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Your ref Division of Corporation Finance
_ Office of International Corporate Finance
PROCESSED 450 Fifth Street, NW
Washington DC 20549
% AUG 0 8 2006
- THOMSON
August 4, 2006 FINANCIAL

Re:  OJSC Polyus (Gold (File No. 82-34961) .
On-going Disclosure Pursuant to Rule 12g3-2(b) under the S U P
US. Securities Exchange of 1934, as amended . L

Ladies and Gentlemen:

On behalf of OJSC Polyus Gold (the "Company") and pursuant to the requirements of Rule 12g3-
2(b) under the U.S. Securities Exchange Act of 1934, as amended (the "Exchange Act"), I hereby
furnish this letter, with exhibits hereto, to the Securities and Exchange Commission (the "SEC").

Pursuant to Rule 12g3-2(b)(1)(ii1) under the Exchange Act, enclosed are copies of each of the
documents listed below, which constitute information that the Company has recently (i) has made
public pursuant to the laws of the Russian Federation; (ii) filed with the Non-Commercial
Partnership RTS Stock Exchange (“RTS”) or the Closed Joint Stock Company Moscow Interbank
Currency Exchange (“MICEX™) or Federal Services on Financial Markets (the “FSFM”, successor
of the Federal Securities Commission) and has been made public by the RTS, MICEX or the FSFM
or (iii) has distributed or become required to distribute to its security holders:

Charter OJSC Polyus Gold — enclosed as Exhibit 1.

Decision on the Issuance of Securities — enclosed as Exhibit 2.

Securities Prospectus — enclosed as Exhibit 3.

Report on the Results of [ssuance of Securities — enclosed as Exhibit 4.

Securities Questionnaire — enclosed as Exhibit 5.

Regulations on the Board of Directors OJSC Polyus Goid - enclosed as Exhibit 6.

Regulations on the General Shareholders’ Meeting OJSC Polyus Gold — enclosed as Exhibit 7.

Regulations on the Audit Committee — enclosed as Exhibit 8.
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Regulations on Insider Information — enclosed as Exhibit 9.
10. Regulations on the Internal Financial and Economic Audit — enclosed as Exhibit 10.

11. Net Assets Calculation for the 1% quarter 2006 — enclosed as Exhibit 11.

- 12. Net Assets Calculation for the 2™ quarter 2006 — enclosed as Exhibit 12. : ¢
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List of Affiliated Persons for the 1** quarter 2006 — enclosed as Exhibit 13.
List of Affiliated Persons for the 2™ quarter 2006 — enclosed as Exhibit 14.
Corporate Governance Compliance Report to MICEX (listing stage) — enclosed as Exhibit 15.

Corporate Governance Compliance Report to MICEX for the 2™ quarter 2006 — enclosed as
Exhibit 16.

Corporate Governance Compliance Report to NP RTS (listing stage) — enclosed as Exhibit 17.

Corporate Governance Compliance Report to NP RTS for the 2™ quarter 2006 — enclosed as
Exhibit 18.

Information Disclosure — Acquisition of CISC Polyus — enclosed as Exhibit 19.

Material Information Disclosure — Securities added to non-listed section on MICEX — enclosed
as Exhibit 20.

Material Information Disclosure — Securities listed on MICEX — enclosed as Exhibit 21.
Material Information Disclosure — Listing agreement with MICEX — enclosed as Exhibit 22.
Material Information Disclosure — Securities listed on NP RTS — enclosed as Exhibit 23.
Material Information Disclosure — Listing agreement with NP RTS — enclosed as Exhibit 24.

Material Information Disclosure — Securities added to non-listed section on OJSC RTS -
enclosed as Exhibit 25.

Material Information Disclosure — FSFM approval for trading of shares abroad including in
form of ADRs — enclosed as Exhibit 26.

Material Information Disclosure — Convocation of the General Shareholders’ Meeting —
enclosed as Exhibit 27.

Material Fact Disclosure — Record date declaration — enclosed as Exhibit 28.
Material Fact Disclosure — Securities’ issuance information — enclosed as Exhibit 29.

Material Fact Disclosure — Appearance of the shareholder owning more than 25% of shares —
enclosed as Exhibit 30.

Material Fact Disclosure — More than 10% growth of Net Income — enclosed as Exhibit 31.
Information Disclosure — Approval of securities’ issuance — enclosed as Exhibit 32.
Press-release — First Board of Directors meeting — enclosed as Exhibit 33.

Press-release — Approval of the Audit Committee Regulations — enclosed as Exhibit 34.
Press-release — Polyus granted export license — enclosed as Exhibit 35.

Press-release — Krasnoyarsk charity — enclosed as Exhibit 36.

Press-release — Registration of Polyus Gold — enclosed as Exhibit 37.

Press-release — Registration of Polyus Gold Securities — enclosed as Exhibit 38.
Press-release — Results of General Shareholders” Meeting — enclosed as Exhibit 39.
Press-release — MICEX listing — enclosed as Exhibit 40.

Press-release — JORC Audit results — enclosed as Exhibit 41.

Press-release — IFRS 2005 CJSC Polyus — enclosed as Exhibit 42.
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Press-release — Polyus Gold ADR launch — enclosed as Exhibit 43.
Press-release — Inclusion to MSCI Index — enclosed as Exhibit 44,
Press-release — Inclusion to FTSE Gold Mines Index — enclosed as Exhibit 45.
Press-release — Verninskoe project — enclosed as Exhibit 46.

Press-release — Blagodatnoe project — enclosed as Exhibit 47.

Notice to shareholders on holding extraordinary General Shareholders® Meeting — enclosed as
Exhibit 48.

Documents disclosed as Materials of the extraordinary General Shareholders Meeting,
including Report of the Board of Directors on agenda of the extraordinary General
Sharcholders Meeting, Sample voting ballot, Regulations on Audit Commission,
Indemnification agreement, Independent directors reimbursement agreement — enclosed as
Exhibit 49.

If you should have any questions or comments, please call the undersigned at 011-7-495-641-3377.

Very truly yours,

General Director Evgueni L. Ivanov
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1. GENERAL PROVISIONS

Open Joint Stock Company Polyus Gold, hereinafter referred to as the Company,
established in accordance with the legislation of the Russian Federation as a result
of the reorganization of Open Joint Stock Company Mining and Metallurgical
Company Norilsk Nickel in the form of spin-off, and acting pursuant to the Federal
Law on Joint Stock Companies (hereinafter referred to as the Federal Law), other
laws and normative legal acts of the Russian Federation, as well as in compliance
with this Charter.

The Company is a legal successor of OJSC MMC Norilsk Nickel with respect to
rights and obligations under the division balance sheet.

The full official name of the Company: Otkrytoe aktsionernoye obshestvo Polyus
Zoloto. '

The abbreviated official name of the Company: OAO Polyus Zoloto.

The full official name of the Company in English: Open Joint Stock Company Polyus
Gold.

The abbreviated official name of the Company in English; OJSC Polyus Gold.

The seat of the Company: 15 Tverskoy Boulevard, Building 1, Moscow, Russian
Federation 123104

The Company is a legal entity and owns specific property accounted for in a
separate balance sheet. It may acquire and exercise property and personal non

property rights on its own behalf, bear responsibility, and be a plaintiff and
defendant in court.

The Company has the right to open accounts in banks and other credit institutions

on the territory of the Russian Federation and abroad, pursuant to the established
procedure. .

The Company has a round seal stating its full official name in Russian and its seat.
The Seal may contain the full official name of the Company in any foreign language
or in the language of any people of the Russian Federation.

The Company is entitled to have stamps and letterhead specifying its name, its own
logo, as well as a properly registered trademark and other means of visual
identification.

The Company is liable under its obligations to the full extent of its property. The
shareholders carry the risk of losses related to the operations of the company, to
the extent of the value of their shares. The Company is not liable for the obligations
of its shareholders.

The Company shall not be subject to the special participation right of the Russian
Federation, a subject of the Russian Federation or a municipal formation in
managing the Company (the “golden share”).

2. GOALS AND PURPOSES OF THE COMPANY

The main goal of the Company’s operations is to make profit.

The main activities of the Company are as follows:
Exploration, investigation and exploitation of mineral deposits;
Extraction and production of precious metals;



Manufacturing products out of non-ferrous and precious metals;

Building, operation and repair of objects located on the surface, as well as in
underground mines and structures, designed for exploration, investigation and
operation of minerral deposits, extraction and refining of ores and non-ore minerals;

Development of design and technical documentation for active mining works and
objects;

Operation and repair of equipment, driving machinery and communication equipment,
transportation means, and equipment ensuring safety of the production and
personnel;

Blasting works;
Operation of permanent warehouses storing explosives and of distribution chambers;

Ore enrichment, transportation of ore concentrate using waterways, operation of
hydro-technical structures;

Metallurgical processing of ore, ore concentrate, secondary non-ferrous and
precious metals, production of products from non-ferrous and precious metals,
production of sulphur, vitriolic acid;

Production, transfer, distribution and sales of electrical and heat energy;
Storage of petroleum and refined petroleum products;

Operation of surface and underground water supply, system of industrial-drinking
water supply ancl water circulation;

Production and sale of technical and technological oxygen;
Operation and maintenance of telephone and radio-relay systems;

Maintenance and operation of petroleum bulk plants and petroleum stations,
including mobile filling stations;

Assembly, adjustment, operation of energy supplying electro-thermal and energy
equipment, and devices for the consumers;

Transportation, forwarding and other activities related to sea, inland waterways and
air transportatior;

Passenger and cargo transportation using automobile and railroad networks;

Construction, reconstruction, repair works, maintenance of highways, railroads and
roadway structures;

Works and services in the area of nature preservation;
Fire safety activities;

Works related to the use of information constituting a state secret, protection of

information containing a state secret, and/or providing services to protect state
secret;

Development of town-planning documents;

Architectural activities;

Sanatorium and resort services, health and medical services;

Planning and survey works, including those related to the use of land;
Topographic & geodesic and cartographic work during construction activities;



2.3.

2.4.

Engineering & survey work in connection with construction, design and assembly of
buildings and structures with levels I¥ & 1" of responsibility;

Operation of engineering systems in towns and populated areas;
Manufacture of construction materials, structures and articles;

Educational services in the area of middle; high and post-vocational professional and
appropriate additional education;

Refining of precious metals;

Purchasing from the public jewelry and other consumer items made out of precious
metals, stones, and buying scrap of such articles;

Recycling of scrap metal and waste of precious metals into the final product;

Geological survey works, drawing up and publishing geological maps including digital
and electronic maps;

Geophysical (including gravimetrical) works for the study of earth’s subsoil,

Drilling of halls for water and geological and exploratory halls for hard and other
minerals;

Operational and exploration drilling of halls;
Extraction and transportation of natural gas and gas condensate;
Processing of gas and gas condensate;

Export and import activities in the procedure established in the legislation of the
Russian Federation;

Investment of Company’s working capital and raised funds including currency
resources into joint ventures, with Russian and foreign organizations, companies and
citizens, including setting up subsidiaries and dependent enterprises, both in Russia
and abroad;

Construction of oil and gas mainlines;

Design of factories and objects for oil and gas industry;
Operation of oil and gas mainlines;

Construction of factories and objects of the gas industry;
Operation of facts and objects of the gas industry;
Repair and assembly of oil and gas drilling equipment;

Training of staff (main profile) for potentially dangerous industrial factories and
objects;

Assembly and repair of equipment at factories for explosive and fire hazardous
materials.

In order to achieve its primary purpose of activities the Company is entitled to
perform any other types of economic activities except those which are prohibited by
the legislation of the Russian Federation.

Types of activities requiring special permits (licenses) or registration may only be
performed after the Company obtains the proper permits (licenses) or registration
pursuant to the established procedure.
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3. CHARTER CAPITAL AND COMPANY SHARES

Company Charter Capital consists of the nominal value of the Company shares and
equals to 190 627 747 (one hundred and ninety million six hundred and twenty-
seven thousand seven hundred and forty-seven) Rubles.

Company Charter Capital is divided into 190 627 747 (one hundred and ninety
million six hundred and twenty seven thousand seven hundred and forty seven)
common nominal shares with a nominal value of 1 (one) Ruble each.

Decision to increase the Company Charter Capital by increasing the nominal value
of one share must be adopted by the general shareholders’ meeting of the
Company (hereinafter referred to as the Shareholders’ Meeting).

Decision to increase the Company Charter Capital by placing additional shares
within the limits of the number and categories (types) of declared shares must be
adopted unanimously by all members of the Company Board of Directors whereas
votes of former members of the Company Board will not be counted.

Placement of shares (Company issued securities convertible into shares) by closed
subscription can be effected only by the Shareholders’ Meeting decision to increase
the Company Charter Capital through the placement of additional shares (on the
placement of Company issued securities convertible into shares), adopted by a
three-quarter majority vote of the shareholders with voting shares participating in
the Shareholders’ Meeting.

Placement of common shares through an open subscription in the amount
exceeding 25 percent of common outstanding shares shall be authorized only by a
decision of the Shareholders’ Meeting adopted by a three-quarter majority vote of
the shareholders with voting shares participating in the Shareholders’ Meeting.

Placement of issued securities convertible into common shares through an open
subscription in the amount exceeding 25 percent of common outstanding shares
shall be authorized only upon a decision of the Shareholders’ Meeting adopted by a
three-quarter majority vote of the shareholders with voting shares participating in
the Shareholders' Meeting. '

The payment for the shares of the Compahy may be made in cash, securities, or
other items and property rights, or other rights with a monetary value.

If a payment for the Company shares is made in non-monetary means, the
monetary value of such means submitted as payment will be assessed by the
Company Board of Directors in accordance with the Federal Law, other laws and
normative and legal acts of the Russian Federation.

The Company Charter Capital may be reduced by purchasing and redeeming part
of the shares. The Company is entitled to buy back some of its outstanding shares
upon a decision of the Shareholders’ Meeting on reducing the Company Charter
Capital through a purchase of some of its outstanding shares in order to reduce
their total number.

Company’s decision to reduce its Charter Capital by reducing the nominal value or
by buying back part of the shares in order to reduce their total number must be
authorized by the Shareholders’ Meeting.

The Company has the right to buy back its outstanding shares Upon a decision of
the Board of Dirzctors of the Company.

When the Company buys back some of its outstanding shares, in the event the
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Shareholders’ Meeting authorizes to reduce the Company Charter Capital through a
purchase of some of its shares in order to reduce their total number, the payment
for repurchased shares may be effected, if so authorized by the Shareholders’
Meeting, by cash, securities, other items or property rights, or other rights with a
monetary value.

The Company shall set up a reserve fund in the amount of 15 (fifteen) percent of the
Charter Capital. The reserve fund will be financed by annual installments in the
amount of & percent of net profit until it reaches its target size.

The Company reserve fund is used to cover the Company’s losses as well as to
redeem bonds and buy back Company’'s shares in the event no other means are
available. The reserve fund shall not be used for other purposes.

The Company =nsures maintenance and storage of the Company shareholders'’
register in accordance with the legal acts of the Russian Federation as of the
moment of Company state registration. .

4. SHAREHOLDERS’ RIGHTS

The shareholders have the following rights:
To receive dividznds declared by the Company;

To participate personally or via representatives in the Shareholders’ Meeting with
voting rights on all issues in his/her competence;

To submit items to the Shareholders’ Meeting agenda, pursuant to the procedure
stipulated in the legislation of the Russian Federation and in this Charter,

To obtain information about the Company operations and receive the Company
documents in accordance with Article 91 of the Federal Law on Joint Stock
Companies, othar normative acts and this Charter;

Preferential purchase of additional shares and securities, convertible into shares,
placed through an open subscription, in the amount proportionate to the number of
shares of this category (type) held by this shareholder;

To receive a share of Company property in the event of Company’s liquidation;

To exercise other rights provided by the legislation of the Russian Federation and
this Charter.

Owners of voting shares, in the events provided for by the Federal Law, have the
right to demand the Company to buy all or part of their shares.

5. GENERAL SHAREHOLDERS’ MEETING
The highest management body of the Company is the Shareholders’ Meeting.

The Company shall hold an Annual Shareholders’ Meeting once a year. An Annual
Shareholders’ Meeting is held no earlier than in two months and no later than in six
months after the end of the Company'’s fiscal year.

An Annual Meeting is called by the Company Board of Directors.

The shareholders (shareholder) holding no less than two percent of the voting
shares of the Company shall have the right to submit questions for the agenda of
the Annual and Extraordinary Shareholders’ Meetings as well as nominate
candidates to be elected to the Board of Directors and to the Audit Commission of
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the Company, within the limits established by the Federal Law. Proposals for the
agenda of the Annual Meeting and a list of nominated candidates to the Board of
Directors and to the Audit Commission of the Company shall be submitted to the
Company no later than 30 days after the end of the fiscal year. Nomination by
shareholders (shareholder) of candidates for the Company Board of Directors, the
Audit Commission (hereinafter referred to as the Audit Commission), in addition to
the informatior defined by Article 53 paragraph 4 of the Federal Law, shall also
contain the following information about the candidates:

- Full name;

- Date of birth;

- Education;

- Places of employment for the last five years;

- Criminal record in financial crimes or crimes against the state;

- Number of Company shares owned by the candidate;

- List of all positions occupied by the candidate in management bodies of other
legal entities (specifying the full names of such legal entities and dates on
which the candidate entered the position);

- = Candidate's written agreement to assume the respective position.

An announcement of a Shareholders’ Meeting shall be published in the lzvestia
Newspaper, in the Rossiyskaya Gazeta Newspaper, as well as in the Taymir
Newspaper no later than 30 days prior to the date of the Shareholders’ Meeting. In
case the Shareholders’ Meeting is held by absentee voting, the announcement of
the Shareholders’ Meeting shall be published in the aforementioned publications no
later than 30 days before the acceptance deadline for voting ballots.

The Company rnay inform shareholders additionally of a Shareholders’ Meeting by
posting a respective announcement on the Company’s website on the Internet, or
by submitting Meeting notices to the shareholders by e-mail.

The Company has the right to publish an announcement of a Shareholders’ Meeting
prior to the deadline specified in paragraph 1 of this article.

The Company Eoard of Directors may make a decision about additional publications
of the announcements of the Shareholders’ Meeting in other printed mass media.

Within the period of preparation for the Meeting, the Board of Directors (and in the
events stipulated in the Federal Law, other persons), shall determine:

Form of the Shareholders’ Meeting (meéting or absentee vote);

Date, place, time of the Shareholders’ Meeting (including the time of start and end
of shareholders' registration), and in the event when, in accordance with Article 60
Paragraph 3 of the Federal Law, filled-in ballots may be sent to the Company, then
the postal address for the filled-in ballots to be sent or, in the event the Meeting is
conducted in the form of absentee vote, then the acceptance deadline for the voting
ballots and the postal address for the filled-in ballots to be sent;

Compilation date of the list of persons entitled to participate in the Shareholders’
Meeting;

Agenda of a Shareholders’ Meeting;
Announcement procedure of a Shareholders’ Meeting for shareholders;

The list of information (materials) provided to the shareholders during the period of
preparing for the Meeting, and the procedure for providing such information;

Form and text of the voting ballot;
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Regulation for conducting a Shareholders’ Meeting (total duration of the Meeting,
breaks, time limits allocated for presentations and speeches on every question and
for discussion of the issues, etc.)

A Shareholders’ Meeting announcement shall include the following information:
Full official name of the Company and the seat of the Company;
Form of conducting of the Shareholders’ Meeting (meeting or absentee vote);

Date, place, time of the Shareholders’ Meeting (including the time of start and end
of shareholders’ registration), and in the event when, in accordance with Article 60
Paragraph 3 of the Federal Law, filled-in ballots may be sent to the Company, then
the postal address for the filled-in ballots to be sent or, in the event the Meeting is
conducted in thie form of absentee vote, then the acceptance deadline for the voting
ballots and the postal address for the filled-in ballots to be sent;

Compilation date of the list of persons entitled to participate in the Shareholders’
Meeting; ‘

Agenda of the Shareholders’ Meeting = indicating the person who placed a
respective question on the agenda of the Shareholders’ Meeting;

Procedure for cbtaining information (materials) subject to be submitted during the

period of preparation for the meeting, and address (addresses) where it may be
obtained.

The following documents constitute the information (materials) that shall be
provided to the persons entitled to participate in the Shareholders’ Meeting, at the
time of preparation for the Shareholders’ Meeting: annual accounting reports,

including an Auditor’s opinion, opinion of the Audit Commission based on the results

of an audit of the annual accounts, information on candidates to the Company
Board of Directors and to the Company Audit Commission, draft changes and
amendments to the Company Charter, or a new draft of the Company Charter, draft
Company regulations, draft decisions of the Shareholders’ Meeting, Company
Annual Report, evaluation of auditor reports prepared by the Audit Committee of the
Board of Directors, a report of the Board of Directors of the Company including a
motivated position of the Board of Directors regarding the Meeting agenda issues.
By decision of the Company Board of Directors, when preparing for the
Shareholders’ Nleeting the shareholders may be provided with special opinions from
members of the Company Board of Directors.

Information on the candidates nominated to the Board of Directors and to the Audit
Commission of the Company shall include the following:

- Full name;

- Date of birth;

- Education;

- Places of employment for the last five years;

- Criminal record in financial crimes or crimes against the state;

- Number of Company shares owned by the candidate;

- List of all positions held by the candidate in the management bodies of other
legal entities (specifying the full name of such legal entities and dates, on
which the candidate entered the position).

The list of persons entitled to participate in Shareholders’ Meeting is compiled
pursuant to the data in the Company Shareholders’ register, as of the date set up by
the Company Board of Directors. The date for compiling the list of persons entitled
to participate in the Shareholders’ Meeting can not be set prior to the date when a
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decision to call the Meeting was made and more than 50 days (in the events
defined by Article 53 Paragraph 2 of the Federal Law — more than 65 days) prior to
the date of the Shareholders’ Meeting.

If at a Shareholders’ Meeting the quorum is calculated and the voting is done by the
ballots received by the Company in accordance with Article 58 Paragraph 2 of the
Federal Law, the date for compiling the list of persons entitled to participate in the
Shareholders’ Meeting shall be no less than 45 days prior to the date of the
Shareholders’ Meeting.

Shareholders’ Meeting called in addition to the annual meeting are deemed
extraordinary. An Extraordinary Shareholders’ Meeting may be called by the
Company Board of Directors at its own initiative, upon a request from the Company
Audit Commission, Company Auditor as well as the shareholders (shareholder)
holding no less than 10 percent of the voting shares of the Company as of the date
the request is stibmitted.

The Company Board of Directors shall call an extraordinary Shareholders’ Meeting
upon request from the Company Audit Commission, the Company Auditor or
shareholders (shareholder) holding no less than 10 percent of voting shares of the
Company. A decision to call or refusing to call an extraordinary Shareholders’
Meeting upon request from the Audit Commission, the Company Auditor or
shareholders (shareholder) holding no less than 10 percent of the voting shares of
the Company, must be adopted by the Board of Directors within five days since
such a request was made. Such decisions shall be communicated to the parties

requesting for an extraordinary Shareholders’ Meeting, no later than three days
after being made.

A decision to refuse to call an extraordinary Shareholders’ Meeting may be made
only in the circumstances established by the Federal Law.

An extraordinary Shareholders’ Meeting upon request from the Audit Commission,
the Company Auditor or shareholders (shareholder) holding no less than 10 percent
of the Company voting shares must be held within 40 days since the request is
submitted. If election of the Board of Directors is on the agenda of the extraordinary
Shareholders’ Meeting, then such Meeting must be held within 70 days since the
request to call an extraordinary Shareholders’ Meeting is submitted.

The Board of Directors is not entitled to make changes in the wording of the agenda
items, formulation of the decisions on such issues, and to change the suggested
form of having &n extraordinary Shareholders' Meeting called upon request from the
Audit Commission, the Company Auditor, or shareholders (shareholder) holding no
less than 10 percent of the voting shares of the Company. '

In the event if within the established period the Board of Directors does not make a
decision to call an extraordinary Shareholders’ Meeting, or it has refused to call an

extraordinary Shareholders’ Meeting the Meeting may be called by the bodies or
persons requesting it.

In this case expenses related to the preparation and Shareholders’ Meeting itself

can be reimbursed upon the expense of the Company if approved by the
Shareholders’ Meeting.

If election of the Board of Directors using a cumulative voting procedure is on the
agenda of an Extraordinary Shareholders’ Meeting, the shareholders (shareholder)
of the Company holding a total of no less than 2 percent of the voting shares of the
Company have the right to nominate a number of candidates for the Company
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Board of Directors, not exceeding the number of seats on the Company Board of
Directors. Such proposals shall be received by the Company no later than 30 days
prior to the date of the Extraordinary Shareholders’ Meeting.

A shareholder is. entitled to participate in Shareholders’ Meeting in person as well as
to delegate this right to a representative. A shareholder’'s representative acts at the
Shareholders’ Meeting within the powers based on the guidelines of the federal
laws or acts of the properly authorized state bodies or local self-management
bodies, or on the basis of a proxy prepared in written form in accordance with
federal laws requirements. A shareholder has the right to replace its representative
at a Shareholders’ Meeting at any time or personally attend the Meeting at any time.

The voting at a Shareholders’ Meeting is made by ballots. Ballots for voting shall be
sent to the shareholders no later than 20 days prior to the date of a Shareholders’
Meeting.

A Shareholders’ Meeting is deemed legally competent (a quorum is present) if in
total the attending shareholders own more than half of the votes belonging to
outstanding voting shares of the Company.

Shareholders registered to participate at a meeting and shareholders whose ballots
are received no later than two days prior to the date of the Shareholders’ Meeting
shall be regarded as participants at a Shareholders’ Meeting. Shareholders whose
voting ballots are received before the acceptance deadline for voting ballots are
recognized as having participated in the Shareholders’ Meeting held by absentee
vote.

The procedure for holding a Shareholders’ Meeting is established by the Regulation

on Shareholders’ Meeting of the Company which is approved by a Shareholders’
Meeting.

The competencsz of the Shareholders’ Meeting includes the following matters:

Making changes and amendments to the Company Charter or approving a new
version of the Company Charter;

Reorganization of the Company;

Liquidation of the Company, appointment of the Liquidation Commission and
approval of the interim and final liquidation balance sheets;

Determination of the number of members of the Company Board of Directors,
election of its members and early termination of their powers;

Determination of the number, nominal value, category (type) of authorized shares
and rights granted by these shares;

Increase of the Company Charter Capital by increasing the nominal value of
shares, as well as by placing additional shares in the events provided for by the
Federal Law and the Company Charter;

Decrease of the Company Charter Capital by reducing the nominal value of
shares through Company's buy-back of shares in order to reduce their total
number, as well as through redemption of shares purchased or bought back by
the Company;

Election of members of the Audit Commission and early termination of their
powers;

Approval of the Company Auditor,;

ENa)



5.19.10. Approval of y=zar-end reports, annual accounts, including the Company profit and

loss report (profit and loss account), as well as distribution of profit, including

dividend payrnents (announcement), and losses of the Company based on fiscal
year results;

5.19.11. Determination of the procedure of holding Shareholders' Meeting;
5.19.12. Election of members of the counting commission and early termination of their

powers;

5.19.13. Splitting and consolidation of shares;

5.19.14. Making decisions on approval of interested party transactions, in the events

provided for by the Federal Law;

5.19.15. Making decisions on approval of major transactions provided for by the Federal

Law; :

5.19.16. Approval of shares’ buy-back by the Company in the events provided for by the

Federal Law;

5.19.17. Making decisions on participation in holding companies, financial and industrial

groups, associations and other alliances of for-profit organizations;

5.19.18. Approval of internal documents regulating the activities of the Company bodies;
5.19.19. Making decisions on other matters provided for by the Federal Law.

5.20.

5.21.

5.22.

5.23.

5.24.

5.25.

6.1.

The decision of a Shareholders’ Meeting on questions put to a vote shall be made
by a majority vote of the shareholders holding voting shares of the Company,
participating in & Shareholders’ Meeting, if a greater number of votes is not required
in order to make a decision pursuant to the present Charter or legislation of the
Russian Federation.

Decision on the issues specified in items 5.19.1. - 5.19.3., 5.19.5. and 5.19.16. of
the present Charter shall be adopted by a Shareholders’ Meeting with a three-

quarter majority vote of shareholders, owners of voting shares, participating at the
Meeting.

Decision on the issues specified in items 5.19.2., 5.19.6., 5.19.13. - 5.19.18. are

made by the Shareholders’ Meeting only if so proposed by the Company Board of
Directors.

Decision of a $Shareholders’ Meeting maybe adopted without an actual meeting
(joint attendance of shareholders for discussions of the issues on the agenda and
adoption of decisions on questions put to a vote), by absentee voting.

Decisions made by a Shareholders’ Meeting, as well as voting results shall be made

known to shareholders by means and within the deadlines provided for by the
Federal Law.

Establishing the presence of quorum, votes counting and other functions of the
Counting Commission are performed by a specialized Registrar that is authorized
by the Company Board of Directors to hold the register of Company’s shareholders.

6. COMPANY BOARD OF DIRECTORS

General provisions:

6.1.1. Company Board of Directors (hereinafter referred to as the Board of Directors) is the

management body of the Company and performs general management of the
Company, with the exception of matters delegated by the Federal Law and the



6.1.2.

6.14.

6.1.5.

present Charter to the authority of the Shareholders’ Meeting.

Members of the Board of Directors shall be elected by an Annual Shareholders’
Meeting in line with the procedure provided for by the Federal Law, for a term up to
the next Annual Meeting.

. The number of the Board of Directors members is 9 persons. The Board of

Directors may recommend a Shareholders’ Meeting to amend the present Charter
so as to change the number of the members of the Board of Directors.

The chairman of the Board of Directors (hereinafter referred to as the Chairman or
the Chairman of the Board of Directors) is elected by the Board of Directors
members out of them by a majority vote from the total number of the Board of
Directors Members. The Board of Directors has the right to reelect the Chairman at
any time by a majority vote of the total number of the Board members.

When exercising their rights and performing their obligations, the members of the
Board of Directors shall act in the interests of the Company, exercise their rights
and perform their obligations with regard to the Company wisely and in good faith.
They shall be responsible to the company for losses incurred by the Company due
to their wrongful act (failure to act), unless federal taw makes other provisions for
cause and amount of liability.

The members of the Board of Directors who voted against the decision which
incurred losses to the Company, or who did not participate in the voting, shall not
bear liability. When determining the cause and amount of liability of the Board
members business custom and other circumstances relevant to the case shall be
taken into account.

6.1.6. At the decision of the Shareholders’ Meeting, members of the Board of Directors

6.2.
6.2.1.

6.2.2.

during the term of performing their duties may be remunerated and (or)
compensated for the expenses incurred while performing their duties as the
members of the Board of Directors. o

Board of Directors’ Meetings:

Chairman of thé Board of Directors or, in the event of his/her absence, one of the
members of the Board of Directors, at the discretion of the Board of Directors, shall
organize the work of the Board of Directors, call and hold its meetings, arrange for
minutes of the rneeting, and chair the meetings.

Meetings of the Board of Directors shall be held in accordance with the present
Charter as often as necessary, but no less than once per six weeks. Meetings are
called by the Chairman of the Board of Directors at his/her own initiative, at the
request of a Board of Directors member, Audit Commission, Auditor, General
Director, as well as the shareholders holding a total of no less than 10 (ten) percent
of common shares of the Company (or their representatives), stated in written form
with an outline of reasons for the meeting.

The procedure for calling and holding the Board of Directors meeting is determined

by an internal Company document — Regulation on the Company Board of
Directors.

6.2.3. The Board of Directors is entitled to adopt its decisions by absentee vote.

6.24.

Decisions at the meetings of the Board of Directors shall be adopted by a majority
vote of the Board Members participating in the meeting unless the legislation of the
Russian Federation or this Charter provide otherwise.
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6.2.5.

6.2.6.

6.2.7.

6.2.8.

(b)

()
(d)

®

The Board member who is the General Director of the Company shall not participate
in the voting on issues involving determining the amount of remuneration and
compensations for the General Director of the Company and approval of the
contract terms with the General Director of the Company.

When establishing the presence of quorum at the Board of Directors’ Meeting and
calculating voting results on the issues put forth on the agenda of the Board of
Directors’ meeting, a written opinion from a Board of Directors’ member absent from
the meeting must be weighed, provided that such written opinion was received by
the Board of Diractors prior to the start of the meeting.

At the Board of Directors meeting, each member of the Board of Directors has one
vote. If the votes of members of the Board of Directors are split equally, the
Chairman of the Board of Directors shall have the deciding vote.

A Board of Directors’ meeting has quorum if at least no less than one half of all
elected members of the Board of Directors attend the meeting. In the event if the
Board of Directors meeting agenda includes issues set out by items 6.3.3.1,
6.3.3.12, 6.3.3.15 and 6.3.3.26 of the present Charter, as well as issues involving
reorganization or liquidation of the Company, increase or decrease of the Company
Charter Capital, the Board of Directors’ Meeting is deemed to have quorum in the
presence of no less than two-thirds of the total number of elected members of the
Board of Directors attend the meeting, provided that at least one Independent
Director is present at the Meeting, if such a member of the Board of Directors has
been elected and is not considered to have withdrawn from the Board of Directors.

With the exception of cases when an “independent director’ is defined for the
purposes of approving interested party transactions in accordance with Article 83 of
the Federal Law, a member of the Board of Directors is recognized as an
Independent Director who meets the following criteria:

at the time of election and within 1 year prior to election shall not be an officer or an
employee of the issuer (manager);

shall not be an officer of another business company, in which any officers of the

Company is a member of the Remuneration and Human Resources Committee of
the Board of Directors;

shall not be marital partners, parents, children, brothers or sisters of the officers
(manager) of thiz issuer (an officer of the management company of the issuer);

shall not be a person affiliated with the issuer, apart from being a member of the
Board of Directors of the issuer;

shall not be a party under a contract with the issuer, pursuant to the conditions of
which he/she may acquire property (receive cash) with the value of 10 percent or
more of his/her total annual income, in addition to the remuneration for participating
in the activities of the Board of Directors of the Company;

shall not be a representative of the state, i.e. a representative of the Russian
Federation or the subjects of the Russian Federation in the Board of Directors of
joint stock companies regarding which a decision to exercise the golden share right
was made, or a person elected to the Board of Directors from the number of
candidates nominated by the Russian Federation or a subject of the Russian
Federation or a municipal formations, if such Board Members must vote on the
basis of written directives (instructions) of a subject of the Russian Federation,
respectively, or a municipal formations.
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If a member of the Board of Directors who meets the aforementioned criteria
services as a member of the Board of Directors for a period of seven years, upon
expiry of this term such a Board Member is no longer recognized as an Independent
Director for such purposes.

6.2.9. Minutes of all meetings of the Board of Directors are maintained in compliance with
the procedure established by the Federal Law. All minutes must be signed by the
Director chairing a meeting of the Board of Directors, who is responsible for the
accuracy of preparation of the minutes, and by the Secretary of the Board of
Directors.

6.3. Competence of the Board of Directors:

6.3.1. General management of the Company’s operations falls under the competence of
the Board of Directors except the matters delegated to the Shareholders’ Meeting.

6.3.2. Matters assigned to the competence of the Board of Directors by the Federal Law
and the present Charter may not be delegated to Company’s executive body.

6.3.3. The competence: of the Board of Directors shall include the following:

6.3.3.1. Identification of priority directions of Company’ operations, concepts and strategy
of Company development, as well as means of implementation them, approval of
Company plans and budgets, as well as approval of changes to the Company
plans and budgets;

6.3.3.2. Approval of the annual consolidated financial reports of the Company;

6.3.3.3. Calling an arnual and extraordinary Shareholders’ Meeting, unless otherwise
provided for by the Federal Law;

6.3.3.4. Approval of the agenda for a Shareholders’ Meeting;

6.3.3.5. Setting up the date for compiling a list of persons entitled to participate in the
Shareholders’ Meeting, and other issues assigned to the Board of Directors’
competence in accordance with the Federal Law, and related to preparation and
holding the Shareholders’ Meeting;

6.3.3.6. Submission to a Shareholders’ Meeting of issues set out by Items 5.19.2,, 5.19.6,,
5.19.13. - 5.19.18. of the present Charter;

6.3.3.7. Placement of Company’'s bonds and other issued securities, including bonds
convertible into shares, options, and other issued securities, in cases provided for
by the Federal Law;

6.3.3.8. Determination of the value (monetary valuation) of property, placement or buy-
back price of issued securities in cases provided for by the Federal Law;

6.3.3.9. Buying back the shares outstanding, bonds and other securities placed by the
Company in cases provided for by the Federal Law;

6.3.3.10. Forming a sole executive body of the Company, i.e. the General Director
position, and early termination of his/her powers, determination of the amount of
remuneration and compensation package paid to the General Director, approval
of and amending the terms of agreement with him/her and terminating such an
agreement;

6.3.3.11. Recommendations on the amount of remuneration and compensations to be paid
to the members of the Auditing Commission and determining the amount of
remuneration for the services of the Company Auditor;

6.3.3.12. Recommendations on the amount of dividends and payment procedures;
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6.3.3.13
6.3.3.14

6.3.3.15

6.3.3.16

6.3.3.17
6.3.3.18

6.3.3.19

6.3.3.20

6.3.3.21

6.3.3.22

6.3.3.23

6.3.3.24
6.3.3.25
6.3.3.26
6.3.3.27

6.3.3.28

6.3.3.29

6.3.3.30
6.3.3.31

6.3.3.32

6.3.3.33

. Use of reservie and other funds of the Company;

.Approval of Company internal documents, with the exception of internal
documents, the approval of which is assigned to the competence of the
Shareholders' Meeting by the Federal Law, as well as other Company internal
documents, the approval of which is placed by this Charter in the competence of
the Company’s executive body;

. Making decisions on transactions involving Company’s equity stakes or shares
that will or may lead to alienation or encumbrance of such equity stakes or
shares, as well as adoption of other decisions that may lead to the changes in the
size of equity stakes in other companies (decision not to exercise the preemptive
right to acquire shares (stakes), to participate in subscription for shares, etc.);

. Creation (liquidation) of branches and opening (closing) of representative offices
of the Company;

. Approval of major transactions in the cases provided for by the Federal Law;

. Approval of interested party transactions in the cases provided for by the Federal
Law;

. Approval of Company Registrar and terms of the contract with the Registrar, as
well as termination of such contract;

. Increase of the Company Charter Capital by placing additional shares limited by
the number and categories (types) of the declared shares;

. Approval of a Company’s securities issues, securities’ placement report and

securities prospectus in compliance with the federal laws and other legislative
acts;

. Making a decision to call the Shareholders’ Meeting of a subsidiary company and
approval of its agenda if by the subsidiary’s charter this matter is not delegated to
the competence of another party or body of that company;

. Introduction of amendments and supplements to the Company Charter in cases
provided for by the Federal Law;

. Control over the execution of budgets approved by the Board of Directors;
. Approval of regulations on branches and representative offices of the Company,
. Approval of the Company’s dividend policy;

. Approval of the system and procedures of internal control and of management
information system;

.Making decisions on appointment (dismissal) of the Company’s head of the
control and audit service and determination of his/her remuneration amount;

. Approval of candidates’ requirements and staff appointment procedure of the
control and audit service of the Company;

. Approval of Regulation on the control and audit service of the Company;

. Setting up qualification requirements for candidate for the position of the General
Director of the Company; '

.Making decisions on appointing to the position (dismissal) of the Company
Secretary, defining the terms of agreement with the Secretary, including
determination of amount remuneration of the Company Secretary;

. Approval of Regulation on the Company Secretary;



6.3.3.34. Making a decision on transactions valued at 5 (five) or more percent of the book

value of assets of the Company, as of the last balance sheet reporting date;

6.3.3.35. Identification ' of the main risks related to the Company’s activities, and

implementation of measures and procedures to manage such risks;

6.3.3.36. Approval of public and investor relations policy;

6.3.3.37. Monitoring the Company management and its financial and economic activities,

evaluating operations of the Company General Director, control over executing
the decisions of the Board of Directors;

6.3.3.38. Making a decision on inviting independent observers to control the vote counting

procedure at the Shareholders’ Meeting;

6.3.3.39. Creating Board of Directors Committees made up of the members of the Board of

Directors;

6.3.3.40. Election and dismissal of the deputy (deputies) of the Chairman of the Board of

Directors;

6.3.3.41. Making decisions to appoint (dismiss) the Board of Directors Secretary;
6.3.3.42. Resolving the issue of the voting procedure at the general meetings of

shareholders (participants) of companies, whose shares or equity stakes are
owned by the Company, in relation to the issues of increasing charter capital, on
reorganization and liquidation of such companies;

6.3.3.43. Other matters provided for by the Federal Law and this Charter.

6.4.

6.5.

6.6.

6.7.

The Secretary of the Company is elected by the Board of Directors for a term of 1

(one) year. The authority of the Company Secretary may be prematurely terminated
by the decision of the Board of Directors.

The Secretary the Company shall:

Supervise the compliance of the Company bodies and officers with the procedural
requirements guaranteeing the rights and interests of the Company’s shareholders;

Control preparation and conduct of the Shareholders’ Meeting pursuant to the
legislation of the Russian Federation, this Charter and internal documents of the
Company;

Render assistance to the members of the Board of Directors in executing their
functions;

Ensure the storage of the Company’s charter and registration documents, minutes of
the Shareholders’ Meeting and Board of Directors meetings, voting ballots, as well
as proxies (copy of proxies) to participate at the Shareholders’ Meeting;

Supervise the disclosure (submission) of Company information at the request of

shareholders, as well as to the federal government body on the securities market
and other state authorities; ‘ ’

Review the Company shareholders’ queries in relation to shareholders’ registration
before the Shareholder's Meeting.

In the event if the Company enters into a major transaction, the decision on its

approval shall be made by the Board of Directors or a Shareholders’ Meeting prior
to its conclusion.

For the Board of Directors and the General Meeting to make a decision on the
approval of a major transaction, the value of property (services) being alienated or



6.8.

7.1.

7.2.

7.3.
7.4.

7.5.

786,

7.7.

acquired is determined by the Board of Directors in accordance with Article 77 of
the Federal Law with a mandatory invitation of an independent valuator.

The members of the Board of Directors shall disclose information about their
ownership of the Company’s securities, as well as about their sale and/or purchase
of the Company’s securities.

7. EXECUTIVE BODY OF THE COMPANY

Management of day-to-day operations of the Company is performed by the General
Director of the Company (the sole executive body). The General Director of the
Company (hereinafter referred to as the General Director) shall perform his/her
duties in strict compliance with the Federal Law, other laws and normative legal acts
of the Russian Federation, this Charter, internal documents of the Company and the
employment contract signed by the General Director.

The rights and responsibilities of the General Director with regard to management of
the Company’s day-to-day operations shall be determined by the Federal Law,
other legal acts of the Russian Federation; this Charter, internal documents of the
Company and by the contract entered into by the Company. This said Contract is
signed by the Chairman of the Board of Directors or any other person authorized by
the Board of Directors. The Board of Directors may terminate the Contract with the
General Director any time. ‘

The General Director is elected for a term of 3 (three) years.

The General Director without a power of attorney acts on behalf of the Company,
including: representing its interests, entering into deals on behalf of the Company,
approving staff, issuing orders and giving instructions mandatory for all Company
employees; approving internal documents of the Company that regulate production
and technological, financial, accounting, economic, staffing, social and household
issues, as well as issues of labor, safety and file management, as well as making
decisions regarding current operations of the Company, the decisions, which are

not placed by the Charter in the competence of the Shareholders’ Meeting or of the
Board of Directcrs.

The General Director, while executing the rights and performing the responsibilities,
shall act in the interests of the Company, exercise the rights and perform the
responsibilities for the Company wisely and in good faith. He is liable to the
Company for the losses caused to the Company by his wrongful actions (inaction) in
accordance with the legislation of the Russian Federation. When determining the
cause and amount of liability, terms of the employment contract and standard
business practice must be taken into account as well as other circumstances
important for the case.

The General Director is responsible for organizing the work related to the use of
information constituting a state secret, as well as for the implementation of a system
for protecting such information, as well as for ensuring the recording and storage of
the documents containing employees’ files and for the performing by the Company
and its employees of the responsibilities arising from the Federal Law On Defense.

The person performing the functions of the sole executive body, including a
management company (manager) and its officers must disclose information about
their ownership of the Company’s securities as well as about its sale or purchase of
the Company'’s securities.



8. CONTROL OVER THE COMPANY'’S FINANCIAL AND ECONOMIC OPERATIONS

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

9.1.

9.2.

9.3.

04.

The control over the Company’s financial and economic activity is exerted by the
Audit Commission.

The Shareholders’ Meeting shall elect an Audit Commission consisting of 5 (five)
members. Its activities are regulated by the Regulation on the Audit Commission,
which is approved by the Shareholders’ Meeting.

The members of the Audit Commission may not at the same time be the members

of the Board of Directors, nor occupy any positions in the Company’s management
bodies.

The Audit Commission shall conduct audits at the year-end, as well as at any time
at the initiative of the Audit Commission, pursuant to the decision of the
Shareholders’ Meeting, of the Board of Directors, or at the request of shareholders
holding not less than 10 (ten) percent of the Company’s voting shares.

At the request of the Audit Commission, the persons occupying positions in the
Company management bodies must provide documents on Company's financial
and economic activities.

The Auditor shall conduct an audit of the Company’'s financial and economic
activities in compliance with the Russian Federation legal acts and on the basis of
the agreement signed by the Auditor and the Company.

Pursuant to the audit results of financial and economic operations, the Audit
Commission and the Auditor shall render its opinion compliant in the format
determined by the federal laws and other legal acts of the Russian Federation.

The Audit Commission and the Auditor are entitled to call an extraordinary
Shareholders’ Meeting pursuant to the procedure provided for by the Federal Law.

9. ACCOUNTING AND REPORTING OF THE COMPANY

The Company shall keep accounting records and submit financial reports pursuant
to the procedure established in the Federal Law and in other legal acts of the
Russian Federation. '

The Company shall store and provide the shareholders with access to the

documents pursuant to the Federal Law, other laws and normative legal acts of the
Russian Federation.

Pursuant to the Federal Law, other legal acts and the Company Charter, the
General Director of the Company shall be responsible for the setup, quality and
accuracy of the accounting records of the Company, timely submission of the
annual report and other financial reports to the appropriate bodies as weli as for the

data about the Company business provided to the shareholders, creditors and mass
media, '

The members of the Board of Directors and the executive body of the Company are
not allowed to clisclose confidential and insider information, except in cases when
the disclosure of such information is provided for by the current legislation of the
Russian Federation, nor use confidential and insider information for purposes not
related to their professional activities. Herein insider information shall mean
substantial information about the Company’s activities, shares and other securities,
and transactions therewith, that is not publicly available, and the disclosure of which
may substantially affect the market value of other shares and securities of the



9.5.

9.6.

9.7.
9.71.

9.7.2.

9.7.3.
9.7.4.
9.7.5.
9.7.6.
9.7.7.
9.7.8.

9.7.9.

9.7.10.
9.7.11.
9.7.12.

9.7.13.

9.7.14.

9.7.15.

9.8.

Company.

The members of the Board of Directors and of the executive body of the Company
shall bear liability for the disclosure of confidential and insider information pursuant
to the current legislation of the Russian Federation.

The annual Report of the Company is subject to preliminary approval by the Board
of Directors no later than 30 days prior to the day of the Annual Shareholders’
Meeting. The Annual Report of the Company must contain (inter alia) a list of
persons that pursuant to the data in the Company shareholders register own 5 and
more percent of the voting shares of the Company, as well as the report of the
Board of Directors.

The Company must keep the following documents:

Company Charter, amendments and additions made to the Company Charter,
registered pursuant to the established procedure, resolution to create the
Company, statz registration certificate of the Company;

Documents confirming the right of the Company to the property on its balance
sheet; v

Internal documents of the Company;

Regulations on branches and/or representative offices of the Company;
Annual Reports;

Accounting records;

Accounting reports;

Minutes of the Shareholders’ Meetings, meetings of the Board of Directors, and of
the Audit Commission;

Voting ballots as well as proxies (copies of proxies) for participation in the
Shareholders’ Meeting;

Independent valuation reports;
Lists of affiliated parties of the Company;

Lists of perscns that have the right to participate in the Shareholders’ Meeting,
entitled to receive dividends, as well as other lists compiled by the Company in

order to secure the shareholders’ rights pursuant to the requirements of the
Federal Law;

Opinions of the Audit Commission, the Company Auditor, state and municipal
financial control authorities;

Securities’ prospectuses, quarterly reports of the issuer, and other documents that
contain information subject to publication or disclosure in any other way pursuant
to the Federal Law or other federal laws:

Other documents stipulated in the Federal Law, the Company Charter, internal
Company documents, resolutions of the General Meeting of Shareholders and
Board of Directors, as well as documents stipulated in the legal acts of the
Russian Federation.

The Company must provide the shareholders with access to documents stipulated
in item 9.7 of this Charter. Whereas, the accounting records may be accessed only
by the shareholders (a shareholder) holding in total no less than 25% of the voting
shares of the Company.



9.9.

9.91.
9.9.2.

9.9.3.

9.94.

9.9.5.
9.10.

10.1.

The Company miust publish the following documents in the mass media accessible
to all shareholders of the Company:

Annual report of the Company, balance Sheet and profit and loss account;

Equity issue prospectus of the Company in cases provided for by the legal acts of
the Russian Federation;

Shareholders’ Meeting announcement according to the procedure provided for by
the Federal Law and the present Charter; -

Lists of affiliated parties of the Company, specifying the number and categories
(types) of shares they hold;

Other information determined by the legislation of the Russian Federation.

Affiliated parties of the Company must notify the Company in writing of the
Company shares owned by them, specifying their number and categories (types) no
later than in 10 clays from the date of purchasing the shares.

In the event if due to the failure of an affiliated party to provide the specified
information or to provide it in time the Company incurs pecuniary loss, the affiliated
party shall be liable to the Company in the amount of the inflicted damage.

10. CLOSING PROVISIONS
Upon the decision of the Shareholders’ Meeting, the Company may be reorganized

in the order provided by the laws and normative legal acts of the Russian
Federation.

10.2. The Company may be liquidated:

10.3.

10.4.

Voluntarily at the decision of the Shareholders’ Meeting, pursuant to the procedure
set out by the Civil Code of the Russian Federation and with consideration of
requirements set out by the Federal Law and this Charter;

Pursuant to a court ruling due to the grounds provided for by the Civil Code of the
Russian Federation.

The liquidation of the Company shall entail its termination without transfer of rights
and responsibilities in the order of legal succession to other persons.

In the event of changes in the form of ownership of the Company, the
reorganization or liquidation of the Company, or the termination of work with the use
of information constituting a state secret, the General Director of the Company shall
undertake proper measures in order to protect this information and its carriers.

The Company does not have branches or representative offices.
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1. Kind, category (type) of securities.
Registered ordinary shares

2. Form of securities.
Non-documentary

3. Indication of mandatory centralized depositing.
Mandatory centralized depositing is not envisaged

4. Nominal value of each security of the issue.
1 (one) ruble

S. Number of securities in the issue.
190,627,747 shares

6. Total number of securities of this issue placed before.
Not envisaged for this issue

7. Rights of a holder of each security of the issue.

7.1. In case of ordinary shares exact provisions of the charter of the joint stock company on
the rights granted to the shareholders by ordinary shares should be indicated: the right to
receive declared dividends, the right to take part in the General Shareholders Meeting with the
right to vote on all matters within its competence, the right to obtain a part of the property of
the joint stock compary upon its liquidation.

Pursuant to the Charter of the Open Joint Stock Company "Polyus Gold" (hereinafter —
the OJSC "Polyus Gold", the ""Company" or the "Issuer"):

4.1. The shareholders have the right:

- to receive the dividends declared by the Company;

- to take part in person or through representatives in the Meeting with the right to
vote on all matters within their competence;

- to make proposals for the agenda of the Meeting in the order stipulated by the
legislation of the Russian Federation and in the Charter;

- to receive information on activities of the Company and to review the documents of
the Company in accordance with Article 91 of the Federal Law "On Joint Stock
Companies", other normative acts and the Charter;

- to exercise pre-emptive rights to purchase additional shares being placed by open
subscription and securities convertible into shares in the amount pro rata to the number of
the shares of this category (type) held by them;

- to obtain part of the Company's property upon its liquidation;

- to exercise oiher rights provided in the legislation of the Russian Federation and in
the Charter. : _
4.2. In cases envisaged by Federal Law the holders of the voting shares have the right to
demand redemption by the Company of the shares held by them in whole or in part.

The Company's Charter does not provide for any restrictions on the maximum number of
votes held by one shareholder.

7.2.For preferred shares: Preferred shares are not placed.

7.3.For bonds: Bonds are not placed.

7.4.For options: Options are not placed.

7.5.For convertible securities: Securities being placed are not convertible.
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8. Terms and procedure of placement of the securities of the issue

8.1. Method of the securities placement.

Distribution of shares of the joint stock company established by way of spin-off among
shareholders of the joint stock company reorganized through such spin-off.

8.2. Period for placement of securities.
Date of state registration of the Issuer — March 1 7, 2006.

8.3. Procedure for placement of securities.

Pursuant to Clause 4 of the decision on the matter on the agenda of the extraordinary

general shareholders meeting of the OJSC "MMC " Norilsk Nickel" of September 30, 2005
(Minutes of October 10, 2005):

"To establish that the shares of OJSC "Polyus Gold" shall be distributed among the
shareholders of the OJSC "MMC "Norilsk Nickel" registered in the register of
shareholders of the OJSC "MMC " Norilsk Nickel" as of January 01, 2006 based on the

distribution ratio: 1 share of the OJSC "Polyus Gold" for 1 share of the OJSC "MMC
" Norilsk Nickel".

Pursuant to Clause 7 of Schedule 1 to the Minutes of the extraordinary general
shareholders meeting of the OJSC "MMC "Norilsk Nickel" of September 30, 2005
(Minutes of October 10, 2005) "Procedure and Terms of Spin-Off"':
""7. Procedure for distribution of shares of the OJSC "Polyus Gold"

7.1. Shares of the OJSC "Polyus Gold" shall be distributed among the shareholders
of the OJSC "MMC "'Norilsk Nickel" included in the list of persons entitled to take part in
the general shareholders meeting of the OJSC "Polyus Gold" in proportion to the number
of the shares of the OJSC "MMC "Norilsk Nickel" held by them as of the date of drawing
up the list of persons entitled to take part in the geneml shareholders meeting of the OJSC
" Polyus Gold".

7.2 1 (one) ordinary share of the OJSC "Polyus Gold" shall be subject to distribution

Sor each ordinary share of the OJSC "MMC "Norilsk Nickel".

7.3. The total number of shares of the OJSC "Polyus Gold" subject to distribution
shall be equal to the total number of shares of the OJSC "MMC "Norilsk Nickel” (except
Jfor the shares owned or disposed by the OJSC "MMC "Norilsk Nickel") remaining upon
redemption of the shares at request of the shareholders who voted against the decision on
reorganization or did not take part in the voting on the above matter.

7.4. The number of ordinary shares of the OJSC "Polyus Gold" to be received by
each shareholder of the OJSC "MMC "Norilsk Nickel" included in the list of persons
entitled to take part in the general shareholders meeting of the OJSC "Polyus Gold" shall
equal the number of ordinary shares of the OJSC "MMC "Norilsk Nickel" held by the
shareholder on the date of drawing up the list of persons entitled to take part in the general
shareholders meeting of the OJSC "Polyus Gold".

7.5. Shares of the OJSC "Polyus Gold" shall be considered to have been placed
(distributed) among the shareholders of the OJSC "MMC "Norilsk Nickel" included in the
list of the persons entitled to take part in the general shareholders meeting of the OJSC
"Polyus Gold" at the moment of the state registration of the OJSC "Polyus Gold".

7.6. Shares of the OJSC "Polyus Gold" shall not be distributed among the holders of
shares of the OJSC "MMC ""Norilsk Nickel" who acquired shares of the OJSC "MMC
"Norilsk Nickel" afier January 01, 2006, ie., after the date of drawing up the list of
persons entitled to take part in the general shareholders meeting of the OJSC "Polyus
Gold" and before the state registration of the OJSC "Polyus Gold".
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8.4. Sources of own funds used to form the charter capital of the issuer.

Charter capital of the OJSC "Polyus Gold" is comprised of surplus capital of the OJSC
"MMC "Norilsk Nickel"

8.5. Price (prices) or procedure for determining the price of placement of one security.
Not envisaged for this issue

8.6.Terms and proceclure of payment for securities.
Not envisaged for this issue

9. Terms of redemption and payment of interest on the bonds.
Not envisaged for this issue

10. Information on purchase of bonds.
Not envisaged for this issue

11. Information on securing the performance of the obligations on bonds of the issue.
Not envisaged for this issue

12. Obligation of the Issuer to secure the rights of the securities' holders subject to their
compliance with the procedure for realization of the above rights envisaged by the
legislation of the Russian Federation.

The OJSC "Polyus Gold" undertakes to secure the rights of the securities' holders subject

to their compliance with the procedure for realization of these rights envisaged by the
legislation of the Russian Federation

13. Obligation of the persons who provided security for the bonds to secure the
performance of the obligations of the issuer to the holders of the bonds in the event the
issuer refuses to perform the relevant obligations or delays the performance of such
obligations in accordance with the terms of the security provided.

Not provided for this issue

14. Other information envisaged by these Standards.
There is no other information
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‘ Introduction
a) Issuer's full company name:
Open Joint Stock Company “Polyus Gold”
Issuer’s abbreviated name:
0JSC “Polyus Gold”
b) Issuer's location:
15 Tverskoi boulevard, 123104 Moscow, Russian Federation
¢) Issuer's contact telephone: numbers, e-mail address:
Tel.: (495) 544 54 95 Fax: (495) 785 4590
E-mail address: info@polyusgold.com
d) Internet website where the Issuer's registered securities prospectus shall be published: www.polyusgold.com
¢) main data on securities (being) placed by the Issuer:
Ordinary registered non-documentary shares.
Number of securities being placed: 190,627,747 (one hundred ninety million six hundred twenty seven thousand
seven hundred forty seven) shares.
Nominal value of one security: I (one) Ruble.
Date of securities placement: date of the Issuer's state registration — March 17, 2006.
Securities placement proceclure:
According to Clause 4 of the decision on agenda of extraordinary general shareholders’ meeting of OJSC
“MMC “Norilsk Nickel” of 30.09.2005 (Minutes of 10.10.2005):
"To establish that shares of OJSC “Polyus Gold” shall be distributed among the shareholders of OJSC “MMC
“Norilsk Nickel” registered in the register of shareholders of OJSC “MMC “Norilsk Nickel” as of January I,

2006, based on the dzstnbutton ratio of 1 share of OJSC “Polyus Gold” for 1 share of OJSC “MMC “Norilsk
Nickel”.

According to Clause 7 of Schedule 1 to the minutes of extraordinary general shareholders’ meeting of OJSC
“MMC “Norilsk Nickel” of 30.09.2005 (minutes of 10.10.2005), Procedure and Terms of Spin-Off:
«7. Procedure for distribution of shares of OJSC “Polyus Gold”.

7.1. Shares of OJSC “Polyus Gold” shall be distributed among the shareholders of OJSC “MMC “Norilsk
Nickel” included in the list of persons entitled to take part in the general shareholders’ meeting of OJSC
“Polyus Gold” in proportion to the number of shares of 0JSC “MMC “Norilsk Nickel” held by them on the date
of composition of the list of persons entitled to take part in the general shareholders’ meeting of OJSC “Polyus
Gold”.

7.2. Each ordinary share of OJSC “Polyus Gold” shall be distributed for 1 (one ) ordinary share of 0JSC
“MMC “Norilsk Nickel”.

7.3. The total number of shares of OJSC “Polyus Gold” subject to distribution shall equal the total
number of shares of OJSC MMC “Norilsk Nickel” (except for the shares owned or held by 0JSC “MMC
“Norilsk Nickel”) remaining upon redemption of shares at request of the shareholders who voted against the
decision on reorganizatior: or did not take part in the voting on the above matter.

7.4. The number of ordinary shares of OJSC “Polyus Gold” to be received by each shareholder of 0JSC
“MMC “Norilsk Nickel” included in the list of persons entitled to take part in the general shareholders’ meeting
of OJSC “Polyus Gold” shall equal the number of ordinary shares of OJSC “MMC “Norilsk Nickel” held by
him on the date of composition of the list of persons entitled to take part in the general shareholders meeting of
0JSC “Polyus Gold”.

7.5. Shares of OJSC “Polyus Gold” shall be considered placed (distributed) among the shareholders of
0JSC “MMC “Norilsk Nickel” included in the list of persons entitled to take part in the general shareholders’
meeting of OJSC “Polyus Gold” at the moment of state registration of OJSC “Polyus Gold”.

7.6. Shares of OJSC "Polyus Gold" shall not be distributed among the holders of shares of OJSC "MMC
"Norilsk Nickel" who acquired shares of OJSC "MMC "Norilsk Nickel" after January 01, 2006, i.e., after the
date of composition of the list of persons entitled to take part in the general shareholders’ meeting of OJSC
"Polyus Gold" and prior io state registration of OJSC "Polyus Gold".

f) other information held relevant by the Issuer for inclusion into the introduction: none.

This securities prospectus contains assessments and forecasts of the Issuer's competent management
bodies on the future events and/or actions, the trends in the development of the sector in which the Issuer
conducts its main activities, the results of the Issuer's activities including Issuer’s plans, the probability of
deposit of particular events or performance of particular actions. Investors should not completely rely on the
Issuer management bodies' assessments and forecasts, as .actual future results of the Issuer's business might
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differ from the foreseen results for different reasons. Acquisition of the Issuer's securities involves the risks
addressed in this securities prospectus.

I. Brief information on the persons forming the Issuer's management bodies, information on the
Issuer's banking accounts, auditor, appraiser and financial consultant, as well as on other
signatories of the prospectus

1.1. Persons forming the Issuer's management bodies.

According to the Issuer's Charter, the Company's management bodies are:
- General Shareholders® Meeting;

- Board of Directors;

- General Director.

Members of the Issuer's Board of Directors

Name Born
Mikhail Dmitrievich Prokhorov — Chairman . 1965
Evgeny Ivanovich Ivanov - 1966
Andrei Alexandrovich Klishas 1972
Denis Stanislavovich Morczov 1973
James Gillford Patrick (Lord Gillford) | 1960
Valery Nikolaevich Braiko : 1939
Rodney B. Berens 1945
Valery Vladimirovich Rudakov 1942
Ekaterina Mikhailovna Salnikova 1957

Issuer's Sole Executive Body

Evgeny Ivanovich Ivanov - General Director
Born: 1966

1.2, Information on the Issuier's bank accounts

a) Full company name of the credit institution:
Abbreviated company namz of the credit institution:
Location:

Taxpayer's ID number:

BIK of the credit institution:

Correspondent account number of the credit institution:
Account number and type:

1.3. Information on the Issuer's auditor(s)

Full company name: Limitzd Liability Company “ROSEKSPERTIZA”
Abbreviated company name: LLC “ROSEKSPERTIZA”
Location: Bld. 3, 7 Tikhvinski per., 127055 Moscow

Tel. (495) 721 38 83 Fax (#95) 721 38 84

E-mail: rosexp@online.ru

Information about the auditor's license for auditing activity:
License Number: E 000977

Date of issue: 25.06.2002

Valid until: 25.06.2007

Issued by: Russia's Ministry of Finance

Financial year(s) in respect of which an independent expertise of the Issuer's accounting and financial reporting has
been carried out by the auditor: Issuer’s initial financial (accounting) reporting.

Factors which may affect the auditor’s independence from the Issuer, including the information on the existence of
material interests connecting the auditor (auditor's officers) with the Issuer (Issuer's officers):

» shares of the auditor's (auditor's officers) participation in the Issuer's charter capital - none;

» granting of loans to the auditor (auditor's officers) by the Issuer — none;



* existence of close mutual business relations (participation in promotion of the Issuer's products (services)),
joint entrepreneurship activities, etc.), or family ties — none;

* information on the Issuer's officers simultaneously serving as auditor's officers (auditor) — no such
persons.

Information on measures urndertaken by the Issuer and the auditor to mitigate the effects of the above factors:

The main measure undertaken by the Issuer to reduce the interdependence has been the process of thorough
assessment of the prospective auditor as to its independence from the Issuer. The auditor is fully independent
from the Issuer's management bodies in compliance with Article 12 of the Federal Law '"On Auditing
Activities''; the amount of the auditor’s remuneration has not been made dependent on the audit's outcome.

Procedure for selection of the Issuer's auditor: currently, there is no bidding procedure for the auditor's selection.

Procedure for nomination of the prospective auditor to the general shareholders’ (participants’) meeting approval
including the management body which takes the relevant decision:

According to Clause 5.19.9. of Article 5 of the Issuer's Charter, the issue of "approval of Company's auditor"
falls within the competence of the Issuer's general shareholders’ meeting.

When selecting the auditor, the Company shall consider: positive references on the auditing services market,
qualification of specialists, experience of accounting and auditing work at large enterprises and tax authorities,
attestation by the Ministry of Finance of the Russian Federation.

Information on work performed by the auditor within special auditing tasks: noe work performed by the auditor
within special auditing tasis.

Procedure for determination of the auditor's remuneration:

According to Clause 6.3.3.10 of Article 6 of the Issuer's'v Charter, the amount of fee to be paid for the auditor's
services shall be determined by the Board of Directors. ‘

Deferred or outstanding payments for the auditor's services: none.

1.4. Information on the Issuer's appraiser.
No appraiser has been engaged by the Issuer.

1.5. Information on the Issuer's counsel

The Issuer has not engaged financial counsel, as well as other persons rendering consulting services connected
with the issue of securities.

1.6. Information on other signatories to the securities prospectus.

Chief Accountant of OJSC Polyus Gold — Gorbatova Larissa Valer’evna
location: 15, Tverskoi boulevard, 123104 Moscow, Russian Federation
[ssuer’s contact telephone inumbers, e-mail address:

Tel.: (495)544 54 92 Fax: (495)785 4590

I1. Brief information on the amounts, time limits, procedure and terms of placement for each
kind, category (type) of the issued securities being placed.

2.1. Kind, category (type) and form of the securities being placed
Kind of securities: shares.

Category: ordinary registered.

Form of placed securities: non-documentary.

2.2. Nominal value of each kind, category (type) and series of securities being placed
Nominal value of 1 ordinary registered share - 1 Ruble

2.3. Provisional amount of the issue expressed in monetary terms and quantity of securities intended to be placed

Quantity of securities being placed: 190,627,747 (one hundred ninety million six hundred twenty seven
thousand seven hundred jorty seven) shares.



Amount of securities by nominal value: 190,627,747 (one hundred ninety million six hundred twenty seven
thousand seven hundred forty seven) Rubles.

2.4. Price (procedure for determining the price) of placement of issued securities
Not envisaged for this issue.

2.5. Procedure and timing for placement of securities

Date of securities placemen: date of state registration of the Issuer - "17'" March, 2006.

Method of securities placement: distribution of shares of a joint stock company established by way of spin-off
among the shareholders of the joint stock company reorganized by such spin-off.

Pre-emptive rights for acquisition of placed securities and the date of drawing up the list of persons entitled to
exercise the above pre-emption rights: not envisaged for this issue.

Other terms of placement of securities considered to be material by the Issuer:

According to Clause 4 of the decision on the agenda of extraordinary general shareholders meeting of OJSC
“MMC “Norilsk Nickel” of 30.09.2005 (Minutes of 10.10.2005):

"To establish that shares of OJSC “Polyus Gold” shall be distributed among the shareholders of OJSC “MMC
“Norilsk Nickel” registered in the register of shareholders of OJSC “MMC “Norilsk Nickel” as of January 1,

2006, based on the dtstrzbutwn ratio of 1 share of OJSC “Polyus Gold” for 1 share of OJSC “MMC “Norilsk
Nickel”.

According to Clause 7 of Schedule 1 to the minutes of extraordinary general shareholders meeting of OJSC
“MMC “Norilsk Nickel” of 30.09.2005 (minutes of 10.10.2005), “Procedure and Terms of Spin-Off”:
«7. Procedure for distribution of shares of OJSC “Polyus Gold”.

7.1. Shares of OJSC “Polyus Gold” shall be distributed among the shareholders of OJSC “MMC “Norilsk
Nickel” included in the list of persons entitled to participate in the general shareholders’ meeting of OJSC
“Polyus Gold” in proportion to the number of shares of OJSC “MMC “Norilsk Nickel” held by them on the date
of composition of the list of persons entitled to participate in the general shareholders meeting of OJSC “Polyus
Gold”.

7.2. Each ordinary share of QJSC “Polyus Gold” shall be for 1 (one ) ordinary share of OJSC “MMC
“Norilsk Nickel”.

7.3. The total number of shares of OJSC “Polyus Gold” which are subject to distribution shall equal the
total number of shares of OJSC “MMC “Norilsk Nickel” (except for the shares owned or held by OJSC “MMC
“Norilsk Nickel”) remaining upon redemption of shares at request of the shareholders who voted against the
decision on reorganizatior, or did not take part in the voting on the above matter.

7.4. The number of ordinary shares of OJSC “Polyus Gold” to be received by each shareholder of OJSC
“MMC “Norilsk Nickel” included in the list of persons entitled to take part in the general shareholders’ meeting
of OJSC “Polyus Gold” shall equal the number of ordinary shares of OJSC “MMC “Norilsk Nickel” held by
such shareholder on the date of drawing up the list of persons entitled to take part in the general shareholders’
meeting of OJSC “Polyus Gold”.

7.5. Shares of OJSC “Polyus Gold” shall be considered placed (distributed) among the shareholders of
OJSC “MMC “Norilsk Nickel” included in the list of persons entitled to take part in the general shareholders
meeting of OJSC “Polyus Gold” at the moment of state registration of OJSC “Polyus Gold”.

7.6. Shares of OJSC "Polyus Gold" shall not be distributed among the holders of shares of OJSC “MMC
“Norilsk Nickel” who acquired shares of OJSC "MMC "Norilsk Nickel" after January 01, 2006, i.e. after the
date of drawing up the lisi of persons entitled to take part in the general shareholders’ meeting of OJSC "Polyus
Gold" and prior to state registration of OJSC "Polyus Gold".

No persons/entities rendering services on securities’ placement will not be engaged.

2.6. Procedure and terms of payment for the securities bemg placed
 Not envisaged for this issite.

2.7. Procedure and terms for executing contracts in the course of securities’ placement
Not envisaged for this issue.

2.8. Range of potential purchasers of the issued securities being placed
Information about the range of potential purchasers of the issued securities being placed shall be specified:
Not envisaged for this issue. :



2.9. Procedure for disclosurc: of information on placement and results of placement of the issued securities.

The Issuer shall disclose the information in the procedure established by the Regulations on the Disclosure of
Information by the Issuers of the Securities approved by the Resolution of FSFM of Russia of March 16, 2005
No. 05-5/pz-n, as well as in accordance with the requirements set forth by the Federal Law "On Securities
Market" No. 39-FZ of 22.04.96.

1) At the stage of approval of the decision on securities issue the information shall be disclosed by the Issuer by
way of publication in news releases, on the Internet website and in press.
A notice of approval of the decision on securities issue will be published by the Issuer within the following time
periods after the date of drawing up the minutes of the meeting of the Issuer's Board of Directors at which the
decision on approval of the securities’ issue has been adopted:

- in news releases (AK&M, Interfax) - not later than in 1 day;

- on the Internet website - not later than in 3 days;

- in Izvestia, Rossiskaya Gazeta, Taimyr - not later than in 5 days;

- in Information Bulletin “Prilozhenie k Vestniku FSFR Rossii” (Supplement to Newsletter of the
FSFM of Russia) - not later than in 30 days.

2) At the stage of State registration of the securities’ issue and the report on the results of the securities’ issue
the information shall be disclosed by the Issuer in the form of a notice of a material fact "Information on Issue
of Securities by the Issuer".

Disclosure of the information in the form of such notice of a material fact shall be effected by way of
publishing the notice of a material fact within the following time periods after the occurrence of the material
fact: ‘

- in news releases (AK&M, Interfux) - not later than in 1 day;

- on the Internet website - not later than in 3 days;

- in Izvestia, Rossiskaya Gazeta, Taimyr - not later than in 5 days;

- in Information Bulletin “Prilozhenie k Vestniku FSFR Rossii” (Supplement to Newsletter of the
FSFM of Russia) - not later than in 30 days.

The text of a notice of a material fact shall be available on the Internet website within 6 months from
the date of its publication in the Internet. ‘

Notices of material facts will be submitted by the Issuer to the registration authority within not more
than 5 days after the occurrence of the material fact.

Within not more ihan 3 days from the date of receipt by the Issuer of the written notification of the
registration authority of the state registration of the securities’ issue, the Issuer will publish the text of the
registered securities prospectus on the Internet website. .

The text of the registered securities prospectus must be available on the Internet within 6 months from
the date of publication of the registered report on the results of the securities issue on the Internet.

The text of the registered report on the results of the securities’ issue shall be published by the Issuer on
the Internet website within not more than 3 days from the date of receipt of the written notification of the
registration authority of the state registration of the report on the results of the securities’ issue by the Issuer.

The text of the registered report on the results of the securities’ issue shall be available on the Internet
website within 6 months from the date of its publication in the Internet.

3) Starting from the date of state registration of the securities’ issue and the report on the results of the
securities’ issue, all interested persons may familiarize themselves with the decision on the securities issue, the
securities prospectus and the report on the results of the securities issue as well as obtain the copies thereof at
the following addresses: Kussia, 123104, Moscow, Tverskoy Boulevard, 15-1

The Issuer is obliged to provide the copies of the above documents to the holders of the Issuer's
securities and other interested persons at their request for a price not exceeding the cost of producing such
copies within not more than 7 days from the receipt of the request.

Procedure for disclosure of the information on the results of exercise by the shareholders of their pre-emptive rights
to acquire the securities being placed:
Not envisaged for this issue.



III. Main information on the Issuer's financial and economic status

3.1. Indicators of the Issuer's financial and economic activities

Name of the indicator As of the date of drawing
up the initial financial
(accounting) reporting —

_ March 17, 2006.
Value of the Issuer's net assets, Rubles 68 316 814 000
Rate of total debt funds to own capital and reserves, % 0

Rate of total short-term liabilities to own capital and reserves, %
Cover of payments in service of debts, %

Level of arrears (bad debts), %

Turn-round of accounts receivable, times

Share of dividends in profits, %

Labor output, Rubles/emplayee

Depreciation to total revenue, %

ololo|o|e|Io|o

Analysis of the Issuer's creditworthiness and credit risk level as well as the Issuer’s financial standing on the basis
of the economic analysis of dynamics of the above indicators.

Such analysis is not possible, as the Issuer exists since March 17, 2006, i.e. the first financial year has not been
completed yet.

3.2. Issuer's market capitalization

As commonly understood, market capitalization of the Issuer is the total market value of all Issuer’s placed
shares determined by stock-exchange quotations.

Market capitalization is not calculated. The Issuer exists since March 17, 2006.

3.3. Issuer's obligations
3.3.1. Accounts payable
No accounts payable, the first financial year has not been completed.

3.3.2. Issuer's credit history

The Issuer has no loan or credit agreements. No credit history.
The Issuer has not issued honds.

3.3.3. Issuer's obligations on the guarantees granted to third persons
No guarantees have been granted to third persons, the Issuer has no such obligations.

3.3.4. Other obligations of the Issuer.
OJSC “Polyus Gold” has no other obligations or forward transactions not shown on the balance, which may

substantially affect the Issuer's financial standing, solvency, sources of financing and the procedure for usage
thereof, the results of the activities and expenses.

3.4. Purposes of issue and 1sage of funds accrued in course of placement of the issued securities.
The Issuer shall receive rio funds in course of placement of the issued securities. The charter capital of OJSC
“Polyus Gold” has been formed on the basis of additional capital of OJSC “MMC “Norilsk Nickel”.

3.5. Risks involved in the acquisition of the securities being placed
3.5.1. Industrial risks

Activities related to the exploration and extraction of natural resources involve specific risks beyond the
company's control, including geological, geo-engineering and seismic factors, production emergencies,
equipment breakage, unplanned process stoppages, technical fails, injurious environmental effects.

The most significant risks:
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Exploration of natural resources involves high level risk. Information on ore reserves is of evaluating
character with no full guarantee of their extraction or production use in the planned volumes. There is a

possibility of revision of such estimates, e.g. with the decrease of attractiveness of handling ores of poor
quality due to decrease in the price of metal.

In order to minimize the above risk the Issuer, prior to applying for licenses, carries out a thorough
expertise to evaluate the most promising sites of natural reserves, applying both the experience and
skills of own specialists, geologists and mining engineers and those of independent experts -
professionals of the sector. Moreover, the Issuer plans to acquire deposits in different regions of
Russia with diverse geological and mining characteristics, which will provide for a definite
diversification of the above risks.

Prices for gold falling below the production cost.

This risk is insignificant given that the global demand for gold significantly exceeds its production. To
minimize this risk, the Issuer employs cost controls and is in persistent search for new low-cost
technologies of its production and their implementation.

Risk of growing prices of spares, fuel and other production materials. As well as the risks of incomplete
deliveries of materials (with no options of buying additional amounts or shortage of the respective materials
at the suppliers).

This risk is partly compensated by the permanent control of stored supplies. It can be further

compensated in part by reducing prices by way of initiating biddings for deliveries of relevant
materials. ‘

As to the steps undertaken to minimize the risks of various kinds and levels, the following should be mentioned:

Maintaining reserves and resources: financial, material and other for effective elimination of financial and

. operational shortages (z.g. due to theft, damage from natural disasters, etc.);

Property and personnel insurance, insurance against financial risks and other types of insurance;

Establishment of parinership relations, including contract relations, with various branches of local
authorities (district, region, town/city);

Improving information support system (maintaining permanently updated business information
environment).

3.5.2. Country and Region Risks

The Company is registered as a taxpayer solely in Russia and has no plans for becoming active in other

countries. In this connection the following risks are to be taken into account:

» possible instability of the political situation - international conflicts, military conflicts, terrorism,
introduction of the state of emergency, nationalization, strikes. The last three years in Russia were
marked by political stabilization yielding favorable climate for investing into domestic industries and
significantly mitigating political risks in our country. Concurrently, since 2001 there have been
growing country-related risks in Europe and in the United States connected with several crisis
phenomena in the global economy and severe worsening of the international situation. All these have
not only prompted Russian entrepreneurs to abstain from large-scale export of capital abroad, but also
motivated many of them to diversify their business in Russia and to invest their accrued funds in
Russian enterprises. The effects of these risks on the Issuer's activities are insignificant.

* instability of economic situation in Russia. The economic situation in Russia has significantly
improved since the crisis of 1998, with the Gross Domestic Product steadily growing, the inflation rate
subsiding and the national currency having become stable relative to the US Dollar. However, the
recently observed strengthening of Ruble with respect to the US Dollar has rendered Russian goods
less competitive in comparison with the imported; the country's economy still remains dependent on
the global oil and gas prices. Neither is there any strong confidence that the positive growth rate of the
Russian econonyy shall remain and will not become reversed. In the beginning of September 2003
Moody's International Rating Agency assigned to Russia the Ba3 investment-level credit rating. The
Agency noted lesser political pressure by the federal center upon the regions, partly owing to lesser
political clout of the regional authorities. Moody's further holds that political infighting both within
and outside the central administration poses no threat to the economic reforms in Russia and the
country's development as a whole.

The Company plans to manage these risks in the following ways:
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- participating in the regions' social programs,
- implementing a flexible system of pricing and customers' attraction,
- keeping up high wages and specialists training. '

3.5.3. Financial Risks .

a) OJSC “Polyus Gold” plans to take measures of financial management in its production activities,
which will be aimed at achieving efficient handling of the enterprise's property and sources of financing. The
Issuer is further going to use borrowed funds as part of its financial and economic policy. The Issuer is
therefore subject to risks of changes in interest rates applicable to the existing obligations.

Actions of OJSC “Polyus Gold” envisaged to counteract negative effects interest rates on the Issuer's
activities:

- raising long-term: credits and loans to avoid negative effects of short-term interest rate fluctuations;

- reducing the share of credits and loans in the Issuer's affiliates’ current funds.

b) Fluctuations of the exchange rates for foreign currencies might bring about the following risks:
transaction risks (risks of negative variation of the working capital and/or repayment of credits), and translation
risks (risks of negative variation of accounting indicators due to currency rate adjustments).

1t is worth noting that the effects of market situation on the external gold sale markets may be considered
significant. The translation risk gradually reduces due to the policy of the Central Bank of Russia aimed at
stabilization of national currency for the purposes of mitigating currency risks in the future, the Issuer plans to
raise predominantly Ruble credits.

¢) Negative effects of inflation on the Issuer's financial and economic activities can be limited to the
Sollowing risks:

- risks of reduction of actual value of funds available for carrying out the investment program;

- risk of growing interest payable;

- risk of growing costs of commodities, work and services due to the indexation of tariffs of prices of

fuel, purchased electric power, wages, etc.

In the Issuer’s opinion, the annual rate of inflation which may cause actual impediments in its economic
activities is at least 100%.

The planned rates of inflation set by the Government of the Russian Federation as part of aims of their
economic policy are being fulfilled and show a tendency to decline.

It is necessary to note that since growing inflation raises the price of gold, the inflation-related risks of
OJSC “Polyus Gold”, although beyond its control, can be assessed as low.

The financial indicator most vulnerable to risks related to the interest rate variation is the Company's

profit. The growing interest rates increase the payments of interest on the credits reducing the Company's profit
accordingly.

3.5.4. Legal risks
Legal risks associated with the changes in currency regulation:

In spite of adopting in the Russian Federation of the legislation regulating currency issues, there is still
the risk that in order to either counteract or prevent the economic crises in the country, the Government of the
RF will be forced to apply administrative methods of pressure upon the economy. This could evolve the risks of
introducing restraints on the transfer and export of foreign currencies, increasing the ratio of mandatory sale of
currency revenues and other risks. The deposit of such risks shall adversely affect the activities of OJSC “Polyus
Gold”, as it may hamper the settlement of the accounts with the counteragents.

Legal risks associated with modification of the tax legislation:

Modification of the tax legislation has been carried out throughout the entire territory of Russia since
01.01.2002 when the corporate tax rate was altered and the corporate tax exemptions were abolished. Corporate
tax rate is currently set at 24 (twenty four) percent. In the nearest three years the Government of the Russian
Federation plans to carry out a tax reform, successively reducing the tax burden at a rate of about 1 (one)
percent of GDP per year. After 2004, the VAT rate has been reduced from 20 (Twenty) to 18 (Eighteen) percent,
with the incentive rate of 10 (ten) percent for some commodities.

Legal risks associated with the changes in customs control and duties:

The risk of changes in the customs control procedure and the duties insignificant for OJSC “Polyus
Gold”. Over the recent past years customs control procedures and the duties have not been subject to substantial
changes.
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Legal risks associated with the change of the licensing requirements for the Issuer's main activities or the licensing
of the rights for using the objects of restricted turnover (including natural resources):

Legal risks associated with the change of the licensing requirements for the main activities of OJSC
“Polyus Gold” are insignificant.

Legal risks associated with the changes in the court practice on issues related to the Issuer's activities (including the
licensing issues), which may adversely effect the results of its activities as well as the results of the current court
proceedings involving the Issuer:

Legal risks associated with the changes in the court practice related to the activities of OJSC “Polyus
Gold” (including the licensing issues) are insignificant.

3.5.5. Risks involved in the Issuer's business
- There are no current court proceedings involving the Issuer which may substantially effect the Issuer’s
activities.
OJSC “Polyus Gold” has no risks associated with the impossibility to extend the terms of licenses as OJSC
“Polyus Gold” has no licenses.
OJSC “Polyus Gold” has no risks associated with the potential liability for debts of the third persons
including the affiliates.

There are no risks associated with the potential loss of consumers the turnover of which comprises at least

10% of the total revenue from sales of OJSC “Polyus Gold” products since OJSC “Polyus Gold” has no such
consumers.

IV. Detailed information on the Issuer

4.1. The history of the Issuer's establishment and evolution

4.1.1. Information on the Issuer's company name

full Issuer’s company name: Otkrytoe aktsionernoye obschestvo “Polyus Zoloto”

full name in English: Open Joint Stock Company “Polyus Gold”

abbreviated Issuer’s company name: OAQ “Polyus Zoloto”

abbreviated Issuer’s company name in English: OJSC “Polyus Gold”

The Issuer doesn’t know about the similarity of its name with the name of another legal entity. The Issuer’s
company name has not becn changed over the time of the Issuer's existence.

4.1.2. Information about thz Issuer's state registration
Main state registration number:

Date of the Issuer's state registration:

Name of the registration authority:

4.1.3. Information about the Issuer's establishment and development
The term of the Issuer's existence — since March 17, 2006.
Issuer has been established for an indefinite period of time.

The Issuer's Mission: ""Development of natural and human values to the benefit of the shareholders, investors,
company's employees and society''.

Purpose of the Issuer's establishment: "Growth of the company's value, the revenues of shareholders' and other
participants of the project. Building up conditions for the development of the mining industry on the basis of
private investments, while maintaining the balance between the interests of the company's owners and
employees, the state and society."

The Issuer has been established in compliance with the legislation of the Russian Federation in course of
reorganization of Open Joint Stock Company “MMC “Norilsk Nickel” by way of spin-off. Date of the Issuer's
registration -

March 17, 2006.

4.1.4, Contact information

Location: 15 Tverskoi boulevard, 123104 Moscow, Russian Federation
Issuer’s contact telephone number, e-mail address:

Tel.: (495) 544 5492 Fax: (495) 785 4590
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E-mail address: info@polyusgold.com

the address of the Internet website on which the mformat10n on the Issuer, securities issued or being issued shall be
published: www.polyusgod.com.

Location, telephone and fax numbers, e-mail address, Internet web-site of the Issuer's subdivision (third party)
working with Issuer's shareholders and investors (if available):

Location: 15 Tverskoi boulevard, 123104 Moscow, Russian Federation

Issuer’s contact telephone number, e-mail address:

Tel.: (495) 544 5492 Fax: (495) 785 4590

E-mail address: info@polytsgold.com

4.1.5. Taxpayer's identification number: 7703389295

4.1.6. The Issuer's branches and representative offices
The Issuer has no branches or representative offices.

4.2. The Issuer's main economic activity
4.2.1. The Issuer's main sectoral activities codes according to OKVED:

13.2041., 02.01.1, 02.02.2, 10.10.11, 14.11, 14.12, 14.21, 26.52, 27.41, 28.21, 28.30.9, 28.71, 29.22.6, 40.10.11,
40.10.2, 40.10.3, 45.22, 45.23.1, 45.24.1, 45.24.2, 45.25, 45.3, 45.4, 51.12.24, 51.52.23, 52.11.2, 55.12, 55.4,

60.24, 61.20.2, 63.12.21, 63.4., 73.1, 742013 74.20.14, 74.20.2, 74.20.31, 74.20.33, 74.20.36, 74.20.55, 74.20.56,
80.42.

4.2.2. The Issuer's main economic activity

The first financial ycar has not been completed, the Issuer has not been engaged in the economic activity
prior to the approval of the securities prospectus, therefore, the share of the Issuer's revenue from the main
economic activity in the total accrued revenue can not be calculated.

The Issuer's business is aimed at accruing profits from mining and extraction of precious metals, using
both own funds and borrowed material and financial funds of Russian and foreign legal and natural persons.
The Issuer's main economic activity is search, exploration and extraction of natural resources.

The Issuer plans to carry out its business activities solely on the territory of the Russian Federation.

- Extraction of gold on alluvial deposits is technologically possible only during warm season (June to
October). Gold is not supposed to be produced during wintertime due to the climate conditions, therefore, the
enterprise will accrue its main revenues during the second and third quarters of a financial year.

4.2.3. Main types of products (works, services)
Main types of work according to the Issuer's Charter:

*  research, exploration and development of natural resources deposits;

*  mining and production of precious metals;

s construction, operation and maintenance of facilities and constructions located above the ground as well
as in underground mines, intended for the operation of gold mining enterprises, research, exploration
and development of natural resources deposits, extracting and processing ores and non-ore minerals;

* operation and muintenance of equipment, transmission and communication means, transport and
assurance of operation and personnel safety;

»  production and industrial use of explosives;

" ore enrichment, operation and maintenance of hydro transport and pyrotechnic structures;

*  metallurgical processing of ores, enrichment products, secondary nonferrous and precious metals for
the purpose of obtaining the end products of nonferrous and precious metals;

*  passenger and cargo transportation by river, sea, road, railroad and air transport;

= qctivities associated with work and services for environmental protection purposes;

= gctivities in the sphere of fire safety;

» installation, adjustment and operation of electro technical, power and thermo technical equipment for
household, water production and recycling systems;

* production, transmission, distribution and sales of thermal and electric energy;

= production of commodities of nonferrous and precious metals;
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v production of sulphur and sulphuric acid from ore processing waste;

»  maintenance and construction activities, including construction, repairs and maintenance of roads;
v geological research;
* foresting and woodworking;
»  performance of work using the radioisotope instruments and devices containing radioactive substances,
servicing the above instruments and devices, as well as storage of radiation sources;
» designing and construction housing, social, cultural and common facilities;
* duplicating and copying documents, printing;
=  processing domestic and foreign raw materials containing nonferrous and precious metals on the tolling
terms;
»  foreign trade activities;
» performing works connected with the use of information constituting state secret and/or rendering
services related to the protection of the state secret;
* training (retraining) and raising the level of skills of workers;
» production of consumer goods, products for production and technical use, construction of enterprises
and other units, production, commercial and other types of activities complying with the legislation.
The Issuer's main product is chemically pure gold in bars (bullions), however, the Issuer is currently not
engaged in gold mining.
As of the date of the approval of the securities prospectus, the Issuer has not been engaged in economic
activities. The first financial year has not been completed.
As the Issuer has no revenues, the cost structure is not defined.

The Issuer does not offer to the market of its main activities new types of products (work, services) of
essential significance to the Issuer.

4.2.4. Issuer's raw materials (materials) and suppliers

Prior to the date of the approval of the securities prospectus the Issuer has not been engaged in economic
activities. The first financial year has not been completed, the information is not available.
There are no suppliers.

The Issuer has not executed import transactions.

4.2.5. Sales markets for the Issuer's products (work, services)

Prior to the date of the approval of the securities prospectus, the Issuer has not been engaged in economic
activities. The first financial year has not been completed, the information is not available.

4.2.6. Information about the Issuer’s licenses
As of the date of the approval of the securities prospectus, the Issuer has no licenses.

4.2.7. Issuer's joint activities.
The Issuer is not engaged in joint activities with other entities.

4.2.8. Additional requirements for the Issuers that are joint stock investment funds or insurance companies
This information does not apply to the Issuer.

4.2.9. Additional requirements for the Issuers the main activity of which is extraction of natural resources
As of the date of the approval of the securities prospectus, the Issuer is not engaged in economic activities.
The Issuer has no rights for use of natural resources deposits.

As of the date of the approval of the securities prospectus, the Issuer has no licenses.

The Issuer's subsidiary engaged in natural resources extraction activities - Closed Joint-Stock Company “Gold-
Mining C