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Article 1. General Provisions
1.1. This Bylaw on the Executive Board of the open joint-stock company Obyedinenniye Mashinostroitelniye Zavody (Uralmash-Izhora Group) (hereinafter referred to as the "Bylaw") is drawn up in accordance with the legislation of the Russian Federation and the Charter of the open joint-stock company Obyedinenniye Mashinostroitelniye Zavody (Uralmash-Izhora Group) (hereinafter referred to as the "Company") and regulates activities of the Company’s Executive Board.

1.2. The Company's Executive Board is a collegial executive body of the Company headed by the Sole executive body of the Company – the Company’s General Director.
1.3. The Executive Board of the Company supervises the current operations of the Company within the scope of its authority set forth in the Charter of the Company.

1.4. The Executive Board will be guided in its activities by the laws of the Russian Federation, the Company's Charter, this Bylaw, other internal documents of the Company, and the resolutions of the Company's General Shareholders Meeting and the Board of Directors.
Article 2. Basic Goals, Tasks, and Operating Policies of the Executive Board
2.1. Implementing the policy securing agile development of the Company and stability improvement for its activities, as well as ensuring maximization of the Company profits and of its shares price growth are the basic goals of activities of the Executive Board.
2.2. With a view to achieving its goals the Executive Board shall tackle the following basic tasks in accordance with its authorities:
· perform management for the current activities of the Company; 

· secure observance for the principles and standards of corporate management;
· secure implementation of decisions of the Company's General Shareholders Meeting and the Board of Directors;

· enforce rights and legal interests of the Company’s shareholders;  

· secure functioning of the system of internal control mechanisms.
2.3. In its activities the Executive Board shall follow the following basic principles:

· informed decision making based on reliable data regarding the Company's activities;
· dynamic use of professional skills and experience of the Executive Board members in the field of the Company’s activities;

· operational efficiency in decision-making; 

· prevention of possible infringements of shareholders’ rights to participate in the management of the Company, receive dividends and have access to information about the Company.
2.4. The Executive Board within the frames of its authority shall approve internal documents and make other decisions binding upon every officer and employee of the Company.

Article 3.
Rights and Liabilities of the Executive Board Members

3.1. Rights and liabilities of the Executive Board members are established by the Federal Law “On the Joint-Stock Companies”, other regulations of the Russian Federation, the Company's Charter, this Bylaw and other internal documents of the Company, as well as by the agreement between each Executive Board member and the Company.
3.2. Any member of the Executive Board may:

- submit written proposals to the work plan and agenda of the Executive Board meetings;


- demand convocation of an extraordinary Executive Board meeting;

- participate in the Executive Board meetings and vote on the issues of the meeting 
agenda in accordance with the procedure set forth in the Company’s Charter and this Bylaw;
- receive any information about the Company from the officials and employees of the Company in accordance with this Bylaw and other internal documents of the Company;

- review minutes of the Executive Board meetings and get their copies.
In addition, any member of the Executive Board shall have other rights provided for in the Charter of the Company, this Bylaw, other internal documents of the Company, and a agreement with the Company.


3.3. Any member of the Executive Board shall:
· act in the interests of the Company in good faith and on reasonable grounds, and assess consequences of decisions for the Company on the basis of his/her professional skills and experience in the field of the Company’s activities;
· avoid disclosure and/or abuse of insider or other confidential information about the Company for his/her own benefit or for the benefit of any third party;
· attend the meetings of the Executive Board and vote on the agenda issues;
· give an advance notice to the Executive Board Chairman of his/her inability to attend the meetings of the Executive Board specifying the reasons of such absence;
· notify the Executive Board Chairman about the violation of laws of the Russian Federation, the Charter, and other internal documents of the Company by the officials or employees of the Company;
· notify the Executive Board Chairman about the officials or employees of the Company, whose actions (failure to act) caused or may cause damage to the Company;
· bring information concerning his/her interest in settling transactions to the notice of the Company in the cases and in accordance with the procedure provided for by the legislation of the Russian Federation and internal documents of the Company;
· bring information concerning possession of the Company’s securities and the sale and/or purchase of the Company’s securities to the notice of the Company in the cases and in accordance with the procedure provided for by the legislation of the Russian Federation and internal documents of the Company;

· avoid actions that would or could result in a conflict of interests with the Company. In case of existence or occurrence of any such conflict of interests inform the Board of Directors accordingly and take actions to resolve any such conflict. 

3.4. An Executive Board member may not accept gifts (except for tokens allowed by the generally accepted courtesy rules or business gifts) from persons interested in decisions related to the execution of their duties, and may not use any other direct or indirect benefits provided by such persons.

3.5. Without the consent of the Company’s Board of Directors, an Executive Board member may not be a shareholder (participant, member, beneficiary) of organizations holding shares of the Company or competing with the Company, and may not participate in the activities of such organizations by personal labor or render services to them.
3.6. In addition, a member of the Executive Board shall have other responsibilities provided for in the laws of the Russian Federation, the Charter, this Bylaw, and other internal documents of the Company.

Article 4. Members and Procedure for Formation of the Executive Board

4.1. Pursuant to the Company's Charter, appointment of the Executive Board members and early termination of theirs powers shall be effected by the Company's Board of Directors. 

4.2. The Executive Board shall consist of at least 5 (five) and no more than 9 (nine) members. 

The number of the Executive Board members shall be determined by the Board of Directors of the Company. 

4.3. Candidates to the Executive Board may be nominated by the members of the Board of Directors and the General Director of the Company. 

The candidate shall be deemed to have been elected to the Executive Board if the majority of the members of the Board of Directors attending the meeting voted for him. 

4.4. Each Executive Board member shall enter into an agreement for a term of 1 (one) year that shall be signed on behalf of the Company by the Chairman of the Board of Directors or another person authorized by the Board of Directors.
4.5. Overlapping of positions in the management bodies of other organizations by the members of the Executive Board may be allowed with the sanction of the Board of Directors only. 

4.6. The powers of any Executive Board member may be at any time terminated by the decision of the Board of Directors on the initiative of such Executive Board member, on the initiative of the Board of Directors or at the suggestion of the General Director of the Company.

The Board of Directors may decline suggestion of the General Director to terminate powers of the Executive Board member.


4.7. The powers of the Executive Board member shall be considered as terminated as of the date fixed in the resolution of the Board of Directors, and if such date will not be fixed by the Board of Directors – as of the date of the Board of Directors’ resolution on the termination of powers of the Executive Board member.

Should the Board of Director make a decision on the termination of powers of the Executive Board member, the agreement with him/her shall be terminated.


4.8. In the case of termination of powers of the Executive Board member the Board of Directors may appoint a new member (new members) to the Executive Board instead of the exiting member (members) in accordance with the Charter of the Company and this Bylaw.

If the number of members of the Company’s Executive Board becomes less than the number making the quorum fixed by the Charter, the Company’s Board of Directors will be obliged to make a decision on the formation of the temporary collegial executive body of the Company and appoint new members to the Executive Board.

4.9. The Board of Directors may terminate powers of all members of the Executive Board. In the case of early termination of powers of all members of the Executive Board the Board of Directors of the Company shall contemporaneously elect new members to the Executive Board.

Article 5. Chairman of the Executive Board 

5.1. The Chairman of the Executive Board shall organize the work of the Executive Board, distribute duties among the Executive Board members, ensure that the Executive Board adopt reasonable and efficient decisions, convene the meetings of the Executive Board and chair such meetings, ensure that the minutes of the meetings are kept, and resolve other issues provided for in the Charter, this Bylaw and other internal documents of the Company.
5.2. The General Director of the Company shall perform the functions of the Chairman of the Executive Board. 

In case of absence of the Chairman of the Executive Board his duties shall be performed by one of the Executive Board members pursuant to the decision of the Chairman of the Executive Board. 

5.3. The Chairman of the Executive Board shall present the position of the Executive Board at the meetings of the Board of Directors and the General Shareholders Meetings of the Company. 

Article 6. Secretary of the Executive Board
6.1. The Executive Board Secretary shall:

- prepare draft plan of the Executive Board work for the next financial year (by quarters and 
months);
- on the instructions of the Chairman of the Board of Directors, take all necessary actions to prepare, convene and hold the Executive Board meetings, including preparation of notifications concerning the meting, voting ballots, materials and other information on the agenda issues and their distribution among the members of the Executive Board;

- register voting results, including results on the decisions made by the absentee voting; keep and draw up the minutes of the Executive Board meetings;

- organize registration and secure storage of the documents of the Executive Board, including minutes of the Executive Board meetings, ballots, requests, letters, and other documents and materials;
- on the instructions of the Executive Board, inform business subdivisions and employees of the Company of the decisions made by the Executive Board;

- monitor execution of decisions of the Executive Board by the officials and employees of the Company within his/her powers;

- collect and prepare information for the Executive Board Chairman related to the decisions of the Executive Board, which are personally controlled by the Executive Board Chairman; inform the Executive Board Chairman of the execution of such decisions of the Executive Board by the officials of the Company;

- on the instructions of the Chairman of the Executive Board, organize delivery of information requested by the members of the Executive Board, and provide them with the abstracts from the minutes of the Executive Board;

- execute other functions in accordance with the internal documents of the Company, this Bylaw and instructions of the Executive Board Chairman.


6.2. The Secretary of the Executive Board shall be appointed by the Executive Board Chairman.

6.3. Any physical person not being the member of the Executive Board may be a Secretary of the Executive Board.

6.4. The Secretary of the Executive Board shall realize his/her activities at the place of the Company location save as otherwise specified by the Executive Board Chairman.


6.5. Management for the activities of the Secretary of the Executive Board shall be provided by the Chairman of the Executive Board.

Article 7. The Executive Board Work Plan
7.1. The Executive Board shall operate in accordance with the Executive Board work plan. 

7.2. The Executive Board work plan (for a year broken down by quarters and months) shall be approved by the Executive Board prior to the beginning of the next financial year and shall include the following information: 

- matters to be considered at the Executive Board meetings;
- schedule of the Executive Board meetings;
- proposed timeline for provision of materials to the Executive Board members;
- business subdivisions responsible for preparation of materials on each matter. 

7.3. The work plan of the Executive Board shall be prepared on the basis of the decisions of the General Shareholders Meetings, the Board of Directors, the Audit Commission, the auditor, the proposals of the Chairman of the Executive Board, the Executive Board members and heads of the business subdivisions of the Company, which are to be submitted not later than 60 days before the end of the current fiscal year.

Such proposals must contain issues proposed for discussion at the Executive Board meetings. 

7.4. The work plan shall be submitted for consideration to the Executive Board by the Chairman of the Executive Board of the Company. 

The work plan shall be approved by the Company's Executive Board by the majority vote of the Executive Board members participating in voting.
 
7.5. The Secretary of the Executive Board shall deliver the plan to the Executive Board members and to the business subdivisions responsible for preparation of the matters within 5 (five) days of its approval. 

Article 8.
Initiators for Convening Extraordinary Meetings of
the Executive Board
8.1. Extraordinary meetings of the Executive Board shall be convened by the Chairman of the Executive Board on his/her own initiative or at the request of a member of the Executive Board, the Board of Directors, a member of the Board of Directors, the Audit Commission, a member of the Audit Commission, or the Company’s Auditor.
Article 9. 
The Request to Convene an Extraordinary Meeting of 

the Executive Board
9.1. A request to convene an extraordinary meeting of the Executive Board shall be passed to the Chairman of the Executive Board in writing.

9.2. A request to convene an extraordinary meeting of the Executive Board shall contain the following information:
- an indication of the extraordinary meeting initiator (name of the individual or authority requesting the meeting);
- wording for the issue and reasons for its proposal;
- draft resolution;

- background materials necessary to consider proposed issue. 

The request shall be signed by the initiator of the extraordinary meeting.
Article 10.
Examination of Request to Convene an Extraordinary of the Executive Board
10.1. The Chairman of the Executive Board shall review the request and make the decision to convene an extraordinary meeting of the Executive Board or refuse to do so within 2 (two) days after the request was filed.

10.2. The Chairman of the Executive Board shall notify the initiators of the extraordinary meeting convening of the decision made within 2 (two) days after making the decision to convene an extraordinary meeting of the Executive Board or refuse to do so.
10.3. The Chairman of the Executive Board may not refuse to convene an extraordinary meeting, unless:

- the request to convene an extraordinary meeting is inconsistent with the applicable laws of the Russian Federation, the Company’s Charter, this Bylaw, or other internal documents of the Company;
- the initiator of the meeting convening is not entitled to request an extraordinary meeting of the Executive Board under the Company’s Charter and this Bylaw.
10.4. An extraordinary meeting of the Executive Board convened at the request of persons indicated in the Article 8 of this Bylaw shall be held within 14 (fourteen) workdays after the request was filed.
Article 11.
Issues to Be Tackled When Convening a Meeting of the Executive Board

11.1. When making a decision to convene a meeting of the Executive Board the Chairman of the Executive Board shall tackle the following issues:


- the form of the meeting (joint attendance or absentee vote);

- the date, time and place of the meeting in the form of joint attendance or the deadline for receipt of ballots in the case of the meeting in the form of the absentee vote;

- address to which the filled-in ballot should be sent;

- the meeting agenda;

- wording for issues put to the vote;

- reporters for each issue;

- list of persons invited to participate in the discussion of the meeting agenda issues;

- list of information (materials) to be provided to the members of the Executive Board by the meeting.


11.2. The agenda for the Executive Board meetings shall be approved by the Executive Board Chairman in accordance with the Executive Board work plan, taking into account the proposals to the agenda received from the persons initiating the extraordinary meeting of the Executive Board.

11.3. The Executive Board Chairman on his/her own initiative or at the suggestion of the Executive Board members may put on agenda other issues on the current activities of the Company not included into work plan of the Executive Board.

11.4. The Executive Board Chairman shall be obliged to put on the agenda of the Executive Board meeting the issues suggested for the Executive Board meeting by the Board of Directors of the Company.

11.5. The following issues shall be mandatory items on the agenda of the regular meeting of the Executive Board: 

- current financial condition of the Company; 

- current status of the contracts and target operating results; 

- analysis of the Executive Board work plan performance; 

- performance of decisions of the Board of Directors, the General Shareholders Meeting and the Executive Board and of the instructions (recommendations) of the Audit Commission of the Company. 

11.6. Business subdivision responsible for the preparation of the agenda issue of the regular Executive Board meeting shall send necessary materials to the address of the Executive board Secretary no later than 7 (seven) workdays prior to the regular meeting of the Executive Board. In particular, such materials shall include:


- draft decision of the Executive Board on the issue considered;

- note for information and substantiation (explanatory note) containing explanations on the issue proposed for discussion with the additional materials (calculations, diagrams, schemes, presentations, opinion of consultants, etc.) enclosed;
- the finding of the Company’s legal department or other similar business subdivision or an official of the Company on the draft decision conformity to the legislation of the Russian Federation, the Charter of the Company, and other internal documents of the Company.
Article 12. Notification of Board Members Regarding the Board Meeting 

12.1. The Executive Board meeting notice shall be sent to each member of the Executive Board by a registered mail (handed over against signature, sent by fax, E-mail) at the latest 5 (five) workdays before the meeting.

12.2. In the case of a meeting in the form of the absentee vote the notice shall be sent at the latest 5 (five) workdays before the deadline for submitting ballots.

The Executive Board members, whose filled-in and signed ballots will be received by the Executive Board no later than the deadline for submitting ballots indicated in the ballots, will be considered as having participated in the meeting of the Executive Board in the form of the absentee vote.

12.3. The Board meeting notice shall contain the following information: 

- an indication of the meeting initiator (name of the individual, or the body requesting the meeting);

- the form of the meeting (joint attendance or absentee vote); 

- the date, time and place of the meeting in the form of joint attendance or the deadline for receipt of ballots in the case of the meeting in the form of the absentee vote; 

- the meeting agenda;

- address to which the filled-in ballot should be sent, if the meeting will be held in the form of the absentee vote;

- the list of information (materials) to be provided to the members of the Executive Board by the meeting date.

12.4. In the case of the Executive Board meeting in the form of the absentee vote the ballots shall be sent to the Executive Board members together with the Executive Board meeting notice.


12.5. Materials related to the issues of the Executive Board meeting agenda should be presented to each member of the Executive Board at the latest 5 (five) workdays before the meeting date or the deadline for submitting filled-in ballots, if the meeting will be in the form of the absentee vote.

12.6. Materials related to the agenda issues shall include:

- draft resolution of the Executive Board;

- note for information and substantiation (explanatory note);

- other documents in accordance with this Bylaw and other internal documents of the Company.

Article 13. The Executive Board Meeting
13.1. The Executive Board meeting shall be conducted in the form of joint attendance of its members or in the form of absentee voting. The Executive Board may make a decision by absentee voting on the initiative of the Chairman of the Executive Board in the cases requiring expedient review of the matter. The meeting of the Executive Board devoted to the fiscal year results may not be conducted in the form of the absentee voting.

13.2. The Executive Board meetings shall be conducted at the place of location of the Company. If necessary, the Executive Board meetings may be conducted at another place specified by the Chairman of the Executive Board and in his/her absence – by his/her deputy.

13.3. The Executive Board meetings shall consider the issues put on the agenda of the Executive Board meeting. In exceptional cases, at Executive Board meeting in the form of joint attendance, on the basis of a decision made by the majority of the attending Executive Board members and on the request of the member of the Board of Directors participating in the Executive Board meeting, the meeting may consider issues that have not been put on the agenda.
13.4. The duration of presentations, reports, discussions of issues, and other matters related to the meeting shall be determined by the Executive Board in accordance with this Bylaw.
13.5. The Executive Board meeting shall quorate if at least 2/3 (two thirds) of its elected members participate in the meeting.


13.6. The members of the Board of Directors may participate in the meetings of the Executive Board.


13.7. Invited persons may participate in the meetings of the Executive Board. In particular, officials and employees of the Company, heads of the affiliated companies and other persons may be invited to participate in the Executive Board meetings and make reports at them.

The invited persons participating in the Executive Board meetings may participate in discussion, make proposals, give comments to the discussed materials, present explanatory notes related to the issues of the Executive Board meeting agenda upon the authorization of the chairman only.

13.8. All decisions shall be made by a simple majority vote of the Executive Board members who will be present at the meeting. In case of absentee voting the decisions shall be made by a majority vote of the elected Executive Board members.
13.9. When making decisions at the Executive Board meetings, each Board member shall have one vote. Board members may not delegate their voting right to another Board member. The Executive Board Chairman shall be the last to vote. In case of a tie, the vote of the Chairman of the Executive Board shall be decisive.
13.10. The Executive Board may make a decision to announce the meeting adjournment. The adjournment of the Board meeting may last not more than 3 (three) workdays.

In the case of the Executive Board meeting adjournment the Chairman of the Executive Board shall inform Board members of the date, time, and place of the meeting recommencement. Materials relating to the meeting agenda shall not be repeatedly sent to the Executive Board members.
Article 14.
Consideration of the Written Opinion of a Board Member Absent from the Meeting in the Form of Joint Attendance

14.1. The written vote cast by the Executive Board member absent from the Executive Board meeting shall be taken into account for defining quorum and voting results on the agenda issues.


The written vote shall be signed by the Executive Board member with his/her own hand and sent to the Secretary of the Executive Board by registered mail, by fax or delivered personally to be received by the Secretary before Executive Board meeting.


14.2. The written vote of the Executive Board member may contain his/her votes either on all or any of the issues put on the meeting agenda.


The written vote of the Executive Board member shall be taken into account for quorum and voting results purposes only with respect to the agenda issues the Executive Board member voted on.

14.3. The written vote presented by the Executive Board member should indicate his/her position on the issue definitely and his/her vote “for” or “against” the proposed draft resolution; he/she may also abstain from making decision. The written vote containing additional terms and conditions or reservations on the proposed draft resolution shall be disregarded for the voting results purposes.


14.4. The Executive Board members present at the meeting shall be advised about the written absentee votes prior to voting on the respective agenda issue.

Article 15. Decision of the Executive Board Made by Absentee Vote

15.1. If an Executive Board meeting is conducted in the form of an absentee vote, the voting on all issues on the agenda shall be conducted using the voting ballots, which are to be delivered to the Executive Board members not lees than 5 (five) workdays before the deadline for submitting filled-in ballots.
15.2. The voting ballot shall contain the following information:
- full name of the Company;
- exact wording of each agenda issue put to vote and voting options for each issue: FOR, AGAINST and ABSTAINED;

- an indication that the ballot shall be signed by the member of the Executive Board;


- address to which the filled-in ballots shall be sent.


15.3. The Executive Board members whose filled-in and signed ballots were received by the Executive Board Secretary or another person authorized by the Executive Board on or before the deadline for acceptance of the ballots shall be deemed to have participated in the Executive Board meeting in the form of the absentee vote.
Article 16. Minutes of the Executive Board Meetings

16.1. At any Executive Board meeting in the form of joint attendance the minutes shall be kept by the Executive Board Secretary, or, in his/her absence, by an Executive Board member appointed by the chairman of the meeting.
The decisions adopted by absentee vote and the relevant voting results shall be reflected by the Executive Board Secretary or, in his/her absence, by another person empowered by the Executive Board, in the minutes.
16.2. The minutes of the Executive Board meeting shall be drawn up within 3 (three) workdays after the Executive Board meeting and shall be signed by the chairman of the meeting and the Executive Board Secretary. 

16.3. The minutes shall contain the following information:

- minutes number;


- full name of the Company;

- date, time and place of the Executive Board meeting;
- members of the Executive Board attending the Executive Board meeting in person and persons invited to the Executive Board meeting;

- members of the Executive Board absent from the Executive Board meeting and submitting written votes on the issues of the meeting agenda;
- members of the Executive Board absent from the Board meeting; indication of reasons for the absence of the Executive Board members at the Executive Board meeting;

- members of the Executive Board who submitted filled-in ballots before the deadline indicated in the ballot for its submitting to the Executive Board in the case of the absentee voting;  

- the meeting agenda;
- dissenting opinions of the members of the Board of Directors (if any); 
- voted issues and respective voting results;
- decisions made by the Executive Board.
The minutes may contain other information also.
16.4. At the request of any Executive Board member an individual opinion of the Executive Board member expressed in writing may be enclosed to the meeting minutes. Such individual opinion shall be formulated by the Executive Board member definitely and shall not allow for double meaning at its interpretation.

16.5. Materials used as a basis for the decisions made by the Executive Board shall be enclosed to the minutes.

16.6. The written votes on the issues of the meeting agenda received from the Executive Board members absent from the meeting in the form of joint attendance shall be enclosed to the minutes of the Executive Board meeting.


16.7. Copies of minutes shall be sent to the Executive Board members no later than 3 (three) workdays after the minutes signing.
16.8. The minutes of the Executive Board meetings shall be made available to the members of the Board of Directors, members of the Company’s Audit commission, the Company’s Auditor at their requests no later that 3 (three) workdays after the request is received.

16.9. The Secretary of the Executive Board shall secure the Executive Board minutes safekeeping. The minutes shall be kept at the place of the Company location.

Article 17.
The Executive Board Activities Control, Information on the Executive Board Activities
17.1. At the request of the Board of Directors, the Executive Board shall report to the Board of Directors on the implementation of programs, plans, and budget of the Company, decisions of the General Shareholders Meeting and the Board of Directors of the Company, on other results of the Company’s activities, and shall provide other information to the Board of Directors in accordance with the procedure and within the period set forth by the Board of Directors.

17.2. The Executive Board documents and information on the activities of the Executive Board shall be provided in the case and according to the procedure provided for in the laws of the Russian Federation, the Charter, and other internal documents of the Company.

Article 18. Responsibilities of the Executive Board Members
18.1. Members of the Executive Board shall be responsible to the Company for losses incurred by the Company due to their faulty actions (inactions), in accordance with the laws of the Russian Federation, the Charter, other internal documents of the Company, and agreements with the Company.

Members of the Executive Board who have voted against a decision which resulted in losses to the Company, or who did not take part in the voting, shall not bear responsibility for the losses inflicted by such decision.

Article 19.
The Procedure for Approval and Amendment of 

the Bylaw on the Executive Board

19.1. The Bylaw on Executive Board and all amendments thereto shall be approved by the General Shareholders Meeting of the Company by a majority vote of the shareholders participating in the meeting.
19.2. Proposals regarding amendments to the Bylaw shall be made in accordance with the procedure set forth in the Company's Charter for submitting proposals for the agenda of the annual or extraordinary General Shareholders Meeting.


19.3. If some provisions of this Bylaw conflict with the laws of the Russian Federation and/or the Company’s Charter, they shall cease to be in force, and appropriate norms of the laws of the Russian Federation and/or the Company’s Charter shall apply. Invalidity of some provisions of this Bylaw shall not result in the invalidity of other provisions and the Bylaw as a whole.
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