financial economic activity on annual
results. The Auditing Commission has the right to
carry out at any time off-schedule auditing.

18.5. The Company is obliged to store the conclusion
on results of financial economic activity auditing
issued by the Auditing Commission.

18.5. The conclusions of the Auditing Commission are
stored in the executive organ location or in other place
known and accessible for shareholders and other
interested persons.

18.6. The Auditing Commission consists of three
persons elected by the majority of voices of the
shareholders - owners of the polling shares of the
Company, participating in the general meeting, and
having the right to participate in voting on the given
question.

The period of the Auditing Commission powers lasts
from the moment of its election by the annual meeting
till the day of election (re-election) of the Auditing
Commission by the next annual general meeting.

18.6. The Auditing Commission consists of three
persons elected by the majority of voices of the
shareholders - owners of the polling shares of the
Company, participating in the general meeting, and
having the right to participate in voting on the given
question.

In case if the quantity of the candidates, who took the
majority of voices of the Company shares, exceeds the
Auditing Commission quantitative structure, stipulated
by the Statute, the candidates who took greater
quantity of voices comparatively with other candidates
will be considered selected.




18.7 The powers of separate members or all the
personnel of the Auditing Commission can be
terminated prescheduled by the decision of the general
meeting of shareholders and in the order, provided by
the Regulations on the Auditing Commission.

In a case if the quantity of the Auditing Commission
members becomes less than a half of the quantity,
provided by the present Statute, Board of Directors is
obliged to call extraordinary general meeting of the
shareholders for election of new personnel of the
Auditing Commission.

The stayed members of the Auditing Commission
realize their functions till the election of new personnel
of the Auditing Commission on extraordinary general
meeting of shareholders.

In case of prescheduled termination of the Auditing
Commission powers, the powers of the Auditing
Commission new personnel act till the moment of
election (re-election) of the Auditing Commission by
the annual general meeting, following the annual
general meeting, on which the Auditing Commission
personnel ceased its powers was elected.

18.7. The powers of separate members or all the
personnel of the Auditing Commission can be
terminated prescheduled by the decision of the general
meeting of shareholders.

The member of the Auditing Commission has the right
on his (her) initiative to leave its personnel at any time,
having noticed the Chairman of the Auditing
Commission and the Company in written form. In this
case the powers of the Auditing Commission member
will stop at the day of forwarding the respective notice.
If the Chairman of the Auditing Commission leaves its
personnel the following procedure should be observed:
¢ The chairman of the Auditing Commission notifies
about his (her) decision to leave the Company Auditing
Commission personnel;

e The Chairman call the meeting of the Auditing
Commission;

¢ The new Chairman is elected at the Auditing
Commission meeting.

The powers and duties of the Auditing Commission
Chairman remain till the moment of the Auditing
Commission new Chairman election.

In a case if the actual number of the Auditing
Commission personnel becomes less than a half of the
Auditing Commission quantitative structure, within 10
days from the moment of the mentioned event coming
the Chairman of the Auditing Commission is obliged
to apply to Board of Directors with the requirement of
the general meeting of shareholders convocation for
election (pre-election) of the Auditing Commission
members.

18.8. Shares belonging to the members of Board of
Directors, members of Management, General Director
can not participate in voting at election of the
Company Auditing Commission.

18.8. Without changing.

18.9. Only a shareholder of the Company can be a
member of the Auditing Commission. Members of the
Auditing Commission can not simultaneously be
members of Board of Directors, Management,
Liquidating Commission, and also occupy a post of the
General Director.

18.9. To exclude the first sentence.

18.10. The Auditing Commission elects its Chairman
and secretary from its personnel.

18.10. The Auditing Commission functioning is
managed by its Chairman, who is elected by the
majority of voices of the Auditing Commission
members participating in voting on the first session of
the Auditing Commission. The Auditing Commission
Chairman can be re-elected at any time under the
decision of the majority of the Auditing Commission
members.

The election of the Auditing Commission secretary is
carried out in the order similar to the order provided
for election of the Auditing Commission Chairman.
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Deviations and addenda to the Regulations on Board of Directors of JSC
”Khantymansiyskokrtelecom” proposed to approval of the general meeting of shareholders
of “Khantymansiyskokrtelecom”

Previous wording

New wording

2.1. The following questions fall into the exclusive
competence of Board of Directors:

14. recommendations on the amount of bonuses
and compensations paid to the members of Board
of Directors and Auditing Commission of the
Company and determination of the amount of the
Company Auditor payment;

39, Other questions provided by the Federal Law
“About joint-stock companies” and the Company
Statute.

2.1. The following questions fall into the exclusive
competence of Board of Directors:

14. recommendations on the amount of bonuses
and compensations paid to the members of Board
of Directors of the Company and determination of
the amount of the Company Auditor payment;

39. Cancellation of the contract with General
Director in case of his (her) powers prescheduled
termination by the authorized general meeting of
shareholders.

40. Other questions provided by the Federal Law
“About joint-stock companies” and the Company
Statute.

5.4. The notification message on a session of Board
of Directors is sent to each member of Board of
Directors in written form not later than 14 days
prior to date of a session. The notification message
includes a session agenda. All the necessary
documents connected with agenda are attached to
the notification message. Questions not mentioned
in the notification message can not be considered
on a session of Board of directors. If necessary any
session of Board of Directors can be postponed
with the consent of all present members of Board
of Directors.

5.4. The notification message on a session of Board
of Directors is sent to each member of Board of
Directors in written form not later than 14 days
prior to date of a session, except for a session
considering the Company Business—plan (including
its editing). In this case the notification message is
sent to each member of Board of Directors in
written form not later than 20 days prior to date of
a session.

The notification message includes a session
agenda. All the necessary documents connected
with agenda are attached to the notification
message. Questions not mentioned in the
notification message can not be considered on a
session of Board of directors. If necessary any
session of Board of Directors can be postponed
with the consent of all present members of Board
of Directors.

5.11 - absent

I1. 5.11. The first (organizing) session of Board of
Directors will be held at the day of general meeting
of the shareholders, on which the board of directors
is elected (without preliminary sending of
notification messages), for considering questions
on the election of Chairman, his (her) Deputy and
the secretary of Board of Directors.
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