COMPANY LAW
/Revised/

CHAPTER ONE
GENERAL PROVISIONS

Article 1. Purpose of the Law

1.1. The purpose of this law is to regulate relations with respect to the establishment, registration and
reorganization of acompany, its management and organizational structure, supervisory structure, the
rights and obligations of its shareholders, and its liquidation.

Article 2. Scope of application of the law

2.1. Unless otherwisespecified in the law, all companies operating within the territory of Mongolia,
irrespective of theirform of ownership, the size of their property, the amount of their production, or
theirinternal organization, shallbe subject to this law.

2.2. Relationsrelatingto establishinga company in and matters related to the specificactivities of those
companiesinthe sectors of banking, finance, insurance and securities shall be regulated by other laws,
and general matters shall be regulated by this law, respectively.

2.3. The activities of companies established by means of privatization of state -owned enterprises shall
be governed by this law, and relations with respect to the establishment of such companies shall be
governed by the Law on State and Local Propertyl.

2.4. The procedure to exercise state and local property representation in companies with state and local
property participation shall be governed by the Law on State and Local Property, and relations wi th
respectto electingindependent members of the Board of Directors, appointing the executive
management, and with respecttothe committees underthe board of directors, secretary of the Board
of Directors and theiractivities shall be governed by thislaw.

2.5. The activities of state and locally-owned companies established by means of reorganization of state-
owned enterprises shallbe governed by this law.

2.6. The owner of the state-owned company established as specifiedin article 2.5 of this law shal | be the
State Great Khural representing the state, and the local Citizens Representatives Meeting forlocal
property-based companies, and the shareholders representing them may persons authorized by the
Governmentand local citizens Representatives Meeting.

2.7. Relations with respect to establishing profit-seeking legal entities in forms otherthan companies,
and theiractivities shall be governed by other laws.

1Law on State and Local Property- publishedinthe issue number 11 of the “State Bulletin”, 1996.
CHAPTER TWO

LEGAL STATUS OF A COMPANY

Article 3. Company, itsforms

3.1. Alegal entity whose capital invested by its shareholdersis divided into numbers of shares, that has
its own separate property, and that has as its primary purpose the making of profitshall be calleda
company.

3.2. Sharesina company representownershipinterestsin the company, and do not represent
respective ownership interestsinthe company’s property.



3.3. Therights of shareholders are defined by this law and by the company charter; and the fundamental
rights of a shareholdershall be to receivedividends, to participate in shareholder meetings, to vote on
issues discussed at such meetings and, following the company’s liquidation, to receiveits share of the
proceeds from the sale of assets of the company remaining after satisfaction of claims of creditors.

3.4. Acompany shall have the forms of limited liabilitycompany or publiccompany.

3.5.A limited liability companyis acompany whose shareholders’ capital is divided into shares, and the
rightto dispose of such sharesis limited by the company charter.

3.6. The types of publiccompany shall be openorclosed.

3.7. An“open publiccompany”isa company whose capital invested by the shareholdersis divided into
shares, which are registered atthe securities trading organization and which may be freely traded by the
public.

3.8. A“closed publiccompany”is a company whose capital invested by the shareholdersis divided into
shares, which are registered at the securities de positing organization, and which are tradedin the
marketina closed extentoutside of the securities trading organization.

Article 4. Publiccompany

4.1. Unless otherwise specified by law, ashareholder of publiccompany shall have the right to freely
dispose of its shares without regard to the proposals of other shareholders.

4.2. If ashareholderof a publiccompany has transferred his/her shares by means otherthan through
the securities trading organization, such shareholder shall be obligated to register the transfer with the
registrar of the securities registry of the company.

4.3. Unless otherwise provided in the company charter, apubliccompany may issue shares and other
securities through open or closed subscription.

4.4, Apurchaserof additional sharesissued on the basis of a closed subscription shall have the right to
freely dispose of such shares.

4.5. The shareholders of a publiccompany may enterinto an agreement that mutually limits theirrights
to dispose of theirshares.

Article 5. Limited liability company

5.1. The number of founders of a limited liability company shall not be more than fifty (50).

5.2. Alimited liability company shall issue shares, options to acquire shares, and securities convertible
into shares, only by means of closed subscription, and shall notissue securities to be offered tothe
public.

5.3. Unless otherwise provided in the company charter, shareholders of alimited liability company shall
have the preemptive right to purchase shares, optionsto acquire shares, and securities convertibleinto
shares, that are offered forsale by anothershareholder at the price offered to a third party pro rata
basisto the number of shares held by the shareholder pursuant to this law and the company charter.
5.4. Ashareholderof alimited liability company offering to sell any of its shares to a third party shall
notify the company of its offerand the company shall notify the other shareholders in writing of such
offer.

5.5. The notice providedin article 5.4 of this law shall containinformation concerning the numberand
class of shares offered forsale, the proposed sale price, the number of shares that may be acquired by
the preemptive right, and the period and procedures of the sale.

5.6. Ashareholderwith a preemptive right to purchase shares shall notify the company inwriting of its



decisionto exercisesuchright withinthe prescribed period.

5.7. The notice providedin article 5.6 of this law shall contain the father (mother)’s name, name and
address of the shareholder, the number of shares to be purchased and the document confirming
paymentforsuch shares.

5.8. Unless otherwise provided in the company charter, ashareholdershall have the rightto exerciseits
preemptiverightto purchase shares offered forsale by anothershareholdersetforthinarticle 5.3 of
thislaw, inwhole orin part, or to transferits right, in whole orin part, to anothershareholder.
5.9.Unless otherwise provided in the company charter, if a shareholder does not exercise its preemptive
rightdefinedinarticle 5.3 of thislaw in whole within the prescribed period, the right shall be deemed to
have beentransferred tothe company and the company shallissue its decision on whetherto exercise
such right within five (5) business days following the period specified inthe notice setforthinarticle 5.4
of thislaw.

5.10.1f the persons provided inarticle 5.3and 5.9 of thislaw do not exercise their preemptiverights, the
shareholderthatis offeringtosellits shares may sell itssharestoa third party at a price no less than
that specifiedinthe notice providedin article 5.4 of thislaw.

5.11. The shareholder of a limited liability company has the right to obtain all information pertinent to
the company and review financial and other documents.

Article 6. subsidiary companies and group companies

6.1. If 20-50 percent of the common sharesissued by a companyisowned by another (parent) company
alone orin conjunction with itsrelated parties, the company is deemed to be a controlled company.
6.2. Acontrolled companyisa legal entity withindependent financial statements.

6.3. If more than 51% of the common sharesissued by anindependent companyis owned by another
(parent) company alone orin conjunction withits related parties, the companyisdeemedtobe a
daughter company.

6.4. A daughtercompany shall have its own separate financial statements, and the parent company shall
have consolidated financial statements thatinclude the financial statements of the daughter company.
6.5. A controlled ordaughtershall notbe responsiblefor debts of its parent company and a parent
company shall not be responsible for debts of its controlled or daughter companies, unless otherwise
provided by anagreement betweenthem.

6.6. If a daughter company becomesinsolvent due to adecision of the parent company, the parent
company shall be jointly responsible forthe debt.

6.7. Ifitisdeemedthatthe lossesincurred by the daughter companyisdue toa decision of the parent
company, the shareholder of the daughter company may claim at court forredress of such losses
suffered by the daughter company by the parent company.

6.8. If a predominant or parentcompany is a controlled or daughter company of a third company, its
controlled or daughter company shall be deemed to be a controlled or daughter company of the third
company. This principle shall also be applicabletolonger series of relationships.

6.9. A controlled or daughter company may own shares of its predominant or parent company.

6.10. Shares of a parent company owned by a daughter company set forth in article 6.9 of this law shall
not have votingrights and shall not be considered asissued sharesin determiningaquorumofa
shareholders meeting.

6.11.I1f shares setforth inarticle 6.9 of thislaw are transferred to a third party, all rights with respectto



such shares shall be transferred to such third party

6.12. In cases otherthan to performits obligations set by an agreement entered into forthe purpose of
coordinatingits activities, the parent company shall participate in the activities of its controlled or
subsidiary companies to the extent of the rights offered by the shares that it holds.

6.13. A group of companies [coordinated companies.trans] is a parent company and companies affiliated
to the parentcompany as set forthinarticle 6.1, 6.3 and 6.8 of thislaw, a company of which the
controlling shares are held by a single person orin conjunction with its related parties, orcompanies of
which the decision of the managementis possibleto be determined.

6.14. Controlled or daughter companies of the same parent company, or companies holding controlling
sharesin conjunction with asingle orrelated parties shall be called parallel companies.

6.15. A company that is part of a group of companies [coordinated companies.trans] shallbe deemed a
participatingcompanyinagroup regardless of whetheritis aparent company, controlled, daughteror
parallel company.

Article. Branches and Representative Offices of a Company

7.1.A branch of a companyisa unitlocatedina place otherthan the place of business of company; and
may performthe principal functions of the company, in whole orin part, and may also function as the
company’'s representative office.

7.2. Arepresentative office of acompany isa unitlocatedin a place otherthan the principal place of
business of the company and shall conduct activities of legal representation such as undertake to
protectthe legal interests of the company and conclude transactions on behalf of the company.

7.3. Acompany may have branches or representative offices in Mongolia orin foreign countries.

7.4. Unless otherwise provided in the company charter, adecisionto establishabranch or
representative office shall be adopted by the Board of Directors (in its absence, a shareholders meeting).
7.5. Abranch or representative office of aforeign legal entity in Mongolia shall be registered with the
registration authority.

7.6. Unless otherwise provided in aninternational agreement to which Mongoliais a party, the
establishment of abranch or representative office by acompanyin a foreign country shall be governed
by the laws of such foreign country.

7.7. Abranch or representative office of acompany shall notbe deemed to be a legal entity and shall
conduct itsactivitiesin accordance with procedures adopted by the establishing company.

7.8. The assets of a branch or representative office shall be shown inthe balance sheet of the company
that established such branch or representative office.

7.9. Abranch or representative office of acompany shall conductits activities on behalf of the company
that establishedit.

7.10. The establishing company shall be responsible for the consequences ensuing from the activities of
its branches and representative offices.

7.11. Unless otherwise specified in the company charter, the Board of Directors (initsabsence, the
executive management) shall appoint the management of its branches and representative offices and
such executive shall act on the basis of a power of attorney fromthe company.

Article 8. Activities and duration of acompany

8.1. Acompany may conduct any activity not prohibited by law and shall exercise rightsandincur
obligations necessary to conduct such activities.



8.2. Acompany may limit by its charter the activities thatit may conduct.

8.3. Thelimitations seton the activities as setforth in article 8.2 of thislaw, shall notrelease of the
company fromits obligations to athird party conductingits activities within the law and who has dealt
with the companyin good faith without knowledge of such limitations.

8.4. Acompany shall conduct activities which require special permits on the basis of acquiring written
permissionfromrelevant authorities.

8.5. Unless otherwise provided inthe company charter, acompany shall be established foranindefinite
duration.

Article 9. Liabilities of aCompany and its Shareholders

9.1. The assets of a company consist of the property and property rights owned by the company and the
company shall be liable to the extent of all of its assets.

9.2. Acompanyis not liable forthe obligations of its shareholders.

9.3. Shareholders shall not be liablefor the obligations of the company and shall only be liable to the
extent of theirsharesinthe company.

9.4. Ashareholderwho, alone orin conjunction with its related party, holds more than ten percent
(10%) of a company's shares, or who otherwise has the powerto control the management of the
company, shall be liable to the extent of its own assets forany lossincurred by the company resulting
fromthe faulty actions of such power.

9.5. Ifthe property and property rights contributed to a company by a shareholderis not distinguished
fromthe personal property and property rights of such shareholder, such shareholder shall be liable for
the company’ s liabilities by all property and property rights concurrently.

Article 10. Proper name and place of business of acompany

10.1. A companyshall have a propername and forevery time the propername is used an acronym
distinguishing the form of the company “XK” for publiccompany and “XXK” for limited liability company
shall follow.

10.2. A company's proper name may not be identical to the proper name of another company or legal
person, and upon registration of a company s proper name with the registration authorities, the
company shall have the exclusiverightto use such name.

10.3. A company may have its own symbol and trademark which shall be registered with the relevant
registration authorities.

10.4. A company's place of business and postal address shall be determined by the place where its head
officeislocated.

10.5. The company shall registerthe registration authorities of changesinthe address of its principal
place of business asset forthin the Law on State Registration of Legal Persons2.

CHAPTER THREE

ESTABLISHINGA COMPANY

Article 11. Establishingacompany

11.1. A company may be established directly or by the reorganization of anotherlegal person (merger,
consolidation, division, separation, or transformation).

11.2. In the case of establishingacompany created by means of privatization, the obligations of the
foundershall be borne by the state and the sale and transfer of the shares shall be implemented as set
forthin the Law on State and Local Property.



Article 12. Founder of a company

12.1. Afounderof a company may be a citizen orlegal person of Mongoliaand, if provided by law, a
foreigncitizen orlegal person, orastateless person.

12.2. Sharesissued by a company may be owned by a citizen or legal person of Mongolia, by a foreign
citizenorlegal person, or by a stateless person.

12.3. A company may have a single founder.

12.4. A founderof a companyis not required to own shares of the company.

12.5. The State and itsagencies may be a founderand a shareholderin the following cases:

12.5.1. a companythatis created through privatization of astate or local -owned enterprise;

12.5.2. a state-owned company thatis established by the reorganization of a state-owned enterprise;
12.5.3. a company thatis deemedto be bankruptinaccordance with applicable laws, and whose shares
the State has acquired in exchange for debts owed to the State by such company (In such case the State
must sell such shares withina period of three (3) years);

2 Law on the Registration of Legal Persons —published inissue number 22 of the “State Bulletin”, 2003.
12.5.4. a companythatis created jointly with aforeignlegal person

12.5.5. othercompaniesas permitted underthe laws.

12.6. The founders of acompany shall be jointly liable for expenses related to establishment and
registration of the company.

12.7. A company may assume responsibility forexpenses setforthin article 12.6 of thislaw if so
resolved by the founders at the founding meeting, or by the Board of Directors of the company.

12.8. A founderwho pays forexpensesrelated to establishment of acompany as setforthin article 12.6
and 12.7 of thislaw shall be entitled to receivereimbursement for such expenses from the other
foundersin proportionto the value of the shares owned orsubscribed by such otherfounders, orto
receive shares of value equal to such expenses.

12.9. A founderorshareholder of acompany may be a founderorshareholder of another company.
Article 13. Establishinganew company

13.1. A company shall be established by the decision of afounding meeting.

13.2.1f a single personis establishing a company, such person shall issue afounding decision.

13.3. If a company is established by more than one founder, the founders may enter into afounders
agreement and such agreementshall contain the procedure with respectto cooperationamongthe
founders, the obligations of each founder, the classification, number, price, and date of purchase of
each class of shares and othersecurities to be acquired by such founders, and any other matters
deemed necessary.

13.4. The agreementsetforthinarticle 13.3 of thislaw shall not be consideredto be a founding
document.

13.5.The following procedure shallbe adhered toin establishing anew closed publiccompany through
means of a offerring of sharestofew persons (hereinafter “closed subscription”):

13.5.1.closed subscriptions shall be evidenced by a subscription form which shall contain the father
(mother)’sname, name of the subscriber, the class, type, numberand aggregate price of the shares, and
the date of the subscription and the subscription shall be deemed to be valid upon signing by the
subscriberorits authorized representative;

13.5.2. The aggregate value of all subscribed shares must be paid within thirty (30) business days



followingthe closing date of the subscription period.

13.6. If, for any reason, acompany is not established as of the date scheduled by the founding meeting,
the founders shall return all advance payments made by each subscriber within fourteen (14) business
days following such scheduled date of the founding meeting.

Article 14. Founding Meeting of aCompany

14.1. The founding meeting of a company shall be convened by the founders.

14.2. The foundersshall have equalvotes at the founding meeting unless otherwise unanimously agreed
by the founders.

14.3. The foundersshall consider and decide the following matters at the founding meeting:

14.3.1. establishingthe company;

14.3.2. company charter;

14.3.3. the number of authorized shares, the number of shares to be issued, and the price at which the
founders may acquire these shares;

14.3.4. if the company has a Board of Directors, the election of its members and the salariesand
bonuses to which each memberwill be entitled;

14.3.5. procedure forreimbursement of expensesincurred by the foundersin connection with the
establishment of the company;

14.3.6. the date by which all capital to be invested in the company must be paid.

14.4. Unless otherwise provided by the founders agreement, there shallbe a quorum at the founding
meetingif all the founders attend the meeting, and decisions made at the meetingshall be adopted by
an supermajority of votes of the founders attending the meeting.

14.5. The chairperson of the founding meeting shall be elected from among the founders attending the
meeting.

14.6. If any founder proposesto pay for subscribed shares by non-monetary payment, the value of such
non-monetary paymentif deemed necessary shall be valuated by an eval uation agency or other
gualified experts and shall be submitted for discussion at the founding meeting.

14.7. The value of property given as non-monetary payment for shares shall be unanimously approved
by the participantsin the founding meeting.

Article 15. Registration of acompany in the state registration

15.1.The relevantdocuments shall be submitted for registration in the state registration within 30 days
from the date of the decision to establish the company.

15.2. Relationsinrespect of registration of acompany shall be regulated by law.

Article 16. Company Charter

16.1. A company charter isthe basic foundingdocument.

16.2. A company charter shall include:

16.2.1. the company’s full and abbreviated name and an acronym indicating the company’s f orm of
organization;

16.2.2. the number, class, nominal price of the company’ s authorized and issued common shares and
the amount of capital invested;

16.2.3. if the company charter establishes preferred shares, the number of authorized preferred shares
and rights of holders of such shares;

16.2.4. if the company has Board of Directors, the number of its members;



16.2.5. powers of the shareholders ata meeting of shareholders,and of the Board of Directors or
Supervisory Board, otherthan that specifiedin this law;

16.2.6. the type of business to be conducted by the company;

16.2.7. other provisions to be reflected inthe company charterasset forth in this law.

16.3. Other matters do not conflict with the Civil Code3 or otherapplicable laws may be providedinthe
company charter.

16.4. Upon demand of a shareholder, acompany must provide such shareholder with a copy of the
charter, includingallamendments.

Article 17. Approval and Registration of Amendments toa Company Charteror of a New Versionofa
Company Charter

17.1. Amendments toacompany charter, or adoption of a new version of the charter, must be approved
at a meeting of shareholders by an super majority of the shares held by shareholders eligible to vote
who attend the meeting

17.2. Shareholders whoserights are breached or otherwise limited as aresult of amendmentsto the
company charter, or the adoption of a new version of the charter, and who voted against such
amendmentoradoption, orwhodid not participate in the voting with respectthereto, have arightto
demand redemption of theirshares by the companyin accordance with the provisions of articles 54and
55 of thislaw.

17.3. The following documents shall be submitted for the registration of amendments to a company
charter, or a new version of the charter:

3 Civil Code- published inissue number 7 of the “State Bulletin”, 2002.

17.3.1. An application forregistration of amendments to the company charter, or a new version of the
charter, signed by an authorized person of the company;

17.3.2. the decision adopted by the shareholders meeting to amend the charter, or to adopt a new
version of the charter, together with the text of the amendments or new version of the charter;

17.3.3. a copy of the company charter;

17.3.4. a document confirming payment of the registration fee.

17.4. Withinten (10) business days following the adoption of aresolutiontoamend oradopt a new
version acompany charter, suchamendments or new version shall be registered in the state registration
inaccordance with the procedures specified by law.

17.5. Within three (3) business days following the date of submission of the documents specified in
article 17.3, the decision stating the basis forits acceptance orrefusal toregistersuchamendments or
new version of the chartershall be issued by the registration authority.

17.6. The registration of amendments to acompany charter, or a new version of the chartershall be
denied if suchamendments orsuch version of the charter fail to satisfy the requirements set forthin
article 17.3 of this law.

17.7. Withinthree (3) business days following the denial to register as set forthin article 17.6 of thislaw,
the registration authority shall send a written notice stating the basis for such refusal to the company's
postal address specified in the application.

17.8. If the company does notagree with the decision of the registration authority setforthin article
17.6 of thislaw, it may appeal to the courts.

17.9. Amendments to acompany charter, or a new version of the charter shall become effective upon



registration with the registration authority.

CHAPTER FOUR

REORGANIZATION AND LIQUIDATION OF ACOMPANY AND DEBT-FOR-SHARE EXCHANGES

Article 18. Reorganization of aCompany

18.1. A company may be reorganized by consolidation, merger, division, separation, or transformation
pursuantto resolutions adopted at shareholder meetings in accordance with procedures established by
this law.

18.2. If provided by law, acompany may also be reorganized by division or separation pursuanttoa
court order

18.3. Exceptfor reorganization by merger, acompany shall be deemed to be reorganized as of the date
of registration of the reorganized company in the state registration.

18.4. If a companyisreorganized by merger, such company shall be deemed reorganized as of the date
that the state registration registers the termination of the merged company and, if there are changesin
the charter of the merging (surviving) company, registration of such changes.

18.5. Within fifteen (15) business days following the date of adoption of a reorganization resolution, the
reorganised company shall notify its creditors and other persons with whom it has business dealingsin
writing of the reorganization and such notice shall contain the following information:

18.5.1. the form of reorganization;

18.5.2. the name and business address of each reorganized company and, that of any new company
created by the reorganization;

18.5.3. the date of adoption of the resolution to reorganize;

18.5.4. in the case of reorganization by division or separation, the pro-forma balance sheets of each
company that isa party to the reorganization.

18.6. A publiccompany shall notify the Financial Regulatory Committee and the securities trading
organization of the decision to reorganize or within three (3) business days following adoption of such
decision.

Article 19. Consolidation of Companies

19.1. Consolidation of companies means termination of the legal status of two or more companies and
the transfer of the rights, obligations and liabilities of such companiesto a newly established company.
19.2. The Board of Directors (initsabsence, the executive body) of each company participatingin the
consolidation shall submit to shareholder meetings of each company for consideration, a draft
resolution of consolidation, an agreement containing the terms and conditions and procedures to be
followed with respect to the consolidation, the charter of the new company to be formed by the
consolidation, and proposed procedures for converting securities of each company into securities or
other property of the new consolidated company.

19.3. The decision of consolidation and the consolidation agreement must be adopted by an
overwhelming majority of the votes of shareholders eligible to vote wh o attend the meetings of each
company.

19.4. The consolidation agreement shallspecify the shares, date and place of the shareholders meeting
of the new company to be held following the consolidation.

19.5. The shareholders meeting shalladopt the charter of the consolidated company and, if the
consolidated company is to have a Board of Directors, its members.



19.6. The votingrights of the shareholders attending the shareholders meeting shall be equal to the
converted voting rights defined by the agreement setforthinarticle 19.2 of this law.

Article 20. Merger of companies

20.1. A mergerof companies means termination of the activities of one company and transfer of the
rights, obligations and liabilities of such company to another company.

20.2. The Board of Directors (inits absence, the executive body) of each company participatingina
mergershall submit to shareholder meetings of each company for consideration, adraft resolution of
merger, and an agreement of merger.

20.3. The agreementsetforthinarticle 20.3 of thislaw shall contain the terms and conditions and
procedures to be followed with respect to the proposed merger, and procedures for converting
securities of the merged company into securities or other property of the merging (surviving) company.
20.4. The mergerresolution and the mergeragreement shall be adopted by an overwhelming majority
of votes of shareholders eligible to vote who attend the meetings setforthin article 20.2 of this law.
20.5. If, prior to a proposed merger, the merging (surviving) company owns more than seventy-five
percent (75%) of the issued and outstanding common shares of the company to be merged, andifitis
deemed unnecessary to amend the charter of the merging (surviving) company, the Board of Directors
(inits absence, the shareholders meeting) of the merging company may adopt a resolution of merger
and determine the procedures to be followed in giving effect to the merger.

Article 21. Division of acompany

21.1. Division of acompany means termination of the activities of acompany and transfer of the rights
and obligations of such company to two or more newly established companies.

21.2. Unless otherwise provided in the resolution of division, holders of common shares of a divided
company shall be deemed to be holders of common shares of each newly established companyin the
same proportions as their holdings of common shares of the divided company.

21.3. The Board of directors (inits absence, the executive body) of acompany being divided shall submit
to a meetingof its shareholders pro-forma balance sheets for each new company and the company to
be divided, and proposed procedures for converting the divided company’s securities into securities or
other property of the new companies, and the resolution and proposed procedures must be adopted by
an overwhelming majority of votes of the shareholders eligible to vote who attend the meeting.

21.4. The shareholders meeting of each new company established by the division shall adoptanew
charter foreach respective company, and if the company has a Board of Directors, shall elect members
of such Board.

21.5. The specificprocedureforholding the meetings set forth in article 21.4 of this law shall be
specifiedinthe decisiontoreorganizethrough division.

21.6. Effective as of the division of acompany, itsrights and obligations shall be transferred to the newly
established companies as specified in the pro-forma balance sheets.

21.7. Unless otherwise provided in the division agreement, each newlyestablishe d company shallbe
concurrently liable for obligations of the other companies established by the division.

Article 22. Separation of a company

22.1. Separation of a company means transfer of part of the assets and rights of the company to a newly
established company, without termination of the activities of the transferring company.

22.2. In the case of a reorganization by separation, the reorganized company shallbecomethe holder of



all the shares of the newly established company or companies.

22.3. The Board of Directors (inits absence, the executive body) of reorganized company shall adopta
decisionthatincludesthe conditions and procedures to be followed with respect to the separation, the
pro-formabalance sheetsforthe separatingcompany and onthe newly established company.

22.4. The shareholder meetings of each newly created company setforth in article 22.1 of this law must
approve the charter of each of the respective companies and, if any such company is to have a Board of
Directors, its members.

22.5. A company that reorganizes by separation remains liable forall of its debts.

22.6. The pro-formaseparation balance sheets may specify debts to be assumed by each of the newly
established companiesassetforthinarticle 22.1 of thislaw.

22.7. In the case the debtisto be assumedas setforthin article 22.6 of thislaw, the reorganizing
company remains jointly liable with such companies forsuch transferred liabilities.

22.8. All or part of the securities of the company newly established through separation issued by such
company to the reorganized company may be transferred based on the provisions of Chapter Seven (7)
of thislaw to the shareholders of the reorganized company as a dividend.

Article 23. Transformation of a Company

23.1. The form of a company may be changed by transforminga publicinto alimited liability company,
and a limited liability company into a publiccompany.

23.2. The proposal to transform the company as set forthin article 23.1 of thislaw shall be submitted to
a meetingofits shareholders for consideration by the Board of Directors (inits absence, the executive
body), and such proposal shall be adopted

by an overwhelming majority of votes of shareholders eligible to vote who attend the meeting.

23.3. The proposal setforthinarticle 23.2 of this law shall specify the purpose, conditions and
proceduresto be followed with respect to the transformation, date/duration, the procedures to be
followed with respect to conversion of old securities for new securities, and the date for the holdingofa
shareholders meeting.

23.4. If the authorized person setforthinarticle 60.1 of thislaw deems necessary, such person may
provide forthe convening of ashareholders meeting of the transformed company in accordance with
the procedures providedin the law, where anew version of the company charterand the governing
body of the company may be adopted and approved, which shall be reflected in the proposal to
transform the company.

23.5. All of itsrights and obligations shall be deemed to have beentransferred to the transformed
company when a company istransformed.

23.6. If a companyistransformed, the name of the company and its charter shall be amended to reflect
the change of the transformation.

Article 24. Rights of shareholders During a Reorganization

24.1. In the case of a reorganization of a company by consolidation, merger or transformation, any
holder of voting shares of such company who voted against the reorganization, orwho did not
participate in such voting, shall have right to demand redemption of its shares by the companyin
accordance with the procedures setforthinarticles 53 and 54 of this law.

24.2. Shares held by shareholders who have agreed to have theirshare redeemed by the company may
not be converted into sharesto be issued pursuanttothe decisiontoreorganize.



24.3. In the case setforthin article 24.2 of this law, such shareholders shall lose all ownership rights
withrespecttotheirshares, otherthantheirright to demand redemption.

24.4. Shares held by holders who have not demanded redemption shall be converted as providedinthe
terms of the decision toreorganize.

Article 25. Exchange of a Company’s Debts for Shares

25.1. A company s securitiesand debts otherthan shares may be exchanged forsharesand such
exchange shall be called an exchange of debts for shares.

25.2. Unlessitis otherwise specifiedin an agreemententered into with a creditor or other persons
dealinginbusiness, the consent of the creditorand other persons dealing business shallbe obtained for
any debts-for-shares exchange.

25.3. The Board of Directors (initsabsence, the executive body) of acompany shall prepare a proposal
draft with respectto any proposed exchange of debts forshares and submit such resolutiontoa
meeting of its shareholders for

consideration and such mattershall be resolved by an overwhelming majority of votes of the
shareholders eligible to vote who attend the meeting.

25.4. The draft proposal to exchange debts forshares shall indicate the debt to be exchange, the
numberand per share price of the sharesto be issued, the terms and procedure of the exchange, and
proposed amendmentsto the company charter.

25.5. The exercise of options to acquire shares, orthe conversion of securities convertible into shares
pursuantto the terms of such securities, shall not be considered to be an exchange of debts for shares.
25.6. A shareholderhasthe preemptive rightto purchase the shares that have beenissued to exchange
the company debtfor shares.

Article 26. Liquidation of aCompany

26.1. A company may be liquidated by the decision of ashareholders meeting or by a court order based
on grounds set forthin the Civil Code, this Law, and otherlaws.

26.2. Court shall liquidate acompany on the following grounds:

26.2.1. the company is bankrupt;

26.2.2. no shareholdercan be located; or

26.2.3. on the basis of othergrounds provided by law

26.3. The Board of Directors (initsabsence, the executive body) of acompany that beingliquidated by
the decision of the shareholders shall submit a draft of liquidation to the company’s shareholders
meeting forconsideration, which draft shall provide forappointment of aliquidation commission, the
liguidationtimeline and procedures, and the procedure for distribution of the company’s property
remaining after creditors’ claims have been satisfied amongthe shareholders; and the resolution must
be approved by an overwhelming majority of votes of shareholders eligible to vote who attend the
meeting.

26.4. Upon appointment of the liquidation commission, the authority of the company’ s executive body
shall terminate and such authority shall be transferred to the liquidation commission, and the
liguidation commission shallrepresent the companyinall court hearings.

26.5. The liquidation commission shall redress any losses incurred by the company orits creditors
caused by the commission’s negligence in the performance of its duties, in accordance with the
proceduresset by law.



26.6. The Financial Regulatory Commitee may appeal to courtto issue adecisiontoliquidatea public
company on the grounds specified in article 26.2 of this law.

Article 27. Procedure for Satisfaction of Debts and Liabilities During Liquidation

27.1. Debts and liabilities of the company at the time of liquidation shall be satisfied in accordance with
relevant provisions of the Civil Code, this law and other laws.

27.2. The ligquidation commission shall publish notice of the liquidation and the proceduresand time
periodsforthe presentation of claims of creditors and the time period in which creditors may present
claimsshall be nolessthan two (2) monthsand no more than six (6) months following the date of
publication of the notice of liquidation.

27.3. The liquidation commission shall also give each of the company’s creditors written notice of the
liquidation and the procedures and time periods for the presentation of claims.

27.4. If, at the time of the adoption of the decision to liquidate, acompany has no debts or liabilities,
liguidation may be effected without publishing a publicnotice.

27.5. In the case setforthin article 27.4 of thislaw, the company’s assets shall be distributed amongits
shareholdersinaccordance with the provisions of article 28 of this law.

27.6. Upon expiration of the time period during which creditors may present claims, the liquidation
commission shall compile aliquidation balance sheet containinginformation with respect to the
liguidating company’s assets and liabilities and the commission’s proposals forthe satisfaction of claims
of creditors, shall be approved by the company’s Board of Directors (or inits absence, the shareholders
meeting).

27.7. The liquidation commission shall give creditors written notice of its proposals for the satisfaction of
claims, and if any creditor does not agree with such proposals, it may appeal toa court priorto the
approval of the liquidation balancesheet.

27.8. If the liquidating company’ s monetary assets are not sufficient to satisfy the claims of creditors,
the liquidation commission shall shell other property of the company.

27.9. If the sale of property of the company beingliquidated setforth in article 27.8 of thislawis
deemed to constitute a conflict-of-interest transaction under Chapter Twelve (12) of this law, the sale
shall be effected by publicauction in accordance with procedures applicable tothe Law on Court
Decision Enforcement4.

27.10. Claims of creditors shall be satisfied by the liquidation commission in the order of priority
specifiedinthe Civil Code and in thislaw and in accordance with the provisions of the liquidation
balance sheet fromthe date of the approval of such balance sheet.

27.11. The final report on satisfaction of claims shall be issued within thirty (30) business days following
the date of the notice to creditors of the liquidation

4 Law on Court Decision Enforcement —published inissue number 8 of the “State Bulletin”, 2002.
balance sheet by the liquidation commission upon satisfaction of the claims of all creditors.

27.12. No claims of creditors presented afterthe final liquidation balance sheet has beenissued, as set
forthin article 27.11 of thislaw, shall be accepted unless they are presented pursuant to a court order.
Article 28. Distribution of a Liquidating Company’ s Assets toits Shareholders

28.1. Following satisfaction of the claims of creditors, the liquidation commission shall distribute the
revenue fromthe sale of the company’s remaining assets amongthe shareholdersin the following order
of priority;



28.1.1. payments of accrued but unpaid dividends on preferred shares, the liquidation value of
preferred shares, and payments with respect to preferred shares to be redeemed pursuantto articles 54
and 55 of this law; and

28.1.2. payments with respectto common shares to be redeemed pursuantto articles 53and 54 of this
law.

28.2. The revenue from the sale of the remaining property as setforthin article 28.1 of thislaw shall be
distributedin proportiontothe numberof shares held by shareholders of common shares.

Article 29. Informing of the liquidation of the company

29.1. Afterdistribution of all of the liquidating company’s assets, the liquidation commission shall notify
the registration authority of the termination of the company and submit a copy of the final liquidation
balance sheet.

29.2. A company shall be deemed to be liquidated when the registration authority removes the
company’s name from the state registry and the registration authority shall publish a notice of such
liquidation.

CHAPTER FIVE

CHARTER CAPITAL, SHARES AND OTHER SECURITIES OF A COMPANY

Article 30. Charter capital and equity of a company

30.1. The charter capital of a companyis the aggregrate amount of nominal price of the total preferred
and common sharesissued by the company and held by the shareholders, and the authorized and
redeemed premium shares of the company shall not be a part of the charter capital.

30.2. The total equity of a company isthe excess of the total amount of the company’stangible and
intangible assets shown onits financial balance sheet overthe company’s liabilities shown on such
balance sheet.

30.3. The charter capital of a company shall notbe more than the total equity of such company.

30.4. Unless otherwise provided by law, there shall be no minimum amount of charter capital
contributionsetinfoundingacompany.

30.5. The charter capital of the company shall be specified in the company charter.

Article 31. Amending the amount of charter capital of the company

31.1. Every time the charter capital of a companyisamended, the company chartershall be amended.
31.2. The charter capital of the company may be amended inthe following forms based on the decision
of the shareholders meeting:

31.2.1. increase or decrease the nominal price of share units;

31.2.2. increase by issuing additional shares;

31.2.3. decrease by repurchasing and revoking sharesissued by itself.

31.3. If the amount of total equity islessthanthe charter capital, as shown on the annual balance sheet
of a company, the Board of Directors (inits absence, the executive body) of the company shall be
obligated to convene the shareholders meeting of the company the matters of amendingthe charter
capital, recapitalization or liquidation of the company for consideration and resolution within ten (10)
working days of the date of such annual report.

31.4. The executive body shall be obligated to inform the creditors of the company of the matters set
forthin article 31.3 of the law and theirresolution within 30 days of the such decision.

31.5. If the mattersset forthin article 31.3 of this law are not resolved according tothe relevant



procedures shareholders, creditors of the company, orin the case of publiccompany the Financial
Regulatory Commitee, shallhave the right to appeal to court to have the decision rendered to liquidate
the company throughjudicial means.

Article 32. Shares of a company

32.1. As providedinthe Law on Securities Markets5, ashare evidences the investment of ashareholder
ina company, givesits holderthe righttovote at shareholders meetings, to receivedividends and to
receive aproportionate share of proceeds from the sale of the company s assets remaining following its
liquidation.

5 Law on Securities Markets —published inissue number 48 of the “State Bulletin”, 2002.

32.2. Shares may be of two (2) classes: common and preferred.

32.3. A companyisobligatedtoissue common sharesand may issue preferred shares.

32.4. Sharesshall have a nominal (or par) value as specified in the company charter and shares of the
same class shall have the same nominal value.

32.5. Sharesmay not be issued ata price lower thanthe nominal value.

32.6. Unless otherwise provided by law, each share shall be entitled to one vote.

32.7. Shares shall be considered as nominal [non-bearer] security and the voting rights of a share shall
beindivisible.

Article 33. Authorized and Issued Shares of aCompany

33.1. The numberof common and preferred shares of acompany shall be specified by the company
charter, which shall constitute authorized shares of the company.

33.2. Issued shares are those authorized shares thatare issued toand held by a company’s
shareholders.

33.3. Unless otherwise provided inacompany’s charter, the number of issued shares of each class,
duration, and the terms and conditionsfortheirissuance, shallbe determined by the Company’s Board
of Directors (initsabsence, the shareholders meeting).

33.4.The numberofissued sharesshall be setforthinthe company’s balance sheet by each class.

33.5. The number of authorized shares of any class shall be no less than the sum of the number of issued
shares of such class and then number of shares required for conversion of securities convertible into
shares of such class.

33.6. Sharesissued by a company shall remainissued untilthey are acquired orredeemed by the
company, or converted into othersecurities or property.

33.7. Sharesacquired or redeemed by acompany shall be deemed to be authorized but unissued shares.
33.8. Unless otherwise provided in the company charter, the company may re-issue the shares set forth
inarticle 33.7 of this law.

Article 34. Rights of Holders of Common Shares

34.1. A holderof common shares of a company shall have the following rights:

34.1.1. to participate in all shareholder meetings and to vote the number of shares held by such holder
on allissues proposed at such meetings;

34.1.2. to receive dividends as determined by the Board of Directors (initsabsence, the shareholders
meeting) after payment of dividends on the company’s preferred shares;

34.1.3. to receive ashare of proceeds fromthe sale of the company’s remaining assets following
liguidation of the company pursuant to article 28 of this law.



34.2. The shareholder of a publiccompany shall have the preemptiveright to purchase ad ditional
shares, and securities related to such shares, proposed to be issued by the company, as provided in
article 38 of this law andin the company’s charter;

34.3. Unless otherwise provided inthe company charter, the shareholder of commonsharesina limited
liability company has the preemptive right to purchase securities related to sharesissued by acompany
inaccordance with other procedures specified in this article.

34.4. A company charter may not limitthe number of common shares that may be held by any one
shareholder.

34.5. A company’'scommon shares may not be converted into preferred shares orothersecurities
issued by the company.

34.6. The votingrights of a holder of common shares with respect to certain matters to be decided ata
shareholders meeting may be limited by this law or by the company charter.

Article 35. Rights of Holders of Preferred Shares

35.1. Holders of all series of preferred shares shallhave the following rights:

35.1.1. the preemptive righttoreceive dividends with respect to preferred shares before dividends are
distributed tothe holders of common shares;

35.1.2. to attend shareholders meeting with voting rights with respect to certain matters specifiedin
thislaw, the company charter, and the terms and conditions pursuant to which the particularseries of
preferred shareswere issued;

35.1.3. Upon the liquidation of acompany, to receive accumulated unpaid dividends and the liquidation
value of such shares, from proceeds from the sale of assets of the company during the liquidation
process.

35.2. A company charter or the decisiontoissue preferred shares shall specify:

35.2.1. the paymentto be paid to the holderof preferred shares, procedure fordetermining the
liguidation value of shares and the order of priority for payment of such value upon liquidation of the
company;

35.2.2. the matters with respectto which a holder of each series of preferred shares has the right to
vote at a shareholders meeting, and the number of votes attributable to each share;

35.2.3. ifapplicable, the termsforconversion of preferred sharesinto common shares;

35.2.4. the circumstances that will give aholder of preferred shares the right to demand redemption of
such shares by the company.

35.3. A company shall have the rightto redeem, or pay dividends with respecttoits common shares
only afterpaymentin full of all accumulated unpaid dividends with respect toits preferred shares and
the redemption of any such preferred shares that the companyis obligated toredeem.

35.4. In the case setforthin article 47.3 of thislaw, a company shall pay dividends on preferred shares
insuch amountand within suchtime period as provided inthe company charter.

35.5. In the case of liquidation of acompany, the company shall pay to holders of its preferred shares
the liguidation value and accumulated but unpaid dividends with respect to their preferred shares
before makingany paymentstothe holders of common shares.

35.6. Holders of preferred shares shall have the right to vote at a shareholders meeting with respect to
the following matters:

35.6.1. adoption of amendments to, or a new version of the company charter, that limit the rights of



such shareholders;

35.6.2. requiring conversion of preferred sharesinto common shares or othersecurities or propertyin
the course of reorganization of the company.

35.7. Unlessthe company charter specifieca higher percentage, the matter specified in article 35.6 of
this law shall be resolved by the majority of the holders of preferred shares attending t he shareholders
meeting with votingrights.

35.8. The charterof a joint stock company may provide that holders of preferred shares shall have the
rightto attend the shareholders meeting with rights to vote for election of members of the Board of
Directors of a joint stock companyinthe following cases:

35.8.1. if the company charter provides that holders of preferred shares that are convertibletocommon
shares may electarepresentativeto serve asa member of the Board of Directors;

35.8.2. ifthe dividends with respect to preferred shares has not been paid within a specified period of
time.

35.9. A company shall resolve the matter of issuing preferred shares by the overwhelming majority of
holders of common shares attending the shareholders meeting with voting rights.

Article 36. Golden Shares

36.1. Inissuingthe decision to privatize astate-owned enterprise, ora company in which the state holds
a majority of the issued shares, where the state proposes to sell all of itsinterest, the Government may
provide insuch decisiontoissue goldensharesthatshall, foraspecificperiod of time, have the rightto
vetoany decision adopted by the company’s shareholders, Board of Directors, or executive body, with
respectto any matter providedinarticle 36.2 of this law, without the right to receive dividends, orany
otherrights.

36.2. The Government may veto the decision of the company’s shareholders, Board of Directors, or
executive body of acompany with golden shares, that adversely affects the state’s national security or
social policyinterestsissuedin respect of the following matters:

36.2.1. any change in the nature of the company’s business conducted priorto privatization;

36.2.2. any reorganization orliquidation of the company;

36.2.3. any decisionto enterintoamajor transaction;

36.2.4. any decision to establish or modify the company’s prices for its products or services.

36.3. The Government must provide its grounds forits vetoinits decisiontovetoassetforthin article
36.2 of thislaw

36.4. A decision by acompany with respect to any matter specifiedin article 36.2 of this law shall
become effective upon confirmation by the Government.

36.5. It is prohibited to transfer golden shares to others.

36.6. A golden share shall lose effect upon the expiration of its term provided in article 36.1 of this law,
and such term may notbe renewed.

Article 37. Securities Related to Shares

37.1. Anyrightsto acquire common shares, securities convertible into shares, and options, shallbe
deemedto be securitiesrelated to shares and procedures forthe issuance and sale of such securities
shall be setforthin the company’s charter.

Article 38. Preemptive Right to Purchase Shares

38.1. Any holderof a company’scommon shares shall have a preemptive right to purchase additional



common sharesissued by the companyin proportionto the number of the common shares held by such
holder.

38.2. When a company proposestoissue additional common shares assetforthinarticle 62.1.3 of this
law, itshall notify each common shareholderin the procedure of submitting notification of a
shareholders meeting, of the numberand price of the shares proposed to be issued, the number of
shares that each shareholder may purchase, and the terms and procedures for purchase additional
shares.

38.3. Any holder of common shares must notify of its decision to purchase additional shares thatitis
entitledto purchase pursuantto the exercise of its preemptiveright within thirty (30) business days
following the date of adoption of the decision by the shareholders meetingtoissue the additional
shares.

38.4. The price of the common shares that a shareholderis entitled to purchase as setforth in article
38.1 of thislaw pursuantto the exercise of its preemptive right may not be less than ninety percent
(90%) of the market price of the shares.

38.5. The shareholderspecified in article 38.1 of this law shall be deemed to have exercised its
preemptiverightto purchase the shares by its submission of the document specifyingits name and
address, the number of shares to be purchased, and a document evidencing payment for such shares.
38.6. A shareholder may exercise its preemptive right specified in article 38.1 of thislaw in whole orin
part.

38.7. A shareholder of publiccompany may transferits preemptiveright specified in article 38.1 of this
law to othersinwhole orin part.

38.8. Shareholders of a publiccompany may waive the preemptive rights to purchase such shares by a
shareholders meeting by an overwhelming majority of votes of shareholders eligible to vote who attend
the meeting.

Article 39. Securities Convertibleinto Shares

39.1. A company may issue preferred shares and bonds that are convertibleinto aspecified number of
common shares under specific conditions.

39.2. In the case preferred shares or bonds thatare convertibleinto common shares, the company must
alsoissue securities convertible into shares.

39.3. The termsforissuance of securities convertible into shares shall specify the type of such securities,
the number of common sharesinto which such securities may be converted, the conversion price, and
the period of time in which such conversion may be effected.

39.4. The conversion price of securities convertibleinto common shares of ajoint stock company may
not be less than the average trading value of the specificclass of sharesinthe past month prior to the
day of the issuance.

39.5. If securities convertibleinto shares are issued, holders of common shares shall have a preemptive
rightto acquire any convertible securities in proportion to the numberof common shares held by such
holdersinaccordance with the procedures specified in article 38 of this law.

Article 40. Options

40.1. If the company charter allows it, the company may issue options that evidences the rightto sell or
acquire itscommon or preferred shares ata specified price and within a specified period of time.

40.2. The termsforissuance of options shall specify the number, class, and price of the optioned shares



and the period of time in which the options may be exercised.

40.3. The option price to acquire common sharesissued by a joint stock company may notbe less then
the average trading value of such common shares of the specificclass of sharesinthe past month prior
to the day of the issuance.

40.4. A holderofa company’s common shares shall have apreemptive right to acquire optionsto sell or
acquire common sharesin proportion tothe numberof common shares held by such holderin
accordance with the procedure specifiedin article 38 of this law.

Article 41. Bonds

41.1. A company may issue bonds secured by its owners” equity subject totermsto pay interestand to
redeemthe bond afterthe expiration of astate period.

41.2. Unless otherwise provided in acompany charter, the Board of Directors (inits absence, the
shareholders meeting) shall make the decisiontoissue bonds setforthin article 41.1 of this law.

41.3. The decision specified in article 41.2 of this law shall specify the number, type, maturity date, issue
price, interestrate, time forinterest payments, and redemption price of the bonds and other relevant
terms.

41.4. A company may issue bonds that mature once in whole, on a series of specified datesin parts.
41.5. Bondsissued by a company may be guaranteed by anothercompany.

41.6. A company may redeemits bonds priorto their maturity if so provided inthe decisiontoissue
bonds.

41.7. The decisiontoredeem bonds set forthinarticle 41.6 of this law shall be issued by the Board of
Directors (inits absence, the shareholders meeting).

Article 42. Resolution to Issue Securities

42.1. Unless otherwise provided in the company charter, the decisiontoissue authorized shares or
othersecurities and bonds specified in the company charter shall be adopted by the Board of Directors
(inits absence, the shareholders meeting)and the decision shall specify the type and number of such
securities and the terms and conditions of theirissuance.

42.2. A company mustissue all, or part, of its authorized common shares.

42.3. A company may issue all, or part, of its authorized preferred shares, and it may choose to not issue
preferred sharesforaperiod of time.

42.4. Securities [initially.trans] offered to the publiccompany, and additional shares that are issued shall
be registered with the Financial Regulatory Committee pursuant tothe Law on Securities Markets.
Article 43. Determiningthe Price of Shares and Securities Convertibleinto Shares

43.1. The price of shares and othersecurities shallbe determined by the Board of Directors (inits
absence, the shareholders meeting) pursuantto article 55 of this law, exceptin the following cases:
43.1.1. the conversion price of securities convertibleinto shares and the exercise price of options were
determined attime of issuance;

43.1.2. the shares are sold by the exercise of share options;

43.1.3. theissue price of shares are specified in the founding documents at the time of founding the
company;

43.1.4. itis otherwise provided in the charter of the limited liability company.

Article 44. Paymentforsecurities

44.1. Unless otherwise provided in the company charter, a company’s securities may be paid for with



money, securities, property, or property rights.

44.2. Paymentforsharesissued at the time of establishment of acompany shall be made priorto the
registration of the company.

44.3. Paymentforadditional shares to be issued shall be made infull atthe time of issuance.

44.4. Unless otherwise provided in acompany charter, payment for shares may be made in non-
monetary formin the following cases:

44.4.1. if non-monetary paymentforsharesis permitted by the founding agreementin the course of
establishment of company pursuantto article 13.3 of this law.

44.4.2. if non-monetary payment foradditional securities is permitted by the relevantissuing
authorities.

44,5, If payment forsharesis made in non-monetary form during the establishment of acompany, such
paymentshall shall be unanimouslyagreed to by the founding meeting.

44.6. In the case of the issuance of additional shares by acompany, the Board of Directors (inits
absence, the shareholders meeting) shall determine the value of non-monetary payment for shares.
44.7. In the case of a joint stack company, the Board of Directors shall determine the value on non-
monetary paymentonthe basis of an evaluation by an professional valuation organization.

Article 45. Register of Security Holders

45.1. A company isobligated to maintain aregister of the holders of the company’s securitiesand, if the
company issues security certificates, arrange for the safekeeping of such certificates.

45.2. A company may delegate the dutiesset forthin article 45.1 of thislaw on a contractual basisto an
organization thatis authorized to perform such functions.

45.3. The registerof holders of the company’s securities shall include the father (mother)’s name, name
and address of the holder, the number and class of securities held by such holder, arecord of the
number of securities transferred by such holder, the father (mother)’s name and name of the transferee
of any such securities, and other pertinentinformation.

45.4. A holderof a company’s securities shall be obligated toinform the registrar of the company’s
securitiesregister of its name, address of residence, and number of securities held and of any changesin
such detailsinatimely manner.

45.5. The right of the holder of the securities shallbecome effective upon registration setforth in article
45.4 of thislaw.

45.6. The company shall not be liable forfailure to notify the shareholder of information of this law,
company charter and Financial Regulatory Committee due to failure of the shareholderto notify the
registrarauthorized to maintain the company’s register of security holders orthe company of the
changesinthe name of address of residence asrequired by article 45.4 of this law.

45.7. Upon demand of the registered person, the registrar of the register of the security holders shall be
obligated to certify the right of such person to hold the security by way of makinga copy fromthe
register, and such copy shall notbe deemed as security.

45.8. If the company isissuingsecuritiesinintangibleform, it may issue documents evidencing the right
of the security holder (certificates).

CHAPTER SIX

DIVIDENDS AND TRANSFERS OF A COMPANY'S PROPERTY

Article 46. Payment of Dividends



46.1. Unless otherwise provided in acompany charter, the Board of Directors (inits absence, the
shareholders meeting) shalldecide the matter of paying dividends and the decision shall include the
amount of the dividend to be paid with respectto each share, the date for issuing the list of
shareholders entitled to receive dividend, and the dividend payment date.

46.2. The Board of Directors shall be obligated toinform the shareholders of the decision providedin
article 46.1 of this law.

46.3. The shareholders entitled to receive dividends shall be determined as of the date of the decision to
distribute dividends in the case of limited liability companies, and as of the date of the registration day
specifiedinarticle 64 of thislaw in the case of joint stock companies, and this shall be informed to the
shareholders.

46.4. The pershare value of dividends with respect to shares of the same class shall be equal inamount.
46.5. The Board of Directors shall have considered and resolved the matter of distribution of dividends
within fifty (50) days of the end of the financial year.

46.6. If the Board of Directors decides not to distribute dividends, it shall be obligated toreport the
grounds for such decision at the regularsession of the shareholders meeting.

46.7. Unless otherwise provided in the company charter, dividends may be paidin cash, in property, in
securities of the company, orin securities of other persons.

46.8. Dividends shallbe distributed from the net profits of the company after taxes are paid.

46.9. The dividendsto be distributed for preferred shares may be distributed from aspecially
established fund.

46.10. If the company has decided to pay dividends, the dividends shall be paid out withinthe time
period specified in such decision.

46.11. If company failsto pay the dividend within the time period specified in article 46.10 of this law,
uponthe demand of any shareholder, the company shall pay afine to such shareholderand the
executivebody shall reimbursethe company forsuchfine and any losses attributable to the payment of
such fine.

46.12. The failure of the shareholdertoreceive dividends in the time period specified in article 46.10 of
this law shall not constitute waiver of the right to receive dividends or grounds for the company to not
distribute dividends.

46.13. The dividend of the shareholder that has not been paid shall be recorded in the accounting books
and retained underthe name of the shareholder, and the company shall be obligated to pay out
dividends upon the first demand of the such shareholder.

46.14. A jointstock compnay shallissue the report on dividend distribution within fifteen (15) working
days of completion of such distributionand submitittothe Financial Regulatory Committee and the
securities trading organization within the time period set by the Financial Regulatory Committee.

46.15. The Board of Directors shall be obligated to present the report on divident distribution at t he next
shareholders meeting.

46.16. If a shareholdersells ortransfersits shares afterthe dividend record date, but priorto the
dividend payment date, then such shareholder shall remain entitled to receive the relevant dividend
withrespecttosuch shares, unless otherwise specified inthe agreement entered into between the
parties.

Article 47. Conditions With Respect to Payment of Dividends



47.1. A company shall pay dividends with respectto itscommon sharesinthe following cases:

47.1.1. the company remains solvent after payment of the dividend;

47.1.2. after payment of the dividend, the company’s owner’s equity will exceed the sum of the amount
of share capital specified in article 30.5 of this law, accrued but unpaid dividends with respect to
preferred shares, and the liquidation value of such preferred shares;

47.1.3. the company has redeemed all securities thatitsisobligated toredeem.

47.2. A company may not pay dividends with respecttoits redeemed shares.

47.3. A company shall pay dividends with respect to preferred shares in the following cases:

47.3.1. the company remains solvent after payment of the dividend;

47.3.2. the company has redeemed all preferred shares thatitis obligated toredeem.

47.4. If, as a result of a dividend payment, acompany’s owner's equity is reduced by more than twenty-
five percent (25%), the company shall notify its creditors in writing of the remainingamount of its
owner’s equity within fifteen (15) business days following the date of the dividend payment.

Article 48. Limitations on Disposition of a Company’s Property

48.1. For the purpose of protecting the legitimate rights of creditors, acompany may not dispose of any
of its property or property rights at less than marketvalue if, as a result of such disposition, the
company'sowner'sequity would be reduced toless than amount of the share capital of the company
specifiedinthe company charter, or the company would become insolvent.

48.2. Anytransaction made inviolation of article 48.1 shall be invalid.

CHAPTER SEVEN

REDEMPTION AND RE-PURCHASE

OF A COMPANY'S SECURITIES

Article 49. Re-purchase by a Company of its Securities

49.1. Unless otherwise provided in the company charter, a company’s Board of Directors (inits absence,
the shareholders meeting) may agree with one or more of

itsshareholderstore-purchase securities of the company held by such shareholders.

49.2. A company may re-purchase any such securities,otherthan commonshares, in full orin part;
however, with respectto common shares, this may not exceed twenty-five percent (25%) of the average
amount of its total numberof issued common sharesinthat specificyear.

49.3. Common shares re-purchased by acompany shall be deemedto be premium shares.

49.4. The Board of Directors shall specify, inits decision to re-purchase the company’s securities the
numberof sharesto be re-purchased, the price to be paid per share, the date of payment, and the
proposed disposition of the shares afterthey have beenre-purchased.

49.5. Unless otherwise provided inthe company charter, the company may pay for redeemed securities
with cash, securities or other forms of property as agreed with the purchasing party.

49.6. A company may not purchase its securities thatare in the process of an initial public offering.
49.7. If article 49.6 of thislaw has been breached the person whoissued the decisionto enterinto such
transaction shall transferthe purchased securities to the ownership of the company.

49.8. If the decisionin breach of article 49.6 of thislaw is a joint decision, joint liability should be
imposed.

49.9. Unless otherwise provided in the charter of a limited liability company, orinan agreement
between shareholders of such limited liability company, acompany shall repurchase its common shares



at the marketvalue forsuch shares determined by the Board of Directors (inits absence, the
shareholders meeting) in accordance with the procedure specified in article 55 of this law.

49.10. A proposed resolution by acompany to purchase more than five percent (5%) of its thenissued
common shares must be approved ata shareholders meeting by a majority of the votes of shareholders
eligible tovote who attend the meeting, exceptin the following cases:

49.10.1. if a company proposes to re-purchase its common sharesin proportion tothe numberof such
sharesthen held byitsshareholders;

49.10.2. if the preemptiverights of the shareholders are exercised as set forthin this law and the
company charter;

49.10.3. if otherconditions are providedinthe charterof a limited liabilitycompany.

49.11. If a company proposes to purchase its issued common sharesin proportion to the number of
shares held by each shareholder, it shall notify all shareholders within thirty (30) days of the number of
shares that the company proposesto repurchase, the purchase price pershare, the procedures for
paymentforsuch shares, the date of paymentforthe shares, and the date on or prior to which the offer
shall be accepted.

49.12. If the total number of common shares presented forsale by the company exceeds the number of
shares that the company offered to acquire, the Board of Directors (initsabsence, the shareholders
meeting), may decideto acquire alargernumber of shares, up to the total numberoffered forsale
49.13. The number of shares to purchase shall not exceed the amount specified in article 49.2 of this
law, and in such case, the company shall purchase such sharesin proportion to the number of shares
offered forsale by each shareholder.

49.14. If the repurchase of its shares reduces the owner’s equity toan amount lesserthan aggregrate
nominal price of the total number of sharesissued, orthe share capital that is reflected in the current
balance sheets, it shall be prohibited forthe companyto repurchase its common shares.

Article 50. Redemption by a Company of its Preferred Shares

50.1.If a company has sufficient funds, it may offertoredeem preferred shares, which itis obligated to
redeem, infull orin part, prior to the date specified for redemption, i n which case, the company shall
notify the holders of these securities of its offertoredeem in accordance with the procedure toinform
of the shareholders meeting.

50.2. If aredemption price is not specified in the terms of the preferred shareswhenthey wereissued,
such shares shall be redeemed at the market price at such time.

50.3. In the case of a mandatory redemption as of a date specified inthe terms of the preferred shares
whenthey wereissued,if the company lacks sufficient funds to redeem such shares as of such date, the
company may agree with the holders of such sharesto postpone the redemption until sufficient funds
are available.

50.4. If there isno agreementsetforthinarticle 50.3 of this law, the company shall offerto sell tothe
personsspecifiedinarticle 57.10of thislaw.

50.5. If the repurchase of its preferred shares setforthin article 50.1 of thislaw reduces the company’s
owner’s equity toanamountlesserthanthe share capital that is reflected in the company charter, it
shall be prohibited forthe companyto repurchase its common shares.

Article 51. Consolidation and Splitting of aCompany’s Shares

51.1. A company may consolidate its shares by converting two (2) or more shares of such class into one



(1) newshare.

51.2. It shall be prohibited to consolidate shares of rational number equal to more than one percent of
the total common sharesissued by the company.

51.3. A company may splitits shares by converting one (1) share of such classinto two (2) or more new
shares.

51.4. Fractional shares resulting from the consolidation or splitting of shares may be redeemed by the
company at the value determined by the Board of Directors (initsabsence, the shareholders meeting),
inaccordance with the provisions of article 55.

51.5. The matter of consolidating or splittinga company’s shares must be approved by a shareholders
meeting by an overwhelming majority of the votes of shareholders eligible to vote who attend the
meeting.

51.6. Changesinthe numberof authorized shares resulting fromthe consolidation or splitting of a
company s shares shall be reflectedinanamendmentto the company’s charterand in a notice to the
registration authority.

51.7. Followingthe consolidation or splitting of acompany’s shares, the company shall be obligated to
make the appropriate modificationsinthe share options and the terms and conditions of the securities
convertible into such shares.

Article 52. Conditions for Redemption of Securities by aCompany

52.1. A company may re-purchase orredeemitsissued securities in the following conditions

52.1.1. the company must be solvent following such purchase orredemption;

52.1.2. the company’s owner's equity reflected in the latest balance sheet of the company must exceed
the sum of the amount of capital invested by the shareholders, accrued but unpaid dividends on
preferred shares, and the liquidation value of outstanding preferred shares.

52.2. Afterredemption of all common shares that the companyis obligated to redeeminaccordance
with article 53, a company may purchase other common shares or securities relatingto such shares.
52.3. If, as a result of an re-purchase or redemption of shares, acompany’s owner’s equity is reduced by
more than twenty-five percent (25%) than the amountreflectedin the latest balance sheet priorto the
conclusion of such transaction, the company shall notify its creditors in writing of the amount of its
remaining owner’s equity within fifteen (15) business days following the date of paymentforsuch
shares.

Article 53. Redemption of Shares by aCompany at the Demand of Shareholders

53.1. Each shareholderwho voted against, or did not participate in voting of, the decision of the
shareholders meeting with respect to the following matters, has the right to demand that the company
redeemits shares:

53.1.1. reorganization of the company by consolidation, merger, division or transformation of ajoint
stock companyinto a limited liability company;

53.1.2. the company concluded a majortransaction requiring approval by ashareholders meetingin
accordance with Chapter11;

53.1.3. amendments toa company charter, or adoption of a new version of the company charter which
limits the rights of existing shareholders.

53.1.4. othercases as providedinthe company charter.

53.2. If a shareholder, together with its affiliated persons, holds more than seventy -five percent (75%) of



a company’scommon shares or, pursuant to the privatization of the controlling block of acompany
formerly owned by the state, any other holder of common shares may demand that the company
redeemitsshares.

53.3. The company may allow the holder(s) of the controlling block to purchase at the price determined
inaccordance with article 53.5 of this law.

53.4. A list of shareholders having rights of redemption asset forthin article 53.1 and 53.2 of thislaw, as
of the date of occurrence of events or circumstances givingrise to such rights shall be compiled based
on the company’s registry of shareholders.

53.5. A company shall redeem shares presented pursuanttoa demand of its shareholders at the market
price of such shares at such time.

Article 54. Procedures With Respect to the Exercise of a Shareholder’s Right of Redemption

54.1. Wheneveradecision givesrise toa shareholder’s right of redemptioninaccordance with article 53
of this law, the company must give notice toits shareholders of such rightand the procedures to be
followed to exercisesuch right, in accordance with the procedure to notify shareholders of the
shareholders meeting.

54.2. A shareholderwho proposes to exerciseits right of redemption shall deliverto the companya
written statement of such demand that contains the shareholder’ s father (mother)’s name, name,
address of residence and the numberand class of the shares being presented for redemption.

54.3. A shareholdershall submittothe company a written statement of the demand setforthin article
54.2 of thislaw within thirty (30) business days of issuance of such decision giving rise to the right of
redemption, orsince the receipt of the written notice of such right of redemption.

54.4. If a shareholder, together with its affiliated persons, acquires more than seventy-five percent
(75%) of a company’ s common shares or, pursuantto the privatization of acompany’s control block of
such shares previously owned by the State, the Board of Directors (inits absence, the executive body) of
such company must notify shareholders of theirright to demand redemption of their shares within
thirty (30) days following such acquisition.

54.5. Shareholders shall present their demands to the Board of Directors (inits absence, the executive
body) in writing within thirty (30) business days following receipt of the notice set forthin article 54.4 of
this law.

54.6. Within thirty (30) days following receipt of a shareholder’ s demand forredemption of its shares
setforth in article 54.5 of this law, the company shall redeem the shares at the price stated in the notice
of the right of redemption or shall notify the shareholder of the reason that the company refuses to
redeem such shares.

54.7. If acompany refusestoredeemshares presented forredemption as setforthin article 54.6 of this
law, or if the presenting shareholder deems the redemption price proposed by the Board of Directorsof
the company to be unrealisticin terms of market value, such shareholder may appeal to a court within
three (3) monthsfollowing the date of the company’s decision to refuse toredeem the shares.

Article 55. Determination of the Market Value of Property and Property Rights

55.1. The marketvalue of property and property rights (including the value of acompany shares and
securities), isthe price agreed to by a sellerwho has full information on the price of the property or
property rights, and whois notobligated to sell such property or property rights and a buyer who has
fullinformation on the price of the property or property rightsandis not obligated to buy such property



or property rights.

55.2. Unless otherwise provided inthis law orinthe company charter, the market value of property and
property rights shall be determined by the company’s Board of Directors (inits absence, the
shareholders meeting).

55.3. If amemberof a company s Board of Directorsis a party to the transaction that requires
determiningthe price of the property or property rights of the company, or is brokering for such party,
oris receivingapercentage of the directand indirect revenue incurred from such transaction, such
marketvalue shall be determined by the votes of a majority of members of such Board of Directors who
have no conflict of interestinthe transaction.

55.4. A member of the Board of Directors shall be deemed to be free of conflict-of-interest if he or she
has no commoninterests with the participant, or brokering parties of the transaction, and will not,
directly orindirectly, realize any financial benefit from the transactionin the circumstances setforthin
article 55.3 of this law.

55.5. If the decision specified in article 55.3 of thislaw is made by a shareholders meeting, any
shareholderwho has a conflict-of-interest in the relevant transaction may not vote onsuch
determination.

55.6. In determining the market value of property or property rights pursuant to article 55.2 of this law,
the Board of directors (inits absence, the shareholders meeting) may seek the evaluation of an
independent evaluating organization.

55.7. In the case of redemption of shares by a joint stock company pursuant to article 53 of this law, the
market value of the shares shall be determined on the basis of an evaluation by anindependent
valuation oraudit organization.

55.8. The marketvalue of publicly traded and othersecurities shallbe determined in consideration of
the average price for the precedingsix (6) months as recorded inthe securities trading organization and
othertrading official records.

55.9.In determining the market value of the shares and securities of acompany, the price that a buyer
with full information concerning the share capital, owner' s equity, and profits of the company offers to
pay, as well as otherrelevant factors, shall be taken into account.

CHAPTER EIGHT

ACQUISTION OF THE CONTROLLING BLOCK OF SHARES OF ACOMPANY

Article 56. Acquisition of the Controlling Block of Shares of a Company

56.1. A controlling block of acompany’'s sharesis deemed to be one-third (1/3) ormore of the
company’'scommon shares.

56.2. Any personwho, alone orin conjunction with its related party, proposes to acquire a control block
of common shares of a publiccompany must make its offerto purchase such sharesin accordance with
procedures provided forby thislaw and the Law on Securities Markets.

56.3. The shareholders meeting of the publiccompany of which the controlling block was proposed to
be purchased shall not have the right to take any action that interferes with the sale of such shares to
such person unless an exclusive decision was adopted by the shareholders meeting by a majority of
votes of shareholders eligible to vote who attend the meetinghas beenissued.

Article 57. Offering shareholders to purchase company shares

57.1. A personwho, alone orin conjunction with its related party, acquires the controlling block of



shares of a company must, within sixty (60) business days afterthe date of acquisition of such shares,
make an offertothe company’sothershareholders toacquire the company’sshares held bythemata
price no lessthanthe weighted average market price of the company”s shares during the preceding six
(6) months.

57.2. If a person who has acquired the controlling block of shares of a company fails to make the offer
required by article 57.1 of this law, the shares held by it and its affiliated persons shall have novoting
rights until such time that the offeris made and exercised accordingto relevant procedures.

57.3. A notice of the offerto acquire shares of othershareholders as set forthinarticle 57.1 of this law
shall be provided to all shareholdersinthe same procedure as a notice with respecttothe holdingofa
shareholders meeting.

57.4. In the case of a joint stock company, the procedure to offeras set forthin article 57.1 of thislaw
shall be determined by the Financial Regulatory Authority.

57.5. The notice of offersetforthinarticle 57.1 of this law must contain the father (mother)’s name,
name and address of the person, and its affiliated persons,

who have acquired the control block of shares, the number of shares held by each of them, the price
offered forthe shares, and the period during which shareholders can acceptthe offer.

57.6. The personthat has acquired the controlling block of the shares of the company shall setthe
period during which shareholders can accept the offerreferredtoinarticle 57.1 no less than thirty (30)
days followingthe date of sending the notice of the offerto the shareholders.

57.7. Article 57.1 of this law shall not apply to the acquisition of a control block of shares owned by the
State resulting from a privatization thereof and the matter of the company repurchasingits shares s hall
be regulated by articles 53 and 54 of this law.

Article 58. Disclosure of Information upon Acquisition of the Controlling Block of Shares

58.1. Any person whoalone, orin conjunction with its affiliated persons, acquires orowns more than
one third (1/3) of the common shares of a joint stock company shall, within ten (10) business days
following the date of such acquisition, deliver a written notice to such company and to the Financial
Regulatory Authority statingits father (mother)’'s name, name and address, aswell asthe names and
addresses of such affiliated persons, and the numberorthe company’ s shares held by each of them.
CHAPTER NINE

COMPANY MANAGEMENT

Article 59. Shareholders meetings

59.1. A shareholders meetingis the highest governing authority of acompany.

59.2. If a company has only one shareholder, that shareholder shall exercise the authority of the
shareholders meeting.

59.3. A shareholders meeting may be eitherregularorspecial.

59.4. The regularshareholders meeting shallbe called by the Board of Directors (inits absence the
executivebody) and held within four (4) months following the end of each fiscal year of a company.
59.5. If aregularshareholder meetingis not called and held within the period specified in article 59.4 of
this law, the authority of the Board of directors (inits absence, the executive body) provided by this law
and the company charter exceptforthe authority to call the shareholders meetings shallterminate.
59.6. Any agreements ortransactions entered into after the termination of the authority of the Board of
Directors (inits absence, the executive body) shall be invalid.



59.7. If the Board of Directors (inits absence, the executive body) of a publiccompany failstoissue a
decisionto call a shareholders meeting within the period specified in article 59.4 of this law, the
Financial Regulatory Committee shall inform

the publicof the termination of the authority of such Board of Directors exceptforthe authority to call
shareholders meetings.

59.8. The company managementand the authorized official shall be obligated to assistin ensuring the
preparation of the shareholders meeting called for by the authorized person specified in article 60.1 of
thislaw, and to provide the necessary news and informationinatimely manner.

59.9. The costsrelated to conveningthe regularsessions of the shareholders shallbe fully borne by the
company.

59.10. The personto chairthe shareholders meeting shall be specified in the decision to convene the
meeting by the person who has called forit.

59.11. The mattersspecifiedinarticle 62.1.9 of this law shall be discussed by the regular session of the
shareholders meeting.

Article 60. Calling of a Shareholders Meeting

60.1. The Board of Directors (initsabsence, the executive body), or persons specified in article 61.7 of
this law shall call a shareholders meeting by adopting adecision to this effect.

60.2. The decisionto call a shareholders meeting shall specify the following:

60.2.1.the place, date and time of the meeting;

60.2.2.agenda of the meeting;

60.2.3. in the case of a joint stock company, the date fordetermining shareholders who have aright to
attend the meeting

60.2.4. the date and proceduresto be followed for delivering notice of the meeting tothe company
shareholders;

60.2.5. a list of documents that will be made availableto the shareholders priorto the meeting;
60.2.6. if there isto be voting by ballots, the form and content of ballots;

60.2.7. the date by which all ballots must be submitted to be effective;

60.2.8 chairperson of the meeting;

60.2.9. members of the tabulation commission.

60.3. The shareholders meeting shall be convened after no less than forty (40) days after the decision
specifiedinarticle 60.1 of this law has been adopted.

60.4. The company shall be obligated to notify the shareholders through the media of the scheduled
shareholders meeting within five (5) days of the adoption of the decision specified in article 60.1 of this
law.

Article 61. Special Shareholders Meeting

61.1.The Board of Directors (initsabsence the executive management) shallcall the special
shareholders meetinginthe following cases:

61.1.1.If is not possible for more than 50 percent of the Board of Directors to work;

61.1.2.If two (2) or more independent members of the Board of Directors, shareholder(s) of 10 or more
percent of votingrights has issued a proposal ordemand;

61.1.3. the lossesincurred by the company exceeds 30 percent of the total equity atthe time of the last
financial report;



61.1.4. the company debt has exceeded the owner’s equity two (2) yearsina year, and is a negative
figure;

61.1.5. the Board of Directors hasissued a decision;

61.1.6. the audit committe has demanded to convene aspecial session of the shareholders meeting;
61.1.7. all other cases specified in the company charter.

61.2. The personspecifiedinarticle 61.1.2 of this law shall have the right to make the proposal or
demandto convene the special session of the shareholders meeting to the Board of Directors (inits
absence the executive body).

61.3. The proposal ordemand specifiedinarticle 61.2 of this law shall be issued in writing and shall
contain the father (mother)’s name, names of the shareholders making such demand, the reason for
callingthe meeting, the agendaforthe meeting, drafts of decisions to be issued from the meetingand
the number calls of shares held by each shareholder.

61.4. The Board of Directors (initsabsence, the executive body) shall decide whetherornotto call such
special shareholder meeting within ten (10) business days following the date that they receive the
demand.

61.5. The Board of Directors (inits absence, the executive body) shall refuse to call such special
shareholder meetinginthe following cases, and it shallimmediately notify the shareholders making the
proposal or demandset forthinarticle 61.2 of thislaw of the reasons therefor:

61.5.1. the votingrights of the shareholders demandingthe calling of the special meeting do notreach
ten percent (10%) of the company’s aggregate votingrights;

61.5.2. none of the issues proposed forthe agenda of the special shareholders meeting are within the
authority of such meeting.

61.6. The decision of the Board of Directors (inits absence, the executive body)to refuse to call a special
shareholders meeting may be appealed toacourt by the shareholder making such proposal ordemand
made in accordance with article 61.2 of this law.

61.7. If, within the period provided in article 61.4 of this law, the Board of Directors (inits absence, the
executive body) fails to make a decision, the demanding shareholders setforthin article 61.2 of thislaw
or an independent member of the Board of Directors may call such meeting.

61.8. In the case setforthin article 61.7 of thislaw, if authorized by the shareholders meeting, the
company shall be obligated to reimburse expensesincurred in connection with the preparation forand
the holding of the meeting.

61.9. If the Board of Directors (initsabsence, the executive body)decides to call the special meeting
demanded by the shareholdersas setforthinarticle 61.4 of thislaw, such meeting shall be called within
forty-five (45) days following receipt of the demand.

61.10. In the case specifiedinarticle 61.9 of this law, the company shall be responsible forall expenses
incurredin connection with the holding of the meeting.

Article 62. Authority of a Shareholders Meeting

62.1. A shareholders meeting shall have exclusive authority to consider and decide the following matters
62.1.1. amendmentsto the company charteror the adoption of a new version of the charter;

62.1.2. reorganization of the company by consolidation, merger, division, or transformation;

62.1.3. an exchange of the companys debts for shares, issuing additional shares, determiningits
numbers;



62.1.4. changing the form of the company;

62.1.5. liquidation of the company and the appointment of aliquidation committee

62.1.6. a splitorconsolidation of the company’sshare;

62.1.7. election of members of the Board of Directors and termination of their power priorto the
expiration of theirterms;

62.1.8. whetherthe shareholderisto exercise the preemptiverights of shareholders to acquire the
company s sharesor othersecurities as provided in article 38 of thislaw;

62.1.9. consideration and approval of reports prepared by the Board of Directors with respectto the
company’s annual operations and financial statements;

62.1.10. approval of any major transactions specified in Chapter Eleven of this law;

62.1.11. approval of any conflict-of-interest transactions specified in Chapter Twelve (12) of this law;
62.1.12. approval of any acquisition of its shares by the company pursuant to this law

62.1.13. approvingthe amount of salaries and bonuses to be given to members of the Board of
Directors, unless otherwise provided inthe company’s charter;

62.1.14. reportsetforthin article 96.4 of this law;

62.1.15. otherproposals submitted to the meeting by the decision of the Board of Directors;

62.1.16. other mattersrequiredto be submittedtoashareholder meetingforapproval as providedin
thislaw or in the company’s charter.

62.2. A shareholders meeting of alimited liability company that does not have a Board of Directors shall
have exclusiveauthority to considerand decide the following mattersin addition to those specified in
article 62.1 of this law:

62.2.1. the issuance of securities by the company;

62.2.2. determiningthe authority of the company s executive body;

62.2.3. appointment of the executive director or members of the company’s executive body,
determiningtheirauthority, and termination of their powers priorto the expiration of theirterms;
62.2.4. approving the amount of salaries and bonuses to be givento members of the executive body;
62.2.5. consideration and approval of reports prepared by the executive body with respect to the
company’s annual operations and financial statements;

62.2.6. selectingand concluding a contract with the auditor forthe company;

62.2.7. determining the amount of dividends and the proceduresfortheir payment;

62.2.8. approvingthe internal organization of the executive body;

62.2.9. creation of branches and representative offices;

62.2.10. determiningthe marketvalue of property and property rights pursuantto article 55 of this law;
62.2.11. other mattersrequired by thislaw or the company charter;

62.2.12. other matters proposed for consideration by the executive body orshareholders.

Article 63. Shareholders Meeting Resolutions taking Effect

63.1. The rights of holders of a company’s common sharesto vote on matters submitted for
consideration and approval at a shareholders meeting are governed by article 34 of thislaw and the
rights of holders of preferred shares are governed by article 35 of this law.

63.2. Unless otherwise provided by law, one share shall have one vote.

63.3. A shareholderwith voting rights shall be entitled to vote on any mattersubmitted to a vote of
shareholders.



63.4. The votingeligibility and number of shares of each class with respect to each matter to be
discussed atthe meetingshall be determined by the tabulation commission.

63.5. To be effective, any matter submitted to ashareholders meeting for consideration, otherthan
election of members of the Board of Directors (orin its absence, the ex ecutive body), shall be adopted
by a majority of the votes of shareholders that are eligible to vote on the matter who attend the
meeting, unless alargernumber of votesis specified in this law orin the company charter.

63.6. In the case of election of members of the Board of Directors (orin its absence, the executive body),
the candidates whoreceive the largest number of votes shall be elected as members, unless otherwise
providedinthe charterof a limited liability company.

63.7. Any matter specifiedinarticles 62.1.1-62.1.6 of this law that is submitted to a vote of shareholders
must be adopted by an simple majority of votes of shareholders eligible to vote on the matter who
attend the meeting.

63.8. The company charter may require alargernumber of votes than specifiedin article 63.7 of this law
to approve matters specified articles 62.1.1-62.1.6 of this law.

63.9. The company charter may provide forspecial procedures to be followed when considering certain
matters on the agenda of a shareholders meeting depending on the nature of matter.

63.10. The Shareholders meeting may neither consider norresolveany matterthatis notincludedin the
agendaof the meeting.

63.11. If deemed necessary, the company charter may specify procedures for submitti ng additional
mattersto beincludedinthe agenda of the shareholders meetingin cases otherthan those specifiedin
article 66 of this law.

Article 64. Right to participate in a shareholders meeting

64.1. A list of shareholders having the right to attend a shareholders meeting shallbe compiled as of a
specified date determined by the Board of Directors (inits absence, the executive body) by the registrar
of the company s securities registerand delivered to the person who called the meeting.

64.2. In the case of joint stock company, the scheduled date for compiling the list of such shareholders
shall be determined by the Board of Directors at the time of the adoption of the decisionto hold the
shareholders meeting and such date shall be no earlierthan forty-five (45) days prior to the date of the
meeting.

64.3. In the case of a limited liability company, the scheduled record date shall be the date of the
shareholders meeting.

64.4. The scheduled record date shall be specified in the decision to convene the shareholders meeting
and the notice of the shareholders meeting

64.5. The list of shareholders who have the right to attend the shareholders meeting shall contain the
father(mother)’s name, name and address of each shareholder, and the numberand class of shares
they each hold.

64.6. Upon the demand of shareholders holding atleast ten percent (10%) of company's shares, the
company must make the list of shareholders having the right to attend a shareholders meeting available
to such shareholders.

64.7. Changesto the list of shareholders having the right to attend a shareholders meeting shallbe
made by the Board of Directors with the approval of the registrar of the register of securities of the
company.



Article 65. Distributing notice of the shareholders meeting

65.1. A person callingashareholders meeting as provided in article 60.1 of this law shall be obligated to
notify each shareholder who has a right to attend the meeting.

65.2. In the case of a limited liability company, the procedures and time for giving notice of the holding
of a shareholders meeting may be specified inthe company charter.

65.3. The Financial Regulatory Committee shall issue procedures for giving notice of the holding of
shareholders meetings of ajoint stock company.

65.4. A notice of the holding of a shareholders meeting shall contain the company’s name and address,
the date, time and place of the meeting, the record date for determining shareholders having the right
to attend the meeting, the matters to be included in the agenda, drafts of resolutionsto be considered
at the meeting, the procedure for providing shareholders with information concerning such draft
resolutions, and otherinformation provided for by this law or the company charter.

65.5. If votesare to be cast in advance ballot, the place for delivery of ballots and the date by which such
ballots must be received to be effective shall be notified separately.

65.6. The followinginformation shall be accessible by the shareholders during the time of regular
sessions of the shareholder meetings:

65.6.1. the company’ s annual financial statements

65.6.2. the report of the company’s auditors with respect to the financial statements;

65.6.3. a list of any conflict-of-interest transactions concluded by the company during the fiscal yearand
certification by the auditor as to whether each such transaction was approved in accordance with the
requirements of Chapter Twelve (12) of this law;

65.6.4. information with respect to the candidates forelection to the Board or Directors (or
appointmentto the executive body) of the company;

65.6.5. a listof the company’s affiliated persons,and the number and class of shares held by them;
65.6.6. information with respect to company related expensesincurred by, and salaries and bonuses
paid or granted to members of the Board of Directors and executive body

65.6.7. in the case of a joint stock company, an annual report of business operations;

65.6.8. any other material information concerning the mattersincluded in the agenda of the meeting.
65.7. The company shall be obligated to make the information specified in article 65.6 of thislaw
accessible tothe shareholders from the time of giving notice of the shareholders meeting.

65.8. The company shall be obligated to ensure the accessibility of the venue of the shareholders
meetingforthe shareholders.

Article 66. Submitting proposals to be Included in the Agenda of a Shareholders Meeting

66.1. Within sixty (60) business days afterthe end of the fiscal year, holders of five percent (5%) or more
of the company’s common shares may submit additional proposals to the agenda for the meetingand
may nominate candidates forelection to the Board of Directors or Tabulation Commission (if the
company charter provides forsuch matterto be discussed by the meeting), to the Board of Directors or
the executive body.

66.2. The executive management shall submit the proposal setforthinarticle 66.1 of this law to the
Board of Directors within three (3) working days.

66.3. The shareholderspecifiedin article 66.1 of this law shall submit the proposal in writingand itshall
include astatement of the proposal, the father (mother)’s name, name of the shareholders introducing



the proposal, and the numberand class of shares held by each such shareholder.

66.4. If the shareholderspecified in article 66.1 of this law nominates candidates forelectiontothe
Board of Directors or appointment to the executive body, it shall include the father (mother)'s name,
name (ifitis a shareholder of the company, the numberand class of shares held by such shareholder) of
the candidate, the father (mother)’s name, name of the shareholders nominating the candidate, and the
numberand class of shares held by each such shareholderand may specify the grounds for such
nomination.

66.5. The Board of Directors (initsabsence, the executive body) shall be obligated toinclude the
submitted proposalssetforthinarticle 66.3 of thislaw into the agendafora regularshareholders
meeting within fifteen (15) business days following the receipt of such proposals, exceptin the following
cases:

66.5.1. the proposal submitter does not comply with the requirements specified in article 66.1 of this
law;

66.5.2. if allinformation specified in article 66.3and 66.4 of thislaw have not been provided.

66.6. If the Board of Directors (initsabsence, the executive body)refuses toinclude aproposal inthe
agendaof aregularshareholders meeting, ortoinclude a proposed candidate in the list of candidates as
setforth inarticle 66.3 and 66.4 of this law, it shall deliver a notice onthe reasons forsuch refusal to the
shareholders who submitted the proposals or nominations within three (3) business days following the
date of such decision.

66.7. The decision of the Board of Directors (inits absence, the executive body) specifiedin article 66.6
of thislaw may be appealedtoa court by the proposal submitting person.

66.8. The Board of Directors shall have norightto amend the proposal without the consent of the
proposal submitting person(s).

66.9. No changes may be made to the agenda of a shareholders meeting afterthe resolution to hold
such meeting has been adopted

66.10. When nominating a candidate forthe Board of Directorsitshall be specified which of the
independent memberoraregularmemberthe personisnominatedto be and if the nominationisforan
indepent member, itshall be proven that such candidate fulfills the requirements set by this law.

Article 67. Tabulation Commission of the Shareholders Meeting

67.1. In the case of a joint stock company, the person who called fora shareholders meeting shall
appointthe tabulation commission as specified in article

60.1 of thislaw, and a third party may be authorized to act as the tabulation commission.

67.2. It shall be prohibitied to appoint as the member of the tabulation commission any person holding
official positioninthe company, ortheir affiliated persons, if any such persons have adirect Interestin
any matterto be considered at the meeting.

67.3. The tabulation commission shallhave the following obligations:

67.3.1. determine the existence of aquorum at a shareholders meetingand advise the chairperson of
the meetinginthisregard

67.3.2. determine each shareholder’ s votingrights with respect to each matteron the agendaofthe
meeting

67.3.3. explainanyissuesarisingin connection with the exercise by shareholders of theirrightto vote;
67.3.4. explainthe voting procedures;



67.3.5. ensure compliance with the established voting procedures and voting rights;

67.3.6. account for and preserve voting ballots if voting is conducted by ballot;

67.3.7. tabulate votes and record the results of voting at the shareholders meeting;

67.3.8. compile arecord of voting resultand provide the meeting with areportsigned by the head of
the tabulation commission;

67.3.9. delivervoting ballots to the company' s archives for safe keeping.

67.4. The head of the tabulation commission shall be personally responsible forthe accuracy of the
record

67.5. The Board of Directors may assign additional duties to the tabulation commission related to the
shareholders meeting.

Article 68. Procedures for ParticipationinaShareholders Meeting

68.1. The rightto participate ina shareholders meeting may be exercised by ashareholdereitherin
personor throughits representative, who shallact on the basis of a written power of attorneyissued
pursuantto the requirements of the Civil Code.

68.2. The representativeto attend the meetingas setforthinarticle 68.1 of this law shall notify the
Board of Directors that it isacting in this capacity prior to the meeting and the power of attorney shall
onlybe validfora specified meeting.

68.3. If such meetingis postponed, butthe agendaremainsthe same, the power of attorney setforthin
article 68.1 of this law shall remain valid for use at the next meeting.

68.4. Shareholders who have submitted their votes by ballot shall be deemed to be participantsin the
shareholders meeting.

68.5. In the case of a joint stock company, any shareholderthat hastransferred its shares afterthe
record date for determining shareholders having the right to participate in a shareholders meeting may
grant a power of attorney to the transferee of such shares authorizing such holderto participate in the
meeting, or may agree to participate in person atthe meetingand tovote in accordance with the
transferee’sinstructions.

68.6. If a company s shares are jointly owned by several personsin part, the powertovote at a
shareholders meeting may be exercised by any one of the owners as agreed among them or by their
representative.

68.7. Documentation establishing the right to represent such persons as setforth in article 68.6 of this
law must meet the requirements of the Civil Code.

Article 69. Quorum Required fora Shareholders Meeting, the taking of effect of the Shareholders
Meeting

69.1. There shall be a quorum at a shareholders meetingif shareholders holding more than fifty percent
(50%) of the company' s voting shares participate in the meeting.

69.2. The company’ charter may establish quorum requirements higherthan specified in article 69.1 of
this law.

69.3. In the absence of a quorum as providedin article 69.1 of this law the shareholders meeting shall
postponed and a date for a new shareholders meeting shall be announced, in which case no changes
may be made in the agenda of the postponed meeting.

69.4. There shall be a quorum at the postponed shareholders meeting setforthin article 69.3 of this law
if shareholders eligible to vote holding at least twenty percent (20%) of the company’s voting shares



participate inthe meeting, unless a highernumber of sharesis required by the company charter.

69.5. If the agendaforthe postponed shareholders meetingincludes matters specifiedin article 62.1. 1-
62.1.6 of thislaw, a quorum will be deemed to be established if shareholders eligible to vote holding at
least one third (1/3) of the company’s voting shares participate in the meeting, unless a higher
percentage isrequired by the company charter.

69.6. A company shall hold the postponed shareholders meeting setforthinarticle 69.3 of this law
withintwenty (20) business days and shareholders shall be given notice of the place, date and time of
the postponed meeting atleastseven (7) business days priorto the holding of postponed meeting.
69.7. In the case of a postponed shareholders meeting setforthinarticle 69.3 of thislawis held bya
jointstock company, the record date for determining shareholders having the right to participate in the
meetingshall not be changed.

69.8. Ballots submitted for use at the shareholders meeting at which a quorum was not established set
forthin article 69.3 of this law shall be countedin establishingthe quorum.

69.9. If the postponed shareholders meetingis not held within the time period specified in article 69.6
of thislaw, a new shareholders meeting shall be called, at which the quorum requirements set forthin
article 69.1 of this law must be met.

Article 70. Shareholder meeting, appealingits decision

70.1. The shareholder who did not attend the shareholders meeting, orwho voted against the decision
adopted at such meeting may appeal to a court in respect of the shareholders meetingand its decision
on the following grounds:

70.1.1. the shareholders meeting was not convened in accordance with the procedure set by this law,
and by the relevant authority in conformity therewith, or with the company charter.

70.1.2. the date and place of the shareholders meeting was changed afterthe decisionto convene the
shareholders meeting was issued;

70.1.3. Matters not includedinthe agenda of the meeting were discussed.

70.2. The shareholder who did not attend the shareholders meeting, or voted against the decision
adopted at such meetinghas the right to submitits complaint to the Financial Regulatory Committee
based on the grounds specified in article 70.1 of this law.

Article 71. Voting ballots

71.1. A publiccompany shall, and a limited liability company may, conduct voting ata shareholders
meeting by the use of ballots.

71.2. Shareholders who shall vote as specified in article 71.1 of this law shall submit their ballots to the
tabulation commission pursuant to procedures established in the voting ballots.

71.3. The personwho called fora shareholders meeting shall adopt the content and format of the voting
ballots specified in article 71.1 of this law.

71.4. Votingballots shall contain:

71.4.1. Name of company

71.4.2. the place, date and time for holding the relevant shareholders meeting;

71.4.3. the father (mother)’s name, name of the shareholderand the classand number of shares held by
such shareholder;

71.4.4. a statement of the issues on the agendaforthe meetingand the father (mother)’s name, and
names of candidates forelection to the Board of Directors.



71.4.5. the voting method (ordinary or cumulative) to be used for electing members of the Board of
Directors or the executive body.

71.5. If ordinary votingisto be used, provisions forthe voting options “for”, “against” and “abstain” with
respectto each matter, if cumulative votingis to be used, the ballots shall include an explanation of the
conceptof cumulative votingand a blank nextto the name of each candidate indicating the number of
votes being castfor such candidate.

Article 72. Validity of Voting Ballots at a Shareholders Meeting

72.1. Avotingballotshall be deemedto be validin the following cases:

72.1.1. . in the case of ordinary voting, only one blankis marked with respect to each matterto be voted
on;

72.1.2. in the case of election of members of the Board of Directors or members of the executive body
by ordinary voting, the number of votes cast for the candidates does not exceed the number of
memberstobe elected.

72.1.3. in the case of election by cumulative voting, the total number of votes cast by the shareholder
for each candidate forthe Board of Directors or the Executive body does not exceed the total number of
votes such shareholderis entitled to cast, which isthe number of common shares held by the
shareholder multiplied by the numberorthe memberstobe elected.

72.2. Withrespectto votingon all matters other than elections, ashareholder may mark only one of the
possible voting options.

Article 73. Decisions of Shareholders Adopted by External Voting

73.1. A joint stock company may resolve a matter of the exclusive authority of the shareholders meeting
by way of an external voting instead of convening a shareholders meeting and such external voting shall
use voting ballots.

73.2. The regularsession of the shareholders meeting may not be replaced by external voting.

73.3. A company’s Board of Directors shall decide to conduct external voting and such decision shall
contain:

73.3.1. a list of the matters to be submitted to shareholders for external voting;

73.3.2. the record date for determining the shareholders who have the right to participate in such
external voting;

73.3.3. the date fordelivering voting ballots to such shareholders;

73.3.4. the date by which ballots must be submitted to the company;

73.3.5. the content and format of the ballot;

73.3.6. a listof materials and information to be made availableto shareholders with respect to the
matters to be voted, the location of such information.

73.4. Shareholders having the right to participate in external voting shall be determined in accordance
with article 64 of this law.

73.5. The voting ballot shall contain the information specified in articles 71.4.1, 71.4.3- 71.4.5 of thislaw
and the date by which ballots must be submitted.

73.6. In the case of a joint stock company, voting ballots must be distributed to shareholders at least
thirty (30) business days priorto the date by which ballots must be submitted to the company.

73.7. An external voting shall be considered valid if shareholders holding more than fifty percent (50%)
of the total shares eligible to vote submittheir ballots and the resolutions shall be deemed to be



adopted if approved by a majority of votes of shareholders eligible to vote who submitted their ballots.
73.8. The tabulation commission shallcount the votes cast by ballotand prepare a summary reportin
accordance with the provisions of article 67 of this law.

73.9. The tabulation commission shall submitits reportto the Board of Directors, signed by the head
and members of the commission, within three (3) business days following the date by which ballots
must be submitted to the company.

73.10. The report on the result of external voting shall include:

73.10.1. the date that the voting ballots were distributed to shareholders

73.10.2. alist of the matters voted on by external voting;

73.10.3. alistof the names of shareholders who submitted ballots and the number of voting shares held
by each such shareholder;

73.10.4. the total number of votes cast with respectto each issue by shareholders with voting rights;
73.10.5. the results of the external voting; and

73.10.6. the resolutions adopted by the externalvoting.

73.11. Based onthe report of the tabulation commission of the shareholders meeting, the Board of
Directorsshall renderadecision and shall inform the shareholders of the such decision within seven (7)
business days following the date of receiving such report.

Article 74. Minutes of a shareholders meeting

74.1. Minutes of a shareholders meeting shallbe compiled within fifteen (15) business days following
the meetingand shall be signed by the chairperson of the meeting who shall be responsible for the
accuracy of the minutes

74.2. The minutes of ashareholders meeting mustinclude:

74.2.1. the date, place and time of holdingthe meeting;

74.2.2. the father (mother)’s name and name of the chairperson of the meeting;

74.2.3. the agenda of the meeting;

74.2.4. the total number of voting shares held by all shareholders and the number of such shares held by
shareholders attending the meeting;

74.2.5. in the case of voting by ballots, the contentand format of the ballot;

74.2.6. the number of votes cast for and against each resolution, the number of abstentions, the full text
of resolutions adopted at the meeting.

74.3. Mistakes made in compiling the minutes of ashareholders meeting shall not constitute grounds to
invalidate the decisions adopted by the meeting

74.4. In the case of a limited liability company, voting results and decisions adopted at a shareholders
meeting shall be announced at the meeting.

74.5. In the case of a joint stock company, voting results and resolutions adopted at a shareholders
meeting or by external voting shall either be announced atthe meetingorina report to shareholders.
74.6. If the company and the shareholder(s) deem necessary, specified technical equipments may be
used to make a recordingfor proof of the accuracy of the minutes of the shareholders meeting.

74.7. If ashareholder made arecording setforthinarticle 74.6 of thislaw, a copy of such recordingshall
be retained by the company.

Article 75. Board of Directors

75.1. The Board of Directorsis the governing body of a company between shareholders meetings



75.2. A publiccompany shall have a Board of Directors and a limited liability company may choose to not
have a Board of Directors unless otherwise providedinits charter

75.3. The number of members of the Board of Directors shall be setforthinthe company charter.

75.4. The Board of Directors of a publiccompany and of a state owned company shall have atleast nine
(9) members, and one third shall be independent members.

75.5. If specified inthe company charter, the Board of Directors of a limited liability company may have
independent members.

75.6. If the shareholders meeting of ajoint stock company fails to elect the number of independent
membersto the Board of Directors as set forthin article 75.4 of thislaw, the Board of Directors of the
company shall be deemed to be incapable of exercisingits full authority.

75.7. In the case setforthin article 75.6 of this law, the Board of Directors of th company shall setthe
date for the convening of the next shareholders meeting within five business days of the date of the
initial shareholders meeting and have the matter of electing members of the Board of Directors re-
considered.

75.8. The memberand secretary of the Board of Directors shall have attended a corporate governance
trainingand obtained a certificate.

Article 76. Authority of the Board of Directors

76.1. With the exception of matters specified in thislaw orin the company charter as being exclusively
withinthe authority of the shareholders meeting, the Board of Directors shall have authority with
respectto the following matters:

76.1.1. determination of the activities and policies of the company;

76.1.2. the holding of regularand special shareholders meetings;

76.1.3. determination of the agendaforshareholders meetings, the record date for determining
shareholders having the right to participate in such meetings, and other matters with respectto the
holding of such meetings;

76.1.4. the issuance of shares within the limits of the company’s authorized but unissued shares;
76.1.5. the issuance of securities related to common shares and other securities as specified in the
company charter

76.1.6. determination of the market value of property and property rightsin accordance with article 55
of thislaw;

76.1.7. acquisition and redemption of its shares and othersecurities

76.1.8. election and modification of the company’s executive body and determiningits authority;
76.1.9. establishment of the terms of contracts to be concluded with members of the executive body,
the amount of bonusesto be granted to such members, and theirrespective liabilities and obligations;
76.1.10. selection of the company’s auditorand establishment of the terms of the contract to be
concluded with such auditor;

76.1.11. preparation of the company’s annual report of business operations and financial statements;
76.1.12. unless otherwise providedinthe company s charter, determination of the amount of dividends
to be paid with respect to the company’s shares and the procedures for payment of such dividends;
76.1.13. approval of the rules of procedure to be followed by the company’s Board of Directors and
executive body;

76.1.14. creation of branches and representative offices of the company;



76.1.15. preparation of resolutions with respect to reorganization of the company forsubmissiontoa
shareholders meeting forapproval and implementation of such reorganization

76.1.16. approval of the conclusion of a majortransaction in accordance with ChapterEleven (11) of this
law.;

76.1.17. approval of the conclusion of a conflict-or-interest transaction in accordance with Chapter
Twelve of thislaw; and

76.1.18. other matters specifiedin this Law and in the company’s charter.

76.2. In the case of a joint stock company, only independent members of the Board of Directors may
considerand vote on the matters specifiedinarticles 76.1.6, 76.1.10 and 76.1.17 of this law.

Article 77. Election, Powers and Termination of Members of the Board of Directors

77.1. Members of the Board of Directors shall be elected by ashareholders meeting pursuanttothe
procedures established by this law and the company charter.

77.2. Unless otherwise provided in the company charter, the authority of members of the Board of
Directors shall expire onthe date of the next shareholders meeting of the nextyearand members of the
Board of Directors may be reelected atany such meeting.

77.3. The shareholders at a special shareholders meeting may terminate the authority of amember of
the Board of Directors before the expiration of his orhertermand if the members of the Board of
Directors have been elected by cumulative voting, ashareholders meeting may terminate the authority
of all members of such Board. Member of the Board of Directors must be individual persons.

77.4. The votesforregularandindependent members of the Board of Directors shall be counted
separately. The procedure to use the cumulative voting methods shall be determined by the Financial
Regulatory Committee.

77.5. Unless otherwise provided inacompany’s charter, inthe event of long-termincapacity or
submissionto be released from the post, or death of a member of the Board of Directors, the Board may
appointa personto hold this position until the election of areplacement member

77.6. The person appointed assetforthinarticle 77.5 of this law shall have fulfilled the requirements set
for an independent member, and shall exercise the rights of the member of the Board of Directors.
Article 78. Chairperson of the Board of Directors

78.1. Unless otherwise provided inthe company charter, the chairperson of acompany’s Board of
Directorsshall be elected form amongthe members of the Board by a majority vote of all the members.
78.2. Unless otherwise providedinacompanys charter, the chairperson of the Board of Directors shall
organize the activities of the Board, convene and presideatits meetings, and sup ervise the preparation
and retention of minutes of such meeting

78.3. In the absence of the chairperson of a company’s Board of Directors, his or her powers shall be
exercised by another member of the Board appointed by the chairperson or by the Board.

Article 79. Independent member of the Board of Directors

79.1. The nominating committee specified in article 81.2 of this law shall nominate a person fulfilling the
following requirements forindependent member of the Board of Directors:

79.1.1. does not own five percent or more of the common shares of the company, alone, orin
conjunction with arelate party;

79.1.2. does not personally, orthe related party does not hold an official positioninthe company, orin
other members of the group of companies that the companyis part of.



79.1.3. does not serve publicoffice otherthan publicservice office;

79.1.4. is notrelated to the company businessinany way.

79.2. In the case of state owned and state property dominated company, a person of high professional
skills to lead the company may be nominated by anon-governmental organization with the purpose to
support good corporate governance.

79.3. An independant member of the Board of Directors shall have the following additional obligations
inaddition to the rights and obligations of the other members:

79.3.1. monitorwhetherthe activities, policies and decision of the Board of Directors and of the
executive body negatively affects the interests of the company, whetherthe activities are in compliance
with the laws, rules and procedures, prevent from violations or conflicts, demand from the relevant
personto eliminate any violations, if such demandis not complied with, to submit such matterfor
consideration by the Board of Directors and consequently, to submitthe demandto convene a
shareholders meeting;

79.3.2. to guide the executive body in respect of maintaining the transparency and accessibility of the
company’s activities, monitorand make demandsin respect thereof;

79.3.3. to take part in the shareholders meetingsin person, and toinform of any different views takenin
respect of the decision rendered by the Board of Directors, respond to questions by the shareholders
and to make clarifications.

79.4. The independent member of the Board of Directors of state and locally owned company, or
company with the involvement of the state and local property of 50 percent or more shall have the
followingrights and obligationsin addition to those specifiedin article 76.1and 79.3 of thislaw:

79.4.1. to develop proposals for purchasesin accordance with the Law on Purchasing Works and
Services with State and Local Property®6.

79.4.2.To monitorwhetherthe activities of purchasing goods, works and services in respect of the
agreement concluded with the executive body is efficient and in compliance with the principles of the
relevantlaws.

Article 80. Meeting of the Board of Directors

80.1. Unless otherwise provided inthe company charter, a Board of Directors meeting shall be held once
monthly and, if deemed necessary, additional meetings may be held.

80.2. Decisions adopted ata meeting of the Board of Directors shall be deemedto be resolutions and
shall be signed by the chairperson of the Board.

80.3. A meetingof acompany s Board of Directors may be convened by the chairperson, any member of
the Board, any member of the company’s executive body, of any other persons specified in the company
charter.

80.4. The Board of Directors shall establish and approve rules of procedure governingits activities, and
the Board of Directors mayissue a decision through external voting.

80.5. An overwhelming majority of members of the Board of Directors shall constitute aquorum at
meetings of the Board.

80.6. Decisions of the Board of Directors must be adopted by an overwhelming majority of votes of
members who participate nthe meeting, unlessalarger number of votesis specifiedinthe company
charter.

80.7. If, pursuant to this law or the company charter, any members of the Board of Directors are not



eligible tovote on a particular matter, a decision with respect to such matter must be adopted by an
overwhelming majority of the members of the Board of Directors who are eligible to vote onsuch
matter.

80.8. If the number of elected members of the Board is reduced to less than half of the total number of
members specified in the company charter, then the company shall convene aspecial shareholders
meetingto elect new members within three(3) months.

80.9. Each member of the Board of Directors shall have one vote with respect to each matter considered
at any meeting of the Board.

6 Law on Purchasing Works and Services with State and Local Property — publishedinissue number 48 of
the “State Bulletin”, 2005.

80.10. If an equal number of votes s cast by members of the Board of Directors with respecttoany
matter, eitherthe company charter or the Procedure of the Board of Directors may provide thatthe
chairperson of the Board of Directors may cast the deciding vote with respect such matter.

80.11. The minutes of a meeting of a company’s Board of Directors shall include the following:

80.11.1. the place and time of the meeting

80.11.2. the names of the members present atthe meeting

80.11.3. the agendafor the meeting;

80.11.4. all matters submitted for consideration and the re sult of voting on any such matters; and
80.11.5. ensuingdecision.

80.12. The minutes of a meeting of the Board of Directors shall be sighed by the members of the Board
of Directors presentat such meeting and the chairperson shall be responsible forthe accuracy of the
minutes.

80.13. If any member of the Board of Directors refuses to sign the minutes of the Board of Directors
meeting, such membershall issue awritten clarification for such refusal.

80.14. The incorrect recording of the minutes of the Board of Directors meeting shall not constitute
grounds to revoke the decision approved from such meeting.

Article 81. Committee underthe Board of Directors

81.1. If itdeems necessary, the Board of Directors may establish astandingand temporary commiteein
charge of a particular matter.

81.2. The Board of Directors of a joint stock company shall have audit, salary, bonus and nominating
committeesand no less than two-thirds (2/3) of these committees shall comprise of independent
members of the Board of Directors.

81.3. The committee of the Board of Directors shall have specificfunctions and shall have the authority
to render conclusions, present such conclusion to the Board of Directors and renderdecisions in respect
of particular matters specified inthis law.

81.4. The head of the audit committee specified in article 81.2 of this law shall be anindependent
member of the Board of Directors and such committee shall renderand present conclusionsin respect
of the following matters:

81.4.1. ensure the compliance of the accounting policy and record-keepingin linewith the international
standards, monitorthe current conditions of internal monitoring and risk management, and the
accuracy of the financial reports and otherfinancial and economicinformation;

81.4.2. appointthe managementand employees of internal monitoring, develop proposals to determine



theirsalariesand bonus;

81.4.3. develop proposal inrespect of choosing and determining the work pay of an auditing
organization;

81.4.4. monitorand issue conclusion on majortransactions and conflict-of-interest transactions;
81.4.5. Other mattersthat are specified in the company charter, or deemed necessary by the Board of
Directors.

81.5. The nominating committee setforthin article 81.2 of thislaw shall exercise the following
authority:

81.5.1. determine the requirements to be set for the candidate formember of Board of

Directors and forthe executive body of the company, and the criteriato evaluate the skills, knowledge,
educationand work experience.

81.5.2. evaluate andissue conclusion on whetherthe candidate forthe member of Board of Directors
and executive body fulfill the requirements of skills, knowledge, education and experience, and the
candidate forindependent member fulfills the requirements set forth in article 79.1 of this law;

81.5.3. registercandidates and conduct the selection process forthe member of Board of Directors and
nominate such candidate directly to the shareholders meeting;

81.5.4. Evaluate and issue conclusion on the activities of the members of the Board of Directors and
executive body;

81.5.5. develop the terms of the agreement to be concluded with the executive body;

81.5.6. Issue conclusion on the evaluation given by the executive body on the implementation and
performance of the activities of company officials other than the members of the Board of Directors;
81.5.7. To refuse to nominate a person to be member of the Board of Directors of a joint stock company
who used to be a member of the Board of Directors of which the authority was terminated on the
grounds specifiedin article 59.5 of this law fora period of three (3) years.

81.6. The committee onsalary and bonuses specified in article 81.2 of this law shall issue and presenta
conclusionto the Board of Directors:

81.6.1. approval and monitoring of the policy in respect of the salary and bonuses of the member of
Board of Directors, executive management and other company officials;

81.6.2. 6artaaH UanuH, ypamilyynan onrox caHan bonoscpyynax; develop proposals to determine the
maximum level of salary and bonus of Board of Directors, executive body and other officials and to grant
such salary and bonus withinthe determined limits;

81.6.3.determine the incentive system of the companyinrespect of the performance appliedin the
company, evaluate its outcome.

Article 82. Secretary of the Board of Directors

82.1.The secretary of the Board of Directors shall be appointed by the Board of Directors as proposed by
the chairperson of the Board of Directors

82.2. The secretary of the Board of Directors shall have the following obligations:

82.2.1. to maintain the records and documentation of the Board of Directors, and notify shareholders;
82.2.2. to ensure preparation of the shareholders and Board of Directors meeting, prepare and submit
the notice of such meetings, informationin respect of the items of the agenda, drafts of the resolutions
to be adopted and other documents;

82.2.3. Keepthe minutes of the meeting of the shareholders and Board of Directors, validate the



decisions adopted accordingto the relevant procedures, and monitor the implementation thereof;
82.2.4. Organize and ensure the coordination of the activities of the shareholders meeting, Board of
Directors, Executive directorand other stakeholders;

82.2.5. Coordinate and facilitate the internal activities of the Board of Directors.

82.3. The chairperson of the Board of Directors shall appointthe persontoreplace the secretary of the
Board of Directorsin his/herabsence.

Article 83. Executive body

83.1. A company’s executive body shall manage the company’s day-to-day activities within the scope of
the authority established by the company charterand the agreement entered into with the Board of
Directors (inits absence, ashareholders meeting).

83.2. Unlessthe company charter providesforacollegial executive body, the executive body shall be an
individual.

83.3. In the case the executive body isimplemented by anindividual, such individual shallbe the
executivedirector.

83.4. The executive body may be amemberof the company s Board of Directors, butit shall be
prohibited for chairperson of the Board to exercise the authority of the executive body.

83.5. Unless otherwise provided by law orin a company charter, and with the consent of the company’s
Board of Directors (inits absence, the shareholders meeting), the executive director of a company, ora
member of the company’s collegial executive body, may concurrently hold an official positionin the
governing body of another company or business entity.

83.6. The executive body shall act within the scope of authority set forthinthe agreemententeredinto
with the Board of Directors (initsabsence, a shareholders meeting).

83.7. The agreement specifiedin article 83.6 of this law shall be signed by the chairperson of the Board
(inits absence, by the chairperson of the shareholders meeting) and shall establish the rights and duties
of the body, the extent of its responsibilities, circumstances warranting release from any such
responsibilities, and the salaries and bonuses of members of the body.

83.8. The executive body may act on behalf of the company without power of attorney, including
concluding transactions, enteringinto agreements and otherwise representing the company withinthe
authority granted by the Board of Directors.

83.9. A collegial executive body of acompany shall establish and adhere to procedures agreed to with
the Board of Directors, forits membersin respect of implementing their duties and responsibilities
imposed onitby the company charter and its agreement with the Board of Directors (initsabsence, the
shareholders meeting).

83.10. The proceduressetforthinarticle 83.9 of thislaw shall include the following:

83.10.1. the respective duties and responsibilities of the chairperson and each member of the executive
body and procedures for coordinating such duties and responsibilities;

83.10.2. the procedure forappointment of the chairperson of the body; and

83.10.3. therights, duties and responsibilities of the chairperson of the body.

83.11. Members of the collegial executive body set forthin article 83.9 of thislaw shall be jointly liable
for actions taken on behalf of the company and accountable to the Board of Directors (inits absence,
the shareholders meeting).

83.12. In concluding any transactions or agreements, or exercising representation specified in article



83.8 of thislaw, the chairperson of the collegial executive body shall sign all relevant documents on
behalf of the company in this capacity.

83.13. The chairpersonsetforthinarticle 83.12 of thislaw shall be elected by the members of the
executive body after consultation with the Board of Directors, and such chairperson shall actas the
executivedirector.

84.14. The collegial executive body shall keep minutes of its meetings, including all resolutions adopted
at any such meetings and the chairperson of the body shall be responsible for the accuracy of such
minutes.

83.15. The power of the executive body may be terminated at any time by the Board of Directors (inits
absence, ashareholder meeting).

CHAPTER TEN

LIABILITIES OF GOVERNING PERSONS OF A COMPANY

Article 84. Governing Persons of aCompany

84.1 A person who participate directly orindirectly in the process of making official decisions of a
company or concluding transactions oragreements such as members of a Board of Directors and
executive management team of acompany, the executive director, chieffinancial officer, general
accountant, general specialists and secretariat of Board of Directors shall be deemed to be governing
persons of the company.

84.2 A company shall contemplate the list of governing persons, taking account of its special features, in
its charter.

84.3 The following persons are prohibited to work as the governing person of acompany:

84.3.1 A person who works as the governing person in the state orlocal administrative organization, or
military, police, court or prosecution organization;

84.3.2 A personwhois undercriminal punishment.

84.4 The governing person of acompany has the following duties:

84.4.1 To work and execute its power within scope of his authorities specified in alaw, the company's
charter and regulations;

84.4.2 To follow the principle to respect the interest of company initsactivities, and to completely
execute its duties specified in this law and a company’s charter;

84.4.3 To make decisionin compliance with the interest of acompany;

84.4.4 To avoid the conflict of interest when making decision and to notify about the conflict of interest
in case of there is conflict of interest;

84.4.5 Must notreceive any gift or remuneration when implementingits duties/function;

84.4.6 Must notdisclose information included in the confidentialinformation of acompany to others, or
use such information forthe purpose of its personal interests.

84.5 Unless otherwise provided by a laboragreement concluded between the governing personand a
company, such governing person shall be subject to the obligation specified in article 84.4.6 of this law
for three (3) years following removal of its position of governing person.

84.6 A governing person of acompany shall compensate, by its personal property, the damage toa
company that arisen fromits failure to fulfill or repeated breach of obligations specified in article 84.4
and article 84.5 of this law.

84.7 If a member of Board of Directors or executive management failed to fulfillits obligation under



article 84.4 of this law, a shareholder of a companyis entitled to bring a lawsuit against such governing
personto compensate the damage incurred to such company.

84.8 If the damage was caused by a decision of Board of Directors, a member of Board of Directors who
was dissenting against such decision ordid not participate inthe meeting where such decision made
shall be exempted from the liabilities.

84.9 A governing persons who made decisionin breach of article 84.4 of thislaw shall be jointly liable
and damage shall be compensatedin pro rata basis.

84.10 Inthe case of a limited liability company, a person who holds over twe nty percent (20%) of the
total issued shares of a company with its affiliated persons shallbe subject to the liability of specifiedin
article 84 of thislaw as well as governing person of acompany.

Article 85. Liability of aCompany’s Governing Person

85.1 A governing person of acompany shall provide the secretariat of Board of Directors with the list of
its affiliated persons within ten (10) days following the appointmentin such position; and agoverning
person of a company mustinformthe company aboutany change made in the foregoinglist within 10
days following such change each time.

85.2 A governing person of acompany shall compensate any damage incurred toa company or its
shareholders orcreditors due to the following illegal acts or omissions:

85.2.1 To use the name of a company for personal interest;

85.2.2 To deliberately provide shareholders or creditors with false information;

85.2.3 To fail tofulfill its obligation to provide information;

85.2.4 To fail to keep the documents of a company specifiedin article 97 of thislaw in accordance with
applicable regulation;

85.2.5 To fail to provide apersonwhois authorized to receive information specified in article 98 of this
law with the foregoinginformation orto provide the foregoing person with such informationin breach
of the deadline;

85.3 If a governing personisinbreach of article 85.2.5 of this law, it shall compensate the damage
causedto such persondue to the lack of receipt of the foregoinginformation within the specified
period.

85.4 Withoutregard to whether liabilities imposed upon agoverning person that has caused the
company damages specifiedin this law or otherlaws, liabilities specified in article 85 of this law may be
imposed.

Article 86. Rights of a shareholderto bring claim againsta governing person

86.1 A holder of one percent (1%) or more of a company’s common shares may appeal to court against
a governing person of the company for compensation of losses [damages. trans] caused to the company.
86.2 A company, or a holder of one percent (1%) or more of a company’s common shares may also
appeal to court againsta person specified in article 84.10 for

compensation of any loss caused toa company in accordance with procedure specified in this law.
CHAPTER ELEVEN

MAJOR TRANSACTIONS

Article 87. Major Transaction

87.1 The followingtransactions shallbe deemed to be majortransactions:

87.1.1 a transaction or several transactions directly connected with each other (except fortransactionin



respect of daily ordinary course of business) in connection with the sale, purchase, disposition or pledge
of a property or property rights with market value exceeds twenty five percent (25%) of the total
amount of assets as shown on the most recent balance sheet of acompany prior to the conclusion of
such transaction;

87.1.2 the issuance, orseveral issuances directly connected with each other, of common shares,
certificates with right to purchase common shares or securities convertibleinto common shares where
the numberof such common shares exceeds twenty five percent (25%) of the common sharesissued
before such transaction.

87.2 The marketvalue of property and property rights that are the subject of a majortransaction shall
be determined by the Board of Directors (inits absence, ashareholders meeting)in accordance with
article 55 of this law.

87.3 When determiningthe majortransaction, the Board of Directors (inits absence, the executive
management) may re-determinethe amount of property inthe balance sheet by adjusting such amount
of property with inflation based on recommendations of the company’s auditor.

87.4 The provisionsin Chapter Eleven of this law shall notapply in the case of a company that has a sole
ownerandsuch owneris executing the executive management.

Article 88. Conclusion of aMajor Transaction

88.1 A resolution to conclude a major transaction must be adopted unanimously by the Board of
Directors (inits absence, by a shareholders meeting).

88.2 If the Board of Directors fail to unanimously adopt the resolution to conclude a major transaction,
the major transaction mattershall be submittedintoa

shareholders meeting where it must be approved by a majority votes of shareholders who attend the
meeting.

88.3 Shareholders who voted against aresolution to conclude amajortransaction have the right to
demandthe company that to redeemtheirsharesinaccordance with the procedure specifiedin article
53 of thislaw.

88.4 A company is obligated toinformthe publicaboutthe majortransactions and theirprice in their
quarterly and annual reports.

CHAPTER TWELVE

CONFLICT OF INTEREST TRANSACTIONS

Article 89. A person with conflict of interest

89.1 If ashareholder, who holds,alone orin conjunction with its affiliated persons, twenty percent
(20%) or more of the company’s common shares, governing person of the company and its affiliated
person of the company engagesin the followingrelationship with the company where such shareholder,
governing person orits affiliated person works or holds interest, such shareholder, governing person or
its affiliated person shall be deemed as “conflict-of-interest person” of acompany, or its subsidiary or
controlled company:

89.1.1 is the other party to such transaction, or participatesin such transaction as a representative or
intermediary;

89.1.2 is a governing person of otherlegal entity, or holds, alone orin conjunction with its affiliated
persons, twenty percent (20%) or more of the common shares (share percentage) of such legal entity
that is participatingin the transaction as other party, or a representative orintermediary;



89.1.3 is a governing person of parent company of the other participating legal entity, or holds, alone or
in conjunction with its affiliated persons, twenty percent (20%) or more of the common shares (share
percentage) of such parentcompany of a legal entity thatis participatingin the transaction as other
party or a representative orintermediary; or

89.1.4 receives percentage fromthe income directlyorindirectly raised from such transaction.

89.2 The following person shallbe deemed to be affiliated person with the governing person of a
company or holder of controlling package of company’s shares:

89.2.1 a spouse of the governing person or holder of controlling package of company’s shares orother
family members who live with them;

89.2.2 parents, children, grandchildren, nephew, brothers orsisters of the governing person or holder of
controlling package of company’s shares;

89.2.3 If the governing person orholder of controlling package of company’s sharesis receivingthe
percentage fromincome directlyorindirectly raises from such transaction with acompany where they
hold shares or are employed, the participants partiesin such transaction.

89.3 The provisionsin Chapter Twelve (12) of thislaw shall notapplyinthe following circumstances:
89.3.1 If common shares of a companyis held by a sole person and such personis executingthe
executive management;

89.3.2 If a shareholderimplementits pre-emptiveright to purchase sharesin accordance with article 38
of thislaw;

89.3.3 If a company purchases shares offered by shareholdersin proportion to the total number of each
type of shares offered by such shareholders;

89.3.4 If a company holding seventy-five percent (75%) or more of the common shares of other
company that is underorganization by means of mergerin accordance with article 20 of this law.

89.4 If the number of shareholders of limited liability company is no more than ten (10), the company's
charter may provide other circumstances apart from circumstances specified in article 89.3 of this law.
89.5 A companyis obligated toinformthe publicaboutthe number of conflict of interest transaction,
persons who concluded such transactions, and price of such transactions during the period of such
reportingyear by reflecting the foregoinginformation into the annual report of such company.

Article 90. Compensation forlosses arising from conflict-of-interest transactions

90.1 The guilty person shall compensate, by its personal property, the loss arising from the conflict of
interesttransaction caused toa company or its controlled or subsidiary company.

90.2 A holder of a company’s common shares or an officerauthorized to representacompany mayfile a
claimincourt for compensation foraloss specifiedinarticle 90.1 of thislaw.

Article 91. Requirements fora personto conclude conflict-of-interest transactions

91.1 A person who would make the conflict of interest transaction must provide the Board of Directors
(inits absence, the executive management) and the auditor with the following information:

91.1.1 information with respect to the legal entity where such conflict of interest person holds, alone or
in conjunction withits affiliated persons, twenty percent (20%) or more of the common shares and its
controlled orsubsidiary companies;

91.1.2 information on the legal entity where such conflict of interest person orits affiliated person
works as the governing person and information on other partners of group of companies [coordinated
companies] where such conflict of interest personisagoverning person;



91.1.3 information that such personis a conflict-of-interest person with respect to a proposed
transaction by the company;and

91.1.4 information on affiliated person of aperson specified in article 89.1 of this law.

91.2 A personto conclude conflict of interest transactionis not entitled to participate in the decision
making process with respect to such transaction.

91.3 A company shall keep the record of its governing persons and its affiliated persons and provide any
personwhointerested to see such record with the foregoing record.

Article 92. Conflict of interest transaction and procedure to conclude such transaction

92.1 A transaction made by a person specified in article 89.1 of thislaw with the company where the
foregoing person works orholds the controlling block of such company’s shares is deemed as conflict of
interesttransaction. The decision to conclude conflict of interest transaction must be adopted by a
majority of the votes of Board of Director’'s members (its absence, ashareholders meeting) who have no
conflict-of-interest with respect to such transaction.

92.2 The marketvalue and service price of the property, property rights or other rights whichis possible
to be valued by money thatare subjecttosale, purchase or disposition through the conflict of interest
transaction shall be determined by the Board of Directors in accordance with article 55 of this law.

92.3 In the following cases, adecision by ajoint stock company to conclude a conflict-of-interest
transaction (orseveral transactions connected with each other), orto permit ordemandits controlled
or subsidiary companies to conclude such conflict of interest transaction, must be discussed at
shareholders meeting and it must be approved by a majority of the votes of shareholders who attended
such meetingand who have no conflict-of-interest;

92.3.1 if the value of transaction, property, property rights or otherrights which is possible to be valued
by money orthe service price determined by the Board of Directors in accordance with article 55 of this
law exceeds twenty five percent (25%) of the value of the company’s assetsinthe record as at the date
of adoption of the resolution to conclude such transaction;

92.3.2 if the number of common shares, the options to purchase common shares or the securities
convertible tocommon shares to be issued by the company pursuantto such transaction exceeds
twenty five percent (25%) of the value of the common sharesissued before by the company or its
controlled joint stock company; or

92.3.3 if all members of the Board of Directors (forthe joint stock company, all independent members of
Board of Directors) are conflict-of-interest persons with respect to the transaction.

92.4 A decision by the Board of Directors of a company to submitthe matterrelated to conclusion of
conflictof interesttransactionto a shareholders meeting must be approved by majority of the votes of
the Board of Directors’ members who have no conflict-of-interest, orin the case of a joint stock
company, by a majority of the votes of independent members of the Board of Directors.

92.5 A conflict-of-interest transaction with respect to the loanto be given by the conflict of interest
person, orits spouse, parents, children, brothers, sisters or affiliated personsis notrequired to be
approvedinaccordance with article 92.3 of this law.

92.6. If a conflict-of-interest transaction was concluded in the ordinary course of the businessofa
company or its controlled company priorto the determination of a person deemed as the conflict of
interest personinaccordance with article 89 of this law, such transactionis not required to be approved
by shareholders



inaccordance with article 92.3 of this law until the nextregularshareholders meetingis held.

92.7 If, on the date of shareholder meeting, itis not possibleto determine whetheratransaction
concluded, inthe ordinary course of business, by the company orits controlled company is a conflict-of-
interesttransaction ornot, the shareholders meeting shall issueadecision which reflects the type of
transaction, the person who concluded such transaction and the maximum value of such transaction
and approves the business which would be implemented by the company orits controlled orsubsidiary
company with other persons; andinthis case, it shall be deemed to fulfill the requirements specified in
article 92.3 of this law.

92.8 The procedures with respect to conclusion of conflict of interest transaction specified in the
ChapterTwelve (12) of thislaw shall be followed along with other procedures provided by this law or
the charter of a company with respect to conclusion of othertypes of transactions.

Article 93. Consequences of breaching the procedures to conclude a conflict-of-interest transaction
93.1 If a personspecifiedinarticle 89.1 of this law breaches the requirements and procedures specified
inarticle 91 and 92 of this law, such person shall be liable forthe amount of the loss caused to the
company or its controlled or subsidiary companies as the result of such breach or for the amount of
income raised by such person as a result of the transaction.

93.2 A court may deemthe transaction with apersonspecifiedin article 89. 1 of this law to be invalid.
93.3 A governing person of acompany which concluded the conflict-of-interest transaction shall be
subjecttothe liability specified in article 85and 90 of this law.

93.4 If a personspecifiedinarticle 89.1 of this law breaches the requirements and procedures specified
inarticles 91 and 92 of this law or such person holds all of the shares of legal entity that concluded a
transaction with the company, the company may file aappeal to court against the foregoing legal entity
for compensationforthe lossesincurred ortoinvalidate the conflict of interest transaction.

93.5 A company or a holder of company’s common share, without power of attorney, may appeal to
court againstthe person specifiedin article 89.1 of thislaw or the legal entity where such person holds
all of its shares for compensation forthe lossesincurred to the company.

93.6 In the cases except forthose specifiedin article 93.3 of this law, if a person breaches the
requirements specified in article 92 of thislaw and such person did not know or did not have possibility
to know about such breach, the foregoingtransaction shall not be deemed as invalid transaction.
CHAPTER THIRTEEN

THE REVIEW OF FINANCIALAND ECONOMICACTIVITIES OF COMPANY

Article 94. Auditor’sreview in the financial or economicactivities of acompany

94.1 Unless otherwise provided in the company charter, a company may appoint an audit organization,
by concludingan agreement, in orderto review and certify its financial statements and to audit, infull or
in part, the company’s financial and economicactivities.

94.2 The charter of publiccompany must provide for retaining an auditor.

94.3 The audit committee of Board of Directors (inits absence, a shareholder meeting) shallselect
auditorand approve the agreement that would be concluded with the auditor.

94.4 The agreement specified in article 94.3 of this law shall specify the rights and obligations of the
auditorand the amount of service fee payable to the auditor.

94.5 An auditof a company’s financial and economicactivities would be regularorirregular.

94.6 A regularauditshall be performed to review and certify the company’s annual financial statements.



94.7 A special audit may be performed at any time upon demand of the Board of Directors, its audit
committee ora shareholderwho possesses overten percent (10%) of the common shares of a company.
94.8 The fee of a regularaudit made by audit organization shall be paid by the company. The fee of a
special auditshall be paid by a shareholder who demanded and concluded such agreement.

94.9 Duringthe audit, ifitis determined that the governing person of acompany caused the damage
[loss.trans], the guilty person shallbe responsible for the fee of such audit.

94.10 A governing officer of the company, atthe demand of the company’s auditor, must provide the
auditorwith any documentsin connection with the financialand economicactivities of acompany.
94.11 The fee forthe days when the activity of auditor or audit organization was stopped as a result of
breach of the obligation specified in article 94.10 of this law by the governing person, the Board of
Directors shall make decisionto cause the guilty personto pay such auditfee.

94.12 Anauditoris entitled to participate in the shareholders meeting forthe purpose of providing
clarification.

94.13 Itis prohibited to choose the following persons as the auditor of a company:

94.13.1 the affiliated person of acompany, the governing person of acompany, the affiliated person of
such governing person, orthe hired employee or governing person of acompany or its affiliated
company;

94.13.2 a person who holds the securitiesissued by the company orits affiliated person, or holds other
property or property rights of the company or its affiliated persons; or

94.13.3 a person who has enteredinto atransaction with the company regarding the matter otherthan
the auditing service.

94.14 If auditor was chosenin breach of article 94.13 of this law, the audit conclusion made by such
auditorshall be deemedasvoid.

94.15 Itis prohibited tosetthe amount of fee forthe auditing service depending on the feature of
conclusion made by auditing organization.

94.16 On the basis of its review of the financialand economicactivities of acompany, the auditorofa
company shallissue the conclusion which includes the following information:

94.16.1 Information confirming whether or not the financial statement of acompany is correct;

94.16.2 Information confirming whether or not the record of accounting books and issuance of financial
statementisin compliance with the

applicable regulation andif thereisabreach, to determine such breachin every occasion;

94.16.3 The list of conflict-of-interest transactions concluded by the company during the period of such
audit and confirmation on whethersuch conflict of interest transactions concluded in accordance with
the procedure specified this law;

94.16.4 In the case of a joint stock company, otherinformation required by the Financial Regulatory
Commission orthe Stock Exchange; and

94.16.5 Otherinformation determined by the charter of a company or agreementthe between the
company and auditor.

94.17 The audit organizationisresponsible for, by its property, the loss [damage] caused by the audit
conclusion made by it.

Article 95. Accounting books and reports

95.1 A company shall maintain financialaccounting books and records, and prepare financial statements



inaccordance withthe procedure specified by law. The financial statement shall be presented to
shareholdersand otherauthorized persons.

95.2 A joint stock company must submit the financial statements to the Financial Regulatory Committee
and the securities trading organization along with the additionalinformation required by the foregoing
organizations within the settled date and inform the public.

95.3 The company charter shall specify the commencement date and termination date of the company’s
fiscal year.

95.4 The executive management of acompany shall be responsible forthe reliability and correctness of
the accounting books and financial statements of acompany.

Article 96. Financial Statementand Annual Reports

96.1 The financial statements of acompany shall include:

96.1.1 balance sheet;

96.1.2 statement of profitand loss;

96.1.3 a statement of cash flow;

96.1.4 a statement of accumulated earnings;

96.1.5 a list of all conflict-of-interest and major transactions concluded during the period of such report,
the type and value of such transactions, and the salary, award and remuneration given to the
management;

96.1.6 an additional clarifications; and

96.1.7 other information determined by law or decision of authorized organization.

96.2 The company charter of a limited liability company may determine the additional items required to
beinsertedinthe financial statements.

96.3 The state central administrative organization in charge of finance matters shall determine the
additional clarification required with respect to tax matters and the Financial Regulatory Committee
shall determinethe content of the financial statements of joint stock company and the template and
regulation of additionalclarification.

96.4 The Board of Directors of a company shall prepare and delivertoits shareholdersan annual report
with respect tothe structure, organization, assets, and business activities of the company. Such annual
reportshallinclude:

96.4.1 a description of the principal activities conducted during the reporting year, the results of such
activities, changesin such activities, the structure and organization, and any changes from the preceding
yearwithrespectto such structure and organization;

96.4.2 the amount of award and remuneration granted to governing person of the company and
expensesincurred by the company’s management during such reporting period;

96.4.3 other information required by the company charter; and

96.4.4 in the case of a joint stock company, any additional information required to be inserted inthe
annual report of joint stock company by the Financial Regulatory Committee.

96.5 The Board of Directors shall submitthe report with respect to the financial statements to the
annual shareholders meeting of acompany for discussion.

96.6 If provided by law, before the Board of Directorsissues the foregoing report the audit organization
shall review and certify the financial statement of acompany.

Article 97. Keeping of acompany’s documents



97.1 A company must keep the following documents:

97.1.1 the charter of a company, amendmentstothe charter, the foundingresolution of acompany, and
the state registration certificate of acompany;

97.1.2 the internal documents of acompany adopted by the shareholder meeting, Board of Directors
and the executive management;

97.1.3 the charter of company’s branches and representative offices;

97.1.4 the minutes of shareholder meetingandits decisions;

97.1.5 the documents distributed during the shareholder meetingand comments given by ashareholder
regarding the agenda of shareholder meeting;

97.1.6 financial statements and business operational reports;

97.1.7 procedurestoissue the common shares and securities;

97.1.8 book-keeping and accounting records;

97.1.9 a list of the company’s affiliated persons and the numberand class of the company’s shares held
by such affiliated persons;

97.1.10 the minutes of meeting of Board of Directors’ and executive management, the Board of
Directors’ decision and executive management’s resolutions;

97.1.11 the audit conclusion with respect to financial statement of acompany;

97.1.12 the list of affiliated persons of acompany’s governing persons;

97.1.13 thelist of personswho, alone orin conjunction with its affiliated persons, holds over five (5%)
percent of company shares, and the classand number of theirshares;

97.1.14 otherdocuments determined by this law orthe charter of a company;

97.2 A company shall and keep and also provide the authorized person determined by the charterand
regulations of acompany and this law with the following documents, ata demand of such person:
97.2.1 The documentary proof that proves property and property rights reflected inthe accounting
books;

97.2.2 The minutes of Board of directors’ meeting and executive management meeting;

97.2.3 The book-keeping and accounting records;

97.2.4 The reports and information submitted to state organizations authorized toinspection and
regulation;

97.3 A companyshall keepits charterand amendmentstothe charterat all times.

97.4 A company shall keep all documents specified in article 97.1 of this law except for the charter of a
company for five (5) years and after conclusion of such period, it shall transfer the foregoing documents
to archives.

97.5 The secretariat of the Board of Directors (inits absence, the relevant officer of the executive
management) shall be responsible for the activities to keep the documents specifiedin article 97.1 of
thislaw, to provide persons authorized with the foregoing documents or to transfer such documents to
the archives.

97.6 A company shall keep the documents specifiedin article 97. 1 of thislaw at its principal place of
business orat such other place known to and reasonably accessible by the shareholders of the company.
Article 98. Obtaininginformation with regard toa company

98.1 A joint stock company must provide a holder of se curities, at the request of the foregoing person,
with the company’s annual financial statements and reports of business operations,the names of



company’s affiliated persons, the number and class of shares held by such affiliated persons and other
information determined by the rules and regulations of the Financial Regulatory Commission and the
securities trading organization.

98.2 The secretary of a company’s Board of Directorsis obligated to ensure the possibility for the
shareholder of acompany to be acquainted with or make copy with charge the company’s book-keeping
and accountingrecords, minutes, resolutions and decisions of the executive management meetings and
otherinformation exceptforinformation prohibited to be disclosed to the public.

98.3 A common shareholder of joint stock company, or any shareholder of a limited liability company,
may requestthe companyto provide the foregoing shareholder with the registration thatincludes the
names and addresses of holders of common shares of the company and the number of shares held by
such shareholders.

98.4 The company's executive management or an organization authorized to maintain the registry of
shareholders of acompany shall provide the shareholder who made the foregoing request with the
registration as of the date of request within five (5) business days following the receipt of such request.
The shareholder who made the request shall be responsibleforall costsincurredin connection with
submission of the foregoing registration.

98.5 The governing person who fails to fulfill its obligation underarticle 98.1, 98.2 and 98.4 of thislaw
shall be subjectto the liability specified in article 85.4 of this law.

Article 99. Related party and information regarding related party

99.1 A personwith the following relationship shallbe deemed to be related party specified in this law:
99.1.1 a group of individuals who have possibility to determine decisions of the company’s management
on the basis of a specificagreement;

99.1.2 for a company thatis includedin the group of companies [coordinated companies] specifiedin
article 6.13 of this law, other participants companies of the union and theirgoverning persons;

99.1.3 a person or company (group of individuals) who have possibility to determine decisions of the
company’s managementon the basis of a specificagreement;

9.1.4 a company that has the possibility to determine the decisions of a person (or a group persons);
99.1.5 a company and the governing person of such company;

99.1.6 members of a family, parents, children, grandchildren, nephew, brother, sisters and other
relatives;

99.1.7 shareholders of alimited liability company;

99.1.8 a company where such person or its affiliates holds controlling package of the company’s shares
or works as the governing person, a participant company of the union of companies wherethe first
companyis participantand the governing person and shareholder of controlling package of such former
company;

99.1.9 if such personisemployer, its employees.

99.2 A personwho holds, alone orin conjunction with its affiliated persons, the controlling package of
company’s shares must notify, in written form, the company aboutinformation on the securities under
its possession within three (3) business days following the date when such person becomes the affiliate
or followingthe date it holds five (5) or more blocks or controlling block of the company’s sharesin
conjunction with its affiliated persons.

99.3 If the company or its shareholdersincuranylosses of acompany as a result of the failure of the



affiliated personto give timely notice as required by article 99.2 of this law, such affiliated person shall
compensate the foregoing losses.

CHAPTER FOURTEEN

MISCELLANEQUS

Article 100. The liability forviolators of legislation

100.1 If a violator of the Company law is not subject to a criminal liability, the judge or state inspector of
Financial Regulatory Commission shallimposethe following administrative liabilities to a guilty person:
100.1.1 If a joint stock company failed to fulfill the obligation to present, report, submitand inform the
statements, balance sheet, information to the public, authorized organizations or shareholders, such
jointstock companyis subject to the fine equal to the minimum wage multiplied by thirty (30) to forty
(40) times, and a relevant governing personis subjectto the fine equal to the minimum wage multiplied
by ten (10) to (15) fifteen times.

100.1.2 Ifa person breachesarticles 6.4,32.5, 39.4, 40.3, 48.1, 49.2, 49.6, 49.14, 51.2, 63.10, 66.9, 67.2,
69.3, 73.1, 84.3, 94.2, 94.15, 97.1, 97.5, 97.6 and 98.2 of this law, a joint stock company is subjectto the
fine equal to the minimum wage multiplied by twenty (20) to thirty (30) times, and a relevant governing
personissubjecttothe fine equal to the minimum wage multiplied by five (5) to ten (10) times;

100.1.3 If a legal entity fails to registerin accordance with article 4.2 and 42.4 of this law, itis subjectto
the fine equal the minimum wage multiplied by fifteen (15) times, and arelevant governing personis
subjecttothe fine equal the minimum wage multiplied by five (5) times.

100.1.4 If a shareholder of a joint stock company breaches article 57.1 and 99.2 of thislaw, such
shareholderissubjecttothe fine equal to the minimum wage multiplied by ten (10).

100.2 The administrative liability imposed under this law shall not be the grounds to release a guilty
person from the obligationto compensate the damages.



