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1.1

1.2

1.3

Main provisions

Name

The full, official name of the Non-Profit Making Partnership in Russian:

Hexommepueckoe napmuepcmaso "Accoyuayus esponetickozo busneca”

Abbreviated name of the Non-Profit Making Partnership: AEB.

Full official name of the Non-Profit Making Partnership in English:

"Association of European Businesses" Non-Profit Making Partnership.

Abbreviated name of the Non-Profit Making Partnership in English: AEB.

Regulation of activities of the "Association of European Businesses' (AEB)

In its activities, the "Association of European Businesses" shall comply with the laws of the
Russian Federation, including all amendments and additions thereto (hereinafter referred to
as "the laws of the Russian Federation"), including the Civil Code of the Russian
Federation, Federal Act "On Non-Profit Making Organizations", as well as this charter
(hereinafter referred to as "this Charter").

Organizational form and legal status of the AEB

1.3.1

1.3.2

1.3.3

1.3.4

The AEB shall be a legal entity and a non-profit making organization founded in the
form of a non-profit making partnership of European legal entities and natural
persons, who carry on their activities in or in relation to the Russian Federation
according to the laws of the Russian Federation.

The AEB shall be founded for an unlimited period.

The AEB shall own its separate property to be taken into account on its balance
sheet, and shall bear responsibility for its obligations with all its assets. The AEB
may, on its own behalf, acquire and exercise property and non-property rights and
perform duties, act as a claimant and a defendant in court. The AEB shall use its
property for achievement of the purposes and tasks provided for hereby according to
the laws of the Russian Federation.

The Members of the AEB shall have no rights to AEB property, including to the
Membership Fees paid. All property and profits obtained by the AEB cannot be
distributed among the Members of the AEB.



1.4

1.5

1.6

1.3.5

1.3.6

1.3.7

1.3.8

The AEB shall have the right to open bank accounts in rubles and other currency in
the Russian Federation and abroad. The AEB shall have its seal with its full name in
Russian, own letter headed forms and a logo.

The AEB shall have the right to set up branches and representative offices according
to the laws of the Russian Federation.

The list of branches of AEB:

1. Krasnodar Branch of Non-Profit Making Partnership "Association of European
Businesses" (Russian Federation, 350000, city of Krasnodar, Zapadni okrug,
Gimnazicheskaya str., 51);

2. Saint-Petersburg Branch of Non-Profit Making Partnership "Association of
European Businesses" (Russian Federation, 194044, St. Petersburg, Finlyandsky
Prospekt, 4A).

The AEB shall bear no responsibility for its Members' obligations. The Members
shall bear no responsibility for the AEB's obligations.

The sources AEB property in cash and in other forms shall be: regular and lump sum
receipts from its Members; voluntary contributions and donations in kind; proceeds
from sale of goods, work, services; dividends (incomes, interests) upon stocks,
debentures and other securities and deposits, incomes from the AEB's property; other
proceeds, not prohibited by laws.

Mission of the AEB

The AEB's mission shall constitute the representation and promotion of the Members'
interests by supporting their activities in or in relation to the Russian Federation in the form
of high quality lobbying, information support and other actions aimed at improving the
Russian business climate, according to the generally accepted business principles, as well as
in the promotion of a successful partnership between the Russian Federation and the
European Union.

Location of the AEB

The AEB's location shall coincide with the place of permanent location of the Executive
Body of the AEB: 16 bldg. 3, Krasnoproletarskaya Ul., Moscow, 127473, Russian
Federation.

Management and consultative bodies in the AEB

The Management bodies in the AEB shall be:



1.7

1.8

1.9

1.10

(1) The Annual General Meeting of Full and Associated Members (hereinafter referred
to as "the Annual General Meeting", the supreme management body of AEB);

(1))  The Board of the AEB (hereinafter referred to as "the Board", the collegial executive
body of the AEB);

(iii))  The Chief Executive Officer of the AEB (hereinafter referred to as "the Chief
Executive Officer", the individual executive body of the AEB).

The consultative body in the AEB shall be:

(1) The Council of National Representation of AEB (hereinafter referred to as "the
Council of National Representation", standing advisory body of the AEB).

Working language
English and Russian shall be the working languages in the AEB.
Fiscal year

Until otherwise permitted by the laws of the Russian Federation and unless otherwise
decided by the Board, the fiscal year in the AEB shall begin on January 1* and end on
December 31*.,

Legal capacity

The AEB shall possess all civil rights and bear all obligations required to achieve the goals
of its activities being carried on by the AEB as provided for hereby. In particular, the AEB
may effect any operations and enter into any transactions not forbidden by the laws of the
Russian Federation or by the laws of any jurisdiction applicable to such operations and
transactions, both within and without the territory of the Russian Federation with Russian
and foreign legal entities or natural persons.

Code of behavior

The AEB, its Members and sponsors must adhere to the generally accepted business
principles and the principles of corporate behavior (Rules of the Organization for Economic
Cooperation and Development concerning corporate behavior). The AEB will not take any
position or undertake any actions contradicting to the European business interests.



2.1

2.2

AEB goals and objectives

AEB goals

The goals of the AEB are:

(1) High quality, proactive and regular representation of the interests of AEB Members
in relations with public institutions;

(i1) Provision of high quality information to the AEB Members, and maintenance of
effective information exchange between the AEB Members;

(ii1))  Performance of the functions of interrelations between and on behalf of the AEB
Members;

(iv)  Pro-active participation in the economic integration of the Russian Federation and the
European Community;

(v) Ensuring wide renown of the AEB;

(vi)  Other goals a non-profit making organization in the form of a partnership may have

according to the laws of the Russian Federation.

AEB objectives

2.2.1

2.2.2

The AEB shall focus its efforts on most important and pressing matters of the
greatest interest to the AEB Members. As far as possible, the AEB shall take all
necessary and reasonable actions aimed at achieving the goals specified in clause 2.1
of this Charter.

The AEB shall carry out the following activities, but not limited thereto:

(1) Achieve the purposes of representing the interests of the AEB Members with
regard to representation in public institutions through:

a) establishing direct relations with federal and regional authorities of the
Russian Federation, such as the Administration of the President of the
Russian Federation, the Government, ministries of the Russian
Federation, the State Duma of the Russian Federation, the Central
Bank of the Russian Federation, customs authorities, as well as with
economic, political and scientific organizations and institutions, with
representatives of the press, radio and TV with the purpose of
representation and promotion of the European business interests via



(i)

(iii)

b)

d)

such relations;

preparing an annual report reflecting the main business goals and
results achieved in representing the interests of the AEB Members
before public institutions;

distributing documents of a political character on a periodic basis;

ensuring interactions with the Delegation of the FEuropean
Commission, national clubs of the European Union, chambers of
commerce & industries of the European Union and with other
organizations of businessmen with the purpose of lobbying the
European business interests in the Russian Federation;

Achieve the purposes of informing through:

a)

b)

d)

)

distributing information among the AEB Members (which are named
in clause 3.1 of this Charter below), in particular, by means of public
meetings, seminars, briefings and the AEB website;

maintaining and expanding contacts;

publishing documents/material on economic and political issues, with
the purpose of providing the Members with forecasts and analytical
material on relevant political and economic aspects in the Russian
Federation,;

arranging public meetings, round tables, press-conferences and
studies;

arranging "hot lines" on pressing problems and matters of greatest
interest for the AEB Members;

organizing and optimizing the work of the committees;

organizing business cooperation and interaction between the
Members;

Achieve the purposes of interacting through:

a)

b)

organizing business cooperation between the AEB Members;

arranging cultural events;



c)

arranging Euro-events;

(iv)  Facilitate/promote the economic integration of the Russian Federation and the
European Union through:

a)

b)

participating in the long-term integration dialogue between the
Russian Federation and the European Union (including the Common
European Economic Space) by specifying the main system difficulties
European companies in the Russian market face, and by informing the
Delegation of the European Commission and officials of the European
Union from Brussels;

preparing a list of priority matters, which require coordination and
harmonization between the Russian Federation and the European
Union;

(v) Achieve the purposes of publicity through:

a)

b)

c)

d)

g)

strengthening external relations and public relations;

strengthening the work of committees;

organizing the mailing of the AEB e-news bulletin;

publications;

open interactions with the Members;

ensuring full transparency of its activities;

ensuring a greater involvement of the Members in the activities of the
AEB.

3 Membership in the AEB

31 Membership categories

3.1.1 The AEB shall have the following three kinds of Members:

(1) Full Members (hereinafter referred to as "Full Members");



3.1.2

3.13

(i)

(iii)

Associated Members (hereinafter referred to as "Associated Members"); and

Honorary Members (hereinafter referred to as "Honorary Members").

Full Members, Associated Members and Honorary Members are hereinafter
referred to as "the Members".

Full Members

Full Members may be:

(1)

(ii)

(iii)

(iv)

Legal entities and partnerships (hereinafter referred to as '"Legal Entities"),
as well as associations (unions) of Legal Entities in the member-states of the
European Union or the European Free Trade Association, whose business
activities are connected or expected to be connected with the Russian
Federation,;

Legal entities registered in the Russian Federation, in whom the parent
company or a subsidiary of such parent company of one or several legal
entities or associations (unions) of legal entities, located in a member-state of
the European Union or the European Free Trade Association, or one or
several legal entities with the nationality of a member-state of the European
Union or the European Free Trade Association, holds (hold) more than fifty
percent (50%) of the stocks in such legal entities, respectively;

Legal entities registered in the Russian Federation, whose parent company has
not been registered in a member-state of the European Union or the European
Free Trade Association, but which are controlled by a legal entity located in a
member-state of the European Union or the European Free Trade Association;

Natural persons, who are citizens of a member-state of the European Union or
the European Free Trade Association, who carry on their activities in their
own interests in the Russian Federation, or are employees of a Legal entity or
association (union) of Legal entities, which are not located in member-states
of the European Union or the European Free Trade Association, but whose
business activities are connected with the Russian Federation.

Associated Members

(1)

Legal entities and associations (unions) of Legal entities, who are not located
within the territory of member-states of the European Union or the European
Free Trade Association, and whose economic activities are connected with the
Russian Federation, may be Associated Members of the AEB;



3.2

33

3.14

(i1))  Associated Members may become Full Members if they meet the conditions
specified in clause 3.1.2 of this Charter;

(iii))  Associated Members of the AEB cannot be members of the Executive Body
and the Council of National Representation.

Honorary Members

Any natural persons, who have rendered special services to the AEB, may be
appointed Honorary Members.

Conditions of admittance

3.2.1

3.2.2

3.23

3.24

The Board shall decide on admittance of Full and Associated Members based on
written applications.

Written applications from any legal entities who are not members of the European
Union or the European Free Trade Association, but desire to become Associated
Members, shall be approved by two (2) Full Members in written form.

Natural persons may be awarded with the rank of Honorary Members of the AEB by
decision of the Board. The term of validity and conditions of Honorary Membership
shall be determined by the Board differentially, on a case-to-case basis.

The AEB shall not be obliged to grant membership. Membership shall be granted
upon receipt by a candidate of the Management Body's notice on his/her/its
admittance and upon payment of a Membership Fee.

Rights and duties of Members

3.3.1

Rights of Members

Each Member shall have the rights stipulated by the laws of the Russian Federation
and this Charter, namely:

(1) To take part in and (except for Honorary Members) to vote at the Annual
General Meeting. However, the Full and Associated Members shall be
deprived of the right to vote for the period of any delay in payment of
Membership Fees;

(i1) To hold an office in the Council of National Representation or the Board
(except for Associated Members). The members of the Council of National
Representation cannot at the same time be appointed as members of the



3.3.2

(iii)

(iv)

)

(vi)

Board, and vice versa;

To hold an office in the Auditing Commission, Members of the Auditing
Commission cannot at the same time be appointed as members of the Board
or the Council of National Representation, and vice versa;

To receive information on the activities of the AEB and its management
bodies;

To participate in the activities being carried on by the AEB;

To send proposals to the AEB on any matters related to its activities; to
consider inquiries and requests jointly with any body of the AEB.

Duties of Members

(1)

(i)

(iii)

Each Member shall perform the duties provided for by the laws of the Russian
Federation and this Charter;

Each Full and Associated Member must pay Membership Fees immediately
and in full. Membership Fees shall be paid in the amount fixed by the Annual
General Meeting and according to the procedure determined by the Board;

Except for the Membership Fees stipulated in clause (ii) of this Charter above,
the Members shall not be obliged to contribute property or any other assets to
AEB.

34 Termination of Membership in the AEB; Expulsion

3.4.1 Voluntary termination of Membership

3.4.2

Any Member may stop his/her/its Membership at any time by sending a written
notice to the Board.

Expulsion

(1) A Member may be expelled from the AEB by decision of the Board made by
simple majority of votes;

(1))  The Board shall have the right to publish information on the Members of the

AEB, who have been expelled from the AEB in the AEB e-newsletter.



4.1

4.2

5.1

3.4.3 Consequences of termination of Membership

A corresponding Member, who has stopped his/her/its Membership, shall receive
neither share in the AEB's assets, nor any compensation of Membership Fees, nor any
other indemnity.

Participation in the AEB activities

Embassies and trade missions of the European Union and the European Free Trade
Association may participate in the AEB activities without the right to vote.

The Board may issue and revoke permissions to participate in any activities of the AEB to
the following persons:

(1) Legal entities and associations (unions) of legal entities and natural persons, who
carry on their activities in the Russian Federation, but are not entitled to Membership;

(1))  Other persons as an exception.

Permission may be given in the form of the right to attend meetings of one or several
committees.

Contributions and fees shall only relate to the year for which they have been made.

Annual General Meeting (AGM)

The Annual General Meeting shall be the supreme body in the AEB.

Terms of reference of the Annual General Meeting

The terms of reference of the Annual General Meeting shall include the following matters:

(1) Approval of and making amendments and additions to the AEB Charter;

(ii))  Determination of the AEB general strategy and policy, directions of AEB activities
and priorities of such activities;

(ii1))  Determination of the principles of formation and use of AEB property and assets;

(iv)  Formation of the Board and the Auditing Commission, and termination of their
powers;



5.2

)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

Election of the Chief Executive Officer and termination of his/her powers;

Approval of the AEB annual report, annual balance sheet and profits & losses
account;

Approval of the AEB's financial plan and making amendments thereto;
Participation in other organizations;

Reorganization and liquidation of AEB;

Approval of Membership Fees and their categories;

Confirmation of the current total composition of the Council of National
Representation;

Acceptance of the rules of procedure of the Annual General Meeting;

Other issues which are in the competence of the Annual General Meeting according
to this Charter.

The matters specified in clauses (i), (i), (iii), (iv), (v), (ix) and (xi) of this Charter above
shall be referred to the exclusive terms of reference of the Annual General Meeting.

Decision-making by the Annual General Meeting

5.2.1

5.2.2

5.2.3

Decisions shall be made at the AGM sessions. The Chairman of the Council of
National Representation and in case of his absence, the Deputy Chairman of the
Council of National Representation shall preside at the Annual General Meeting. The
Deputy Chairman shall undertake the rights and duties of the Chairman if the latter is
unable to act as such for any reason.

A session of the Annual General Meeting shall be convoked by the Chief Executive
Officer or the Board by notifying the Full and Associated Members by fax or by e-
mail, receipt acknowledged. A notice shall be sent to the latest address or fax number
informed to AEB by Full and Associated Members. A notice on convocation of a
session, specifying the place, time and agenda thereof, shall be sent not later than
twenty one (21) days prior to the date of the session.

An ordinary session of the Annual General Meeting (hereinafter referred to as "an
Ordinary Session") shall be convoked within the first six (6) months of each fiscal
year. The Full and Associated Members who are present at an Ordinary Session, shall
decide on approval of the annual reports and activities of the Chief Executive Officer



5.2.4

5.2.5

5.2.6

5.2.7

5.2.8

5.2.9

5.2.10

and the Board.

The Chief Executive Officer must convoke an extraordinary session of the Annual
General Meeting, provided that it is in the interests of AEB, or at written request of at
least twenty percent (20%) of the Full and Associated Members, at request of the
Board or the Auditing Commission.

The minutes of a session of the Annual General Meeting shall be prepared and signed
by the chairman, within two weeks after the session. The minutes shall specify the
place and date of the session, total number of Full and Associated Members, number
of Full Members who were present at the session and the quantity of their votes,
agenda, chairman and secretary of the session, and the decisions made. A copy of the
minutes shall, within four weeks after the session, be sent to each Full and Associated
Member.

The Annual General Meeting shall be deemed competent to make decisions if
quorum consisting of fifty percent (50%) of the Full or Associated Members is
present at the session personally or under a power of attorney issued to any other Full
and Associated Member.

Decisions shall be made by simple majority of votes of the Full and Associated
Members who are present at the Annual General Meeting, unless otherwise provided
for by the laws of the Russian Federation or this Charter.

Decisions requiring the exclusive authority of the Annual General Meeting shall be
made by at least a majority of two-thirds of votes of the Full and Associated
Members of AEB, who are present at the Annual General Meeting.

Each Full and Associated Member shall have one vote. Abstention from voting shall
not be taken into account. In case of equality of the votes cast "for" and "against" a
proposal, such a proposal shall be considered rejected.

Voting may be carried out under a power of attorney, which may be issued to another
Full or Associated Member only, with exception on voting on clause 5.1. (iv), (v) of
this Charter which is exercised according to clause 5.2.11 of this Charter.

5.2.11 Voting on clause 5.1. (iv), (v) of this Charter can be exercised by voting ballot sent by

AEB member by registered mail or facsimile not before twenty-one (21) days prior to
the Annual General Meeting to the independent law firm, defined by the Board,
which firm shall collect the votes on the issues mentioned above and present such
votes to the Annual General Meeting. Respective voting procedure, list of candidates
and the form of the voting ballot shall be defined by the Board and sent to members
of AEB at least twenty-one (21) days prior to the date of the Annual General
Meeting. The voting ballots should be accepted by the independent law firm until
18:00 Moscow time of the last working day before the date of the Annual General



6.1

Meeting. The voting ballots received according to the procedure described above
shall be counted at the General Meeting.

The Board

The Board shall be the collegial management body of the AEB.

Composition and elections of the Board

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

The Board shall be elected for the term of up to two (2) years, and shall consist of
nine (9) members.

An eligible member to the Board shall be a Full Member of the AEB or a
representative of a Full Member the AEB or of a person, who is a Full Member of the
AEB. The Board may have not more than two (2) members being citizens of the
same state, and not more than one (1) representative of each legal entity.

The members of the Board shall be elected by the Annual General Meeting for the
term of not more than two (2) years according to the following procedure:

Candidates shall be nominated, or may nominate themselves for elections, and shall
at request, submit evidence that they are supported by and that they are
representatives of a legal entity. Then, a Candidate may act as a candidate at
elections. A list of all Candidates shall be distributed among the AEB Members. If
the number of candidates is less than nine (9) persons, no elections shall be carried
out and the existing members of the Board shall hold their offices for another one (1)
year. Irrespective of the number of vacant offices, each Member of the AEB shall
have the right to vote for one candidate only. In case of nine (9) candidates and more,
the persons who have gained the greatest number of votes shall be presented as
members of the new Board.

If candidates achieve the equal results, those candidates who work for a company
with a higher Membership category shall be considered the winners. If both
candidates represent companies in the same Membership category, the candidate of a
company which has been a Member of AEB for a longer continuous term shall win.

The other candidates will be included in a reserve list according to the provisions of
clause 6.1.8 of this Charter. The said reserve list shall be submitted for approval at
the Annual General Meeting.

If the office of the member of the Board cannot be filled according to clause 6.1.8 of
this Charter, elections at the next Annual General Meeting in order to fill the vacant
office of the member of the Board for the remaining term of the functions of the
person, which left the office, shall be held in accordance with the applicable



6.1.7

6.1.8

provisions of clause 6.1.3 of this Charter. The number of the candidates to one (1)
vacant office of the member of the Board shall not be less than one (1) candidate.

Until election of new members the Board continues to exercise its usual functions in
accordance with this Charter.

A Full Member of the AEB, elected a member of the Board with the right to vote,
who has become an Associated Member or has ceased to be a Member of AEB, shall
resign and vacate the office for purposes specified in clause 6.1.8 of this Charter.

The Board shall maintain a reserve list in the cases, where the number of candidates
represented at elections exceeds the number stipulated by this Charter (hereinafter
referred to as "a Reserve List").

In this case, the candidates shall be included in a Reserve List in an alphabetical
order, with distribution by the quantity of votes gained. The Reserve List shall be
prepared in case of availability of one respective candidate or more. If the office of
member of the Board becomes vacant ahead of schedule, a candidate from a Reserve
List, who has gained the greatest number of votes, shall be appointed to such office,
for the remaining term instead of the person who has left the office. If the candidates
have the equal results, the procedure stipulated by clause 6.1.4 of this Charter shall
apply. Prescheduled replacement of a member of the Board shall be carried out based
on the latest version of the Reserve List approved by the Annual General Meeting.

6.2 Terms of reference of the Board

6.2.1

6.2.2

The Board shall manage AEB activities in view of decisions made by the Annual
General Meeting.

The Board shall be competent to decide on all matters not referred to the exclusive
terms of reference of the other management bodies of the AEB by the laws of the
Russian Federation or by this Charter. The terms of reference of the Board shall, in
particular, include:

(1) Development and implementation of the AEB strategy and policy based on
decisions made by the Annual General Meeting;

(i1)  Approval of Full Members and Associated Members;
(ii1))  Determination of the AEB lobbyist strategy and its lobbyist activities;

(iv)  Control of activities of committees, subcommittees and working groups of the
AEB, including opening and closing thereof, as well as approval of their
chairmen and deputy chairmen;



6.3

6.2.3

)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

Preparation of an annual report, annual balance sheet and a profits & losses
account for approval thereof by the Annual General Meeting;

Preparation and proper execution of an annual budget;

Submission of proposals to the Annual General Meeting concerning
Membership Fees and the procedure of payment thereof;

Submission of proposals to the Annual General Meeting, concerning
candidates to the Auditing Commission and to the office of the Chief
Executive Officer;

Control of activities of the Auditing Commission;
Approval of Honorary Members;

Organization of activities and duties of the management body and employees
of the AEB;

Foundation of branches and setting up of representative offices of the AEB;

Participation in sessions of the Annual General Meeting;
Adoption of internal rules of the Board;

Representation of the AEB as the shareholder of another commercial legal
entity or as a member of another non-commercial organization.

The Board may delegate the powers to decide on certain tasks referred to its
competence to the bodies subordinated thereto, unless it contradicts to the laws of the
Russian Federation or this Charter.

6.2.4 The Board undertakes to report on its activities to the Annual General Meeting.

Chairman and Deputy Chairmen of the Board

6.3.1

6.3.2

The Board shall appoint the Chairman and one or several Deputy Chairmen from the
members thereof for the term of one (1) year. The Chairman of the Board shall be
elected by simple majority of members of the Board who are present at the session.

In particular, the Chairman of the Board shall have the right to take the following
actions:



6.4

6.3.3

6.3.4

6.3.5

(1) Organization of work of the Board;
(ii))  Convocation and holding of sessions of the Board;
(ii1))  Maintenance of minutes of sessions of the Board;

(iv)  Official representation of the AEB at official meetings, both independently
and jointly with the Chief Executive Officer;

(v) Signing a labor agreement with the Chief Executive Officer on instructions
from the Annual General Meeting;

(vi)  Participation in sessions of the Council of National Representation.

The Deputy Chairmen shall undertake the duties and rights of the Chairman, if the
latter is unable to act as such for any reason.

In case of a change in the place of work by the Chairman or by a Deputy Chairman of
the Board, a new Chairman or Deputy Chairman shall be elected at the next
following session by members of the Board for the remaining term instead of the
person who has left the corresponding office.

If the office of Chairman of the Board becomes vacant ahead of schedule, the Board
shall at the next following session, officially appoint a new Chairman for the
remaining term.

Additional internal rules of the Board

6.4.1

6.4.2

6.4.3

Decisions of the Board shall be made at sessions. Sessions of the Board shall be held
at least monthly.

The Board shall be deemed competent if majority of the members of the Board are
present thereat personally or by virtue of a power of attorney issued to another
member of the Board.

Decisions of the Board shall be made by simple majority of the present members of
the Board.

Each member of the Board shall have one (1) vote. In case of equality of votes, the
Chairman of the Board shall have the decisive vote. Voting may be carried out under
a power of attorney which may only be issued to another member of the Board.



7.1

7.2

6.4.4

6.4.5

6.4.6

6.4.7

The Chairman of the Board shall prepare and sign minutes of each session of the
Board within two (2) weeks after the corresponding session. The said minutes shall
specify the place and date of the session, total number of members of the Board,
number of members of the Board who were present at the session, and the quantity of
their votes, agenda, chairman and secretary of the session, and the decisions made. A
copy of the minutes shall be sent to each member of the Board within four (4) weeks
after the session.

Decisions may be made in writing, by fax, telex or by phone, provided that the Board
has no objections.

The Board shall adopt internal rules of activities of the Board, these rules shall be
then approved by the Annual General Meeting.

The members of the Board shall not receive any compensation for work carried out
for the AEB; however, they shall be compensated for any costs incurred in
connection with work done in the interests of the AEB.

Chief Executive Officer

Elections of the Chief Executive Officer

7.1.1

7.1.2

The Chief Executive Officer shall be elected by the Annual General Meeting for not
more than three (3) years. He/she shall be elected at the ordinary Annual General
Meeting in the year of expiration of the term of powers of the existing Chief
Executive Officer.

The Chief Executive Officer may be re-elected for new terms of powers without any
restrictions.

Terms of reference of the Chief Executive Officer

7.2.1

7.2.2

The Chief Executive Officer shall manage the AEB's day-to-day activities. The rights
and duties of the Chief Executive Officer - the individual management body of the
AEB - shall be determined by corresponding provisions of his/her labor agreement,
this Charter and by the laws of the Russian Federation. The Board shall have the right
to determine the terms of reference of the Chief Executive Officer (also in deviation
from the provisions of this Article) to the extent not contradictory to the laws of the
Russian Federation and this Charter.

The Chief Executive Officer shall report to the Annual General Meeting and the
Board. He/she shall follow decisions and instructions made and issued by the Board,
and shall be responsible to the Board for failure to perform the said obligations. The
Chief Executive Officer shall be disciplinary and functionally subordinated to the



7.2.3

7.2.4

7.2.5

Annual General Meeting.

The Chief Executive Officer shall act on behalf of the AEB without a power of
attorney, and shall represent the AEB in relations with third parties.

The terms of reference of the Chief Executive Officer shall, in particular, include the
following tasks:

(1)

(i)

(iii)

(iv)

Participation in all sessions of the Annual General Meeting, Council of
National Representation, the Board and the Audit Commission;

Appointment of employees to and removal from their positions, management
and control of the AEB's employees as the disciplinary and functional
supervisor;

Acting as an official representative of the AEB at official meetings;

Preparation of documents of strategic importance.

The Chief Executive Officer shall obtain prior consent of the Board for effecting the
following transactions:

(1)

(i)

(iii)

(iv)

)

(vi)

(vii)

Entering into transactions for an amount exceeding 15,000.00 Euros or the
equivalent of the said amount in other currency according to the official
exchange rate established by the Central Bank of the Russian Federation at
the date of provision of such prior consent;

Purchase, transfer and encumbering of plots of land, buildings and other real
estate, as well as the rights to real estate;

Granting loans by the AEB;

Receipt of credits and loans; undertaking obligations under the AEB's
promissory notes;

Entering into, making amendments to and termination of, agreements for
provision of a license or technical assistance;

Transfer of AEB property being part of fixed assets;

Entering into contracts with members of the Board;



8.1

(viii) Issuance of powers of attorney for the right to enter into the transactions
specified in this clause, on behalf of the AEB;

(ix)  Other transactions requiring consent of the Board or the Annual General
Meeting, according to the laws of the Russian Federation, this Charter and
internal documents of the AEB.

Council of National Representation

The Council of National Representation shall be a consultative body to the Annual General
Meeting, the Board and the Chief Executive Officer of the AEB.

The structure and appointment of members of the Council of National Representation

8.1.1

8.1.2

8.1.3

The Council of National Representation may consist of one (1) representative of each
business association or one (1) representative of each national business community of
the European Union, European Free Trade Association and European Country in the
process of accession to the European Union registered in the Russian Federation and
acting in accordance with Russian Law, or an Individual member of the AEB who is
a national of the European Free Trade Association and a European Country in the
process of accession to the European Union registered in the Russian Federation and
acting in accordance with Russian Law.

Members of the Council of National Representation which represent a respective
country or a business association, or a business community, shall have the citizenship
of that respective country and shall present the respective confirmation by request of
the Board.

The number of members of the Council of National Representation shall not exceed
the total number of European Union countries, European Free Trade Association and
European Countries in the process of accession to the European Union.

Where no registered national business association exists, the Board may invite a
representative of that nation's business community being able to express that national
community's interests.

The Members of the Council of National Representation shall be invited to the
Council of National Representation by the decision of the Board based on the
proposal of the Chief Executive Officer. The Annual General Meeting shall confirm
the current total composition of the Council of National Representation on a yearly
basis.

The activities of the members of the Council of National Representation shall be
carried out on a voluntary basis without any fee of reimbursement.



8.2

8.3

8.14

In case of replacement and/or resignation of a member of the Council of National
Representation, the Board shall invite a new member to the Council of National
Representation upon the proposal of the CEO.

8.1.5 The term of activity of one particular member of the Council of National

Representation shall not exceed the term of his position of his respective business
association or membership of the AEB, in case of individual membership, to a
maximum of two (2) years. Any member of the Council of National Representation
may sit on consecutive appointment to the Council of National Representation.

The participation of any member of the CNR may be terminated at any point by a
decision of the Board of the AEB adopted according to clause 6.4.2 of this Charter.

Terms of Reference of the Council of National Representation

8.2.1

8.2.2

8.23

8.24

The Council of National Representation shall act as the advisory and consultative
body only with respect to decisions made by the Annual General Meeting or requests
of opinion of the Board or Chief Executive Officer.

The Council of National Representation will give consultations to the Board and the
Chief Executive Officer concerning all AEB activities according to the Charter.

The Council of National Representation shall be subordinated and shall report to the
Annual General Meeting and the Board on all important questions concerning its
activities.

In particular, the Council of National Representation shall posses the competence as
to the following matters:

(1) Provisions of consultations and opinions to the Annual General Meeting,
Board and Chief Executive Officer regarding the business and investment
climate related to European businesses in the Russian Federation;

(i1) Submission of recommendations, opinions and proposals on all matters
connected with AEB activities to the Annual General Meeting, Board and
Chief Executive Officer, including AEB general strategy and policy;

(ii1))  Adoption of internal procedures of the Council of National Representation.

Chairman and Deputy Chairman of the Council of National Representation

8.3.1

The Council of National Representation shall appoint the Chairman and one or
several Deputy Chairmen. Term of their office constitutes one (1) year.

The Chairman of the Council of National Representation is eligible to his position



8.4

9.1

8.3.2

8.33

8.34

only being a representative of a member company or being a member of the AEB as
an individual; if the Council of National Representation is not able to elect a
Chairman, the meetings will be chaired by the Chief Executive Officer of the AEB.

The Chairman of the Council of National Representation shall be elected by a simple
majority of all members of the Council of National Representation present or by
proxy. The Board confirms the Chairman of the Council of National Representation.

The Chairman of the Council of National Representation shall organise the work of
the Council of National Representation, convoke sessions of the Council of National
Representation and presides thereat, as well as ensure preparations of minutes of
sessions of the Council of National Representation.

The Deputy Chairman shall undertake the rights and duties of the Chairman if the
latter is unable to act as such for any reason.

Additional rules of the Council of National Representation

8.4.1 The Decision of the Council of National Representation shall be made at sessions

8.4.2

843

8.4.4

which shall be held at least annually, or as required by the Board, the Chief Executive
officer, the Chairman of the Council of National Representation or a simple majority
of the members of the Council of National Representation.

The session of the Council of National Representation shall be deemed competent if
the majority of its members are present thereat personally, unless otherwise stated by
internal rules of the Council of National Representation. Decisions of the Council of
National Representation shall be made by a simple majority of the members of the
Council of National Representation present at the session.

Voting may be carried out by virtue of a power of attorney, which may only be issued
to another member of the Council of National Representation.

Decisions may be made in writing, provided that the members of the Council of
National Representation have no objections.

AEB Auditing Commission

Composition and elections of the Auditing Commission

9.1.1

9.1.2

The Auditing Commission shall consist of at least three (3) and not more than five (5)
persons. The Chief Executive Officer and members of the Board or the Council of
National Representation need not be members of the Auditing Commission.

The members of the Auditing Commission shall be elected by the Annual General
Meeting for the term of not more than two (2) years according to the following



procedure: Candidates shall be nominated, or may nominate themselves for elections,
and shall at request submit evidence that they are supported or that they are able to
nominate themselves. A list of all Candidates shall be distributed among the AEB
Members. If there are no candidates, no elections shall be carried out, and the
existing members of the Auditing Commission shall hold their offices for another one
(1) year. Members of the AEB shall vote for one candidate only. In case of one (1) to
five (5) candidates, these candidate shall be presented as members of the new
Auditing Commission.

9.1.3 If the candidates achieve equal results, those candidates who work for a company
with a higher Membership category shall be considered the winners. If both
candidates represent companies in the same Membership category, the candidate of a
company, which has been a Member of AEB for a longer continuous term shall win.

9.1.4 The other candidates will be included in a reserve list according to the provisions of
clause 9.1.7 of this Charter. The said reserve list shall be submitted for approval at
the Annual General Meeting.

9.1.5 If the vacated office cannot be filled according to clause 9.1.7 of this Charter, or if
there are no members of the Auditing Commission, elections shall be carried out
according to clause 9.1.2 of this Charter to fill the vacation for the remaining term of
powers of the person who has left his/her office.

9.1.6 Each member of the Auditing Commission may be re-elected.

9.1.7 The Auditing Commission shall maintain a reserve list in cases, where the number of
candidates represented at elections exceeds the number stipulated by this Charter
(hereinafter referred to as "a Reserve List").

In this case, the candidates shall be included in a Reserve List in an alphabetic order,
with distribution by the quantity of votes gained. If the office of a member of the
Auditing Commission becomes vacant ahead of schedule, a candidate from a Reserve
List, who has gained the greatest number of votes shall be appointed to such office
for the remaining term instead of the person who has left the office. If the candidates
have the equal results, the procedure stipulated by clause 9.1.3 of this Charter, shall
apply. Prescheduled replacement of a member of the Auditing Commission shall be
carried out based on the latest version of a Reserve List approved by the Annual
General Meeting.

9.2 Terms of reference of the Auditing Commission

9.2.1 The Auditing Commission shall supervise the AEB's financial activities and internal
procedures.

9.2.2 The chief of the Auditing Commission shall regularly report to the Chairman of the



10.

10.1

10.2

Board.

9.2.3 The Chairman of the Board shall send to the Annual General Meeting a written report
on financial activities, corporate management and other important questions
concerning management of the AEB in each financial year, at least four weeks prior
to an Ordinary Session, whereat the Annual General Meeting shall approve an annual
report, annual balance sheet and a profits & losses account for a corresponding fiscal
year. The said report shall be signed by the Chairman of the Board and by the Chief
of the Auditing Commission.

9.2.4 The Chairman of the Auditing Commission shall notify the Board on the Auditing
Commission's report, and shall take necessary actions aimed at optimization of the
activities of the Auditing Commission and, if necessary, at correction of any abuses,
related to the cases, which fall within the sphere of control/functions of the Auditing
Commission.

9.2.5 The Auditing Commission shall adopt internal rules of its activities, which shall be
approved by the Board.

Committees and working groups of the AEB
Formation and dissolution of committees. Preparation of reports

10.1.1 The AEB shall have several committees for addressing certain issues of the greatest
interest to the Members.

10.1.2 Formation of new committees and dissolution of those existing shall be carried out by
decision of the Board.

10.1.3 Committees must inform the Board of their activities on a regular basis.

10.1.4 At request of the Chief Executive Officer or the Board, committees shall inform a
requesting body on activities of a corresponding committee.

Internal rules of committees

10.2.1 The committees are open for participation to all Members. However, the Board may
decide that for membership in certain committees, it is required that a Member or an
associated natural person or legal entity belongs to a certain field of activities. Each
Member wishing to become a member of any committee shall send an application for
membership to the Chairman or the Deputy Chairman of the corresponding
committee.
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11.
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10.2.2 Each committee shall be headed by the Chairman and one or several Deputy
Chairmen. The Chairman and Deputy Chairmen shall be elected by the majority of
members of a committee for the period not exceeding two years. They may be re-
elected. The Chairman and Deputy Chairmen shall be approved by the Board.

10.2.3 The Chairman of a committee shall regularly report to the Board on the committee's
activities.

10.2.4 Committees may adopt and make amendments to internal rules of their activities;
these rules shall be subject to approval by the Board.

10.2.5 The members of a committee shall inform the Board on any internal conflicts or on
any questions, which prevent them from performance of their duties.

10.2.6 Each committee shall hold one public meeting at least once a year.
Working groups

10.3.1 Formation of new working groups and dissolution of those existing may be carried
out by decision of the Board.

10.3.2 Tasks and internal rules of working groups shall be determined by the Board.
Annual accounts

Annual accounts, including balance sheets and profits & losses accounts for an expired fiscal
year shall, according to the laws of the Russian Federation, be prepared by the Board. The
said accounts shall be approved by the Annual General Meeting at Ordinary Sessions of the
Annual General Meeting. Aside from that, the Board may ensure preparation of an annual
report, including balance sheets and profits & losses accounts according to the international
accounting standards.

Liquidation

Reasons for liquidation

The AEB may be liquidated for the following reasons:
(1) By decision of the Annual General Meeting; or

(i) By decision of a competent court, if any activities are carried on without a proper
license, or if any activities forbidden by the law are carried on, or in case of other
repeated or gross violations of the laws of the Russian Federation, as well as in other
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13.

cases stipulated by the laws of the Russian Federation.
Process of liquidation

12.2.1 Liquidation shall be carried out by the Liquidating Commission according to the laws
of the Russian Federation. The Liquidating Commission shall consist of three persons
to be appointed by the Annual General Meeting and approved by the public authority
that registered the AEB. As of the moment of its appointment, all powers for
management shall pass to the Liquidating Commission. The Liquidating Commission
shall have the right to represent the AEB in court.

12.2.2 After liquidation of the AEB, any property remaining on satisfaction of creditors'
claims, shall be used for the purposes for which the AEB has been founded, and (or)
for charitable purposes.

Settlement of disputes

All disputes between the AEB and one or several of its Members, between management
bodies of the AEB, members of any one management body or Members of AEB with respect
to the AEB, which may arise from or be in connection with this Charter, in particular, those
concerning its fulfillment, breach or invalidity, shall be finally settled by the International
Commercial Arbitration Court of the Chamber of Commerce & Industry of the Russian
Federation, according to its rules of procedure then in effect. Moscow (Russian Federation)
shall be the place of arbitration proceedings. Arbitration proceeding shall be carried out in
English.



