
The present Articles have been approved by the general meeting of shareholders of the _______________ joint-stock company; it is a local document regulating activity of the Company. The Articles include provisions covering the legal status of the “_______________” joint-stock company, purpose and types of its activity, administrative bodies, rights of shareholders and other data. Provisions of the Articles are binding for all the shareholders and administrative bodies of the _______________ joint-stock company. The Articles come into force from the state registration carried out in accordance with provisions of legislation of the Russian Federation.

Chapter I. GENERAL PROVISIONS

Article 1. Legal status of the Company

1. ________________________ joint-stock company (hereafter referred to as the Company) is a legal body – commercial organization established as a public corporation, in accordance with the legislation of the Russian Federation.

2. The Company has been incorporated following the decision of the meeting of founders in accordance with the contract signed by the Founders of the Company. At the founding, shares of the Company have been placed among the founders.

3. Shareholders of the Company are its founders as well as the persons who have acquired the shares as is prescribed by the law and the present Articles. According to the legislation of the Russian Federation shares of the Company can be held by any subject of the civil law relations.

4. The company is not limited or restricted with a definite term.

5. The Company owns separate property, may acquire and exercise property and non-property rights on sui juri, incur obligations, appear as complainant and litigant in court.

6. The Company may establish other organizations and participate in their activity in accordance with the legislation of the Russian Federation. In the Russian Federation and beyond the Company may establish business partnership, associations acting under the articles approved by the Company, as well as branches and representative offices acting under the provisions approved by the Company.

7. The Company may set up bank accounts within and outside the Russian Federation, as established.

8. The Company may participate in the activity or otherwise cooperate with the international organizations.

9. No government, social or other organization may interfere with the Company’s economic and administrative activity, unless such organizations enjoy control and audit authority granted to them by the legislation in force.

10. The Company is liable for its obligations with all the property it owns. The Company is not liable for the obligations of its shareholders. The stockholders are not liable for the Company’s obligations; their risk of losses is limited by the cost of the stocks owned. The stockholders that have not, fully or partially, paid up for the stocks are liable for the Company’s obligations; this liability is limited by the unpaid part of the stocks owned.

11. The Company has a round seal bearing its name, full name in Russian and location information. The seal can also bear the Company's name in any foreign language or the language of peoples of the Russian Federation. The Company may possess stamps and letterheads with its name, a logotype, as well as trademark registered as established and other means of visual identification.

12. The Company takes government-prescribed preparedness measures, keeps the register of people bound to military service as is established by the law, submits annual reports to the military enlistment office in accordance with the legislation currently in force and regulations of the Russian Federation.

Article 2. Purposes and activity of the Company

1. The Company’s legal capacity is general; it may enjoy rights and incur obligations required to practice any kind of activity compliant with the legislation of the Russian Federation. Legal capacity of the Company appears at the moment it is officially registered.

2. The main purpose of the Company is to satisfy the social needs with its activity and profit making. The Company may pursue other goals not forbidden by the law.

3. The major types of activity of the Company are:

· manufacturing, trade, import and export of cement, lime, chemical lime, lime cream, ballast and broken stone, ready concrete, light concrete, light aggregates, gypsum and other binding agents, as well as tile floors, bricks, roof tiles, drain tiles, floor and roof coverings, wood plastics, insulation materials and other building materials;

· open mining of the mineral deposits;

· manufacturing, trade, import and export of bags and packaging materials made of paper or other materials;

· production and sale of the consumer goods;

· transportation of various types of cargo by motor vehicles, filling of the own motor and tractor and other machinery (building, road construction and maintenance, agricultural, railway) at the Company’s filling station and center; 

· transportation in buses and passenger cars, as required by the production; 

· international transportation of cargo and equipment with land, marine and air transports;

· construction and contracting, technical consultations;

· engineering and construction of power plants and facilities for mining and processing industries;

· construction and installation activities and commissioning and start-up;

· production, processing and sale of the agricultural produce;

· agency business and foreign economic activity; 

· rendering truck crane services to other companies; 

· operation of paid parkings, garages, service stations, petrol and gas filling stations; 

· transportation of hazardous goods by rail and motor roads and exploitation of the hauling stock with hazardous goods; 

· exploitation of the gas facilities;

· exploitation of the boiler inspection facilities and lifting facilities;

· rendering warehouse services; 

·    financial leasing;

·    elaboration of the development plans for commercial organizations involved in sales, production and other businesses;

·    business and management consultations;

·    trade, intermediate trade, procurement, sales activities;

· other types of activity legit in the Russian Federation.

         4. All the abovementioned types of activity are practiced in accordance with the legislation of the Russian Federation currently in force. The Company practices all the other types of economic activity but for those forbidden by the laws of the Russian Federation. Any activity requiring licensing is practiced by the Company after a corresponding license has been obtained. Deals implying activity not mentioned in the Articles but complying with the laws currently in force are accepted as valid. 

5. While operating, the Company ensures observation of the following regulations, requirements and rules stipulated by the laws, legal instruments:

· industrial safety regulations;

· industrial sanitary and hygiene requirements;

· land use and rational mineral resources exploitation regulations;

· requirements ruling safety of industrial production, mining practice, installation and safe operation of equipment etc.

Article 3. Name and location of the Company

1. Full name of the Company: 

- in Russian - Откpытое акционерное общество «__________________»;

- in English – Joint-stock company ________________.

Abbreviated name of the Company:

- in Russian - ОАО «_____________»;

- in English - JSC «___________».

2. Location of the Company (location of the standing executive body): _____________________________________

Mailing address: ________________________________________

Article 4. Branches and representative offices of the Company

1. The Company may establish branches and open representative offices in the Russian Federation and outside the country in compliance with the current legislation of the Russian Federation and the foreign countries hosting the branches and the representative offices unless otherwise stipulated by an international treaty.

Branches and representative offices act on behalf of the Company under the provisions approved by the Company. The Company is liable for the activity of the branches and representative offices.

2. Branch of the company is a separate division of the Company located outside the Company’s headquarters and exercising all its functions, including the representation functions.

3. Representative office of the company is a separate division of the Company located outside the Company’s headquarters and representing and defending its interests.

4. Head of the branch (representative office) is affiliated to the Company’s management bodies; he holds a proxy to act on behalf of the Company. Head of the branch (representative office) is obliged to act in the interests of the Company and exercise the rights exercise the functions conscientiously and rationally.

5. Board of Directors of the Company makes decisions on establishment of branches and representative offices, their liquidation, approval of the corresponding provisions, appointment of the heads.

Article 5. Structure of the management and control bodies

1. The Company’s agencies of administration are:

General meeting of stockholders;

Board o Directors;

Director (sole executive body).

2. Auditor is the body controlling financial, economic and legal activities of the Company.

3. Board of Directors and the Auditor are elected by the general meeting of stockholders, in a manner stipulated by the present Articles and covering the provisions on the general meeting of stockholders, Board of Directors and Auditor. Director is elected by the Board of Directors, as established by the present Articles.

Chapter II. REGISTERED CAPITAL OF THE COMPANY

Article 6. Placed and authorized shares

1. Registered capital of the Company determines the minimal volume of property backing interests of its lenders. Par value of the shares acquired by the stockholders forms the registered capital of the Company.

2. Registered capital of the Company equals ___________________________. It is comprised of ________________________________ registered ordinary uncertified shares. Par value of each share is _________________________. At the foundation all the shares are placed among the Founders of the Company.

3. The Company may complement the placed shares with __________________ registered ordinary uncertified shares (authorized shares) with par value of ______________________________ preference registered uncertified shares  (authorized shares) with par value of ________________ each. 

Par value of the placed preference shares should not exceed __________ percents of the registered capital of the Company.

Holders of the extra placed shares enjoy the rights and incur liabilities stipulated by the present Articles for the holders of the initially placed registered ordinary shares of the Company.

Article 7. Increase of the registered capital

1. Registered capital of the Company can be increased through rise of the par value of shares already placed or through placement of additional shares. In case the registered capital is increased through placement of additional shares the registered capital grows for the sum of par values of the newly placed shares, and the number of authorized shares of the given categories and types is decreased for the number of the newly placed shares of these categories and types.

2. The decision to increase the registered capital of the Company through rise of the par value is made by the general meeting of stockholders.

3. The decision to increase the registered capital through placement of additional shares, as well as the decisions on amending the Articles of the Company and approval of the issuing and prospectus decision, is made by the Board of Directors. The decision should be made unanimously, voted for by all the members present and/or all the members participating in the absent voting.

In case there is no unanimity in solution of the registered capital increase and Articles amending issues the Board of Directors may decide to introduce the issues to the general meeting of shareholders.

The general meeting of shareholders makes the decision on the increase of the registered capital by a majority of vote, with casters being the holders of the shares granting the right to vote for or against the given issue.

4. The number of authorized shares stipulated by the Articles limits the number of additional shares that may be placed.

The decision to increase the registered capital of the Company through placement of additional shares can be made at the general meeting of shareholders simultaneously with the decision to introduce provisions covering authorized shares to the Articles (the law requires such provisions to have the decision made) or amend the existing provisions.

The decision on the increase of the Company’s registered stock through placement of additional shares should cover the quantity of the general and preference stock placed within the limit of authorized stocks of the given category (type) of shares, placement pattern, cost of placement of additional shares through subscription or the order of calculation of the cost, including the offering price of the order of calculation of the price for stockholders enjoying preemption right, share pay-up form for the shares offered by subscription, as well as other conditions of placement.

5. The funds required to increase the registered capital of the Company through placement of additional shares can be taken from the Company’s property. The funds required to increase the registered capital of the Company through rise of the par value of the shares can be taken only from the Company’s property. 

If the registered capital is increased through placement of additional shares with the funds taken from the Company’s property the resulting shares are distributed among all the stockholders. Each stockholder receives shares of the same category (type) as those already owned, in proportion to the number of shares owned.

6. Stockholders of the Company enjoy the privilege right of buying additional shares offered publicly and issued securities convertible into shares in proportion to the number of shares of the given category (type) they hold.

The price of additional shares offered to the stockholders practicing the preemption right can be smaller than the price offered to other persons, the limit of the price decrease is 10%.

7. In case the general meeting of shareholders makes the decision to place shares or other issued securities convertible into shares through private subscription the shareholders that voted against this decision or not taken part in the voting enjoy the preemption right to acquire additional shares or other issued securities convertible into shares placed through private subscription in proportion to the number of shares of the given category (type) they hold. This right does not cover the shares or other issued securities convertible into shares placed through private subscription only among shareholders if the shareholders can acquire a whole number of shares and other securities convertible into shares issued in proportion to the number of shares of the given category (type) they hold.


