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1. GENERAL TERMS.

1.1. The "Spetspechat" Publishing House Company, Ltd. is established by means of transformation from the "Initiative" Enterprise privately owned by Mr. M. Filippov and registered under the Decree No. 99-r.i. issued by the Mayor of Pyatigorsk on 28.12.1991, so the "Spetspechat" Co., Ltd. acts as a successor of the "Initiative" Enterprise under the relevant deed of assignment.

The "Spetspechat" Publishing House Company, Ltd. is registered by the Pyatigorsk Municipal Administration on 27.02.1996; Registration Certificate No. 93 RNP.

This Charter is brought into line with the Federal Law No. 14-FZ, "On Limited Liability Companies", issued on 08.02.1998.

1.2. Performing its activities, the Company follows the provisions of the Constitution of the Russian Federation, the Civil Code of the Russian Federation, the Federal Law No. 14-FZ, "On Limited Liability Companies", issued on 08.02.1998, and of other legislative and normative decrees, and also those of this Charter and of other internal documents.

1.3. The founder of the Company is a natural person – a citizen of the Russian Federation:

Mr. Mikhail Filippov

Passport: XII-GN No. 640520 issued by the Pyatigorsk Domestic Affairs Department on 16.07.1993.

Registered residence: App. 59, 22 Pestova St., Pyatigorsk.

1.3.1. The Company may subsequently become a company of only one founder.

2. COMPANY'S NAME AND LOCATION.

2.1. The full name of the Company is "Spetspechat" Publishing House Company, Limited.

The abbreviated name of the Company is "Spetspechat" Publishing Co., Ltd.

2.2. The Company's location is Building 2, 72 Moskovskaya St., Pyatigorsk.

The Company's location is determined under the location of its federal registration.

The postal address is as indicated above.

3. COMPANY'S LEGAL STATUS.

3.1. The Company acquires the rights of a legal entity since it is federally registered according to the established procedure.

3.2. To achieve its goals, the Company may act on its own behalf, i. e. it may effect bargains, purchase property and non-property rights, be responsible and liable, act as a plaintiff or a respondent at court.

3.3. The Company's relations with other organizations, enterprises, federal and municipal authoritative bodies, and citizens are regulated according to the legislation of the Russian Federation.

3.4. The Company has a round stamp representing its full name written in the Russian language and its location.

The Company has the right to have stamps and letterheads with its name, its own logo, a trademark registered according to the established procedure, and other individualization means.

3.5. The Company has the right to open banking accounts according to the established procedure, all over the territory of the Russian Federation and outside of it, both in Russian roubles and in foreign currencies.

3.6. The Company is the owner of its property, including the property contributed by its founders to its nominal capital or on any other gratuitous basis. According to the legislation of the Russian Federation, the Company owns, uses and disposes its property following the goals of its activity and the purposes of the property.

3.7. The Company has the right to take credits, both in Russian roubles and in foreign currencies.

3.8. The Company is liable for its obligations with all of its own property. The Company is not liable for its founders' obligations. The founders are not liable for the Company's obligations and bear losses resulting from its activity proportionally to their contributions to the Company's nominal capital. The founders who made incomplete contributions are jointly liable for the Company's obligations within the cost of the unpaid contribution of each of the founders.

3.8.1. In case the Company becomes insolvent (bankrupt) due its founders' faults or those of any other persons who have the right to produce instructions obligatory for the Company or to influence its actions in any other way, such founders or other persons can be made vicariously liable for the Company's obligations if its property is recognized insufficient.

3.8.2. The Russian Federation, its subjects and municipal establishments are never liable for the Company's obligations, while the Company is never liable for the obligations of the Russian Federations, its subjects or municipal establishments.

3.9. The Company may create affiliates and open representative offices.

Such affiliates and representative offices are not considered legal entities, and they act under the relevant establishment regulations. The regulations for affiliates and representative offices are to be approved by the founder or by the founders' general assembly (if the number of the founders exceeds one).

3.10. Affiliates and representative offices are allotted their property by the Company. The managers of the affiliates and representative offices are appointed by the Company and act under powers of attorney issued by the Company.

The affiliates and representative offices of the Company perform their activities on behalf of the latter. The Company is responsible for the activities performed by its affiliates and representative offices.

3.11. Creation of affiliates and representative offices abroad is regulated by the legislation of the Russian Federation and the relevant residence countries.

3.12. Affiliates and representative offices have separate accounting balances building parts of the Company's balance.

3.13. The Company may have daughter and dependent companies with the rights of legal entities established in the territory of the Russian Federation, in accordance with the Limited Liability Companies Federal Law and other federal laws, and in accordance with the legislations of the relevant residence countries if established outside of the Russian Federation, if nothing specific is provided for the case by any international treaties concluded by the Russian Federation.

3.14. Daughter and dependent companies are never liable for the Company's obligations. The main Company that has the right to produce instructions obligatory for a daughter company is jointly liable for the bargains concluded by the daughter company under such instructions. In case a daughter company becomes insolvent (bankrupt) due to the main Company's faults and if the daughter company's property is recognized insufficient, the main Company is vicariously liable for the daughter company's debts. The founders of the daughter company have the right to claim for reimbursement of their losses by the main Company if the losses were caused by the latter.

3.15. The Company plans its business and economical activities, and its social development on its own. The basis of such plans is built with the contracts concluded with the consumers of the Companies products and services and with the suppliers of material, technical, and other resources.

3.16. The Company fixes the prices and tariffs for its products, service provision, and work performance on its own.

3.17. To follow the technical, social, economical, and taxation policies, the Company is responsible to keep the relevant documents (managerial, financial, economical, related to its human resources, etc.) safe; the Company provides for their storage and handing over to the federal archives in accordance with the established procedure.

3.18. The Company has the right to perform any actions unless prohibited by the legislation currently in force.

The Company's activities are not limited with this Charter. Any Company's bargains beyond the activities provided by this Charter but not contradicting the legislation are considered valid.

4. COMPANY'S ACTIVITY OBJECT AND GOALS.

4.1. The goal of the Company's creation and activity is satisfaction of the social demand in the goods, kinds of work, and services, and getting profits in favour of the Company.

4.2. To reach its goal, the Company may acquire rights, undertake responsibilities, and perform any kinds of activities unless contradict the legislation currently in force and this Charter.

4.3. The main activities of the Company are:

· publishing, polygraphy, editing;

· cargo transportation services;

· consumer goods (domestic electric appliances) production;

· commerce, intermediation, trade and purchase, arrangement of all kinds of commercial sales (wholesale, retailing, commissioning) of various sorts of goods through its own trading companies;

· foreign economic activities.

4.4. As for any activities requiring to be licensed, the Company has the right to start such activities only when the required license is obtained and only within the period provided by the license. The Company loses the right to perform such activities when the relevant licenses expire, if nothing else in that relation is provided by the current legislation or any other legislative regulations.

In case the conditions for granting the special permit (license) for some particular activity require this activity to be performed solely, the Company is only authorized to perform this activity and any of the attendant activities during the entire validity period of the special permit (license).

5. COMPANY'S NOMINAL CAPITAL AND ASSETS BUILDING TERMS.

COMPANY'S PROPERTY.

5.1. The Company's nominal capital is built with the founders' cash and property contributions, and it amounts to 10,000 Russian roubles. It consists of one share of the nominal value of 10,000 Russian roubles.

5.1.1. One founder, Mr. Mikhail Filippov, is the contributor of one share in the amount of 10,000 Russian roubles, which makes 100% of the Company's nominal capital.

5.1.2. The maximal value of one founder share is not limited.

Each share gives its owner one vote.

The actual value of a founder's share corresponds to the part of the Company's clear assets, proportionally to this founder's share.

5.2. The shares of the Company's nominal capital are to be paid according to the procedure established by the founders' general assembly.

5.3. No founders can be released from the responsibility to make the contribution to the Company's nominal capital, even in case when founders withdraw any of their claims to the Company.

5.4. A contribution to the Company's nominal capital may be composed with cash, securities, other assets or property rights, or any other kinds of rights evaluated in monetary equivalent.

The monetary evaluation of a founder's non-monetary contribution is performed under an agreement reached by the founders and within the procedure established by the law. Such a non-monetary contribution is to be evaluated by an independent appraiser.

In case the property is handed over to the Company for being used only, the value of the contribution and, consequently, the value of the founder's share in the Company's nominal capital are estimated basing on the rental fee for the entire period of that property usage.

5.5. Under resolutions made by the Company's founders, or in the cases provided by the Limited Liability Companies Federal Law, the Company's nominal capital can be increased or reduced.

5.5.1. The Company's nominal capital can only be increased after it is fully paid.

The Company's nominal capital can be increased with the Company's own property and (or) with additional contributions of the Company's founders, and (or) with the contributions made by third parties accepted to the Company.

5.5.2. The Company's nominal capital can be increased with the Company's own property when the founders' general assembly produces a relevant resolution, and only on the basis of the accounting reports for the year preceding the one when this resolution is made.

The amount added to the Company's nominal capital, when it is made with the Company's own property, cannot exceed the difference between the value of the Company's clear assets and the value of the Company's nominal capital, and the Company's reserve stock.

When the Company's nominal capital is increased with the Company's own property, the nominal values of all founders' shares are proportionally increased without changing the existing proportions between the shares themselves.

5.5.3. The Company's nominal capital can be increased with founders' additional contributions, which can only be performed under a relevant resolution made by the founders' general assembly. In this case, the founders' general assembly is to fix the total value of the additional contributions and the proportion between the value of the founder's additional contribution and the amount building the augmentation of the value of this founder's share in the Company's nominal capital.

The founders are to effect the additional contributions within the period of two months since the date when the relevant resolution is made by the founders' general assembly. No later than in one month after the additional contributing period is over, the founders' general assembly is to produce a resolution approving the results of the additional contributing and related to making amendments to the Company's constituent documents in order to properly indicate the fact of the Company's nominal capital increase and that of the relevant nominal value growth of the shares of those founders who effected the additional contributions.

Within a one-month period since the resolution approving the results of the additional contributing is made and related to making amendments to the Company's constituent documents, the Company is to submit those documents to the federal body responsible for registration of the legal entities, in order to get the amendments federally registered. The documents certifying that the additional contributions have actually been effected are also to be submitted for federal registration.

5.5.4. Under an unanimous resolution made by the founders' general assembly, the Company's nominal capital can be increased on the basis of a founder's application on making an additional contribution, or basing on an application of a third party on acceptance to the Company and making the contribution required for that.

The documents for federal registration of the this kind of amendments to be made to the Company's constituent documents, along with the documents certifying the additional contributions or the third party contributions to the Company's nominal capital, are to be submitted to the federal body responsible for registration of legal entities within a one-month period after the additional contributions are fully effected by the founders or the third parties, but no later than six months after the abovementioned resolution is made by the founders' general assembly.

5.5.5. The Company's nominal capital can be decreased in accordance with the procedure provided by this Charter and the legislation currently in force, only after all of the Company's creditors are duly notified.

5.5.6. The Company's nominal capital can be decreased by means of reduction of the nominal value of all founder shares and (or) cancellation of the shares belonging to the Company.

The Company has no right to decrease its nominal capital if, resulting from this decrease, the value of the Company's nominal capital becomes lower than the minimal nominal capital value established according to the Limited Liability Companies Federal Law, as per the date when the documents for federal registration of the relevant amendments made to the Company’s Charter are submitted; and when the decrease of the Company's nominal capital is conditioned by the law, the date of the Company's federal registration is considered.

In case the Company's nominal capital is not fully paid within one year after the Company is federally registered, the Company has either to declare its nominal capital reduction until the nominal capital value is fully paid and to register this reduction according to the established procedure, or to resolve to liquidate the Company.

5.5.7. In case after the second or each of the consecutive fiscal year is over the value of the Company's clear assets turns out to be lower than the value of the Company's nominal capital, the Company has to declare its nominal capital reduction up to the value not exceeding that of its clear assets and to get this reduction registered according to the established procedure.

5.5.8. In case after the second or each of the consecutive fiscal year is over the value of the Company's clear assets turns out to be lower than the minimal nominal capital value fixed by the law as per the date of the Company's federal registration, the Company becomes subject to liquidation.

5.6. The Company's property is built by its key assets, floating assets, and by other material and immaterial valuables and financial resources accounted onto the Company's balance sheet.

5.7. The sources for building the Company's property are:

· founder contributions;

· the products of the Company's business activities;

· the income acquired through selling the products, work performance, and service provision, and also through credits obtained from bank or from other creditors;

· gratuitous or philanthropic contributions, and donations effected by individual persons or legal entities;

· any other kinds of income admissible according to the legislation.

5.8. According to Article 27 of the Limited Liability Companies Federal Law, under a resolution made by the founders' general assembly, the founders are to make their contributions to the Company's property proportionally to their shares in the Company's nominal capital.

The contributions to the Company's property do not change the amount and the nominal value of the founders' shares in the Company's nominal capital.

5.9. The Company has the right to build accumulative and consumption assets of its clear profit under a resolution made by a founder (founders' assembly).

6. COMPANY'S NOMINAL CAPITAL SHARE TRANSITION.

6.1. A Company's founder has the right to sell or to assign by any other means his share or a part of it in the Company's nominal capital to one or more founders of the Company. The Company's consent or the consent of the other founders for this kind of bargain is not obligatory.

6.2. Before a founder's share is fully paid, it can only be assigned in the part that has already been paid.

6.3. A Company's founder has the right to sell his share (a part of his share) in the Company's nominal capital to a third party. When a founder's share (a part of his share) is sold to a third party, the Company's founders enjoy the preferential right to buy the share (the part of the share) at the price offered to the third party and proportionally to their own shares. In case the Company's founders do not use their preferential right to buy the share (the part of the share), this right is to be transferred to the Company.

6.4. The founder who is going to sell his share has to produce a relevant written notice for the other founders and for the Company. The notice is to indicate the price of the share and any other conditions of the suggested bargain. If the founders' general assembly produces no resolution related to the terms of purchase of the share within a one-month period after receiving the notice, the founder who is going to sell or to assign his share (a part of his share) has the right to assign it to a third party without the other founders' consent, at the price and under the other conditions that the Company and its founders had been notified on.

6.5. When a founder's share (a part of a share) is assigned to a third party by any means different than selling, the consent of the Company and of the other founders for this kind of bargain is obligatory.

6.6. A share (a part of a share) in the Company's nominal capital can be assigned under a free written notice. The founder who assigned the share has to notify the Company on the effected bargain and to submit proves for that.

6.7. The purchaser of the share (a part of the share) in the Company's nominal capital enjoys the rights and bears responsibilities of a Company's founder since the moment the Company's is notified on the assignment bargain.

6.8. The purchaser of the share (a part of the share) in the Company's nominal capital enjoys the rights and bears responsibilities of a Company's founders applicable before the share (a part of the share) was assigned, except for the rights and responsibilities provided by Paragraph 2 of Clause 2 of Article 8 and by Paragraph 2 of Clause 2 of Article 9 of the Limited Liability Companies Federal Law. The Company's founder who assigned his share (a part of his share) in the Company's nominal capital bears the obligation to contribute to the Company's property if this obligation had emerged before the share (a part of the share) was assigned. This obligation is to be born jointly by the founder and by the share purchaser.

6.9. The shares in the Company's nominal capital are to be transferred to the heirs of the individuals and to the successors of the legal entities being the founders of the Company, in accordance with the procedure established by the legislation. No consent of the other founders of the Company is obligatory when a share in the Company's nominal capital is transferred in the course of inheritance. In case an heir refuses to accept the inherited share, the heir or the successor is to be paid the value of the share according to the procedure provided by Article 6.16 of this Charter, or property of the equivalent value is to be handed over.

6.10. A Company's founder has the right to pawn his share (a part of his share) in the Company's nominal capital to another Company's founder only.

6.11. In the cases provided by the Limited Liability Companies federal Law, the Company has the right to purchase shares (parts of shares) in its nominal capital.

6.12. In case a founder does not effect his full contribution to the Company's nominal capital within the period of time provided by this Charter, the part of his share proportional to the unpaid part of his contribution is to be transferred to the Company since the expiry of the contribution period.

6.13. The share of the founder who did not effect his contribution within the provided period of time when founding the Company is to be transferred to the Company since the expiry of the contribution period, and the founder is to be eliminated from the Company.

6.14. The Company's founders whose shares in their total value exceed ten per cent of the Company's nominal capital have the right to apply to court with a claim for elimination of the founder who violates his obligations excessively or makes the Company's activity impossible, or impedes it considerably with his actions (inactions).

6.15. The share of the Company's founder who is eliminated from the Company is to be transferred to the Company. The Company has to pay the eliminated founder the actual cost of his share on the basis of the Company's accounting report for the latest reported period preceding the date when the court resolution on the elimination comes into force, or, if the eliminated founder agrees, to give him property equivalent in its value to his share within a period of one year since the share is transferred to the Company.

6.16. A Company's founder (only when the number of the founders exceeds one) has the right to leave the Company at any time, no matter the other founders agree with that or not. In case a founder leaves the Company, his share is to be transferred to the Company since the moment when the founder produces the relevant application. In this case, the founder is to be paid the actual cost of his share on the basis of the accounting report for the year when the application was produced, or, if the founder agrees, to be given property equivalent in its value to his share. If this founder did not effect his full contribution to the Company's nominal capital, the mentioned payment or property handing over is to be effected within the period of six months after the end of the fiscal year when the application was produced.

7. FOUNDER'S RIGHTS AND RESPONSIBILITIES.

7.1. A founder has the right:

7.1.1. To get profits (dividends) to be distributed between the founders, proportionally to his shares in the Company's nominal capital.

7.1.2. To attend the founders' general assemblies in person.

7.1.3. To obtain any necessary information on any issues from the managing bodies of the Company.

7.1.4. To elect and to be elected to the managing and inspecting bodies of the Company.

7.1.5. To be given protocols of the founders' general assemblies and excerpts thereof.

7.1.6. To be kept advised of the Company's activities and to inspect the Company's accounting sheets and any documents in accordance with the procedure provided by this Charter.

7.1.7. To sell his share (a part of his share) in the Company's nominal capital or to assign it by any other means to one or more founders of the Company, or to third parties, in accordance with the procedure provided by the Limited Liability Companies Federal Law and by this Charter.

7.1.8. To leave the Company at any time, even without the other founders' consent.

7.1.9. To get, if the Company is liquidated, the part of the Company's property left after all the due payments are effected in favour of the Company's creditors, or to get its equivalent cost.

7.1.10. To enjoy any other rights granted to the founders of limited liability companies by the current legislation.

7.2. Any agreements between the Company's founders when aimed at limitation of the rights of any other founder in comparison to the rights granted by this Charter and the current legislation are considered void.

7.3. A founder is obliged:

7.3.1. To effect contributions according to the procedure, amounts, and terms provided by the constituent documents.

7.3.2. To observe the requirements provided by this Charter and produced by the managing bodies of the Company when made in accordance with their competence.

7.3.3. To preserve confidentiality related to the issues of the Company's business activities (such issues are defined by the founder or by the founders' general assembly if the number of the founders exceeds one).

7.3.4. To immediately inform the Director and the other Company's founders on the impossibility to pay the declared share in the Company's nominal capital.

8. COMPANY MANAGEMENT.

8.1. The Company’s supreme body is the founders' general assembly.

8.2. The exclusive competence of the founders' general assembly includes:

8.2.1. Determination of the main directions of the Company's activity and decision making on participation in associations and other commercial alliances.

8.2.2. Revision of the Company's Charter, including revision of the value of the Company's nominal capital. Decision making on increase of the Company's nominal capital with the Company's property and (or) with additional contributions effected by all the Company's founders. Decision making on reduction of the Company's nominal capital.

8.2.3. Decision making on increase of the Company's nominal capital with additional contributions effected by one or by several founders and (or) with contributions effected by third parties accepted to the Company. Decision making on changing the value of the founders' shares.

8.2.4. Revision of the constituent contract.

8.2.5. Building the Company's managing bodies and pre-term cease of their authorities, decision making on delegation of the authority belonging to a sole executive body to a commercial organization or individual entrepreneur (hereinafter referred to as Executive Manager), approving this candidature and fixing the terms of his employment contract.

8.2.6. Election and pre-term cease of the authority granted to the Company's auditing commission (auditor).

8.2.7. Approving the annual reports and annual accounting balance sheets.

8.2.8. Decision making on distribution of the Company's clear profit between the founders. Building the reserves.

8.2.9. Providing approvals (acceptance) for the documents regulating the Company's internal activities (Company's internal documents).

8.2.10. Decision making on floatation of bonds or other kinds of emitted securities.

8.2.11. Appointing auditing inspection, approving the auditor candidature, and fixing the amount to be paid for the auditor's service.

8.2.12. Decision making on reorganization and liquidation of the Company.

8.2.13. Appointing the liquidation commission and approving the liquidation balance sheets.

8.2.14. Decision making on granting additional rights to the Company's founders and on cease or limitation of the additional rights granted to all the founders.

8.2.15. Decision making on cease or limitation of the additional rights granted to one or several founders.

8.2.16. Decision making on charging all the founders with additional responsibilities and cease of them.

8.2.17. Decision making on charging one of the founders with additional responsibilities and cease of them.

8.2.18. Decision making on establishing affiliates and representative offices, participation in other commercial enterprises, including in daughter and dependent companies, and in associations of legal entities.

8.2.19. Decision making on limitation of the maximal share value for one founder and on limitation of the possibility to change the proportions between the founders' shares in the Company's nominal capital.

8.2.20. Evaluation of the non-monetary contributions effected by the Company's founders or by the third parties accepted to the Company.

8.2.21. Decision making on fixing the procedures related to reimbursement to be granted by a founder in case of pre-term cease of his right to use the property handed over to the Company as his contribution to the Company's nominal capital.

8.2.22. Decision making on effecting contributions to the Company's property, fixing their values, limitation of the contributions to the property.

8.2.23. Revision or elimination of the provisions of this Charter in relation to distribution of the profit between the founders.

8.2.24. Establishing the procedures related to the preferential right to purchase a founder's share (a part of the share).

8.2.25. Decision making on the procedures related to payments to be effected in favour of the creditors when the cost of a founder's share is to be paid due to the fact that this founder's property is vindicated under Article 25 of the limited Liability Companies Federal Law.

8.2.26. Decision making on other issues provided by the Company's constituent documents and the current legislation.

8.3. Founders' general assemblies may be regular and special.

8.4. Regular general assemblies gather once a year at least for examination and approving of the annual report and accounting balance sheet of the Company. Such assemblies are to be convoked no earlier than two months after and no later than four months after the reported fiscal year.

The number of votes belonging to one founder is determined through the value of his share actually paid by the moment of voting on the relevant issue.

8.5. The founders' general assembly is to be convoked by the Director. The founders are to be notified on the relevant date and place in writing no later than ten days prior to the assembly. This is to be done by means of sending registered letters to the founders, or by handing the notification for signature. The notification is to indicate the place where the assembly is planned to be held, the relevant time, and the agenda.

In case a founder has not informed the Director on changing his location or postal address by the time the notice is sent, this founder is considered properly notified is the notice is sent to the previously provided address.

8.5.1. Any founder has the right to apply for amending the agenda of the general assembly with some additional issues no later than five days prior to the date of the assembly. In this case, the Director has to notify all the assembly attendants on the revision of the agenda no later than ten days prior to the date of the assembly, according to the procedure provided by Article 8.5 of this Charter.

8.5.2. In the course of preparation for the general assembly, the founders shave the right to examine the Company's relevant documents kept at the Company's location, in accordance with the Limited Liability Companies Federal Law.

8.5.3. In case the procedure of the general assembly convocation is not observed as provided by Article 8.5 of this Charter, the general assembly is still considered legitimate if is attended by all the founders.

8.6. A special general assembly can be convoked by the Director under his personal initiative, under the requirement produced by the Company's Auditing Commission or by the Auditor, and under the initiative of the Company's founders who have no less than ten per cent of the total number of votes.

8.6.1. Within a five-day period after receiving a claim for convocation of the general assembly, the Director is to examine the claim and make a decision on holding the assembly, or, in the cases provided by Paragraph 2 of Article 35 of the Limited Liability Companies federal Law, on rejecting the claim for the special general assembly convocation.

8.6.2. If the decision to convoke a special general assembly is made, the assembly is to be held no later than five days after the relevant claim is produced.

8.6.3. In case the Director does not decide to convoke the special general assembly within the provided period of time, or if he decides to reject the claim for the special general assembly convocation, the special general assembly can be convoked by the bodies or the persons claiming for the convocation.

8.7. The procedure of holding the founders' general assembly is regulated by the current legislation and by this Charter, or it can be established by a relevant resolution produced by the founders' general assembly.

8.7.1. The Company's founders have the right to attend the general assemblies in person or to delegate their authorized representatives acting on the basis of powers of attorney drawn up in accordance with the provisions of Paragraph 2 of Article 37 of the Limited Liability Companies Federal Law, Paragraphs 4 and 5 of Article 185 of the Russian Federal Civil Code, or it has to be attested notarially.

8.7.2. Before the general assembly starts, the attending founders are to be registered. No unregistered founders are allowed to attend the general assembly.

8.7.3. The general assembly is to be opened by the Director who holds election of the assembly chairman between the attending founders. When electing the assembly chairman, each founder enjoys the number of votes corresponding to his share in the Company's nominal capital. The decision on this issue is to be made on the basis of the vote majority among the total number of votes belonging to the Company's founders.

8.8. In case no quorum for the general assembly is available, a new date for the general assembly is to be appointed.

8.9. During general assemblies, voting is to be closed (secret) is the attendants possessing no less than 40% of the total number of the votes belonging to the attending founders (founders' authorized representatives) claim for that. Otherwise all resolutions are to be made by means of open vote.

8.10. Unanimity of the supreme managing body of the Company is obligatory when making decisions on issues related to Articles 8.2.4, 8.2.12, 8.2.14, 8.2.16, 8.2.19, 8.2.20, 8.2.23 – 8.2.25 of this Charter.

Decisions on the issues related to Articles 8.2.2, 8.2.3, 8.2.15, 8.2.17, 8.2.18, 8.2.22 of this Charter can be made by a qualified majority equal to at least 2/3 of the total number of votes belonging to the Company's founders.

Decisions on any other issues can be made a simple majority of the total number of votes belonging to the Company's founders.

8.11. A founder has the right to apply to court claiming that a resolution made by the general assembly should be nullified if made with violations of the current legislation or this Charter.

8.12. In case the number of the founder does not exceed one, all kinds of resolutions referred to by the legislation or by this Charter as those within the competence of the founders' general assembly can be made by the founder solely.

8.13. Decision making on the issues referred to by the legislation or by this Charter as those within the exclusive competence of the founders' general assembly cannot be delegated to the Company's executive body.

8.14. The Company's executive body is the Director.

8.14.1. The Director can be elected among the Company's founders, or any other person can be appointed the Director if, according to the understanding of the majority of the Company's founders, this person possesses the required knowledge and experience. The Director is to be elected and appointed by the founders' general assembly for a period of five years, according to the simple majority during the dedicated voting. Only a natural individual can be elected the sole executive body, except for the case provided by Article 42 of the Limited Liability Companies Federal Law.

8.14.2. The Director's labour contract is to be signed by one of the founders who is specially authorized by the founders' general assembly to do that on behalf of the Company.

8.14.3. The Company's sole executive body – the Director:

· acts on behalf of the Company without any power of attorney, including representation of the Company's interests and bargain conclusion;

· issues powers of attorney authorizing to represent the Company on its behalf, including powers of attorney granting the right to transfer them to other individuals;

· issues orders on appointing personnel for employment in the Company, on transfer and dismissal of the personnel, performs incentive measures and disciplinary punishments;

· examines current and perspective issues related to the Company's activity;

· ensures fulfillment of the Company's business plans;

· ensures fulfillment of the resolutions of the founders' general assemblies;

· manages the Company's property within the limits established by the founders' general assembly, this Charter, and the current legislation;

· approves the Company's manning tables and those of the Company's affiliates and representative offices;

· makes decisions related to business trips;

· opens settlement, foreign currency, and other kinds of accounts at banks for the Company, concludes contracts and performs any other kinds of bargains;

· fixes the contractual prices for the Company's products and the rates for its services;

· arranges the Company's accounting and reporting;

· submits the Company's annual report and balance sheet for the approval of the founders' general assembly;

· makes decisions on any other issues related to the Company's routine activities;

· performs any other authorities that are not referred to by the Limited Liability Companies Federal Law and by this Charter as those within the competence of the founders' general assembly.

8.14.4. The Director is authorized to get credits in Russian roubles and in foreign currencies on the behalf of the Company.

8.14.5. When the Director is absent and in any other case when the Director is unable to perform his functions, they are to be performed by his deputy appointed by the Director.

8.14.6. The Director deputies, the chief accountant, and the heads of the affiliates and representative offices can be fired under the Director's initiative only if this is approved by the founders' general assembly.

8.14.7. The Director's decision to apply penalties to the deputy, the chief accountant, or the heads of the affiliates and representative offices is to be approved by the founders' general assembly, or by the founder specially authorized by the general assembly to settle this kind of issues. In case when the Director is a founder who possesses a share of no less than 10% in the Company's nominal capital, this kind of approval is not obligatory.

8.15. According to his position functions, the Director acts as the manager of the civil protection and bears personal responsibility related to fulfillment of mobilization requirements and regulations for military and transport obligations.

8.16. For any distortion of the federal reports, for non-submittal of the statistic reports to the federal statistic supervising authorities within the provided terms, the Director is to be made answerable financially, administratively, and criminally, in accordance with the legislation of the Russian Federation.

9. AUDITING COMMISSION.

9.1. The financial and economic activities of the Company are supervised by the auditor elected by the founders' general assembly. In case the number of the founders exceeds fifteen, the supervision is performed by an auditing commission and by an independent auditor. The terms of the auditing commission's (auditor's) supervising functions performance, the quantity of the commission members, and the candidatures for the commission members are approved and appointed by the founders' general assembly. The auditing commission or the auditor is elected for a period of one year.

9.2. Any founder (a founder's representative), as well as any other person who is not a founder but is elected by the founders' general assembly according to the established procedure, can be a member of the auditing commission (the auditor).

A founder who occupies the position of the Company's Director, Director Deputy, or Chief Accountant is not allowed to perform the functions of the auditor and of a member of the auditing commission either.

9.3. The auditing commission performs inspections following the instructions produced by the founders' general assembly, under the commission members' personal initiative, or under a relevant requirement produced by the founders who possess a total share of no less than 40% of the Company's nominal capital.

9.4. A member of the auditing commission (the auditor) has the right to demand that the managers of the Company submit any required documents and personal explanations. The auditing commission (the auditor) has the right to enlist the services of experts and consultants. Such services are to be paid by the Company.

9.5. When no independent audit is available, the annual report and balance sheet is to be submitted by the Director to the founders' general assembly only after they are examined by the auditing commission (the auditor).

9.6. The auditing commission (the auditor) has to claim for convocation of an extraordinary general assembly of the Company's founders if any considerable threat for the Company's interests is revealed.

9.7. In case it is impossible to elect the auditor among the Company's founders, including the case when a founder refuses to perform the auditor functions, the terms of inspecting the Company's activity are to be established by the founders' general assembly on the basis of the provisions of this Charter and the current legislation.

10. ACCOUNTING AND REPORTING.

10.1. The Company performs accounting of its work results, as well as routine, accounting, and statistic registration according to the regulations currently in force in the Russian Federation.

10.2. The Company's documents circulation is to be arranged by the Director.

10.3. The Company's fiscal year corresponds to the usual calendar year.

10.4. The Director and the chief accountant bear personal responsibility for observation of the established terms of accounting and reporting, and for their authenticity.

10.5 The annual report on the Company's transactions and the Company's balance sheet are to be drawn up by the Director, examined by the auditing commission (the auditor), and submitted for the approval of the founders' general assembly, while the general assembly is to be convoked no later than four months after the end of the reported fiscal year.

10.6. The Company has to keep the documents listed below at its location or at the location of its executive body:

· Company's constituent documents and the amendments and revisions made thereto and registered according to the established procedure;

· protocols of the founders' assemblies representing the resolutions on establishment of the Company and on evaluation of the non-monetary contributions to its nominal capital, and also any other resolutions related to establishment of the Company;

· documents confirming the Company's federal registration;

· documents certifying the Company's rights for the property available on its balance;

· Company's internal documents;

· Regulations for the Company's affiliates and representative offices;

· documents related to emission of the Company's bonds and other securities;

· protocols of the founders' general assemblies and of the auditing commission assemblies;

· lists of the Company's affiliated persons;

· conclusions produced by the auditing commission (the auditor), federal and municipal financial supervision authorities;

· other documents to be kept in accordance with the federal legislation or any other legislative documents of the Russian Federation, the Company's Charter, its internal documents, the resolutions of the founders' general assemblies, and the Company's executive bodies.

11. PROFIT DISTRIBUTION.

11.1. Once in three, six, or twelve months, the founders' general assembly produces a resolution on distribution of the Company's profit between the founders. The profit is to be distributed proportionally to the founders' shares in the Company's nominal capital.

11.2. The Company may decide not to distribute its profit and not to pay it out to the founders in the cases provided by Article 29 of the Limited Liability Companies Federal Law.

12. SIGNING RIGHT.

12.1. The right to sign documents on behalf of the Company is granted to the Director or to the person specially authorized by the Company.

13. COMPANY REORGANIZATION AND LIQUIDATION.

13.1. The Company can be voluntarily reorganized in accordance with the procedure provided by the Limited Liability Companies Federal Law, by means of amalgamation, reformation, division, detachment, or affiliation. Any other grounds and procedures for the Company reorganization are regulated by the current legislation.

The Company has the right to reorganize to a joint-stock company or to a producers' cooperative.

13.2. The Company is to be considered reorganized since the newly established legal entities are federally registered, except when the reorganization is performed by means of affiliation.

When the Company is reorganized by means of affiliation of another legal entity to the Company, the Company is to be considered reorganized since the moment when the record dedicated to the cease of the affiliated entity's activity is made at the federal register.

13.3. When the Company is reorganized by means of amalgamation, affiliation or reformation, its rights and obligations are transferred to the successor under the dedicated handing over decree; and under the division balance sheet in case of division or detachment.

13.4. The Company's founder or executive body that produced the resolution on the Company reorganization has to notify all the known creditors of the Company on the planned reorganization no later than thirty days after the resolution is produced. When the Company is reorganized by means of amalgamation or affiliation, the thirty-day period is counted from the date when the last involved legal entity produces the relevant resolution. The reorganization-related notice is to be published with  printed mass media and to indicate the data on the federal registration of the involved legal entities, and to contain the produced resolution as well. Within a period of thirty days after being notified or after the reorganization-related notice is published, the creditors of the Company have the right to claim for pre-term fulfillment or execution of the Company's relevant obligations and for compensation of their eventual losses.

13.5. The Company can be voluntarily liquidated in accordance with the procedure provided by the Russian Federal Civil Code, the Limited Liability Companies Federal Law, and the Company's constituent documents. The Company can also be liquidated under a court decision on the basis of the grounds provided by the current legislation.

13.6. In case the Company is liquidated, its rights and obligations are to be considered ceased, without their transfer to any successors or other persons.

13.7. The Company's founder or the body that produced the resolution on liquidation of the Company has to immediately notify the federal registering authority on this resolution, for the authority to make the dedicated record on the fact that the Company is under liquidation at the federal unique register of the legal entities.

13.8. The Company's founder or the body that produced the resolution on liquidation of the Company has to appoint a liquidation commission (a liquidator) approved by the federal registering authority, and to set the procedure and the terms of the liquidation in accordance with the current legislation.

13.9. As the liquidation commission is appointed, it acquires the authority to manage the Company's activity. The liquidation commission is also authorized to represent the Company at court when necessary.

13.10. The liquidation commission is to publish the notice of the Company liquidation with printed mass media. The published notice is to indicate the procedure and the terms for the creditors to produce their eventual claims. The term for those claims cannot exceed to two months since the publication date.

The liquidation commission takes appropriate measures to reveal creditors and to collect receivables, and to produce written notices on the liquidation for creditors.

13.11. When the established term for creditors' claims expires, the liquidation commission prepares a preliminary liquidation balance sheet indicating the data on the property of the Company under liquidation, the list of the creditors' claims, and the information on the resolutions resulted from those claims examination.

The preliminary liquidation balance sheet is to be approved by the Company's founders or by the body that produced the resolution on the Company liquidation, and also by the body performing the federal registration of the legal entities.

13.12. In case the monetary funds possessed by the Company under liquidation are not sufficient to satisfy the creditors' claims, the liquidation commission sells the Company's property at public auctions in accordance with the procedure established for execution of court decisions.

The monetary compensations to be paid out to the creditors of the Company under liquidation are paid according to the turn procedure established by the current legislation and in conformity with the preliminary liquidation balance sheet, starting from the date when it is approved, except for the creditors of the fifth turn who are to be paid within one-month period after the preliminary liquidation balance sheet is approved.

13.13. When all the payments in favour of the creditors are duly effected, the liquidation commission prepares a liquidation balance sheet that has to be approved by the Company's founders or by the body that produced the resolution on the liquidation. This balance sheet has also to be approved by the body performing federal registration of the legal entities.

13.14. The Company's property available after all the creditors' claims are satisfied is to be distributed by the liquidation commission between the Company's founders according to the following turn procedure:

· first, the distributed but unpaid part of the Company's profit is paid out to the Company's founders;

· then, the Company's property is distributed between the Company's founders proportionally to their shares in the Company's nominal capital.

13.15. The Company liquidation is considered complete and the Company is considered liquidated after the dedicated record is made at the federal unique register of the legal entities.

13.16. During liquidation of a legal entity, its creditors' claims are to be satisfied according to the following turn procedure:

· first turn: the Company satisfies the claims of the individuals based on the damage caused by the Company to their lives or health, by means of capitalization of the relevant time-based payments;

· second turn: the Company pays out dismissal wages and salaries to the persons hired under labour and other kinds of contracts, and it also pays any author's royalties;

· third turn: the Company satisfies the creditors' claims based on the obligations ensured with the property pawning of the Company under liquidation;

· fourth turn: the Company clear its liabilities related to obligatory deductions in favour of the budget and off-budget funds;

· fifth turn: the Company effects payments in favour of all creditors in accordance with the law.

The claims of the creditors of each turn are only satisfied after the claims of the previous turn are satisfied completely.

13.17. When the property of the Company under liquidation is insufficient, the property is to be distributed between the creditors of the relevant turn proportionally to the claimed amounts, unless anything else is provided by the law.

13.18. In case the liquidation commission rejects a creditor's claim or evades to examine the claim, the creditor has the right to apply to court with a suit against the liquidation commission before the liquidation balance sheet is approved. Under a court decision, the creditor's claim may be satisfied with the available property of the liquidated Company.

The claims of a creditor declared after the relevant period established by the liquidation commission expires are to be satisfied with the Company's property available after satisfaction of the claims produced within the established period.

The creditors' claims that remained unsatisfied due to the insufficiency of the Company's property are considered cleared. The creditors' claims that are not acknowledged by the liquidation commission are also considered cleared if the creditors do not apply with a relevant suit to court, or if court decides not to satisfy the claims.

13.19. Under a court decision, the Company can be recognized insolvent (bankrupt) is it is unable to satisfy its creditors' claims.

If the Company is recognized insolvent under a court decision, it certainly results in liquidation of the Company.

The Company can decide to declare itself a bankrupt and to voluntarily liquidate itself if this decision is made jointly with the Company's creditors.

The procedure of the liquidation caused by insolvency (bankruptcy) is established by the dedicated legislative decrees.

13.20. When the Company ceases its activities (managerial, financial and economical, personnel-related, etc.), all the documents are to be handed over the Company's successor in accordance with the established procedure. In case no successor is available, the documents are to be handed over to archive for permanent storage.

14. CHARTER REVISIONS AND AMENDMENTS.

14.1. Any revisions and amendments to this Charter and acceptance of the revised Charter can only be made by the founders' general assembly and are subject to federal registration in accordance with the procedure provided by the current legislation.

14.2. Any revisions of the Company's Charter become valid for third parties since the moment they are federally registered.

COMPANY FOUNDER:

Mikhail Vladimirovich Filippov

signature
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