
Draft amendments and additions to the Charter of "Southern Telecommunications 
Company" PJSC 

 
1) Item 5.4 of Article 5 of the Charter shall be stated as follows: 

«5.4. The Company’s branches and representative offices shall operate in accordance 
with the Provisions thereon to be approved by the Board of Directors. The Board of Directors 
shall adopt resolutions on establishment of branches, representative offices and on their 
liquidation. 

Branches of the Company  have multilevel structure including structural subdivisions 
situated outside registered location addresses of the branches indicated in item 5.2 hereof. 

Heads of branch establishments and representative offices shall be nominated and 
relieved of their posts by the Company’s General Director by preliminary agreement with the 
Board of Directors. Heads of branches and representative offices shall act on behalf of the 
Company on the basis of the Power of Attorney. 
By resolution of the Management Board a collegiate executive body of the branch can be set up 
for organizing the execution of decisions of the Company’s bodies and acting on the basis of the 
Provisions approved by the Management Board of the Company”; 

2) Item 7.12. of Article 7 of the Charter shall be stated as follows:  
«7.12. Shareholders – owners of the Company’s ordinary shares shall have other 

obligations as provided for by the current legislation of the Russian Federation and this Charter»; 
3) The following item shall be added to Article 8 of the Charter: 
«8.11. Shareholders – owners of the Company’s preference shares shall have other 

obligations as provided for by the current legislation of the Russian Federation and this Charter»; 
 4) Paragraph 22 of item 12.2 of Article 12 of the Charter shall be deleted, paragraphs 23, 

24 of item 12.2 of Article 12 of the Charter shall be considered paragraphs 22, 23 respectively, in 
paragraph 1 of item 12.3 the words "stipulated by paragraphs 2, 7, 8, 9, 15 – 19, 23 of item 12.2 
of the Charter" shall be replaced with the words " stipulated by paragraphs 2, 7, 8, 9, 15 – 19, 22 
of item 12.2 of the Charter "; 

5) Paragraph 17 of item 13.4 of Article  13 of the Charter shall be stated as follows: 
«17) recommendations on the amount of remuneration and compensation to be paid to 

the members of the Company’s Auditing Commission, approval of the terms of the Agreement 
with the Company’s Auditor on audit services and determination of the fee payable for audit 
services”; 

6) Paragraph 18 of item 13.4 of Article 13 of the Charter shall be stated as follows: 
«18) approval of the Provisions on structural subdivision of the Company performing the 

functions of internal control as well as consideration of other issues, decisions on which shall be 
taken by the Board of Directors in accordance with the Provisions on the indicated subdivision»; 

7) Paragraph 22 of item 13.4 of Article 13 of the Charter shall be stated as follows: 
 «22) determination (change) of functional blocks of the Company’s organizational 

structure and of the main functions of subdivisions incorporated in the functional blocks of the 
Company’s organizational structure (except for  structures of the Company’s branches and 
representative offices);»; 

8) Paragraph 24 of item 13.4 of Article 13 of the Charter shall be stated as follows: 
«24) preliminary agreement on the candidates to the posts of directors of branches, 

representative offices, structural subdivision of the Company performing internal control 
functions and relieving the indicated directors of their posts at the Company’s initiative;»; 

9) Paragraph 28 of item 13.4 of Article 13 of the Charter shall be stated as follows: 
«28) forming a collegiate executive body (Management Board), determination of its term 

of office as well as appointment of the members of the Management Board and early termination 
of their authority;»; 

10) Paragraph 41 of item 13.4 of Article 13 of the Charter “41) other matters provided for 
by the Federal Law “On  Joint Stock Companies” and the present Charter” shall be considered 
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paragraph 46 of item 13.4 of Article 13 of the Charter “46) other matters provided for by the 
Federal Law “On  Joint Stock Companies” and the present Charter”; the following paragraph 
shall be added to item 13.4 of Article 13 of the Charter: 

“42) preliminary agreement on engagement on a paid basis  of outsider experts in the 
audit performed by the Auditing Commission of the Company »; 

11) The following paragraph shall be added to item 13.4 of Article 13 of the Charter:: 
«43) determination of payment procedure and other material conditions of engagement 

on a paid basis of outsider experts in the audit performed by the Auditing Commission » 
12) The following paragraph shall be added to item 13.4 of Article 13 of the Charter:: 
« 44) approval of sale and purchase contracts on the Company’s bonds except for the 

transactions approved by General Shareholders' Meetings and the Board of Directors of the 
Company on other grounds stipulated by the Federal law “On Joint –Stock Companies” and this 
Charter; »; 

13) The following paragraph shall be added to item 13.4 of Article 13 of the Charter:: 
«46) determination of corporate social responsibility policy of the Company  and its 

branches »; 
14) item 13.6. of Article 13 of the Charter: shall be stated as follows: 

«13.6. Resolutions on matters described under paragraphs 7, 9, 20 of item 13.4 of 
this Charter shall be passed by a solid vote by all the members of the Board of Directors, 
except for the votes of retiring members of the Board of Directors. 

 Where a solid vote of the Board of Directors on matters provided under paragraph 
2 of item 13.4 of this Charter cannot be reached, this matter may, by decision of the Board 
of Directors, be introduced for resolution by the General Shareholders Meeting. In this case, 
a decision shall be passed by a majority of votes of holders of the Company’s voting shares 
attending the meeting. 

Resolution on matters described under paragraph 21 of item 13.4 hereof shall be 
passed by a majority of votes of independent directors not interested in effecting the 
transaction. 

Should all the members of the Company’s Board of Directors be recognized as the 
related parties and (or) are not independent directors, the transaction can be approved by 
resolution of the General Meeting of the Shareholders by a majority of votes of all holders of 
voting shares not interested in the transaction.»; 

15) The following item 13.8 shall be added to Article 13. of the Charter:, items 13.8-
13.15 shall be considered items 13.9-13.16 accordingly: 

«13.8.When submitting the issue stipulated by paragraph 19 of item 13.4 of the present 
Charter to the Board of Directors for taking decision, the price of  property (works, services) to 
be acquired or disposed shall be compared to balance sheet value of the Company’s assets: 

- when acquiring property – acquisition price including VAT and other indirect taxes and 
duties; 

- when disposing or possibility of disposing property – price of disposal of property  
excluding VAT and other indirect taxes and duties, determined by the parties of the transaction, 
or balance sheet value of the property,  depending on what value is larger.»; 

16) Paragraph 5 of item 14.4 of Article 14 of the Charter shall be stated as follows: 
«5) Preparing materials and draft resolutions on the matters to be considered by the 

Company’s Board of Directors, except for the issues specified in paragraphs 24, 26, 27, 28, 
31, 32, 33 of item 13.4 of Article 13 of this Charter and those submitted for consideration in 
accordance with the legislation of the Russian Federation and the Company Charter with 
indication of the fixed time of their consideration by the Board of Directors making 
impossible their preliminary examination by the Company’s Management Board; 

           preparation of materials to be considered by the Committees of the Board of 
Directors;»;  

17) Paragraph 13 of item 14.4 of Article 14 of the Charter shall be stated as follows: 
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«13) preliminary approval of the candidates to be appointed deputy directors, chief 
accountants of branches and representative offices as well as relieving the aforesaid persons of 
their positions at the Company’s initiative;»; 

18) Paragraph 18 of item 14.4 of Article 14 of the Charter shall be stated as follows: 
«18) determination (change) of the Company’s organizational structure including 

determination of the main functions of structural subdivisions (except for  structures and 
functions of the Company’s representative offices and branches’ structural subdivisions situated 
not at the branches’ location addresses );»; 

19) The following paragraph shall be added to item 14.4 of Article 14 of the Charter:: 
«19) determination of the Company’s corporate ethics rules»; 
20) The following paragraph shall be added to item 14.4 of Article 14 of the Charter:: 
“20) formation of the Company’s advisory collegiate body – Coordinating  Council, 

appointment of the members of the Coordinating  Council and release them of their duties. »; 
21) Item 14.5 of Article 14 of the Charter shall be stated as follows: 
«14.5. The Management Board can also take decisions on other matters of the 

Company’s current business by assignment of the Board of Directors, proposals of the BoD 
Committees or by presentation of the General Director of the Company»; 

22) Item 14.6 of Article 14 of the Charter shall be stated as follows: 
«14.6. The procedure of calling and holding of the Management Board meetings, the 

procedure of decision-making by the Management Board shall be established in the Statute on 
the Company’s Management Board to be approved by the General Shareholders Meeting of the 
Company.  

23) Item 14.7 of Article 14 of the Charter shall be stated as follows: 
«14.7. Rights, obligations and responsibility of the members of the Management Board 

shall be defined in the agreement to be signed between each of them and the Company.  
 Terms of the agreement should entitle a member of the Management Board to rreecceeiivvee  

ccoommppeennssaattiioonn  ooff    ddooccuummeenntteedd  eexxppeennsseess  aassssoocciiaatteedd  wwiitthh  ddiisscchhaarrggee  ooff  hhiiss//hheerr  dduuttiieess  aass  aa  mmeemmbbeerr  
ooff  tthhee  MMaannaaggeemmeenntt  BBooaarrdd  aass  wweellll  aass  ttoo  rreecceeiivvee  rreemmuunneerraattiioonn,, which size and payment procedure 
shall be determined by the Company’s by-law approved by the Board of Directors. 

The Company’s General Director shall sign the contract on behalf of the Company..»; 
24) The following item shall be added to Article 19 of the Charter:: 
« 19.4. Should a decision on liquidation of the Company as a legal entity without transfer 

of its functions to other organizations been taken, the Company  shall take measures on 
protection of the information being a state secret and its carriers. The Company  shall inform in 
writing the body which issued the license for the works related to information being a state secret 
on the liquidation of the Company»; 

25) Paragraph. 5.2.9 of item 5.2 of Article 5 of the Charter shall be stated as follows: 
«5.2.9. Branch “Electrosvyaz” of Stavropol Territory" with registered location address at 

10/12, Oktyabrskoi Revolutsii pr., Stavropol, 355 035» 
 


