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ARTICLES OF ASSOCIATION

Joint Stock Company “International Uranium Enrichment Center” 

Angarsk, 2007
Article 1. GENERAL
1.1. 
The Joint Stock Company “International Uranium Enrichment Centre” is a legal entity incorporated under the laws of the Russian Federation for the purposes of implementing the provisions under the Agreement between the Government of the Russian Federation and the Government of the Republic of Kazakhstan on establishing the International Uranium Enrichment Centre dated 10 May 2007. When concluding the above Agreement, the Government of the Russian Federation and the Government of the Republic of Kazakhstan (hereinafter referred to as “the Agreement”) proceeded from the following:

· that establishing international centers to provide services related to nuclear fuel cycle including uranium enrichment under control (safeguards) by the International Atomic Energy Agency, is the key component in the global nuclear energy infrastructure that would allow equal access to all countries interested in nuclear energy in compliance with non-proliferation requirements;
· recognizing the countries’ rights for a non-discriminatory and assured access to the benefits of using nuclear energy for peaceful purposes upon their compliance with the obligations imposed by the international regime of  non-proliferation of nuclear weapons;
· a need for all-round strengthening of nuclear weapons non-proliferation regime;
· creating economic prerequisites for the countries’ voluntary refusal  to develop sensitive nuclear technologies including the uranium enrichment technology, 
· that the Russian Federation and the Republic of Kazakhstan are the signatories to the Treaty on Non-Proliferation of Nuclear Weapons dated 1 July 1968. 

1.2. 

The full name of the company in English shall be the Joint Stock Company “International Uranium Enrichment Centre”.

The short name of the company in English shall be JSC IUEC.
1.3. In the event international multilateral agreements be concluded between the Parties to the Agreement and Governments of the third countries on accession of the organizations in interest in such third countries to the International Uranium Enrichment Centre (hereinafter referred to as “the Accession Agreement”), the Company’s shareholders  shall perform acts required to include such organizations as shareholders of the Company in accordance with the terms of relevant international agreements, laws of the Russian Federation and these Articles of Association. 
1.4. The Company shall be located at the following address: No.4, 220-th block, 665824, Angarsk, Irkutsk Region, Russia.

1.5. Postal Address of the Company shall be: No.4, 220-th block, 665824, Angarsk, Irkutsk Region, Russia.

1.6. The Company has been incorporated under the applicable laws of the Russian Federation. 

1.7. The Company shall be a legal entity having in its possession the solitary property accounted for on its own balance.
1.8. The Company shall be entitled to acquire and exercise in its own name property and personal non-proprietary rights, fulfill its obligations and act as a claimant and defendant in a court. 
1.9. The Company shall be entitled to open accounts with any bank on the territory of the Russian Federation and abroad. 
1.10. The Company shall have a round seal indicating its full official name in Russian and location, as well as have stamps and forms bearing its name, duly registered trademark and other means of visual identification.
1.11. The Company may participate in operation of business companies, open affiliated companies and representative offices on the territory of the Russian Federation and abroad.
1.12. The Company shall be liable for its obligations by its entire property to which the levy may be applied under the laws of the Russian Federation.
1.13. The Company shall not be liable for any obligations by its shareholders. And the shareholders shall not be liable for obligations by the Company but bear a risk of losses related to its activity within the cost of their shares.

Article 2. OBJECTIVE AND SCOPE OF ACTIVITIES
2.1. The Company shall be a commercial organization established with the objective of earning profit.
The main objective of the Company shall be providing assured access to uranium enrichment based on Angarsk Electrolysis Chemical Integrated Plant (the city of Angarsk, Irkutsk Region) mainly for the Company’s shareholders from the States not developing uranium enrichment capacities on their territory, for the purpose of providing uranium enrichment services to fabricate fuel (e.g. powder, pellets, fuel assemblies) used for nuclear energy generation.
The Company activities shall be carried out by way of providing equal access to uranium enrichment services to legal entities – shareholders of the Company from the countries not developing uranium enrichment capacities on their territories.

The provisions of the Agreement and Accession Agreements shall be binding on the Company, its shareholders, regulatory bodies, auditing board (inspector) and auditor of the Company.
2.2. The Company shall carry out the following business:

a) supplying uranium enrichment services;

b) export, import and other transactions not restricted by a nomenclature of products and services pursuant to applicable laws, agreements and contracts signed by the Company including, without limitation, exports and imports of nuclear and radioactive materials;
c) handling, including use, storage and transportation of nuclear and radioactive  materials and items produced on their basis;
d) construction, operation, modernization, reconstruction, modification, maintenance and decommissioning of structures, complexes and facilities designed for transportation, storage of nuclear and radioactive materials and radioactive waste; 
e) physical protection of nuclear and radioactive materials and radioactive waste, nuclear facilities, sources of radiation and storage facilities;
f) preparation of an expert report on design, engineering, technological documents, etc. to substantiate ensuring of nuclear and radiation safety of nuclear facilities, storage facilities for nuclear and radioactive materials;
g) carrying out business using the information considered classified;
h) protecting information considered classified, taking the measures and providing the services to protect the state secret;

i) accounting for and control of nuclear and radioactive materials, items produced on their basis and radioactive wastes;
j) other activities not prohibited by the laws of the Russian Federation.
All the above-mentioned activities shall be carried out pursuant to the applicable laws of the Russian Federation. Individual activities specified by the Russian Federation legislation in force, may be carried out by the Company subject to receiving a special permit (license) only. Should the terms for granting a special permit (license) for a certain activity require that such activity must be carried out on the exclusive basis, the Company throughout the validity of a special permit (license), shall have no right to perform other activities except the activities specified in the special permit (license) and those related to them. 
2.3. The Company shall enjoy civil rights and fulfill obligations required to perform any activities not prohibited by the Federal laws and these Articles of Association. The Company activities shall not be limited to those mentioned in the Articles of Association, excluding the restrictions explicitly specified in these Articles of Association. 
2.4. The Company shall carry out work and activities connected with the use of information considered confidential, provided that the Company shall fulfill its obligations to protect such information pursuant to the applicable laws of the Russian Federation. 
During the Company establishment and its subsequent operation, the uranium enrichment technology as well as relevant equipment, facilities, appliances, materials, design ant technological solutions shall not be transferred in aggregate or in part to the Company and its foreign shareholders, natural persons and legal entities.
2.5. Foreign founders, shareholders and persons participating in the Company’s activities shall have no access to the information and data considered classified in the Russian Federation.

The access of the shareholders’ representatives and the Company’s staff to the Angarsk Electrolysis Chemical Integrated Plant (the city of Angarsk, Irkutsk Region) to carry out the activities under these Articles of Association including production and economic activities, shall be performed out in compliance with the laws of the Russian Federation, and may be governed by additional arrangements by the executive bodies appointed by the countries that are the parties to the Agreement and Accession Agreements. 
Article 3. CHARTERED CAPITAL

3.1. The Company’s chartered capital shall total 26, 000 000 (twenty six million) rubles.
The chartered capital of the Company shall be divided into 26, 000 (twenty six thousand) common shares with par value 1,000 (one thousand) rubles each. 
All shares in the Company shall be registered and uncertified shares. 

3.2. A share belonging to the Company’s founder shall give the voting right till it has been completely paid.
Article 4. INCREASE OF CHARTERED CAPITAL

4.1. The chartered capital of the Company may be increased under the applicable laws of the Russian Federation and these Articles of Association as follows:

· through increasing the nominal value of shares; 
· by placing additional stocks within the number of the declared stocks.
A resolution on introducing in the Articles of Association alterations and modifications related to the provisions on declared stocks of the Company pursuant to the Federal Law “On Joint Stock Companies”, excluding changes related to reducing their number based on the results of placing additional shares, shall be passed by a general meeting of shareholders.
4.2. A resolution on increasing the chartered capital shall be passed by a general meeting of shareholders.
4.3. In accordance with the resolution by the general meeting of shareholders on increasing the chartered capital, the Board of Directors shall introduce the relevant changes in the Articles of Association. 

4.4. When additional shares are paid in in-kind manner, the monetary evaluation of the property offered as payment for the shares shall be made by the Board of Directors pursuant to the Federal Law “On Joint Stock Companies”. Whereas the market value of the property offered as payment for shares shall be determined in the manner prescribed by the applicable laws of the Russian Federation. 
4.5. The Company shall be entitled to place its shares, bonds and other issued securities in a manner stipulated by the legal acts on securities of the Russian Federation.
4.6. 
Additional shares and other issued securities convertible into shares may be placed by the Company within the number of the declared stocks only.
Article 5. REDUCTION OF CHARTERED CAPITAL
5.1. The chartered capital of the Company may be reduced in compliance with the laws of the Russian Federation and this Articles of Association as follows:
· through reducing the stock nominal value;
· through reducing the total number of stocks during retirement of those, which have been on the balance of the Company for more than one year; and
· through reducing total number of placed stocks during retirement of those acquired for the purpose of reduction of their total number.

5.2. 
A resolution on reducing the Company’s chartered capital using any method mentioned in paragraph 5.1. of these Articles of Association shall be passed by the general meeting of shareholders. 
5.3. 
Reduction of the chartered capital through reducing the total number of placed stocks shall be carried out only in case:

· the general meeting of shareholders passes a resolution on acquisition of shares for the purposes of reducing their total number (the shares shall be retired during acquisition);
· the shares bought out by the Company were not sold within one year since the date of their purchase (excluding the shares bought out during reorganization of the Company that should be retired when buying);
· the shares acquired by the Company upon a resolution by the Board of Directors that were not sold within one year since the date of their acquisition. 
5.4. 
The Company shall be obliged to reduce the chartered capital to the amount not exceeding the value of its net assets, when upon the end of second and every following fiscal year in accordance with the book-keeping balance sheet submitted for approval by shareholders of the Company, or when based on the audit results the value of Company’s net assets is less than its chartered capital.
The Company shall be entitled to reduce its chartered capital by way of acquisition and retirement of a portion of placed shares.
5.5. 
During 30 days from the date of passing a resolution on reducing the chartered capital, the Company shall be obliged to notify in writing about reducing its chartered capital and its new amount its creditors, and also place in the printed publication intended for publishing the data on state registration of legal entities an announcement about the resolution passed.
Article 6. CONSOLIDATION AND SPLIT OF SHARES

6.1 
Upon resolution by the general meeting of shareholders the Company shall be entitled to perform consolidation of placed shares, as a result of which two or more shares of the Company shall be converted to a single new share of the same category (type). Whereas a relevant modification shall be introduced in the Articles of Association of the Company regarding the par value and amount of placed and announced shares of the Company of the relevant category (type).
If during consolidation of shares it is impossible for shareholders to purchase the even number of shares, as a result share fractions (split shares) shall be created. A split share shall grant the shareholder – its owner the rights granted by the share of a respective category (type) to the extent corresponding to a fraction of a full share it represents.
6.2 
Upon resolution by the general meeting of shareholders the Company shall be entitled to split the placed shares of the Company, as a result of which one share shall be split to two or more shares of the same category (type). Whereas a relevant modification shall be introduced in the Articles of Association of the Company regarding the par value and amount of placed and announced shares in the Company of the relevant category (type).

Article 7. SHAREHOLDER RIGHTS

7.1 
Every ordinary share in the Company shall grant to the shareholder – its owner the same scope of rights.
7.2. 
Any Shareholder of the Company shall have the right:

(1) to transfer in full or in part the rights granted by the share of a relevant category to its representative based on a power of attorney;
(2) to receive dividends following the procedure in compliance with the legislation of the Russian Federation in force and this Articles of Association;

(3) to participate in general meetings of shareholders personally or through authorized representatives;
(4) to receive from the Company’s register holder information on the status of its personal account and excerpt from the Company’s shareholder register.

(5) to gain access to:

· the documents mentioned in Article 17 of this Articles of Association following the procedure and on the conditions stipulated by this Articles of Association and legislation of the Russian Federation in force;
· the materials on the points on the agenda of the general meeting of shareholders;
(6) to receive a portion of property in case of the Company dissolution;
(7) to execute other rights stipulated by the legislation of the Russian Federation in force, this Articles of Association, and resolutions by the general meeting of shareholders passed within its competence.

7.3. 
Any shareholder – owner of a voting share, shall have a voting right regarding all matters within the competence of a general meeting of shareholders.
7.4. 
Shareholders - owners of voting shares shall have the following rights:

(1) to vote at general meetings of shareholders on all matters within its competence;

(2) to propose candidates to managerial bodies and supervision bodies of the Company; propose points to be included in the agenda of general meetings of shareholders following the procedures and upon the conditions stipulated by the Company’s Articles of Association and Federal Law “On Joint Stock Companies”;
(3) to demand convening an extraordinary general meetings of shareholders following the procedures and upon the conditions laid down by the legislation of the Russian Federation;
(4) to get acquainted with the list of shareholders following the procedures and upon the conditions stipulated by the legislation of the Russian Federation;
(5) to demand that the Company should buy out all or part of shares held by them following the procedure and in cases stipulated by the legislation of the Russian Federation;
(6) to execute other rights pursuant to the legislation of the Russian Federation.

7.5. 
The Company’s shareholders – legal entities in the countries not developing on their territories capacities for uranium enrichment, shall have a preferential right for receiving uranium enrichment services as compared to other persons.
Article 8.  SHAREHOLDERS OBLIGATIONS

8.1. 
Every Shareholder of the Company shall be obliged:

· to pay for the shares purchased by him within the dates and following the procedures laid down by the Company’s Articles of Association, legislation of the Russian Federation in force and contract on their purchase (placement);
· to comply with the requirements of the Company’s Articles of Association and resolutions by its bodies, and adopted as per their competence;
· to timely inform the register holder on changes in his data;
· not to disclose the information considered as a commercial secret.

8.2. 
Shareholders shall fulfill other obligations stipulated by these Articles of Association and (or) legislation of the Russian Federation.
Article 9.  STRUCTURE OF THE COMPANY’S MANAGERIAL AND SUPERVISORY BODIES
9.1. The Company’s managerial bodies shall be:

· the general meeting of shareholders;
· the Board of Directors;

· the General Director.

9.2. 
The Auditing Boards shall be the body to supervise the financial and economic activities of the Company.
9.3. 
The General Director shall be the sole executive body of the Company.

9.4. 
The Board of Directors and Auditing Board shall be elected by a general meeting of shareholders, and the General Director – by the Board of Directors following the procedures laid down by the legislation of the Russian Federation, these Articles of Associations and internal documents of the Company.

Article 10.  GENERAL MEETING OF SHAREHOLDERS
10.1. 
The supreme managerial body of the Company shall be the general meeting of shareholders.

10.2. 
The competence of the general meeting of shareholders shall include:


1) 
introducing amendments and addenda to the Articles of Association or approval of its new revision upon agreement with the executive bodies of the Parties to the Agreement between the Government of the Russian Federation and the Government of the Republic of Kazakhstan on establishing the International Uranium Enrichment Center dated 10 May 2007;


2) 
restructuring of the Company;


3) 
dissolution of the Company, appointment of the liquidation commission, approval of intermediate and final liquidation balances;  


4) 
determining the number of members of the Board of Directors, election of members of the Board of Directors and early termination of their powers, passing a resolution as regards the fees to be paid to the members of the Board of Directors, determining of the amount and terms of payment of such fees;


5) 
determining of the number, par value, category (type) of the declared shares and rights granted by these shares;


6) 
increasing the Company’s chartered capital through increasing the par value of shares or through placing additional shares;


7) 
reducing the Company’s chartered capital by reducing the par value of shares, acquisition of portion of shares by the Company aimed at reducing their total number as well as through retirement of shares acquired or purchased by the Company;


8) 
election of members of the Auditing Board and early termination of their powers;


9) 
approval of the Auditor of the Company;


10) 
payment (announcement) of dividends based on the results of the first quarter, half year, nine months of fiscal year;


11) 
approval of annual budgets, annual financial statements including profit and loss reports (profit and loss accounts) of the Company, and allocation of profit (including payment (declaration) of dividends based on results of the first quarter, half year, nine months of a fiscal year), and Company’s losses based on the results of a fiscal year;


12) 
determining of procedure of a general meeting of shareholders;


13) 
election of members of the Counting Board and early termination of their powers;


14) 
split and consolidation of shares;


15) 
passing resolutions on approval of transaction when there is an interest in performing them in the cases prescribed by the Federal Law “On Joint Stock Companies”;


16) 
passing resolutions on approval of transactions in the cases stipulated by the Federal Law “On Joint Stock Companies”;


17) 
acquisition of placed shares by the Company in the cases stipulated by the Federal Law “On Joint Stock Companies”;


18) 
passing a resolution on participating in financial and industrial groups, amalgamations and other associations of commercial companies;


19) 
approval of internal documents governing the activity of Company’s bodies including Statements:

· on a general meeting of Company’ shareholders;

· on the Director General of the Company;

· on the Auditing Board of the Company.

20)   resolution on other matters related to the exclusive competence of a general meeting pursuant to the Federal Law “On Joint Stock Companies.”

10.3. 
The matters related to the competence of a general meeting of shareholders should not be transferred to the Board of Directors and executive body of the Company for passing a resolution.

10.4. 
A general meeting of shareholders shall not be eligible to pass a resolution on the matters not included in the agenda of the meeting, nor shall they be eligible to alter the agenda. 

10.5. 
A general meeting of shareholders shall be legally competent (have the quorum) when attended by the shareholders possessing in aggregate more than half of the votes of placed voting shares of the Company.

The shareholders registered to attend a general meeting shall be deemed attending the general meeting of shareholders. The shareholders whose voting papers have been received by the Company before the deadline for accepting the voting papers, shall be deemed attending the general meeting of shareholders held by the absentee ballot.
10.6. When the agenda of a general meeting of shareholders includes the matters to be voted by the different voters, the quorum for passing a resolution on these matters shall be determined separately. Whereas absence of quorum for passing a resolution on the matters to be voted by the same voters shall not prevent passing a resolution on the matters to be voted by other voters for which there is a quorum.

10.7. In absence of quorum necessary for holding an annual general meeting of shareholders, an adjourned general meeting of shareholders with the same agenda shall be held. In absence of quorum necessary for holding an extraordinary general meeting of shareholders, an adjourned general meeting of shareholders with the same agenda may be held. 

10.8. Notice to the shareholders on the adjourned general meeting shall be made within the time period specified in the paragraph from 10.25. to 10.26 above.
Handing over, sending and publishing of polls during the adjourned general meeting of shareholders shall be carried out pursuant to the requirements of the Federal Law “On Joint Stock Companies.”

10.9. The adjourned general meeting of shareholders shall be legally competent (have the quorum) when attended by the shareholders possessing at least 30 per cent of votes of placed by voting shares of the Company and being the legal entities of at least two countries.

10.10. The resolution of a general meeting of shareholders shall be passed by a majority of votes of shareholders possessing voting shares attending the meeting, except as set forth in the paragraph 10.11 above and pursuant to the legislation of the Russian Federation. 

10.11. The resolution on the matters mentioned in sub-paragraphs 2 and 3 (as regards the resolution on the Company dissolution) of the paragraph 10.2. above shall be passed by a general meeting of shareholders unanimously by shareholders possessing voting shares attending the general meeting of shareholders.

10.12. Resolutions on the matters mentioned in sub-paragraphs 1, 3 (except for a resolution on the Company dissolution), 5, 17, paragraph 10.2. above shall be passed by a general meeting of shareholders by a three-thirds majority of votes of shareholders possessing voting shares attending the general meeting of shareholders.

Should there be less than four shareholders at the time of passing the above resolutions; the resolutions on the matters mentioned in this paragraph shall be passed unanimously.
10.13. Resolutions on the issues mentioned in sub-paragraphs 2, 6, 14-19, paragraph 10.2. above shall be passed by a general meeting of shareholders upon proposition by the Board of Directors only. 

10.14. A general meeting of shareholders may be held in the format of a meeting or by absentee ballot.

A general meeting of shareholders in the format of a meeting shall be held by way of joint attendance by shareholders to discuss and pass resolutions on the agenda, and shall stipulate voting of the shareholders pursuant to the Federal Law “On Joint Stock Companies.”

The format of general meeting of shareholders shall be defined by the initiators of its convening except for the cases when the format is prescribed by the laws of the Russian Federation. The Board of Directors shall not be eligible to change the format of an extraordinary meeting mentioned in the request by the initiators of its convocation.
10.15. The annual general meeting of shareholders shall be held in the form of meeting only.

10.16. The Company is obliged to hold the annual general meeting of shareholders not earlier than two months and not later than six months after the end of a fiscal year. The date of convening the annual general meeting of shareholders shall be determined by the resolution of the Board of Directors. 

10.17. The annual general meeting of shareholders shall be convened by the Board of Directors.

10.18. A general meeting of shareholders could pass a resolution on the following issues:

· approval of the annual report, annual financial statements including the profit and loss report (profit and loss accounts) of the Company, and allocation of profit including payment (declaration) of dividends and losses of the Company based on results of a fiscal year;

· election of the Board of Directors;

· election of the Auditing Board;

· approval of the auditor of the Company.

Other matters proposed by shareholders may be included in the agenda of a general meeting of shareholders following the procedures prescribed by the Federal Law “On Joint Stock Companies”, these Articles of Association and the Statute on general meeting of shareholders of the Company. Such proposals should be received by the Company not later than 45 days after end of fiscal year. 

10.19. Any meetings apart from annual general meeting of shareholders are classified as extraordinary.
10.20. Extraordinary general meeting of shareholders shall be held at the decision of the Board of Directors based on:

· its own initiative; 

· demand by the Company’s Auditing Board;
· demand by a shareholder(s) following the procedures and based on the conditions laid down by the legislation of the Russian Federation.
10.21. Preparation for and holding a general meeting of shareholders shall be carried out pursuant to the legislation of the Russian Federation in force, these Articles of Association and internal documents of the Company.
10.22. The list of shareholders eligible to vote at the general meeting of shareholders shall be based on the data contained in the register of shareholders.
10.23. The right to participate in the general meeting of shareholders can be executed by shareholders either personally or through his representative.
10.24. The rights (authority) of a shareholder may be passed to a representative through issuing a proxy.
A proxy for voting should indicate the details of the shareholder and his representative (in case of a natural person – full name, details of the document identifying the person (series and number), date and place of issuance, the name of authority that issued the document), and in case of a legal entity – full name and location). A proxy for voting must comply with the requirements laid down by the legislation of the Russian Federation and must be certified by a notary public.
10.25. A shareholder is eligible at any time to replace his representative or withdraw the proxy and attend in person any general meeting of shareholders.
10.26. Shareholders shall be notified on holding a general meeting of shareholders within the period of time pursuant to the legislation of the Russian Federation by forwarding to each person included in the list of persons eligible to participate in a general meeting of shareholders a prepaid latter with a text informing on convening a general meeting of shareholders or handing over against signature to each person included in the list of persons eligible to vote at a general meeting of shareholders.
When a general meeting of shareholders is to be held by absentee ballot, the ballot should be forwarded or handed over against signature to each person included in the list of persons eligible to participate in a general meeting of shareholders not later than 20 days prior to holding a general meeting of shareholders. A ballot should be forwarded by a prepaid latter.
10.27. Shareholders shall have a right to familiarize themselves with the materials (information) at the addresses mentioned in the notification within 20 days, and in case of general meeting of shareholders whose agenda includes a point on reorganization of the Company, within 30 days prior to the date of holding the meeting.
The Company is obliged upon demand by a person eligible to participate in the general meeting of shareholders, to submit to him the copies of the above-mentioned documents. The fee collected by the Company for submitting such copies should not exceed the cost of their preparation.
Article 11.  BOARD OF DIRECTORS
11.1. The Company’s Board of Directors shall execute overall guidance of the Company’s activities, excluding settlement of the matters referred by the Federal Law “On Joint Sock Companies” and these Articles of Association to the competence of the general meeting of shareholders. The procedures for convening and holding a meeting of the Company’s Board of Directors shall be laid down by the Federal Law “On Joint Sock Companies”, these Articles of Association and/or Statute on the Company’s Board of Directors.
The quantitative composition of the Company’s Board of Directors shall be determined by the general meeting of shareholders, but should not be less than five members.

11.2. 
The competence of the Board of Directors shall include:
1. outlining the priority directions in the Company’s activities;
2. convening an annual and extraordinary general meetings of shareholders excluding the cases prescribed by the Federal Law “On Joint Stock Companies”;
3. approval of the agenda of the general meeting of shareholders;
4. fixing the date for preparing the list of persons eligible to participate in the general meeting of shareholders, and settlement of other matters referred to the competence of the Company’s Board of Directors pursuant to the Federal Law “On Joint Stock Companies” and related to preparation and holding of a general meeting of shareholders;
5. placement by the Company of bonds and other emitted securities in the cases prescribed by the Federal Law “On Joint Stock Companies”;
6. determining the price (monetary evaluation) of assets, price for placing and buying out securities in the cases prescribed by the Federal Law “On Joint Stock Companies”;
7. purchase of Company’s placed shares, bonds and other securities in the cases prescribed by the Federal Law “On Joint Stock Companies”;

8. recommendations on the amount of remuneration and compensations to be paid to the members of the Company’s Auditing Board (Auditor) and determining the Auditor’s fee;
9. recommendations on the amount of the dividend on shares and procedures for its payment;

10. use of the reserve fund and other funds of the Company;

11. approval of internal documents of the Company, excluding the internal documents whose approval is referred by the Federal Law “On Joint Stock Companies” within the competence of a general meeting of shareholders, and other internal documents of the Company whose approval is referred to the competence of the Company’s executive bodies;

12. establishing subsidiaries and opening representative offices of the Company;
13. approval of large transactions in the cases prescribed by the Federal Law “On Joint Stock Companies”;
14. approval of transactions for conclusion of which there exists interest in the cases prescribed by the Federal Law “On Joint Stock Companies”;
15. approval of the Company Registration officer and terms of contract with him, and also termination of such contract;
16. adopting resolutions on the Company’s participation and termination in other organizations, excluding the cases prescribed by the Federal Law “On Joint Stock Companies”;

17. approval of the Company’s annual plans, budgets and budget estimates and reports on their implementation;
18. approval of annual plans for providing services on uranium enrichment envisaging, among other things, the quotas of the Company’s shareholders for obtaining such services;

19. establishing an executive body of the Company, and early termination of its authority;
20. electing Chairman of the Auditing Board from the members of the Auditing Board;

21. other matters pursuant to the legislation of the Russian Federation in force and these Articles of Association.

11.3. The Board of Directors may consider any other matters related to the activities of the Company, referred by these Articles of Association and the Federal Law “On Joint Stock Companies” within the competence of the Board of Directors.
Matters referred to the competence of the Board of Directors cannot be transferred for resolution by the Company’s General Director.
11.4. When resolving the mattes at a meeting, every member of the Board of Directors shall have one vote. In case of the even ballot while passing a resolution by the Board of Directors, the vote by the Chairman of the Board of Directors shall be casting.
Transfer of the voting right from a member of the Board of Directors to another person, including another member of the Board of Directors, shall not be allowed.
When deciding on the presence of quorum and voting results, account should be made for a written opinion of a member of the Company’s Board of Directors absent at the meeting as regards to the points on the agenda.
Resolutions by the Board of Directors may be passed by an absentee ballot.
11.5. 
Resolutions on all matters within the competence of the Board of Directors shall be passed by a simple majority of votes by the members of the Board of Directors attending the meeting, excluding the matters on which the resolution should be passed by a larger number of votes pursuant to the Federal Law “On Joint Stock Companies” and these Articles of Association.
A resolution on the matter mentioned in subparagraph 13, paragraph 11.2 above shall be passed by a unanimous vote by all members of the Board of Directors, whereas the votes by the retired members of the Board of Directors shall not be counted.
A resolution on the matter mentioned in subparagraph 14, paragraph 11.2 above shall be passed by a simple majority of votes by the Directors not interested in concluding a transaction.
Resolutions on the matter mentioned in subparagraph 19 of the paragraph 11.2 above shall be passed by a two-thirds majority of the members of the Board of Directors attending the meeting of the Board of Directors.
Resolutions on the matters mentioned in subparagraphs 17 and 18, paragraph 11.2 above, provided not less than four shareholders shall be available in the Company at the moment of passing the above-mentioned resolutions, shall be passed by all members of the Board of Directors unanimously of the elected members, whereas the votes by the retired members of the Board of Directors should not be counted. Should the number of the Company’s shareholders increase, the number of votes necessary for passing resolutions by the Board of Directors on these matters shall reduce.
11.6. The procedures for electing the Board of Directors members, and the requirements to be met by persons elected as members of the Board of Directors should be determined by the legislation of the Russian Federation, these Articles of Association and internal documents of the Company. Elections of the members of the Board of Directors shall be performed by a cumulative voting.
11.7. Members of the Board of Directors shall be elected by a general meeting of shareholders.
Term of office of the members of the Board of Directors shall be counted from the moment of their election by a general meeting of shareholders till the moment the following annual general meeting of shareholders shall elect new members of the Board of Directors. In case the annual general meeting of shareholders was not convened within the deadline fixed by these Articles of Association, the powers of the Board of Directors shall terminate, excluding the authority to prepare, convene and hold an annual general meeting of shareholders.
11.8. A general meeting of shareholders shall be eligible to pass a resolution on early termination of powers by the Board of Directors and election of new members. Whereas a resolution on early termination of powers by the Board of Directors could be passed only as regards all members of the Board of Directors simultaneously.
11.9. In cases when the members of the Board of Directors shall be less than the number of elected members, the Board of Directors shall be obliged to convene an extraordinary general meeting of shareholders to elect new members of the Board of Directors. The remaining members of the Board of Directors shall be eligible to pass a resolution only on convening such extraordinary general meeting of shareholders.
11.10. Chairman of the Board of Directors shall be elected by members of the Board of Directors from their number by a majority vote of the total number of the elected members of the Board of Directors. The Board of Directors shall be eligible to reelect at any time their Chairman.
11.11. Chairman of the Board of Directors shall organize the work of the Board of Directors in the manner prescribed by the Statute on the Company’s Board of Directors.
11.12. Committees shall be created at the Board of Directors to preliminary consider the most vital matters related to the competence by the Board of Directors:
(1) Strategic Planning Committee (to consider the issues of improving the Company’s efficiency in a long-term perspective);
(2) Marketing Policy Committee (to consider the key issues of the Company’s economic activities);
(3) Budget Committee (to consider financial issues of the Company’s activities).

The Board of Directors may also consider the issue of establishing other necessary committees.
11.13. Representatives of all shareholders in the Company may participate in the work of each Committee.
11.14. Resolutions by the Committees shall be of a recommending nature as regards the Company’s Board of Directors.
11.15. The procedure for activities and establishing the Company’s committees shall be laid down by the Statute on the Company’s Board of Directors.
11.16. A member of the Company’s Board of Directors not participating in voting or voting against the resolution passed by the Company’s Board of Directors in violation of the procedures laid down by the legislation of the Russian Federation and these Articles of Association, is eligible to appeal to court against the above-mentioned resolution, provided his rights and legal interests are violated by this resolution. Such statement may be brought to court within one month from the date when a member of the Company’s Board of Directors have learned or was due to learn on the resolution passed.
11.17. The materials for a meeting of the Board of Directors shall be distributed by the Chairman of the Board of Directors by prepaid letters among all members of the Board of Directors for familiarization not later than 20 calendar days prior to the date of holding a meeting of the Board of Directors, provided no other deadline is determined by the legislation of the Russian Federation. The above-mentioned materials must be delivered in due time to the Chairman of the Board of Directors by the initiator of convening a meeting.
Article 12. DIRECTOR GENERAL

12.1. The Director General shall be a sole executive authority of the company who manages current activities of the company.

The Director General shall report to the Board of Directors and general meeting of shareholders.
12.2. Management of the Company’s everyday activities shall lie within the competence of Director General, except for those related to the competence of the general meeting of shareholders and the Board of Directors.

12.3. Director General shall act on behalf of the Company without a power of attorney and:

(1) manage the Company’s everyday activities within the framework of goals and objectives set by managerial bodies of the company;

(2) represent the interests of the Company both in the Russian Federation and abroad;

(3) have the primary authority to sign financial documents of the company;

(4) issue an instruction to open settlement accounts of the Company with banks and other institutional lenders;

(5) administer physical assets of the Company to arrange normal business of the Company, subject to limitations set by these Articles of Association and legislation of the Russian Federation in force;

(6) make other transactions on behalf of the Company without a consent given by the Board or the General Shareholders' Meeting, unless stated otherwise in these Articles of Association or  the legislation of the Russian Federation in force;
(7) issue powers of attorney on behalf of the Company;

(8) arrange accounting and reporting with the Company;

(9) issue orders and give instructions binding on all the officers of the Company;

(10) approve organizational structure and staffing schedule of the Company, enter into employment agreements with officers at the Company, encourage and punish employers except as provided by the Articles of Association of the Company;

(11) approve internal business-related documents of the Company (including, but not limited to: provisions, instructions, standing orders and other internal documents, governing activities of structural divisions and separate subdivisions of the Company );

(12) appoint heads of branch units, (representative offices), enter into agreements with heads of branch units, (representative offices);

(13) make arrangements for record-keeping with respect to affiliated persons of the Company;

(14) determine list of evidence, containing business secrets of the Company;

(15) arrange fulfilling of the resolutions passed by the general meeting of shareholders and the Board of Directors of the Company;

(16) arrange information disclosures as per the legislation of the Russian Federation in force;

(17) perform other functions necessary to attain the Company’s goals and ensure normal operation of the Company as per the legislation of the Russian Federation in force and these Articles of Association. 

12.4. 
Director General shall be elected by the Board of Directors for a period of 3 (three) years. A citizen of the Russian Federation may only be elected Director General.

12.5. 
Director General shall be appointed early and his powers shall be terminated early as provided for by existing laws of the Russian Federation/

12.6. 
The rights and obligations, amount of and procedure for the remuneration with respect to Director General shall be defined as per existing laws of the Russian Federation, these Articles of Association, and employment agreement, entered into with Director General, and these are subject to internal documents of the Company as well.

12.7. 
Chairman of the Board of Directors or a person duly authorized by the Board of Directors shall sign an employment contract with Director General on behalf of the Company.

12.8. 
A person acting as Director General may be allowed to occupy positions in the administration of other organizations subject to consent by the Board of Directors.

12.9. 
If Director General is temporarily unavailable, discharge of his duties shall be vested upon one of the Deputy Directors General.

Authority shall be transferred from temporarily unavailable Director General of the Company to Acting Director General, based on the power of attorney or relevant order issued in the Company. 

12.10.
 Director General shall bear responsibility for making provisions and creation of conditions to protect evidence, constituting state secrets, in the Company.

Article 13. LIABILITY OF BOARD MEMBERS AND DIRECTOR GENERAL

13.1. 
While exercising their rights and obligations, members of the Board of Directors and Director General must act in the interests of the Company, exercise their rights and perform obligations with respect to the Company in good faith and in a reasonable manner. 

13.2. 
Members of the Board of Directors and Director General shall be held liable to the Company for damages incurred by the Company by their faulty actions or failure to act unless other grounds of liability have been set by federal laws.

Whereas those Board members who voted against the decision, resulting in damages incurred by the Company, or those who have abstained from voting, shall not be held liable.
13.3. 
Should several persons be held liable as per the provisions of this article of the Articles of Association, then such liability to the Company shall be joint.

Article 14. INTERNAL AUDIT COMMISSION OF THE COMPANY

14.1 
The internal auditing commission shall exercise control over the Company’s finances and business operations, and, in particular, confirm credibility of evidence contained in an annual report and annual financial statements by the Company.

14.2 
Not less than three people shall be elected members of the internal audit commission.

14.3 
The internal audit commission members shall be elected by the General Shareholders' Meeting.

14.4 
The duration of powers for the internal audit commission members shall be calculated from the time of election by the general shareholders' meeting to the election of new internal audit commission members by the next General Shareholders' Meeting.

14.5 
Both a shareholder or any other person proposed by a shareholder (shareholders) may be elected an internal audit commission member, excluding the Company’s officers entitled to sign the Company’s financial statements (accounts). An internal audit commission member may not simultaneously be a Board Member, Director General.

14.6 
A member of the internal audit commission may demand from the Company’s officers to furnish all the required documents, regarding finances and business operations, and related personal clarifications. The internal audit commission may retain experts and consultants, and their fees shall be paid by the Company.

14.7 
Operating procedures, rights and obligations of the internal audit commission, amount of remuneration and of compensation for expenses related to fulfillment of functions by internal audit commission members are subject to the legislation of the Russian Federation in force, and they may be subject to Provisions for the Internal Audit Commission of the Company.

Article 15. AUDITOR OF THE COMPANY

15.1 
The Company’s Auditor shall be approved by a general meeting of shareholders, and he shall audit the Company’s finances and business operations on a contract basis.

15.2 
The Company’s Auditor shall not be bound by property interests in the Company and with the shareholders.

15.3 
Fees due for the Company Auditor’s services and the contractual terms shall be laid down by the Board of Directors.

15.4 Relationships between the Auditor and the Company shall be governed by the legislation of the Russian Federation in force, Provisions for Auditor of the Company (to be approved by the Board of Directors), and by the Contract. 

Article 16. DISTRIBUTION OF PROFITS. FUNDS OF THE COMPANY

16.1 
Net profit after all business operations, after tax, including tax sanctions, shall be distributed upon resolution by the general meeting of shareholders as per the legislation of the Russian Federation.

16.2 
A reserve fund shall be established in the amount of 15 (fifteen) per cent of the Company’s chartered capital.
The Company’s reserve fund shall be generated by mandatory annual transfers. The annual transfers should not be less than 5 per cent of net profit until it has reached the amount as per the Company’s Articles of Association.

The Company’s reserve fund shall be used to cover the Company’s losses, and redeem bonds and shares in the Company, provided no other funds are available.

The reserve fund should not be used for other purposes.

16.3 Other specialized funds may be established by the Company within the framework of the existing legislation.

16.4 
Composition of funds, foundation and use procedures shall be determined by the Board of Directors.

16.5 
Dividend shall be a portion of the net profit of the Company over the period, as per the legislation of the Russian Federation, intended for distribution among shareholders per ordinary share.

16.6 
The Company shall be eligible to pass a resolution on payment (announcement) of dividends, and shall be obliged to pay the announced dividends as per the legislation of the Russian Federation.

16.7 Deadline and procedure for dividend payments shall be laid down by the Company’s Articles of Association or a resolution passed by the general meeting of shareholders devoted to dividend payment.

A schedule for dividend payments is subject to approval by the Company’s Director General.

Based on the results of a financial year dividends shall be paid not later than on 31 December of the year in which year the decision to pay dividends is made.

16.8 
The amount of dividends should not exceed the amount recommended by the Board of Directors. 

16.9 
Dividends shall be paid in monetary form.

16.10 
List of persons who are eligible to collect annual dividends shall be prepared as of the date of drawing a list of persons eligible to participate in a general meeting of shareholders. In order to make a list of persons who are eligible to collect annual dividends, a nominee shareholder shall submit details of persons in the interests of whom he holds shares.

16.11 The shareholder shall be entitled to request unrequested due dividends, irrespective of due date. 

No interest shall be paid on dividends that are unrequested and uncollected. 

Article 17. COMPANY BACKGROUND
17.1 The Company shall be obliged to keep the following documents:

· Articles of Association of the Company, duly registered alterations and amendments to the Articles of Association of the Company, Pre-Incorporation Memorandum of Appointment of the Company, State Registration Certificate for the Company;

· Documents to confirm the Company’s title for assets to be found on the books;

· Memorandum of Incorporation;

· Provisions for a business unit and representative office of the Company;

· Internal documents of the Company;

· Annual reports;

· Accounting documents;

· Reporting documents;

· Minutes of the general meeting of shareholders, minutes of the Board of Directors meetings, and minutes of the internal audit commission; 

· Ballots, and proxies (proxy copies) to participate in the General Shareholders' Meeting;

· Independent Appraiser Reports;

· Company affiliates lists;

· Lists of persons eligible to participate in a general meeting of shareholders, who may collect dividends, and other lists as well issued by the Company to make it possible for shareholders to exercise their rights as per Federal Law "On Joint-Stock Companies" and other federal laws;

· Opinions expressed by the internal audit commission, Company’s Auditor, federal and municipal financial supervision authorities;

· Equity issue prospectuses issued by the Company;

· Issuer's quarterly reports and other documents, containing evidence subject to publication or disclosure otherwise as per Federal Law "On Joint-Stock Companies" and other federal laws;

· Other documents as per the legislation of the Russian Federation in force.

17.2. The Company shall keep documents, specified in this article, at the headquarters of the executive body of the Company within the timeframes so established by the Federal Executive Authority in charge of securities market.

17.3. Information on the Company shall be furnished to the shareholders and other interested persons as prescribed by the legislation of the Russian Federation in force and/or internal documents of the Company.

Article 18. REORGANIZATION AND DISSOLUTION

18.1. The Company may be reorganized on a voluntary basis as stipulated in the Federal law "On Joint-Stock Companies". Other grounds and reorganization procedure shall be defined by Civil Code of the Russian Federation and other federal laws.

18.2. The Company may be reorganized in the form of merger, takeover, demerger, split-off, and reformation. Should federal laws stipulate other form of reorganization, the Company shall be entitled to be reorganized in line with these forms.

18.3. Assets of the companies resulting from the reorganization shall be generated by using the assets, belonging to companies being reorganized.

18.4. Alteration of the statutory documents of the Company shall be made, while re-organizing the Company.

18.5. The Company shall be obliged to give a notice in writing to the lenders and publish a press release on a decision made in a printed matter intended for publication of legal entity state registration details not later than within 30 days after the decision made on the re-organization of the Company, or if the reorganization appears as a merger or takeover – with effect from the date of making the decision thereof by the latest Company involved in a merger or takeover. The lenders of the Company shall be entitled to request in writing early termination or fulfillment of relevant commitments made by the Company and reimbursement of their losses within 30 days with effect from the notice submission dates, or within 30 days with effect from the press release publication date with the decision made. The lenders' rights arising from the reorganization of the Company are subject to the legislation.

18.6. The reorganization of the Company in relevant forms shall be governed by existing legal regulations.

18.7. Should the Company be reorganized, all the documents (administrative documents, finances and business operations documents, staffing documents, etc.) shall be assigned to an assignee in compliance with established rules.

18.8. Should no assignee be available, permanent storage documents, having scientific and historical significance, shall be transferred to the government for storage. Documents shall be transferred and classified by company officers and at the expense of the Company as required by authorities in charge of archives.

18.9. Should the Company undergo reorganization, dissolution, termination of activities, involving evidence treated as a state secret, the Company shall secure the evidence and data media by developing and implementing data security measures, adhering to security system, and countermeasures against technical intelligence, maintaining security guard system and fire prevention system.

18.10. The Company may be dissolved on a voluntary basis or by the court ruling on the grounds, specified in the Civil Code of the Russian Federation.

18.11. Dissolution of the Company shall result in the termination of operations without the assignment of rights and obligations to other persons as assignees. The Company shall be liquidated as stipulated by the Civil Code of the Russian Federation, Federal Law "On Joint-Stock Companies", other legislative instruments, and subject to provisions of these Articles of Association.

18.12. The Board of Directors shall put forward voluntary dissolution of the Company and liquidation commission appointment to make a resolution by the General Meeting.

18.13. The General Shareholders' Meeting shall immediately report to the state registration authority on the resolution made to dissolve the Company in order to provide an adequate record in the Unified State Register of Legal Entities that the Company is under dissolution.

18.14. The general meeting of shareholders shall specify the dissolution procedures and timeframes for the Company in compliance with the legislation, and as concurred by the state registration authority for legal entities the Meeting shall appoint the liquidation commission, including Chairman, Secretary and members of the liquidation commission. The number of the liquidation commission members may not be less than three, including Chairman and Secretary.

18.15. As soon as the liquidation commission has been appointed, all the authorizations to administer the business of the Company, including appearance for the Company in the court shall be transferred to the commission. All the decisions of the liquidation commission shall be taken by a simple majority vote of the aggregate membership. Minutes of the meetings held by the liquidation commission shall be signed by Chairman and Secretary.

18.16. The Chairman of the liquidation commission shall appear for the Company in all issues related to the liquidation of the Company, relationships with lenders, debtors, and shareholders of the Company, as well as with other organizations, individuals and governmental authorities; he shall issue powers of attorney on behalf of the Company and perform executive and managerial functions required.

18.17. Dissolution of the Company shall be deemed to be completed with effect from making an adequate entry in the Unified State register of Legal Entities by the state registration authority.

18.18. The powers of the liquidation commission shall be terminated as soon as the liquidation of the Company has been completed.

18.19. Should the Company undergo reorganization, dissolution, termination of activities, involving the use of evidence treated as a state secret, the Company shall secure the evidence and data media by developing and implementing data security measures, adhering to security system, and countermeasures against technical intelligence, maintaining security guard system and fire prevention system.
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