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GENERAL PROVISIONS

The Russian Venture Company (Open Joint Stock Cag)pdereinafter referred to as “the
Company”) was established in compliance with theilGCCode of the Russian Federation,
Federal LawNe 208-FZ of 26.12.1995 “On Joint Stock Companiesig & a profit-making
organization.

The founder of the Company is the Russian Federatipresented by the Federal Agency for
Federal Property Management. As on the date ofoappiof the present Charter the above
authority is exercised by the Federal Agency faté&Property Management.

For the purposes of this Charter, the followingrteiand definitions shall be used:

venture capital funds / venture funds—closed-end unit funds which meet current
requirements of the federal body of the executioegy in charge of regulating the securities
market for high-risk (venture) investments, andakhprovide in their investment declarations
for the acquisition of securities (shares) solaljnnovative companies;

innovative companies / innovation-based companiegoint stock companies and limited
liability companies whose activities are in linethwthe priority trends in Russian science,
technologies and machinery and/or whose produet®arthe list of critical technologies of
the Russian Federation.

CORPORATE NAME AND LOCATION

The full corporate name of the Company in Russs&afOiTkpbIToe aKIIMOHEPHOE OOIIECTBO

«Poccuiickas BEeHUypHasi KOMIIaHU».
The abbreviated corporate name of the Company gsiBn is ©AO ,,PBK"».

The full corporate name of the Company in EnglsRussian Venture Company (Open Joint
Stock Company).

The abbreviated corporate name of the Company ghidinis RWC (OJSC).
The Company is located at: 123242, Moscow, 3 Kapramane, building 4.

Its mailing address and document storage place2&242, Moscow, 3 Kapranova lane,
building 4.

LEGAL STATUS OF THE COMPANY, RIGHTS AND OBLIGATIONS

The Company is a legal entity. The Company owngiSpeproperty accounted for on its
independent balance sheet; it may, on its behadfuiee and exercise property and personal
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non-property rights, assume obligations, act asnelat and defendant before courts, courts of
arbitration and arbitral tribunals.

The Company acquires the rights of a legal entaynfthe moment of its state registration.

In pursuing its activities, the Company shall tgkedance from the legislation of the Russian
Federation and this Foundation Charter.

The Company has a round seal inscribed with itschirporate name in Russian and the place
of its location. The seal may also carry the coapmame of the Company in a foreign

language as defined in Clauses 2.3 and 2.4 ofRbisidation Charter. The Company may
have stamps and letterheads bearing its corpoeate nits own logotype, as well as a duly

registered trademark and other means of visuatiftztion.

The Company shall have the right to participate,itsnown or together with other legal
entities and individuals, in other profit and nawfgrorganizations in and beyond the territory
of the Russian Federation in compliance with theemu legislation of the Russian Federation
and the legislation of an appropriate foreign state

The Company shall have the right to open bank adsomn and beyond the territory of the
Russian Federation in accordance with the estagaliphocedure.

The Company shall carry out civil defense and mmodtlon preparation measures in
accordance with the legislation of the Russian Fadoba.

OBJECTIVES AND TYPES OF ACTIVITIES

The main objectives of the Company are: to derivefifp to encourage the creation of
Russian’s own venture capital industry and to abersibly increase financial resources of
venture funds.

To achieve the objectives indicated in Clause 4.this Charter, the Company shall perform
the following types of activities in accordance twithe procedure established by the
legislation of the Russian Federation:

— investment into units of venture funds, and se&ag;t
— deposition of funds with the banks of the Russiaddfation.

The Company shall only acquire units of those ventapital funds that are managed in trust
by management companies selected in compliancethatiprocedure approved by the Board
of Directors of the Company.

After having acquired investment units of a venttapital fund, the Company shall conclude
agreements with other unit holders of this ventapital fund stipulating their right to buy
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out the units of this venture capital fund from @empany in compliance with the procedure
and the deadline to be approved by the Board addiors.

The Company shall have the right to engage in dipes of activities that are not prohibited
by the legislation of the Russian Federation.

The Company may engage in other types of activiigésd in Federal Laws, on the grounds
of a special permit (license) only. If the condiigofor obtaining such a license for a specific
type of activities require that such activity becleisive, the Company shall have no right to
engage in other types of activities until the leernas expired, apart from those indicated in
the license and accompany them.

LIABILITY
The Company shall bear liability for its obligat®with all its property.

The Company shall not be held liable for its shal@drs’ obligations. Its shareholders shall
not be liable for the Company’s obligations andlishssume the risk of losses ensuing from
the activities of the Company, to the extent ofithkie of the shares they hold.

The government and its agencies shall not be littdsléhe obligations of the Company, nor
shall the Company be liable for the obligationshaf government and its agencies.

BRANCH OFFICES AND REPRESENTATIVE OFFICES, SUBSIDIARY AND
DEPENDENT COMPANIES

The Company may, in accordance with the establigitededure, set up its branch offices
and open its representative offices, both in arybe the territory of the Russian Federation.

The branch offices and representative offices ef@lompany shall engage in their activities
on behalf of the Company.

The Company shall be liable for the activitiestefiranch offices and representative offices.

The branch offices and representative offices dnalttion on the basis of the provisions to
be approved by the Board of Directors of the Corgpdihe head of a branch office and the
head of a representative office shall be appoittgdhe Chief Executive Officer of the
Company and shall act by power of attorney issyetthé Company.

The branch offices and representative offices siatllhave separate legal identity, and shall
function on the basis of approved regulations. TQwmpany shall assign property to its
branch offices and representative offices whicHldleaccounted for both on their separate
balance sheets and on the balance sheet of theabgmp
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The Company may have subsidiaries and dependergatoes, enjoying the rights of a legal
entity, in the territory of the Russian Federatg®t up in accordance with the legislation of
the Russian Federation, and beyond the territorythef Russian Federation set up in
accordance with the legislation of the foreign estathere such subsidiaries or dependent
companies are located, unless otherwise providedninnternational treaty to which the
Russian Federation is a party.

Subsidiaries and dependent companies shall naable lfor the debts of the Company. The
Company shall be jointly and severally or subsitlialiable for the obligations of its
subsidiary (dependent) company in the cases an@coordance with the procedures
established by legislation of the Russian Fedearatio

AUTHORIZED CAPITAL

The Authorized Capital of the Company is 28 225 800 (twenty-eight billion two hundred
twenty-five million eight hundred seventy-nine tisand four hundred) roubles. The
Authorized Capital of the Company is composed dt 288 794 (two hundred eighty-two
million two hundred fifty-eight thousand seven hredl ninety-four) common registered
uncertified shares with a par value of 100 (onedned) roubles each.

The Authorized Capital of the Company consistshefpar value of the Company’s common
shares purchased by the shareholders (outstankdargsy and determines the minimal value
of its property which guarantees the interestssotrieditors.

The Company may place additional 17 854 413 (seeenmillion eight hundred fifty-four
thousand four hundred thirteen) common registerexuified shares with a par value of 100
(one hundred) roubles each to a total amount 51441 300 (one billion seven hundred
eighty-five million four hundred forty-one thousatidee hundred) roubles.

The announced shares grant the same rights asdhmsed by the outstanding shares of the
respective category (type) provided for in the pr¢harter.

The Authorized Capital may be increased by meansnafeasing the par value of the
outstanding shares or by issuing additional shares.

An increase of the Authorized Capital of the Comply means of increasing the par value
of the shares is allowed at the expense of the @agip property only.

The Company shall have the right—and in the casesiged by the legislation of the
Russian Federation shall be obliged—to reduceuifiscized capital.

The Authorized Capital of the Company may be redumg means of reducing the par value
of the shares or by reducing their total numbesiuiding by purchase and cancellation of part
of the shares in the cases provided by the |legislaf the Russian Federation.
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Within 30 days after the resolution to reduce thethArized Capital was adopted, the
Company shall notify such reduction and the new am®f its Authorized Capital to its
creditors in written form, and announce the adopésolution in a printed matter dedicated to
state registration of legal entities.

The General Meeting of Shareholders shall adopt résolution on reduction of the
Authorized Capital by means of cancelling shares:

— that were acquired by the Company but were notizezhlwithin a year after their
acquisition;

— that were redeemed by the Company but were noizeglalvithin a year after their
redemption.

The Company shall announce reduction of the AutleariCapital if, at the end of the second
and each subsequent financial year, its annuahbalaheet submitted for approval to the
shareholders of the Company or an audit examinaBeeal that the net asset value of the
Company is less than the Authorized Capital ofGboenpany.

The Company shall not have the right to reduceAitthorized Capital if, following such
reduction, its amount is less than the minimum atled capital amount established by the
legislation of the Russian Federation as on thealasubmission of the documents for state
registration of the corresponding amendments is @iharter, and when the Company is
obliged to reduce its Authorized Capital—as on tlay of the state registration of the
Company.

SHARES, SHAREHOLDER RIGHTS

The sole shareholder of the Company (owner of 1@¥%he outstanding shares of the
Company) is the Russian Federation.

On behalf of the Russian Federation, the sharehaidats vested by the shares in the
Company owned by the Russian Federation, in comggiavith Government Ordinance of
December 3, 2004Ne 738 “Regarding the management of shares in open giock

companies owned by the Russian Federation andxéeeige of the right of the Russian
Federation to participate in the governance of gpént stock companies (golden share)”,
shall be exercised by the Federal Agency for Radperty Management (Rosimushchestvo).

The shareholders of the Company, i.e. the holdetheocommon shares of the Company,
shall have the right:

— to participate in the General Meeting of Sharehsld# the Company, and to vote
within its terms of reference;

— to receive dividends;
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— to be informed on the Company’s activities in ademce with the procedure
established by the legislation of the Russian Faaar.

Shareholders may have other rights specified sm@tiarter and the legislation of the Russian
Federation.

Each common share of the Company shall grant itehequal scope of rights.

A share owned by the founder of the Company shalttgthe founder the right to vote prior
to its full payment.

In case additional shares are paid for with non-eteny assets, the monetary valuation of the
property offered in payment for the shares shattdreied out by the Board of Directors of the
Company on the assumption of their market valubeaetermined in compliance with the
legislation of the Russian Federation regulatireg\thluation activity.

The shares that pass into the ownership of the @aognghall not grant their holder the voting
right, shall not be counted during the vote coumtend shall not yield dividend. Such shares
must be realized by the Company within a year afieyy were acquired by the Company,
otherwise the General Meeting of Shareholders sbsadilve to reduce the Authorized Capital
of the Company through cancellation of such shares.

BONDS AND OTHER ISSUABLE SECURITIES

The Company may offer bonds and other issuableisesuspecified by the legislation of the
Russian Federation on securities.

The Company may not issue bonds until its AuthariZapital has been fully paid.

The par value of a bond, its type (registered bdrehrer bond), form of issue (certified,
uncertified), terms of redemption (term bonds eraddonds), form of redemption (money or
other property), type of security (property to lpedafied), convertibility, early redemption
options and other conditions shall be specifietheresolution on the bond issue.

The par value of all bonds issued by the Comparsll siot exceed the value of the
Authorized Capital of the Company or the value ollateral provided to the Company by
third parties for the purposes of the bonds issue.

The Company may issue registered bonds or beargtsbdhe issuance of registered bonds
requires the Company to keep a register of thelddrs. In case of loss, a registered bond
may be re-issued, subject to payment of a fee tspeeified by the Chief Executive Officer
of the Company. The rights of an owner of a losarbe bond shall be restored in court
procedure.



10. ALIENATION OF SHARES BY SHAREHOLDERS

10.1. Transactions involving alienation of shares shall darried out in compliance with the
legislation of the Russian Federation. The righthtoshares shall pass to the buyer:

— from the moment a credit entry has been recorddd thie custody account of the
buyer—if the right to the shares is registered witd person carrying out depositary
activities;

— from the moment a credit entry has been recorded thie personal account of the
buyer—if the right to the shares is registerechmRegister.

11. DIVIDENDS, FUNDS AND NET ASSETS

11.1. The company shall have the right, depending orpérermance during the first quarter, first
six months, nine months and (or) a financial yéamesolve on (announce) the payment of
dividends on the shares placed, unless otherwisédad by the legislation of the Russian
Federation. The resolution on the payment of divitdefollowing the performance during the
first quarter, first six months and (or) a finangraar may be adopted within three months
after the lapse of the respective period.

11.2. The dividends shall be paid in monetary form.

11.3. The resolution on (announcement of) the paymerndiatiends, including the resolution on
the amount of dividends and form of payment, shalladopted by the General Meeting of
Shareholders upon recommendation of the Board m@ciurs. A dividend may not exceed the
amount recommended by the Board of Directors.

11.4.The dividends must be paid out within 60 days aftexr resolution on the payment of
dividends was adopted.

11.5.The Company shall have no right to adopt resolgtioconcerning the payment
(announcement) of dividends:

— until the entire Authorized Capital of the Compdmag been fully paid;

— until all shares that have to be redeemed undéclArf6 of the Federal Law “On Joint
Stock Companies” have been redeemed,;

— if, as on the date of such resolution, the Compahgws signs of insolvency
(bankruptcy) in accordance with the legislatiortred Russian Federation on insolvency
(bankruptcy), or if the appearance of such sigealte from the payment of dividends;
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— if, as on the date of such resolution, the nettassee of the Company is less than its
Authorized Capital and the reserve fund, or wouddme less than their amount as a
result of such resolution adopted,;

— in other cases provided for by the legislationhaf Russian Federation.
11.6. The Company shall have no right to distribute ameed dividends:

— if, as on the day of distribution, the Company sh®mgns of insolvency (bankruptcy) in
accordance with the legislation of the Russian Fate on insolvency (bankruptcy),
or if the appearance of such signs results frondiieibution of dividends;

— if, as on the day of distribution, the net assdueaf the Company is less than its
Authorized Capital and the reserve fund, or wouetdme less than the indicated
amount as a result of the of dividends distributed;

— in other cases provided for by the legislationhaf Russian Federation.

Upon termination of the events mentioned in thiauSk, the Company shall be obliged to
distribute the announced dividends to its sharedrsld

11.7. The Company shall establish a reserve fund amaoymnaird (five) per cent of its Authorized
Capital.

The reserve fund of the Company shall be formeduiin deducting obligatory annual
allocations amounting to 5 (five) per cent of thet mprofit until the fund reaches the
prescribed amount.

The reserve fund of the Company is intended to rctheslosses of the Company and, in case
no other funds are available, to redeem its bomdsshares. The reserve fund may not be
used for any other purposes.

11.8. The Company shall have the right to form other turejuired for its activities, in accordance
with the procedure established by the legislatibthe Russian Federation.

11.9.The value of the net assets of the Company shaltldiermined on the assumption of
accounting data in accordance with the procedubetestablished by the Ministry of Finance
of the Russian Federation and a federal executdy for the securities market.

11.10.1If, at the end of the second and each subsequesmdial year, the annual balance sheet
submitted for approval to the shareholders of ten@any or an audit examination reveals
that the net asset value of the Company is less tthe Authorized Capital of the Company,
the Company shall be obliged to announce reduatidhe Authorized Capital to the amount
not exceeding the value of its net assets.

11.11.1f, at the end of the second and each subsequesmdial year, the annual balance sheet
submitted for approval to the shareholders of tben@any or an audit examination reveal that
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the net asset value of the Company is less thamthienal authorized capital prescribed by
the legislation of the Russian Federation, the Gaomgpshall adopt the resolution on self-
liquidation.

REGISTER OF SHAREHOLDERS

In compliance with the legislation of the Russiardé&ration, the Company shall be
responsible for keeping and storing a RegistehefShareholders of the Company.

The Register of Shareholders shall contain dateamh registered person (a shareholder or a
nominee shareholder), the quantity and categociasges) of shares registered in the name of
each registered person, and other information age$ by the legislation of the Russian
Federation.

Upon resolution of the Board of Directors, the Camp shall have the right to entrust the
Register of Shareholders to be kept by a chartsteck market participant in charge of
keeping the Stock Register (hereinafter referreastthe “Registrar”).

Having entrusted the Register of Shareholders tkepe by a Registrar, the Company shall
not be released from its responsibility for keeping

A person registered in the Register of Shareholaerst promptly notify the Registrar of any

changes in his/her personal data envisaged bethgldtion of the Russian Federation. In the
event that such person fails to provide the infdromaconcerning any changes in his/her
personal data (particularly, place of location ¢acp of residence, or other details), the
Company and the Registrar shall bear no respoitgital the losses arising therefrom.

The opening of a shareholder’s personal accoutitlshaecorded in the Register.

The record shall be entered in the Register of @twders upon request of a shareholder, a
nominee shareholder or other persons, in accordaite the legislation of the Russian
Federation, not later than three days of submiseioall the required documents, unless a
shorter term is provided by the legislation of Bwessian Federation.

A refusal to enter the record in the Register odr8holders shall not be allowed (except for
cases envisaged by the legislation of the Russdefation) and may be appealed in court.

The Registrar shall be obliged, upon request dhaeholder or a nominee shareholder, to
confirm his/her rights to the shares by issuingsatnact from the Register of Shareholders.

MANAGEMENT AND SUPERVISORY BODIES

The management bodies of the Company are:
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— the general meeting of the shareholders;

— the Board of Directors;

— the Management Board (collegial executive body);
— the Chief Executive Officer (sole executive body).

13.2.The financial and economic activity of the Compashall be supervised by the Audit
Committee.

14. GENERAL MEETING OF SHAREHOLDERS
14.1. The supreme management body of the Company sh#ikelbgeneral meeting of shareholders.

14.2. The terms of reference of the General Meeting @fredtolders shall cover the following
issues:

1) amendments and additions to the Charter of the @agnpr approval of a new version
of the Charter of the Company;

2) reorganization of the Company;

3) liquidation of the Company, appointment of the idation committee and approval of
the interim and final liquidation balance sheets;

4) election of members of the Board of Directors aadyetermination of their powers;

5) determination of the quantity, the par value, tles< (type) of authorized shares, and
rights such shares confer;

6) increase of the Authorized Capital by means ofdasing the par value of shares or by
placing additional shares within the range of gitaaind classes of authorized shares;

7) decrease of the Authorized Capital by means ofedesing the par value of shares or
reducing their total quantity, including throughdeenption and cancellation of shares
by the Company;

8) establishment of a sole executive body of the Commnd early termination of its
powers, establishment of a collegial executive badythe Company and early
termination of the powers of its members;

9) election of members of the Audit Committee of then(any and early termination of
their powers;

10) approval of the auditor for the Company;
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distribution (announcement) of dividends, followirtge performance in the first
quarter, six months or nine months of a financesdry

approval of annual reports, annual accounting statgs, including profit-and-loss
statements (profit-and-loss accounts) of the Compas well as distribution of profit
(including payment (announcement) of dividends, epxcfor the profit previously
distributed as dividends following the performanitging the first quarter, six months
or nine months of a financial year) and lossesofuilhg the performance during a
financial year;

determination of the order of the General MeetioigShareholders;
election of members of the counting committee aartiygermination of their powers;
splitting and consolidation of shares;

decisions on approval of transactions in the caségorth in Article 83 of the Federal
Law “On Joint Stock Companies”;

decisions on approval of major transactions indases set forth in Article 79 of the
Federal Law “On Joint Stock Companies”;

acquisition by the Company of the previously plaskdres;

decisions on participation in financial and indigdtigroups, associations and other
amalgamations of profit-making organizations;

approval of in-house documents regulating the agtof the Company’s bodies;

resolution of other issues stipulated by the legjish of the Russian Federation.

14.3. The issues covered in the terms of reference oGireeral Meeting of Shareholders may not
be submitted for resolution to the Board of Direstor the executive body of the Company.

The General Meeting of Shareholders shall not hlagaight consider and adopt resolutions
on issues not covered in its terms of reference.

14.4. The Company shall be obliged to convene the Geeating of Shareholders on an annual
basis. An Annual General Meeting of Shareholdbedl e convened on an annual basis not
earlier than two months, and not later than six tmgnafter the end of the respective financial

year.

An annual General Meeting of Shareholders shatilveshe issues concerning:

election of the Board of Directors of the Company;

election of the Audit Committee of the Company;
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— approval of the auditor for the Company;

— approval of annual reports, annual accounting tates, including profit-and-loss
statements (profit-and-loss accounts) of the Compas well as distribution of profit
(including payment (announcement) of dividends, egxcfor the profit previously
distributed as dividends following the performanitging the first quarter, six months
or nine months of a financial year) and lossesofuilhg the performance during a
financial year;

— other issues covered in the terms of referenckeoGeneral Meeting of Shareholders of
the Company.

A General Meetings of Shareholders that is convenedddition to the Annual General
Meeting is an extraordinary meeting.

The procedure for preparing, convening and holdir@general Meeting of Shareholders shall
be determined by the legislation of the RussianeFswn, this Charter and in-house
documents of the Company.

BOARD OF DIRECTORS

The Board of Directors of the Company shall be oesfble for the general management of
the Company, except for issues covered in the tefmeference of the General Meeting of
Shareholders.

The Board of Directors shall be elected by the @ankleeting of Shareholders and shall
remain in office until the next annual General Megtof Shareholders. Persons elected into
the Board of Directors may be re-elected an unéchitumber of times.

The Board of Directors shall consist of 9 membearsninimum of three members shall be

representatives of federal executive bodies oRssian Federation appointed in accordance
with the procedure established by the legislatibrihe Russian Federation; two members

shall be representatives of the venture capitalstrgt selected through a contest procedure,
and may not be state employees. The number ofsemiaives of federal executive bodies of

the Russian Federation may not be less than théoewuof representatives of the venture

capital industry.

The number of members of the Board of Directordl $feadetermined by a resolution of the
General Meeting of Shareholders.

The terms of reference of the Board of Directehall cover the following issues:

1) determination of the Company’s core activities;
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2) convocation of the annual and extraordinary Gendeztings of Shareholders, except
for cases envisaged in Clause 8 of Article 55 & Hederal Law “On Joint Stock
Companies”;

3) approval of the agenda for the General Meetinghar&holders;

4) fixing the date to draft a list of persons entittedparticipate in the General Meeting of
Shareholders; other issues covered in the termsf@fence of the Board of Directors in
accordance with Chapter VII of the Federal Law “@wint Stock Companies” and
pertaining to the preparation and the holding ef@eneral Meeting of Shareholders;

5) determination of the price (monetary valuation) mfoperty, the placement and
redemption prices for the issuable securitiesha ihstances envisaged in the Federal
Law “On Joint Stock Companies”;

6) acquisition of bonds and other issuable securiflexed by the Company, in the
instances envisaged in the Federal Law “On JomtKS€Companies”;

7) approval of a resolution to issue securities, apeotus, an issuance report, reports on
acquisition of shares from the shareholders ofGbenpany, share cancellation reports
and share redemption reports;

8) recommendations concerning the amount of remuo@siénd compensations payable
to the members of the auditing committee, as wehssessment of fees payable for the
auditor’s services;

9) recommendations concerning the amount of dividgrasshare and the procedure for
their payment;

10) resort to the Reserve Fund and other Funds of dmep@ny;

11) approval of the following in-house documents of @@mpany: “Corporate Strategy”,
“Statement of Investment Principles”, “Regulatiofe Selection of Management
Companies Qualified to be Appointed Trust Managgr&VC Funds”, “Regulations
for Deposition of Cash”, “Regulations for Procurens3, “Organizational Chart”,
“Staff Motivation Policy”;

12) establishment of branch offices and opening ofeggmtative offices of the Company;

13) approval of major transactions in the instancessaged in ChapteX of the Federal
Law “On Joint Stock Companies”;

14) approval of transactions envisaged in Chapter Xthef Federal Law “On Joint Stock
Companies”;

15) approval of transactions involving the Company’kirtg out of credits and loans,
regardless of their value;
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approval of transactions involving acquisition demation of real estate, regardless of
the transaction value;

approval of the Registrar of the Company and cabt of the agreement with the
Registrar, as well as rescission of the agreeméhttire Registrar;

approval of an independent appraiser (appraiseanagtion) engaged to determine the
value of the shares, property and other assetsea€ompany in the events envisaged in
the Federal Law “On Joint Stock Companies”, thespné Charter and certain
resolutions of the Board of Directors;

placement of issuable securities, except for shamdssecurities convertible into shares,
in the events envisaged in the legislation of thedkan Federation;

determination of the Company’s (Company’'s repregerds’) opinion on the items
listed in the agendas of the General Meeting ofr&t@ders (participants) and the
Meeting of the Board of Directors (Supervising Cai)nof subsidiary and dependent
companies;

decisions on transactions involving acquisitioneradtion and possibility of alienation
of shares (units, shares in the authorized camfadither profit-making organizations,
and investment units of venture funds;

decisions on conclusion of simple partnership agesds;

approval of the transactions (including a set tdtesl transactions) involving property,
work and/or services to a value exceeding 1 pet akthe Authorized Capital of the

company, to be determined on the grounds of the@umtimg data as on the last
reporting date, except for depositions of the aafsthe Company with banks and those
transactions that, as per the resent Charterodbe approved by the General Meeting
of shareholders;

approval of the organizational chart and the maxmstiaff of the Company, as well as
approval of candidate heads of structural divisiohshe Company, proposed by the
Chief Executive Officer, who will be responsible the decision-making on financial,
strategic and investment issues of the Company;

establishment of committees and commissions ofBib@d of Directors, approval of
their membership structures and relevant regulafion

submission to the General Meeting of shareholdetiseofollowing issues:
a) reorganization of the Company;

b) liquidation of the Company, appointment of the idation commission and
approval of the interim and final liquidation batansheets;
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c) increase of the authorized capital through theease of the par value of the
shares or through additional placement of sharesv@mentioned number and
class of shares to be observed);

d) resolution on transfer of the powers of the solecexive body to a management
organization or a managetr;

e) splitting and consolidation of shares;

f) resolutions on approval of transactions mentiomedhiticle 83 of the Federal
Law “On Joint Stock Companies”;

g) resolutions on approval of transactions mentiomediticle 79 of the Federal
Law “On Joint Stock Companies”.

27) approval of the budget of the Company for the fiegincial year;

28) other issues covered in the exclusive terms ofreafie of the Board of Directors in
accordance with the legislation of the Russian Fetten and the Charter.

The issues covered in the terms of reference oBtheed of Directors may not be submitted
for resolution to an executive body of the Company.

15.4. The operating procedures of the Board of Direcsétual be established in the Regulations for

15.5.

15.6.

15.7.

the Board of Directors of the Company, subject ppraval by the General Meeting of
Shareholders.

The Board of Directors, by a majority vote of itdal membership, shall elect one of its
members to be the Chairman of the Board. The BohRirectors shall have the right to re-
elect its Chairman at any time by a majority vat@total membership.

The Chairman of the Board of Directors shall organts work, convene and preside over the
Board Meetings, provide for the taking of minutéshe Board Meetings, preside over the
General Meetings of Shareholders. In his abseheeChairman’s duties shall be carried out
by one of the Board members, subject to approvidie@Board.

A person vested with the duties of the Chief ExeeuDfficer, as well as a person who is not
a state employee employed at a federal executidg, buay not be elected Chairman of the
Board of Directors.

The Chairman shall convene the Board Meetings sfnéi own initiative or on request of a
Board member, a member of the Company’s Auditingh@ittee, the Company’s auditor, or
the Company’s Chief Executive Officer.

The Board of Directors may adopt its resolutionsodigh absent voting (using absentee
ballots).
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A resolution of the Board of Directors adopted tiglo absent voting, shall be deemed valid if
at least one half of the elected Board memberscgzated in the voting.

15.8. All resolutions of the Board of Directors shall &éopted by a simple majority of votes from
the total number of Board Members in attendancetiiaating in an absent voting), except
the events provided for by the legislation of thesfan Federation or the present Charter.
Each Board member shall have one vote. The righbte may not be transferred from one
Board member to another. A Board Meeting shall dbeuchented in the minutes, which must
be executed within 3 days of the Board Meetingsigded by the Chairman.

15.9. The Board Meeting quorum shall be at least onedfadfl elected Board Members.

15.10. When establishing the quorum and the voting resuitshe agenda of a Board Meeting,
written opinions of Board Members who are not ieatlance shall be taken into account.

15.11. In the event that the number of the Board Member®oimes less than the number required
for a quorum, the Board of Directors shall adop tlesolution to hold an extraordinary
General Meeting of Shareholders for the purposel@fting new members of the Board of
Directors. The only resolution the remaining Bodviékmbers may adopt is solely on
convocation of such an extraordinary General MgatinShareholders.

15.12. For the purposes of its activities, the Board ofebDiors may establish any appropriate
committees, appoint a Corporate Secretary of thagamy.

15.13. By resolution of the General Meeting of Sharehddére Board members may, during their
term of office, be remunerated for, and (or) conga¢ed for their expenses related to,
executing their functions as Board Members, untessrwise provided by the legislation of
the Russian Federation. The amount of such remuoesaand compensations shall be
determined by a resolution of the General Meetinghareholders.

15.14. The operating procedures of the Board of Directtyall be determined in compliance with
the Regulations for the Board of Directors of thentpany, to be approved by the General
Meeting of Shareholders.

16. EXECUTIVE BODIES
Management Board

16.1. The Management Board of the Company shall be ingehaf the day-to-day management of
the Company and shall act on the ground of theepteSharter and the Regulations for the
Management Board to be approved by the GeneraliMgeet shareholders, which sets forth
the procedures and deadlines for its formationyooation, meetings, as well as the decision-
making procedure.

16.2. The terms of reference of the Management Board Baals follows:



1)

2)

3)

4)
5)

6)

7

8)

9)

10)

11)

12)
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To ensure fulfillment of resolutions adopted by theneral Meeting and the Board of
Directors are carried out;

To draft and submit to the Board of Directors afdeterm actions plans within the core
areas of the Company;

To submit the Annual Statement to the Board of @ores;

The Annual Statement is to be submitted to the @adrDirectors within 35 (thirty-
five) days prior to the date of the Annual Gendfiakting of shareholders.

To draft a business plan for the next year angarten its fulfillment;
To draft the Corporate Strategy of the Companyareport on its fulfillment;

To approve investment programmes and financial plainthe Company, as well as
reports from the officers and departments of then@any on the efficiency of their
fulfillment;

To draft an annual procurement programme, to amprquarterly procurement
programmes within the annual programme, to prepgwerts on the fulfillment of the
annual and quarterly procurement programmes;

To draft the budget of the Company for the nexaticial year to be approved by the
Board of Directors, to supervise its fulfilmentdato make quarterly adjustments of the
budget;

To draft reports on financial and economic actegtof the Company, on the fulfillment
of the resolutions of the General Meeting of shalgdrs and the Board of Directors by
the Management Board,;

To adopt resolutions on transactions (includingtadd related transactions) involving
property, work and/or services to a value exceedirig per cent of the authorized
capital, to be determined on the grounds of theaaiing data as on the last reporting
date, except for those transactions that, as geretbent Charter, are to be approved by
the Board of Directors and the General Meetinghaireholders and those transactions
mentioned in Subclause 17 of Clause 16.10 of thegmt Charter;

To review items to be submitted to the consideratdd the Board of Directors in
compliance with the procedure set forth in the aade document of the Company
governing the activities of the Management Board;

To adopt resolutions on appointment or dismissahe&ds of the branches and/or
representative offices of the Company;
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13) To adopt resolutions on the exercise of rights asgdiy the shares (units, shares in
authorized capitals) in other profit-making orgaians, and investment units in
venture capital funds;

14) To settle other issues pertaining to the governmeénhe day-to-day activities of the
Company in compliance with the resolutions of then&al Meeting of shareholders,
the Board of Directors, and other issues submittethe Management Board by the
Chief Executive Officer.

16.3. The Management Board shall include a minimum dof fivembers.

16.4.A meeting of the Management Board shall be legitttmi& a minimum of one half of its
elected members has attended it or participatathsent voting.

All resolutions of the Management Board shall bepded by a simple majority vote of those
members in attendance (taking part in absent vptifigansfer of vote to any third person,
including another member of the Management Bodral] sot be allowed.

16.5. The Management Board shall submit to the Board ioédiors the issue of advisability or
necessity to re-evaluate the capital assets ofCivmpany in the events provided for by
current legislation.

16.6. The Management Board shall arrange and plan th& wbthe departments, branches and
representative offices of the Company and supethise activities.

16.7.The Management Board shall arrange the allocatibrprofit in compliance with the
resolutions of the general meetings of sharehalders

Chief Executive Officer

16.8. The management of the day-to-day operations ofChmpany shall be carried out by the
Company’s Chief Executive Officer (sole executivad), who shall be accountable to the
Company’s Board of Directors and the General MgetihShareholders.

By resolution of the General Meeting of Sharehddéne powers of the Chief Executive
Officer can be delegated through an agreement poofit-making organization (managing

organization) or an individual entrepreneur (mampgehe resolution concerning delegation
of powers of the Chief Executive Officer to a manggorganization or a manager shall be
adopted by the General Meeting of Shareholderdysop®n request of the Company’s Board
of Directors. The Board of Directors shall have tight to adopt the resolution on suspending
the powers of the Chief Executive Officer or thenaging organization (manager). Alongside
with such resolution, the Board of Directors slaalbpt the resolution to establish an interim
sole executive body of the Company and to hold =imaerdinary General Meeting of

Shareholders in order to decide on early terminatbthe powers of the Chief Executive

Officer or the managing organization (manager) ameéstablishment of a new sole executive
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body of the Company or on delegation of the powsdrshe Chief Executive Officer to a
managing organization or a manager.

In the event that the Chief Executive Officer oe titmanaging organization (manager) are
unable to carry out their duties, the Board of Bioes shall have the right to adopt the
resolution to establish an interim sole executieglyopand hold an extraordinary General

Meeting of Shareholders in order to decide on etmignination of the powers of the Chief

Executive Officer or the managing organization (ager) and on establishment of a new sole
executive body or on delegation of the powers ef @hief Executive Officer to a managing

organization or a manager.

The interim sole executive body of the Company Isha responsible for day-to-day
management of the Company within the scope ofdheag of reference of an executive body
of the Company.

16.9.The Chief Executive Officer of the Company shall dlected by the General Meeting of
Shareholders for a term of 3 years.

16.10. The Chief Executive Officer of the Company:

1) enforces the resolutions of the General MeetingSbareholders and the Board of
Directors and the Management Board;

2) concludes contacts and carries out other transectim behalf of the Company, in
accordance with the procedure set out in the Fedlara “On Joint Stock Companies”
and the present Charter;

3) represents the employer when concluding a colleciyreement in accordance with the
procedure set out in the legislation of the RusBiaderation;

4) approves rules, reports, instructions and otheuthents of the Company except for the
documents subject to approval by the General Mgetirshareholders and the Board of
Directors of the Company;

5) approves the staff schedule of the Company arataisches and representative offices;
6) employs and terminates employment of staff;

7) rewards and penalizes employees in accordance théthprocedure and conditions
provided by the current labour legislation anditiraouse documents of the Company;

8) establishes the forms, system and amount of reratioerto the staff of the Company;
9) allows additional leaves for the staff of the Comga
10) opens settlement, currency and other accountedCtdmpany;

11) issues powers of attorney on behalf of the Company;



12)
13)

14)

15)

16)

17)

18)
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ensures the accounting and reporting procedurgedompany;
participates in the preparation and holding of Galndeetings of shareholders;

ensures the payment of taxes and other obligatadgédt payments, provided for by the
legislation of the Russian Federation;

provides for safe working conditions for the em@ey of the Company;

ensures protection of state and commercial seastsell as confidential information
and service data, the disclosure of which couldaimghe Company or the Russian
Federation. The Chief Executive Officer shall bespaally liable for arranging the
operations and ensuring the conditions aimed deptiag state secrets in the Company,
as well as for failing to comply with the restramis imposed by the legislation on
gaining access to the data constituting a statetsec

adopts resolutions on deposition of cash of the @om with banking organizations,
regardless of the value of such transaction;

resolves other issues pertaining to the day-toagsrations of the Company, with the
exception of the issues covered in the terms efreeice of the Management Board.

16.11. The Chief Executive Officer shall act on behaltled Company without power of attorney.

16.12. Certain powers of the Chief Executive Officer maydelegated to other employees of the
Company on the ground of a power of attorney tsbaed by the Chief Executive Officer, or
on the ground of in-house documents of the Company.

17. LIABILITY OF MEMEBERS OF BOARD OF DIRECTORS, MEMBER S OF
MANAGEMENT BOARD AND CHIEF EXECUTIVE OFFICER

17.1.When exercising their rights and carrying out thduties, the members of the Board of
Directors, of the Management Board, the Chief EkeeuOfficer and the interim sole
executive body of the Company must act in the @#isrof the Company, exercise their rights
and carry out their duties in good faith and reabbn They shall be held liable to the
Company for losses inflicted to the Company duth&r culpable actions (omission), unless
other grounds of liability are stipulated by Fed&@wvs.

The Company or a shareholder (shareholders) ownirtbe aggregate at least 1 (one) per
cent of outstanding common shares of the Compdra)l kave the right to file an action for
damages against the aforementioned persons indzsu® with the established procedure.

17.2.The executive bodies of the Company shall be heldd for the accuracy of the information
contained in the reporting documents of the Company
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18. ACCOUNTING AND REPORTING, DOCUMENTATION

18.1. The Company shall keep accounts and submit finast@ements in compliance with the
procedure and within the time frames establishethbyegislation of the Russian Federation.

18.2. The liability for arrangement, status and accuratythe accounting in the Company, for
timely submission of annual reports and other fon@n statements to the appropriate
authorities, as well as of information on the ateg of the Company to be presented to the
shareholders, creditors and media outlets, shalbdmme by the executive body of the
Company (the Chief Executive Officer of the Companycompliance with the legislation of
the Russian Federation and the present Charter.

18.3. The Company shall, on a mandatory basis, disclosdnformation related to itself and its
activities, in accordance with the procedure esthbtl by the legislation of the Russian
Federation.

18.4. The performance of the Company shall be reflectethe documentation constituting the
accounting statements of the Company, and in thaameport.

18.5. Prior to publication of the annual report and ahraccounting reports, the Company shall
engage an auditor (an auditing organization) foruah inspection and reconfirmation of the
financial reports.

18.6. The annual report of the Company shall be subggréliminary approval by the Board of
Directors of the Company at least 30 days priorthe Annual General Meeting of
shareholders.

The accuracy of the data contained in the annuabrteof the Company, the annual
accounting statements, shall be reconfirmed byAthgiting Committee of the Company.

18.7.The financial year of the Company shall commencdamuary 1 and close on December 31
(the first financial year of the Company shall coemoe on the date of its state registration
and close on December 31 of the year of its s&gistration).

18.8. The Company, for the purposes of implementing stateial, economic and taxation policies,
shall provide for the safekeeping, reconciliatiorfention, and utilization (issuance of
references upon requests of legal entities or iddals) of documents pertaining to its
personnel. As prescribed by the procedure estadidty the legislation of the Russian
Federation, all personnel-related documents ofGbmpany shall be deposited with a state
depository.

The composition of the documents, the time franfetheir retention, and their destruction
shall be determined in compliance with the procedestablished by the legislation of the
Russian Federation.

18.9. The following documents shall be stored at the laiclocation of the executive body of the
Company:
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the Charter of the Company, the amendments andi@uglintroduced into the Charter
of the Company and registered in accordance with dbtablished procedure, the
resolution on establishment of the Company, thée stagistration certificate of the
Company;

documents confirming the rights of the Companyh® property accounted for on its
balance sheet;

in-house documents of the Company;

regulations for branches and representative offi€éélse Company;
annual reports;

accountancy documents;

reporting documents;

minutes of general meetings of shareholders (résakiof the shareholder owning all
voting shares of the Company), the Board Meetings the meetings of the Auditing
Committee of the Company;

ballot papers for voting, as well as powers of raky (copies of powers of attorney)
authorizing to participate in the General Meetifigbareholders;

reports by independent appraisers;
shortlists of the affiliated entities of the Compan

shortlists of persons entitled to participate ie tBeneral Meetings of Shareholders,
entitled to receive dividends, as well as othentlists compiled by the Company for
the exercise by the shareholders of their rightsoimpliance with the requirements set
forth in the Federal Law “On Joint Stock Companjes”

reports by the Auditing Committee, the auditorttgd Company, the state and municipal
authorities for financial supervision;

the prospectuses, quarterly reports of the issodraher documents containing the
information to be published or promulgated in attyeo manner in compliance with the
Federal Law “On Joint Stock Companies” and othefefFal Laws;

other documents envisaged by the legislation ofRhssian Federation, the Charter of
the Company, the in-house documents of the Compghayesolutions adopted by the
General Meetings of Shareholders, the Board of diore and the Chief Executive

Officer of the Company.
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19.7.
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The above-listed documents of the Company mustviadable for the shareholders. The
accountancy documents may only be accessed by #ia@seholders (the shareholder) who
own an aggregate of no less than 25 per cent ofdtieg shares of the Company.

CONTROL OVER FINANCIAL AND ECONOMIC ACTIVITIES

The control over the financial and economic aadggitpursued by the Company shall be
exercised by the Auditing Committee consistinglwée persons, who shall be elected by the
General Meeting of Shareholders for a term untd tiext Annual General Meeting of
Shareholders.

Members of the Auditing Committee may not concuityeserve as members on the Board of
Directors, or hold any other positions in the mamagnt bodies of the Company.

Members of the Auditing Committee shall be lialie lhona fide execution of the duties they
have been charged with, in compliance with the gaace prescribed by the legislation of the
Russian Federation.

The operating procedures of the Auditing Committball be determined by the in-house
document of the Company (the Regulations for thelithg Committee of the Company)
subject to approval by the General Meeting of Stalders.

The inspection (the audit) of the financial andrearaic activities pursued by the Company
shall be carried out yearly based on its perforraaiecord, as well as, at any time, on the
initiative of the Auditing Committee of the Compary resolution of the General Meeting of

Shareholders, the Board of Directors, or on reqokatshareholder (shareholders) owning an
aggregate of no less than 10 (ten) per cent ofahiag shares of the Company.

By resolution of the General Meeting of Sharehddethe members of the Auditing
Committee may, during their term of office, be rerarated for, and (or) compensated for the
expenses as related to, the execution of theieslulihe amounts of such remunerations and
compensations shall be established by the resolofithe General Meeting of Shareholders.

Upon request of the Auditing Committee, personslingl office in the management bodies of
the Company, shall be obliged to submit the reqaedbcumentation related to the financial
and economic activities pursued by the Company.

The Auditing Committee shall check whether the Camypobserves the legislative and other
statutory acts regulating its activities, and wethe lawfulness of the operations carried out
by the Company and the status of cash and property.

The documented results of an audit carried ouhkyAuditing Committee shall be submitted
to the Board of Directors, and to the Chief ExaaitOfficer of the Company, for subsequent
actions.
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In the event that an audit reveals a threat tdrtezests of the Company or its shareholders,

or an abuse of office by an officer of the Compathg, Auditing Committee shall have the

right to request that an extraordinary General iigdbe convened.

19.9.To audit its financial and economic activities, asll as to reconfirm the accuracy of its

annual financial statements, the Company may, con&ractual basis, engage a professional
auditing organization (an auditor).

The auditor shall be approved by the General MgeifrShareholders of the Company.

19.10. Audit service provision contracts shall be conctide compliance with the procedure

established by the legislation of the Russian Faaar.

19.11. The reports drafted by the Auditing Committee amel auditing organization (the auditor)

20.

20.1.

after the financial and economic activities pursbgdhe Company have been audited, shall
include:

a) a reconfirmation of the accuracy of the data comt@iin the reports and other financial
documentation of the Company,

b) information on any instances of violation of thecaenting and financial reporting
procedures established by the legislation of theskm Federation, as well as any
instances of violation of the legislation that aced in pursuing its financial and
economic activities.

REORGANIZATION AND LIQUIDATION

The Company may be voluntarily reorganized in coamgle with the procedure established
by the Federal Law “On Joint Stock Companies”.

Other grounds and procedure for the reorganizaifotme Company shall be defined by the
Civil Code of the Russian Federation and other Faddeaws.

The Company may be reorganized in the form of nrergdfiliation, spin-off or
transformation.

The property of the companies created through esozgtion shall be formed solely at the
expense of the property of the reorganized companie

20.2. The Company shall be deemed to have been be repedamxcept when reorganized in the

form of affiliation, from the moment of state refgagion of the newly emerged legal entities.

When reorganized in the form of affiliating of ahet company, the Company shall be
deemed to have been reorganized from the momeneicofding an entry in the unified state
register of legal entities on termination of thé\ates of the affiliated company.
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The companies arising from reorganization shaltdggstered, and the entries on termination
of the activities of reorganized companies shalleb&ered into the register, in compliance
with the procedure established by Federal Laws.

Within 30 days from the date the resolution on therganization of the Company was
adopted (and if the Company is reorganized in trenfof merger or affiliation—from the
date the last of the companies involved in the mreoy affiliation adopted such resolution),
the Company shall in writing notify this fact toetlits creditors and announce this resolution
in a print medium intended for publication of daia state registration of legal entities.
Whereupon the creditors of the Company shall haeeright, within 30 days from the date
the notifications were sent to them, or within 38@ysl from the date the resolution was
announced in a printed medium, to demand in wridady termination or performance of the
corresponding obligations of the Company and corsggon of damages.

In the event of a reorganization of the Comparsyrights and obligations shall be transferred
to its legal successors.

If the division balance or the transfer deed presifbr no opportunity to determine the legal
successor to the reorganized company, the legaiesntreated through reorganization, shall
be jointly and severally liable for the obligationfsthe reorganized company to its creditors.

In the event of a reorganization of the Companyreddvant amendments shall be introduced
into the present Charter, and all the documentB thieir retention terms unexpired shall be
transferred, in accordance with the establishecquore, to the legal successor of the
Company.

The Company may be liquidated voluntarily in coraptie with the procedure established by
the Civil Code of the Russian Federation, with cegard for the requirements set forth in the
Federal Law “On Joint Stock Companies” and the @nasf the Company. The Company
may be liquidated by court decision and on the gdsuset forth in the Civil Code of the
Russian Federation.

The liquidation of the Company shall entail itsmeration without transfer of rights and
obligations in the order of legal succession teptbersons.

In the event of a voluntary liquidation of the Caang, the Board of Directors of the
Company under liquidation shall put to vote of General Meeting of Shareholders the issue
of liquidation of the Company and appointment dfjaidation committee.

The General Meeting of Shareholders of the Compaualer voluntary liquidation shall adopt
the resolution on liquidation of the Company andaptment of the liquidation committee.

From the moment of appointment of the liquidatiomenittee, it shall assume the all powers
and authorities of managing the affairs of the Canyp The liquidation committee shall act
in court on behalf of the Company under liquidation
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20.5. The liquidation committee shall:

a)

b)

d)

f)

9)

announce in printed mass media, intended for patibdic of data on registration of legal
entities, the liquidation of the Company, the prhae and deadline for submitting
claims by its creditors;

take measures to identify the creditors and recaoe®unts receivable, as well as notify
the creditors in writing about the liquidation aetCompany.

after the time limit for submitting claims by créais has elapsed, compile an interim
liquidation balance sheet, which shall contain datahe full extent the property of
the Company under liquidation, a list of claimsmithed by the creditors, as well as the
results of their consideration. The interim liquida balance sheet shall be approved by
the General Meeting of Shareholders;

in the event that the monetary assets available thik Company are insufficient to
satisfy claims of its creditors, sell the Companyteer property at a public auction in
accordance with the procedure established forxteewtion of court judgements;

pay to the creditors of the Company the sums ofeyan accordance with the in order

of priority established by the Civil Code of thedRian Federation, and in accordance
with the interim liquidation balance sheet, staytirom the date of its approval, except
for the creditors of the fifth priority, who shdle paid after one month from the date of
approval of the interim liquidation balance sheet;

after settlement of accounts with the creditoranpite a liquidation balance sheet,
which shall be approved by the General Meetinghafr&holders;

distribute among the shareholders the property hef Company remaining after
settlement of accounts with the creditors, in adaonce with the established procedure.

The property shall be distributed within each ptjocategory after full distribution of
the property within the previous priority category.

20.6. The liquidation of the Company shall be deemede@dmpleted, and the Company shall be
deemed to have ceased its existence, after antentinys effect has been made in the unified
state register of legal entities.

20.7.1n case of liquidation of the Company, all persdfretated documents and other documents
envisaged by legal acts of the Russian Federalialh Ise deposited with the appropriate state
archives for safekeeping.

20.8.When the Company is under reorganization or liguoda or when it discontinues operations
containing information constituting a state sectie¢, Company shall ensure the safekeeping
of such information and its carrying media by meafsdeveloping and implementing
measures of secrecy treatment, information secudbunteraction to foreign technical
intelligence services, security and fire safety.
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