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Le#i Cratyt perymoe nisnsuicts Tosapucrea
oDMexeHOI0  Bignosimanewicrio  “TIAH-
OM” (pani - “Tosapmereo™) srimso 3
HHAM VYcraHoBYMX  300piB  3aCHOBHHKIB
osapucTsa B 20 Bepecus 1999 poxy.

TosapucTBO cTROpEHE HA HeRHIHAYCHUH CTPOK.

1. HAMMEHYBAHHSI TA
MICIIE3HAXO/KEHHS TOBAPHCTBA

1.1. Tloeue naiimenyBanHHs ToeapHcTBa:
- yKpaiHCcekOIO  MoBoO:  ToBapuerBo 3
eOMexeH0I0 BianoBitansHicTio “TIAH-TEJIEKOM™

- POCIHCHKOIO MOBOIO: ObmecTro c
T paHHYeHHOH OTBETCTBEHHOCTBIO “TIIAH-
TEJIEKOM ”

- aHrfifickkol0  moBor: Limited  Liability
Company PAN-TELECOM.

1.2. Cxopouene naiimenysanns Tosapucrsa:

- ykpaiHckkOl0  MoBoro:  TOB  “TIAH-
TEJIEKOM ~

- pociiichbKo0 MOBO: 000  “IIAH-
TEJIEKOM ~

- anrnidchxol0  mMoBor:  PAN-TELECOM,

LLC.

13. Micnesnaxomkenns Topapucrea: 01004,
¥xpaina, M. Kuis, beccapabeska ., 9/1, odic 6.

2. YYACHHKH TOBAPHCTBA
2.1. Vuacauxamu Tosapucrea e:

1.1. ToBapucTBO 3 OOMEKEHOIO BiIOBINATBEHICTIO
MAKC”, IopHaHyHa  ocoba  3a
OHOAABCTBOM Ykpainu, kon €JIPTIOY 35574630,
MICIIE3HAXO0UKSHHAM 32 AJIPECcOrO:

1004, m. Kuip, Beccapaberka . 9/1, od. 6;

1.2. Komnanix “Baienic Axuecc Jlimiten”, nomep
ii 4098136 - € pmowipHuMm miEmpHEMCTROM,
HiTKOM 3HaXOOHTHCH Y BiacHocTi Hersopke Gait
precc JIta., 3apeecTpoBaHe 3a 3aKOHOJIABCTEOM
ankoOpuTaHii 3a Ne 403 1289, Bisnec ITapk

This Charter shall govern the activities of the
Limited Liability Company PAN-Telecom (the
“Company”) according to the decision of the
Constituent Meeting of Founders of the Company
dated September 29, 1999,

The Company is founded for an indefinite term.

1. THE NAME AND LOCATION OF THE
COMPANY

1.1. The full name of the Company is:

- in Ukrainian: Tosapuctso 3 oB6MekeHOm0
BianopizaneHicTio “ITAH-TEJIEKOM”

- in Russian: O6mecTeo ¢ orpaHHYeHHOI
oreercTBeHHOCTRIO “[IAH-TEJIEKOM™

- in English: PAN-Telecom Limited Liability
Company.
1.2. The short name of the Company is:
- in Ukrainian: TOB “TIAH-TEJIEKOM”
- in Russian: 000 “ITAH-TEJIEKOM™
- in English: PAN-TELECOM, LLC.

1.3. The Company shall have its location at the
following address: Office 6, 9/1, Bessarabskaya Sq.,
Kiev, Ukraine, 01004.

2. PARTICIPANTS OF THE COMPANY

2.1. The members of the Company are:

2.1.1. PAN-MAX Limited Liability Company, a
legal entity acting under the laws of Ukraine,
enterprise  identification code 35574630, and
registered at the following address:

Office 6, 9/1, Bessarabskaya Sq., Kiev, Ukraine,
01004;

2.1.2. Company Wireless Access Limited,
Company No. 4098136 a wholly owned subsidiary
of Networks by Wireless Ltd, a legal entity acting
under the laws of the UK and registered No. 403
1289, Sheffield Airport Business Park, Europa




1XU, Aurain. Kox naateeka HJAC 797 0128 07. pip
131}234826 v BAT Bapkniz Benr, Illehdina, Koa
Banaky 207689,

2.2 YyacHuwamn Toeapuctea  (mani
“YuacHERH ado okpemMo —

Siznuna ocoda, wo ecTynuaa 40 Torapuersa nicns
OO 3ACHYEAHHA,

3 META I NIPEAMET JISILHOCTI

TOBAPHCTBA

]:[l,:l,l'[pHEb.tlll[!llE-H{ll. ,J.LH..-'II:H-L‘.'ET! A OTPHMAHHA
OpHOYTRY 3 nofankmmay  Horo  posnopinom  miw
VuacHHKIMH

3.2, [penveron fisaswocTi ToBapueTsa o
.21

CYYACHUN  pagioTexHOmoril 2
MVMONOTIOHHY CHIHATIR;

BHKOPRCTAHHAM

3.2.2.  dinancyRaHHa,
EKCTVATAILIR

POSBHTOR,
YOTATKYBAHHA, COy#0 1

YIpasIiHeg
MEpEE

OOCINT HA TepUTOPIl ¥ Kpalnn i 3a I Messam;

323, iHma JEnLHIcTh, o He
JAKOHOMABCTHY,  BEMOuAOMH  Oes
pospoOKY 1 peaiisaubio iHUIHX upoekris y chepi
{28 a3ky Ha TepHTOpl Yrpainn abo 3a W mMemamu 3
[METOI)  JOCHTHCHHA  MAKCHMANBHOO  PiBHA
! pentabenerocti TorapHeTEA.

| ben obMemeHHA BHUIE3AHA4EHOTD, TOBAPHCTEO Mac
| npaso saAMaTHes OYIL-AKMMH BHAAMH NIANEHOCTY,
Imuun BOHE He 3alopoHeHi  JKOHOJABCTBOM.
L A03BOMIEH] BHAH MIAIBHOCTI HE oOMERVIOTECE THMH,
‘mo  BEAzaHi B gromy CTatyTi. | Oyop-Aka  He
E00pPOHERA  RKOHOM  JiAABHICTE.  3diiicHeHa
TosapucteoM Ta He nepeabauena upM CTaTyrom,
BEAHACTRCA 30iHCHEH0IO NPABOMIPHD, HKLLO HIIC HE
nepeniadenD FKOHOIABE TROM

3.3, JianbHiCTL. 3.2. weoro

CraryTy, MOwWe

nepeadaueHa ¥ 1L
NPOBQIHTHCE 31

APDEKTH  OOTOYHOM 1 JIOBTOCTPOKOROTO | 3.2.1.
POZBHTKY CVHOCHHX CHCTEM IR A3IKY Ha Tepirropil
Vipaitn i 3a i MewaMmy, BRIOMAONE BHKOPHCTAHAEA | systems within and owtside of Ukraine, including

1| 322,
GeInpOBLAHOID 38'A3KY Ha TeprTopil Yrpaidn i sa 17

MCHAMH, & TaKOW HaNaHHA TelexoMyHikaniianx | providing felecommunications services within and

CYIMEPCHHTE |
OOMEMEHE |

Aeponopry Wledding, Espona Jlink, Hledding 89 | Link. Sheffield 59 1XU, England. VAT No. 797

(0128 07. Bank Account Number 30234826,
Barclays Bank Plc. Sheffield. Sort Code 207689,

pazom — | 2.2, The participants of the Company (collectively
“¥uacuwk”) ¢ foro
SACHOBIHKH Ta/alo Ovib-Aka iHWa oprgngea ado | “Participant™) shall be its founders andfor any

the “Participants™ or individually  the
other legal entity or individual acceding te the

Company after its foundation.

3. THE PURPOSE AND THE OBJECT OF
ACTIVITIES OF THE COMPANY

3.1, TopapueTBO CTROPKMTBRCA 3 MCTOIO BEJEHHA | 3.1. The Company is established with the purpose

' of carrying out business activity to generate profit
and further distribute the profit between the
Participants.

3.2, The Company shall engage in the following
activities:
projects
development

of  immediate and
of modern telecommunications

those implementing modemn radic technologies
using noise-like signals;

financing. development, management and

| operation of wireless communications equipment,

services and networks within or outside of Ukraine:
outside of Ukraine;

3.2.3. other legal activity including, but not limited
10 the development and implementation of other

long-term |

telecommunications projects within or outside of |

Ukraine with the goal of maximizing the
Company’s commercial profitability.

Without limiting the foregoing the Company has
the right to conduet any activities not prohibited by
the legislation. The authorized scope of the
activities of the Company shall not be limited by
those stipulated in this Charter and any legal
activities conducted by the Company and not
provided for by this Charter shall be considerad

valid unless otherwise provided by the legislation.

3.3. The activities set forth in article 3.2 hereof may

suificHennay | be camried out in Foreign Curreney in a manner

{pOTpANYHKIE B IHOZeMHIH BAmOTI ¥  NOpAAKY, | provided by the legislation.
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‘mepenaueHOMY 3aKOHOIABCTROM.

;.4, Jna snificnenns nignbHOCTI, AKka abo pe3ynbTaTH
#xoi (NpoAYKLIA TOMO) NIUIAralTh cepradikarii,
IIeH3YBaHHIO, Ta/abo Ui 31ifCHEeHHA K0T
coDXiZHE ONepiKaHH: J03BONY YIOBHOBRKEHHX
JepikaBHHEX opradis Yxpaiuu, TosapHcTBO 0TpHMYyE
Binnosinni ceprudirary, niuensii Ta/abo nossonm.

4. OPHJIHYHHH CTATYC TOBAPHCTBA

4.1. Topapucteo € mninnpuemcTBoM v opmi
TOEAPHCTBA 3 OOMEMEHON BIANOBINANBHICTIO |
KepyeTeCst ¥y CBOIH  JiANBHOCTI  YHHHHM
3aKOHOMABCTBOM  YEpainm 1 muM  Crarytom.
ToBapucTBO BBaJKAETRCA CTBOPEHHM i Habymae npas
opuaH4HOi oco0HM 3 MOMEHTY §oro jepmaBHOl

peecTpaltii.

4.2, Tosapucteo HaliTAEThCA LHBIIBHOIO
MPABOIJATHICTIO 1 [ie3naTHiCTIO 3 MoMeHTy Horo
CTBOPEHHA. [OBApPHCTBO 3jaTHE MAaTH BCl LMBLNBHI
nmpasa 1 0D0R’A3KH (UHBINEHY TDPaBO3NATHICTE),
OKpIM THX, #Ki 338 CBOEID MPHPOLOK MOKYTh
HANEKATH BHK/IIOYHO MI0AHHL ToBapHCTBO Mae
Npago Ha HEJOTOPKAHHICTE MIMOBOT penyTauii, mpaso
Ha TAEMHMILO KOpecmoHAcHUIl, Ha iHdopmauiio, a
Tako iHmiI HemaliHOBI mpaBa, AKi 33 CBOEK
IPHPOIOI0 MOMKYTE HANSHKATH IOPHIHYHIH 0cobi.

43, TopapucTio BCTYIIAC B LHBiNEH]
OpaBOBIIHOCHHH 1 peanizye cBol npasa Ta 000B'A3KH
gepes CBOT OPTaHH, [0 CTBOPIOIOTHCA | JIOTE 3riHO
3 nuM CraryroM Ta YHHHHM 38KOHOZABCTBOM
Ykpainn.

44. Tosapucteo  mac  okpemuii  Oananc,
pPO3paxyHKOBHIl, BAMOTHMH 1 IHII paxyHKH B
OaHKIBCBKHX YCTAHOBAX, KpYrly Me4arky 3i cBOIM
HaliMeHyeaHHAM, (ipMoBMH  3HAK  (CHMBOMIKY),
mramn i dipMoruil Gnank. a Takox iHU HeobXimHi
DEeKBI3HTH, 1HO  3aTBEPDEYIOTECH  3arTEHHMH
s0opamu  yuacHukis TopapuctBa (mam — “3bopn

© Vuacuuris™).

4.5. ToeapHcTBO  caMOCTIHHO TNIaHYE  CROIO
SKOHOMIYHY JiANBHICTE 3A/1€3HO Bl NONHTY Ha foro
NPOAYKUIK, poGOTH TA MOCIHYTH.

4.6. 3 meTo10 31ificHEHHA rOCMIOAAPCHKOT AISNBHOCTI,
ToeapuctBo MOSEe CTBOPIOBATH dhinii,

NpEACTABHHITEA 1 IHII BINOKpEMJIEH] MiAPO3OiIH, a

3.4. In order to conduct activity, which or the
results of which (products, etc.) are subject to
certification, licensing and/or receipt of approvals
from authorized state agencies of Ukraine, the
Company shall obtain respective certificates,
licenses and/or approvals,

4. LEGAL STATUS OF THE COMPANY

4.1. The Company shall be an enterprise in the form
of a limited liability company and shall be governed
by applicable Ukrainian law and this Charter. The
Company shall be considered established and shall
acquire rights of a legal entity as of the moment of

its state registration.

4.2. The Company shall be endowed with civil legal
capacity as of the moment of its establishing. The
Company shall be able to have all civil rights and
liabilities (civil capacities), with the exception of
those peculiar to a human being only. The
Company shall have the right of business reputation
immunity, correspondence secrecy, information and
other non-property rights peculiar to a legal entity.

4.3. The Company shall enter into civil relationship
and execute its rights and responsibilities through
its bodies created and acting according to this
Charter and under the legislation of Ukraine.

4.4, The Company shall have its separate balance,
bank accounts in national and foreign currency, a
round seal with its name. a logotype (symbology). a
stamp and a letterhead, as well as other essential
elements which are approved by the General
Meeting of Participants of the Company (the
“Meeting of Participants™).

I4.5, The Company shall independently plan its

gconomic activities subject to demand for its
products, works and services.

4.6. For the purpose of providing economic
activities. the Company may establish branch
offices, representations and other separate




K CTABATH  3ACHOBHHUKOM  abo YHACHHKOM

MIAYHHX  0Ci0  BLANOBIAHO [0  YHHHOIO
OHOJIABCTBA
7. Toeapucrso caMocTiiHO 3HCHIOE

SOBHIITHLOCKOHOMIYHY MiSIBHICT.

OBAPHCTBO MA¢€ NMparo 31iHCHIOBATH Oy/Ib-Ki BHIH
BHIITHEOGKOHOMIMHOT AiansHOCTL, He 3aboponeni
OHOM.

8. Topapucreo Beme Oyxramreperkmii  ofnik,

ac (iHAHCOBY 3BITHICTE 1 CTATHCTHYHY
iTHiCT.  (iHAHCOBI  pe3ynbTATH  AisNLHOCTI
ToBapHCTBA BH3HAYMAIOTLCA HA MijCTaBl pidHOrO
Banaxcy.

4.9. Topanok BeneHHs Oyxrantepcbkoro obmiky Ta
cinafgannd  (piHancoBoi  3BITHOCTI  BM3HAYAETHCA
SHHHAM 3aK0HOIABCTROM.

5. MAMHO TOBAPHCTBA

3.1. Maiino TopapHeTBa CTaHOBJIATL OCHOBHI oHIH
Ta 000pOTHI KOIITH, 4 TAKOK [HII [[IHHOCTI, BAPTICTE
SKUX BifmoDpamacThes B caMocTiiimomy Gananci
ToBapHCTRA.

3.2. Maiino TosapucTBa BIANOBILAHO [0 3aKOHIB
¥kpainn, CraryTy Ta yKnageHHX YToJ HaIeHHThb
HOMY Ha IIpaBl BJIACHOCTI.

5.3. ToRapHCTBO € BIACHHKOM:

- MaiiHa,
BIACHICTE;

nepeiaHora ﬁGM}’ YyacHHKaMH ¥

- npoaykuii, Bupobneroi ToapucTBOM y pe3ynsTarti
IMACHEHHA TOCNOIaPCLKOT AIANLHOCTI;

- OTPHMaHHX JIOXOJIB;

- 1HWore waiiHa, HabyToro Ha niacTaBax. He
3a00pPOHEHHX 3aKOHOM,

5.4. xepenamu (opmysanna malina ToeapHcTea €:

- BKNamM Y4YacHHKIB, 3/iHcHeHI y rpomosiii Ta
HaTypaneHil Gopmi;

- NOXOMM, OTPHMAaHI BiJ Npojaxy npogykuii, a
TaKO3K BII IHIIMX BHIB TOCMOAAPCEKOT AiAIBHOCTI;

- IIOXOJH Bi HIHHHX [1anepis;
- KpeauTH OaHKIB Ta IHIIHX KPeIHTOPIB;

- KAITANBHI BKAAJeHHs 1 aoTauii 3 GromkeTis;

subdivisions as well as become a founder or a
participant of other legal entities in accordance with
current legislation.

4.7. The Company shall independently engage in
foreign economic activity.

The Company shall have the right to perform
any foreign economic activities to the extent
permissible by the law.

4.8. The Company shall conduct its bookkeeping,
record-keeping and accounting. Financial results of
Company’s activities shall be defined on the basis
of the annual balance.

49. The order of maintaining accounts and
performing accounting shall be determined by
current legislation.

5. PROPERTY OF THE COMPANY

5.1. Property of the Company shall comprise the
fixed assets and working capital, as well as other
valuables, the value of which is reflected on the
separate balance sheet of the Company.

5.2. The Company’s assets shall be its property
according to the laws of Ukraine, the Charter and
concluded agreements.

5.3. The Company shall own:

- property transferred into the Company’s
ownership by the Participants;

- products made by the Company as a result
of its business activity:

- incomes received;

- other property acquired on the grounds not
prohibited by law.

5.4. Property of the Company shall be formed from
the following sources:

- monetary and in-kind contributions of the
Participants;

- incomes received from the sale of products,
as well as other types of business activity;

- incomes from securities;

- interest-bearing loans from banks and other
creditors;

-  capital investments and budgetary subsidies;




npuabanHs  MaiiHa  IHIDOrO  OLINIPHEMCTEA,

i3amir;

naaTHi ato onaroniini EHECKH,
OpraHizanid, DiInpHEMCTE |

iHmi Joiepena, He 3a00pOHEeHI 3AKOHOJABYMMM
H Ykpainu.

5. Toeapucrio, saxumo iHme He nepepdaveHo
HHHM 33KOHOOABCTBOM- YEKpalHH, Mae [paso
JABATH 1 NepenaBaTH IHIIHM HiANPHEMCTBAM,
IaHi3aliaM Ta YCTaHORAM, OOMIHIOBATH, 3[4BATH B

HOy, Hamapath ©Oe€30mNaTHO B THMYAcoBe
PHCTYBaHHS al0 B I1I03MKY HanekHl  HoMy
VAHHKH, CIOPYIH., YCTATKYBAHHA, TpPAHCIOPTHI

saco0m, IHBEHTAP, CHPOBMIY T4 IHIWI MarepiaibHI
WIHHOCTI, & TAKOK CIIHCYBATH iX 3 Oanancy.

5.6. TopapucTsy HamacThed NPARO, SAKLIO [HILE He
mepenfaueHo YMHHWUM 3aKOHOJABCTBOM Y KpaiHH,
WpoIaBaTH, nepeiapatu OHe30nnaTHO, OOMIHIOBATH,
SMABATH B OPEHIY rpoMaiaiamM sacodH BupobHHLTEA
Ta iHI MaTepiankHi MIHHOCTI, 34 BUHATKOM THX, fKi
BIANCBIIHO [0 3aKOHOAABYMX aKkTiB YKpaiHu He
MOMYTH DYTH B IX BIacHOCTI.

3.7. Topapucteo Mae TNpaBo YKIANaTH JOTOBOPH
AapysaHHa Oylb-akoro maHHa Ta/abo Malinosux
mpaBe 3 Ovie-AKOK  OpHAMYMHOIO  ocoboro,
BEJIIOYAIONH  NIANPHEMHHIBKE TOBApHUCTBO, abo
Si3nuHo ocofol0 Ta 3OLACHIOBATH JapyBaHHS
MaiiHa Ta/abo MailHOBMX MpaB Ha KOPHCTH Takoi
ocobu-obgapoByBanoro,

5.8. Tosapuctro 3nilicHioE BONOIHHS,
EODPHCTYBAHHA T4 PO3NOPSPKEHHA HANSKHHM Homy
MaifHOM 3rJIHO 3 HHHHHM 3aKOHOJABCTEOM Y KpalHH.

5.9. TopapHeTBO caMoCTiiiHO BINMOBimae 3a cBOIMH
3000R 43aHHAMH  YCIM  HanewmHHM oMy MaliHom.
TopapHCTBO He BLANOBIZAE 32 3000B’a3aHHAMH
VyacHHKIB, 4 Y4acHHKH He BIANOBIAAIOTE 234
30008’ a3anHsaMy lopapucTBa | HECYTH  PH3HK
30HTKIB, MOB'#3aHMX 3 AisneHicTio TopapHcTea, ¥
ME¥KAX BAPTOCTI CBOIX BKIATIB.

5.10. YuacHWKH, AKi He TOBHICTIO BHECHH BKIAIH,
HecyTh CONIJAPHY  BIANOBIJANbHICTE 3a  foro
30008’ A3aHHAMH ¥V MEKaX BapTOCTI HEBHECEHOT
SACTHHH BKI8NY KOKHOrD 3 Y UACHHKIR,

- acquisition of property of another enterprise,
organization;

- gratis or charitable contributions, donations
from organizations, enterprises and citizens: and

- other sources, which are not prohibited by
the legislative acts of Ukraine.

5.5. Unless otherwise provided for by applicable
Ukrainian law, the Company shall be entitled to sell
and transfer to other enterprises, organizations and
institutions, exchange, lease, give in free temporary
use or lend its buildings, edifices, equipment,
transport carriers, stock of materials, raw materials
and other material values, as well as write them off
the balance sheet.

5.6. Unless otherwise provided for by applicable
Ukrainian law, the Company shall be vested with
the right to sell, transfer for free, exchange and
lease to citizens the means of production and other
material values except for those that cannot be
owned by them in accordance with the legislative
acts of Ukraine.

5.7. The Company shall have the right to conclude
donation agreements of any property and/or
proprietary rights with any legal entity, including
business association (company), or individual and
to donate property and/or proprietary rights to such
beneficiary person.

5.8. The Company shall possess, use and dispose of
its property pursuant to applicable Ukrainian law.

5.9. The Company shall be liable for its obligations
with all its property. The Company shall not be
liable for the obligations of the Participants, and the
Participants shall not be liable for obligations of the
Company and shall bear the risks of losses related
to the Company operations only to the extent of the
value of their contributions.

5.10. The Participants, who/which have not made
their contributions in full, shall be liable for the

' Company’s obligations jointly and severally to the
| extent of the unpaid amount of the contribution of




11. Pu3uk Bunankosol 3aruoeni abo molmKoIKeHHS
i € EBiaacHicTHd ToBapHCTBa, Hece
fomapucteo.  Puzuxk  Bunagkosol  3arubeni  abo
MINKODKEHHS MaiiHa, mo nepenade ToeapHeTBy ¥
JPHCTYBAHHSL, Hece CTOPOHA, BH3Ha4YeHa
AMOBLIHHM AOTOBOPOM (YIOM0H)).

6. CTATYTHHIT KAITITAJI TA
PE3EPBHHIT ®OHJ

I. Craryramii xanitan Tosapucrea (mami -
aTyTHHIE Kanirtan') (opmyeTees 3a paxyHoK
sxnanis YuacHukis Ta cranoBute | 000 000 (omun
MHIBHOH) IPUECHE.

62. TopapuctBo Mae  OpaBo  3IMIHIOBATH
{z0insmyBari abo 3menmysaTH) posMmip CraTtyTHOrO

Kanitany.

6.3. Pimenuns npo 3miny posmipy CraryTHOro
Kanitany npuiimaetses 300pamu YYacHHKIB.

6.4, 30inbmends CrarytHoro Kanmitany moxe OyTe
SOIfiCHEHO JHINE MICAA NOBHOTC BHECEHHS BeiMa
YuacHHKaMH CBOIX BKIAJIB ¥ MOBHOMY 0Dca3l.

6.5. 3MeHINeHHA CraryTHoro Kanirany
FJOMYCKAETHCA MIC/M MOBIAOMJEHHA [P0 HE YCIX
EpenuTopis ToBapucTBa B NOPANKY, BCTAHOBIEHOMY
SHHHHM 3aKOHONABCTBOM YKpainu. Y mpoMmy pasi
Epe[IUTOPH MArOThL NpaB0 BHMATATH I0CTPOKOBOIO
@pHIIHHEHHA  abo BUKOHAHHA  BiANOBIOHHX
30008’a3aus  TosapHcTBa Ta BIAIIKOLYBaHHA IM
IOUTKIB,

6.6. fMximo micns 3akiHyeHHs (IHAHCOBOTO POKY
TOBapHCTBA BAPTICTH YHCTHX akTHBIE ToBapHCTBa
BHABATECA MeHwow Big CraryvrHoro Kamitanmy,
Tosapucteo  3000B’s13aHe OrOJIOCHTH npo
svenmeHHa CratyTHoro Kanirany Ta 3apeecTpyBaTH
moeiaHi amiae ao CTaTyTy B VCTAHOBISHOMY
DOPANIKY, SKINO YUacHUKW He NpHiHAMM pilleHHS
IO BHECSHHs JIOJATKOBHX BKIANIB. JIKINO BapTiCTh
=mcTux akTHeis TopapicTBa CTac MEHINOIO Bl
iHiMaTeHOre  posmipy  Craryrhoro  Kamirany,
BCTAHOBJICHOTO 3aKoHOM, TOBapuCTBO MLLIArAE

7. Byap-fke plleHHA NOpo BHECEHHA 3MIH [0
y v 38" 83Ky 13 30LIb1IeHHAM ab0 3MEeHIIeHHAM

every Participant.

5.11. The Company shall bear the risk of accidental
loss of, or damage to, its property. The risk of
accidental loss of, or damage to, the property
transferred to the Company for use shall be borne
by a party determined in a respective agreement
{contract).

6. THE CHARTER CAPITAL AND
RESERVE FUND

6.1. The Charter Capital of the Company (the
“Charter Capital”) shall be funded by
Participants™ contributions and equals 1000 000
(one million) UAH.

6.2. The Company shall have the right to change
(increase or decrease) the amount of the Charter
Capital.

6.3. The Charter Capital amount may be changed by
the decision of the Meeting of Participants.

6.4. The Charter Capital’s amount may only be
increased after all the Participants contributions
have been made in full.

6.5. The Charter Capital amount may be decreased
after all Company’s creditors have been informed in
an established lawful manner. In this case creditors
shall have a right to demand anticipatory discharge
or fulfillment of Company’s obligations and
compensation paid.

6.6. Should, upon the end of a financial year of the
Company, the value of the net assets-of the
Company be lesser than the Charter Capital, the
Company shall be obligated to announce a decrease
of the Charter Capital and have a respective
amendment to the Charter registered as provided by
law unless the Participants have decided to make
additional contributions. Should the value of the net
assets of the Company become lesser than the
minimal Charter Capital amount provided by law,
the Company shall be subject to liquidation.

6.7. Any decision to amend the Charter in
connection with increase or decrease in the Charter




yraore Kamrany Habupas UMHHOCTI 03 TpeTix
0 3 OHA IX JcpwaBHol peccTpauil, a v BHNALKAX,
BASHHY 3aKOHOM, — 3 MOMEHTY NUBIIOMICHHS
¥, W0 YUACHIOE DePAABHY POECTRAlii, Npo
1 aMiEH. ToBapueTBo T8 YHacHHKH He MaloTh
NOCHEATHCE  HA  BLOCYTHICTL  AepskaBHO]
Uil TAKMX 3MIH Y BIIHOCHMAN 13 TPETiMH
AMH, AKL D878 3 YpaxyEaHHAM HX 3MiH,

. ¥ Tosapuctsl creopioctecH Pesepernil Qonn sa
THOE LIOPIYHHY BiAPAXYEAHB woHaliMcHime 5%
r¢ npudyTy Tosapuersa, Po3uip Pelepauoro
HOY cKIagac He Menw gk 23% CraryrHoro
RamiTany. Kowrn PesepBroro honay
SHEOPHCTOBYHITECH U1 NOKPHTTH Henepeadauenux
SHTPAT TA BIAWKOIYBAHHA 30NTKIE.

&9, Pilmenns npo BHKOPHCTaHHA KOWTIB PeacpeHoro
BorTy yipamoeTheR 300pasH Y uacHHKIE.

8.10. 3a pimenuam 30opis Yuacuuxis, TosapucTeD

Moe creoplosaTH iHim oHaE Y poaMipl Ta B
BOPAIKY, BRIHAueuny I0opamn Yuacuukis,

P 7. HACTKH TA BKJIATH ¥HACHHKIB

0.1, Craryrunli Kanitan  noxinedwii - Mix

WHACHHKAMH HA Y3CTKH HACTYIHOTO Po3Mipy:

ToeaprcTee 3 ODMEHCHOI  BUINORIIANLHICTIO
TAH-MAKC” — 500 000 {natecoT THCR'Y) FPHBEHE,
=m0 craHoBHTL  30% (n'aToecAT  BiACOTRIR)
CraryTHore Kanitany;

Komnamna “Baienic Axucce Jhistitea™ — 500 000
IESTLCOT TRICHY) (PHBEHL, [0 CTAHOBHTER 30%
o arnecaT elocoTkis) Crarvriore Kamitazy. o c
exsinaenToM  cysi 19801900 mon. CIHA 3a
wpcoM HBY Ha (4 kriTHa 20038 p.

52 Mo womenty gepikaedol pecerpanii TomapHoTea
WHACHHEH MOEHHH] CILTATHTH HE MeHme Hix 50%
$m'=TAScHT BIOCOTEIR) cyMmM cBOiX BEManis. YacTiHa
TATYTHOI) Kanirany. 1L JANHLIKIACA
MARMEHOK, MUINATAE CNIaTi NpOTAroM NEpliorD
Ky gianenocri TorapacTRa.

5. Brnagamn YuacHuKIE MOXVTE OvTH DYIMHER,
VI, 0BIANHARHA T2 IHWI MaTepianbi NiHHOCTI.

| PAN-MAX Limited hability company — 500 000

| Capital shall become effective for the third parties
| as of the date of the state registration of such |
amendments, and in cases provided by law, as of |
the moment of notification about such amendments |
| of the state registration authority concerned. The |
. Company and the Panticipants shall have no right to
| refer to the lack of the state registration of such |
| amendments in relations with the third parties.
| which acted relying on these amendments.

6.8. The Reserve Fund shall be formed in the
| Company due to annual deduction of at least 5% of
| the net proht of the Company. The Reserve Fund
| shall amount to not less than 23% of the Charter
Capital. Means of the Reserve fund shall be used
for recovering unforeseen costs and indemnifying
losses,

6.9. A decision on using the Reserve fund means
 shall be approved by the Meeting of Participants.

6.10. Upon the decision of the Meeting of
Participants, the Company may establish other
funds with amount and under the procedure for
creation and use thereof determined by the Meeting
of Participanis.

7. INTERESTS AND CONTRIBUTIONS OF
THE PARTICIPANTS

7.1. The Charter Capital shall be divided between
the Participants into equity interests of the
following amounts:

(five hundred thousand) UAH that represents 30%
(fifty percent) of the Charter Capital;

Wireless Access Ltd Company— 500 000 (five
hundred) UUAH that represents 50% (fifty percent)
of the Charter Capital, This is the equivalent to the |
amount of 198 01900 (one hundred ninety eight
thousand and nineteen) USD at the rate of NBU
dated April 10, 2008.

7.2.Prior to the Company’s state registration, the
Participants shall contribute to the Charter Capital
not less than 30% (fifty percent) of the amount of
their contributions. The portion of the Charter
Capital that remained unpaid shall be paid within
the first year of the Company”’s operation.

7.3. The contribwtions of the Paricipants may

comprise buildings, edifices. eguipment and other

[



i manepH, [MpaBa KOPHCTYBAHHS 3EMJICI0. BOIOHO
HITHMH OPHPOIHUMH pecypcamu, OyIHHKAMH,
namu, 0013 HAHHAM, a TakoK iHLI MalfHOBI
(B TOMY YHCIII HA IHTENEKTYalkHY BIIACHICTS),
OBi KOINTH. B TOMY YHCJII B IHO3eMHil BATIOTI.

Brnaj, OLiHEHHH B rpHBHAX, CTAHOBHTE YaCTKY
nka y CtaryrHomy Kanirani. ['pomosa ouinka
YyacHHKa 3MIFACHIOETLCH 38 3TOJ0K
MKIB, @ Y BHIAIKaX. BCTAHOBIEHHMX YHHHHM
HOIABCTBOM Ykpaiun, BOHA HMUIATAE
eHIN eKcnepTHiH nepesipil.

'S. 3MiHM BaprocTi Malina, BHECEHOTO AK BKAJl 10
Horo Kanitany. Ta [O0OJaTKOBI BHECKH
VaacHHKIB HE BIUIMBAIOTH HA POIMIp 1X 4YacToK ¥
Craryraomy Kamitami, skiio iHIIE HE BCTAHOBICHO
300opaMH Y 4acHHKIB,

8. [IPABA 1 OBOB'SI3KH YUYACHUKIB

8.1. YuacHHKH MaiOTh IPaBo:

- fpar yuacTh B YOPaBIiHHI  COpaBamu
ToeapHcTRa B TOpPAAKY, BH3HAUEHOMY  1IHM
CraryToM:
- Gpar yuacTe B po3nofini  nprHOyYTKY
ToBapucTBA 1 OJNepKyBatM  HOro  4acTHHY
{auBinenan);

Kanitany Bianosiano o noaoxeds CTaTyTy,
- BHHATH NnopagKy 3
ToBapHCTBA;

- oflepkyBatH iHQopMaliio mpo AiAIBHICTE

Yy BCTAHOBIECHOMY

ToBapHCTBA B [OPAAKY. BCTAHOBICHOMY MM
CraTyToM;
- npuadbaBaTH  vacTky  (YACTHHY  YACTKH)

YuacHHKA 3@ 3701010 PElTH Y YacHHKIB;

- obiliMaTi nocaaM B OpraHax YpaeliHHA
ToBapHCTBEOM;

- Gparu yuacts ¥ 36opax YuacHukis ocobucro
200 HalpasiaTh CROIX VIIOBHOBaKEHHX
BPENCTABHUKIE 1 BHOCHTH [IPONO3HIIT HA PO3rIAl
300piB YuacHHKIB;

- BiUYKyBaTH CBOIO YACTKY (YacTHHY YacTKH)
2 Craryraomy Kanitam inmmm YuacHukam abo
TpeTiM ocobaM B MOPAJKY, BCTAHOBIEHOMY JaHHM

- Gpatu ywacte y 30inLuieHni CTaTyTHOrO |

material values. securities, rights of use of land,
water and other natural resources, buildings,
edifices, equipment, as well as other proprietary
rights (including intellectual property rights),
monetary funds, including in foreign currency.

7.4. A contribution denominated in Hryvnias shall
be the equity interest of the Participant in the
Charter Capital. The monetary appraisal of the
contribution of a Participant shall be effected upon
consent of the Participants, and it shall be subject to
an independent expert review in cases provided by
applicable Ukrainian law,

7.5. Valuation changes of property contributed to
the Charter Capital, as well as additional
Participants’ contributions shall not influence the
proportional interests of the Participants in the
Charter Capital unless otherwise determined by the
Meeting of Participants.

8. RIGHTS AND OBLIGATIONS OF THE
PARTICIPANTS

8.1. The Participants of the Company shall have the
following rights to:

- participate in managing the Company’s
business in the manner provided by the Charter;

- participate in distributing profit of the
Company and get a part of it (dividends);

- participate in increasing the Charter Capital
as provided by the Charter;

- withdraw from the
established manner;

- receive information on the Company’s
activities in the manner provided by the Charter;

- buy a Participant’s interest (part of its
interest) by common consent of other Participants;

- hold top positions in executive bodies of the
Company:

- personally participate in the Meeting of
Participants or delegate its duly authorized
representatives, as well as make suggestions for
consideration of the Meeting of Participants;

- alienate its Interest (a part of the Interest) in
the Charter Capital to other Participants or third
persons in accordance with the Charter;

- participate in voting at the Meeting of

Company iIn an

Participants with number of votes equal to




- Bpatm yu€acTh B rojocysanHi Ha 30opax
HHKIB 3 KIJIBKICTIO [ONIOCIB, WO JAOPIBHIOE
MICHTHOMY BHpa3zy ix uvactok y CraTyTHOMY
B

- aKmo YuacHuKY (Y4YacHHKaM) B CYKYMHOCTI
; e He wmenme 10% romocie, BHMAaraT
EIHKAHHSA [103a4YCPTOBHX 300piB YuacHHKIB;

- BHMArarTH NnpoBeACHHA ayIHTOPCHKOI
speBipku piunoi Qinancosol 3sitnocti Tosapucrtea

3aMydeHHAM  ayAHTOpa, He  [OB A3aHOI0
iHOBHMHE iHTepecamu 3 TopapuctBoM abo Horo
WEKaMH. BuTpartH, Mop’s3adl 3 NPOBEACHHAM
ATOPCLKOT  MEeperipKH.  MOKNAJATECS  HA
HA  BUMOrY  AKOrO  [POBOIHTBCH
speBipka. 300pH  YHACHHKIE MOXKYTh YXBAIHTH
HA NP0 TPOBEIEHHs Takol NepeBIpKH 3a
ok ToBapHcTBa.

82  YuacHHKH TAKOK KOPHCTYIOTBCH IHIIMMH
mpaRaMH., HEPEﬂﬁﬁ.‘IﬂHHMH UHHHHM 3aKOHOILABCTEOM
Wxpainu Ta nuM CraryTo.

£3. VYuacHHKM MalOThb Tpago Oe3NepelIKOAHO
SHAHOMHTHCH 3 TAKHMH JOKYMEHTAMMU:

-  YCTAHOBWHMH  JOKymenTamu  ToBapHCTBa,
BEVIDINHIME  GKTAMHM, @  TaKokK  IHUIMMH
soxymeHtamu  Tosapucrsa 3 3MiHaME |

BOMOBHEHHAMH, AKILNO TAKI €1

- fanaHcamiy,  3BiTAMM  [IpO  Pe3y/bTaTH
FOCTIONApChKOT MiSUIbHOCTI 38 OCTaHHi TpH (hinaHcosi
POKH JifneHOCTI TOBAPHCTEA;

- nepenikom ocif, 10 MaloTh NPaBo JisTH BiA
weni ToBapuersa Ha MiACTAB] JIOBIPEHOCTI;

- nporokonamn 300pie  YuacHHKIB, 3aciiaHb
Pesisiiinol xomicii Tosapucrsa (nani — “Pesisiiina
Komicia™).

OpuriHand  [epepaxoBaHHX — BHINC JIOKYMEHTIB
EanaloThed 1A O3HAMOMIeHHA Y4YacHHKaM TLIbKH
=a Teputopii  ToBapHcTBa 3 MOBLIOMIICHHSM
SHKOHABUOTO Oprany ToBapHCTBA. ¥ 4YacHHKH MaloTh
BpaBo OJEPIKYBATH KOMIT TAKMX JIOKYMEHTIB.

% 4. Vuacuuky 30008 93aHi:

JOTPHMYBATHCA NonoxeHs 1poro CTaryry |
xoHYBaTH pilients 36opis Y4yacHUKIB,

CBOEYACHO [ MOBHO BHOCHTH BREI4aAH MO0

percentage ratio of the interests of the Participants
in the Charter Capital;

- request to convene an extraordinary Meeting
of Participants provided that a Participant represents
at least 10% of votes in total;

- request carrying out an audit of the
Company’s annual financial reports by an
independent auditor who has mutual material
interests neither with the Company nor its
Participants. The Participant who requested the
audit shall bear audit expenses. The Meeting of
Participants can make a decision on performing
such audit at the expense of the Company.

8.2. The Participants shall also enjoy other rights
provided for by applicable Ukrainian law and the
Charter.

8.3, Participants shall have the right to familiarize
themselves with the following documents:

- the Company’'s foundation documents,
internal acts, as well as other Company’s
documents with amendments and appendixes. if
there are any;

- balances and profit-and-loss statements for
last three previous fiscal years of the Company’s
activities;

- list of persons having Power of Attorney to
represent the Company,

-  minutes of the Meetings of Participants,
sessions of the Auditing Commission of the
Company (the “Auditing Commission™). _

Originals of the aforementioned documents shall
be given to Participants for familiarizing only on
the territory of the Company and with notification
of the Executive body of the Company. Participants
shall have the right to get copies of these
documents.

8.4. Participants hereby assume the following
obligations to:

- follow provisions of this Charter and carry
out decisions of the Meetings of Participants;

- make timely and full contribution for its




THOrO Kamitany;

PO3FOMIOLIYBATH KOMepUiiiny 1
iHopManilc  Opo  JiEIBHICTS
HAJABATH Tosapucray ipopMano.

OXLOIHY JUM BMPILICHHH MHTEHE, 0 BHIHKAIOTE &
eci Horo nigiewocTi:

COpHATH TORAPHCTEY ¥ IATHCHEHH] HHM CBOET
ABHOCTI,

ES. Yuacuuxm necyrh buui ofop S3KH, AKID 18
DAYEHO YHHHHM 3AKOHOARCTROM YEpainp Ta
Crartyrom.

9. MEPEXLIYACTKH (UACTHHH
HACTKH) B CTATYTHOMY
KAIITAT
. YUacHHE Mag Npas0 npOLETH 4K IHIIHM MHHOM
: TIMTH CBOO 4acTKY (i1 yacTHny) B CraryTHoMY
Kanitani oguouy abo QesieRoM YHacHHEaM,

%2 [Mepexaywa YvacHHKOM CBOET MACTHH (1T WaCTHHH)
TpeTiM  0coDaM  JONYCKACTLOH TIABKH 33 3rO0M0
Foopie  YVuacHukin 3 JOTPUMAHHAM
SepeabuieHnx daans CTaryTon.

935, YuacHHEN KOPHCTYIOTHCH NEPeBakHHM [PaBoM
moaabannd  wacTkd (T wacTHHM)  Yuacuuka
FPONOPIIAAD pOSMIpaM CROTX HAeTOoK v CTaTyTHOMY
EsmiTani. YuacHHk. 100 APHITHAE pILICHHA Opo
Epona cROET dacTRi (11 HacTHeH), 30008 azaHHi
BORITOMHTH PeliTy YUsCHHKIB Npo YMOBH TaKOTO
mponaxky.  [lpuafanns gactkn (T 4acTHHH)
WLHCHIOETBC 38 LIHOK TH HA IHIOHX YMOBAX, HA
SEHX HAcTHA (1T 4acTHHA) NPONOHYETECH 10 NPOIAKY
ToeTiM ocobam, Hrmo YYURCHHER HE CROPHCTAIOTRCH
E=0TM  TEPCRAKHAM  OPAROM  TPOTAMOM  OAHOTO
WECHLA 3 38 TOBIZOMIEH S TX Ipo HaMip YuacHuka
BATH HMACTKY (11 9ACTHHY), 4acTka (7 4acTHHA)
¥aacauka Moe OYTH BiOUyHeHa TPeTiM ocobant.

£, Hacrea Vuacnnka soke OVvIH BLIMYHEHR 10
moanoi T craard avwe v 1ilf gacTani, B oarii 0 vie
HEHD,

5. TopapucTeo  Mowe npuadatH  wactey (1
HY) ¥ VaacHuka. ¥ pasi npuadaHHA YacTeH (i1
HH) camuy TopapueTeoM. BOHO 3000B A31aHE
MIYBRATH 1T tHIHM Y HacHHKAM 9K TpeTiM ocobam

VMOB, | , :
; | parties shall be only allowed by consent of the

Interest in the Charter Capital;

- not to disclose commercial secret and
confidential information on Company’s activities;

- provide the Companv with all necessary
information to settle matters arising in the process
of its activitics;

- cooperate with the Company in performing
its activities.

83, The Participamis shall perform  other
obligations, if provided for by applicable Ukrainian
law and the Charter.

9. TRANSFER OF INTEREST (PART OF
INTEREST) IN THE CHARTER CAPITAL

9.1. Any Participant shall have the right to sell,
assign or i any other way transfer its Interest {part
of 1ts Interest) in the Charter Capital 10 one or
several Participants,

9.2, Transfer of its Interest (part of its Interest) in
the Charter Capital by a Participant to the third

Meeting of Participants and in accordance with the
requirements of this Charter.

9.3. Participants of the Company shall have the
right of priority purchase of the Interest (part of the
Interest) of the Participant on pro rata basis to the
interests of the Participants in the Charter Capital.
The Participant who decided to sell its Interest (part
of the Interest) shall be obligated to inform other
Participants of the terms and conditions of such
sale. Purchase of the Interest (part of the Interest)
shall be performed at the rate and under other
conditions that were offered to third parties. [If
Participants shall nmot use the right of priority
purchase during a month as of the moment of
notification of the sale, the Interest (part of the

Interest) may be sold to third parties.

9.4, Before full Interest contribution is paid, the
Participant shall have the right to sell only already

| paid part of Interest.

9.5, The Company shall have the right to purchase
the Interest (part of the Interest) from the
Participant. In case of aforementioned purchase the




MIOM OAHOTO poky abo 3MeHwHTH CraryrHwMi

BHUXIJ1 YYACHHKA 3 TOBAPUCTBA

L. YuacHuk mac npaso Buiitn 3 Tosapucrsa,
spequBiiH  1po  ue TosapuerBo Ta  pemry
HHKIE He nisHime, HDK 3a 3 (Tpu) micami mo

[ E}P_

. YHacHHK, AKHH BHXOIMTH i3 ToBapHCTBa, mae
BO ONEPKATH BAPTICTh YACTHHH MailHa (YHCTHX
BiB) Torapucrea, mponopuifiny iforo wacrii B
3 oMy Kamitam. 3 wdieio merow, eapricts
iHA (YMCTHX aKTHUBRIE) TOBAPHCTBA BH3HAYACTLCH
=& nanumu Oanancy TosapHCTBa CTAHOM HA OCTAHHIH

b 3BITHOrO KBapTally, 110 Mepeiye KBapTany, Ha
NpHOATac JeHb BHUXOIY TaKOro YdacHuka.
TUIaTa MPOBAMANTECA MICHA 3aTBEPIKEHHS 3BITY 34
PEx, B AKOMY YuacHHK Buiiios 3 Tosapucrsa, i B
ETPpoK 10 12 MicawiB 3 naTH Buxondy.

b owil}

103. 3a jomoBmeHicTo Mik  YyacHukoM Ta
ToBapHCTBOM BHNNATA BAPTOCTI YACTHHH MaiiHa
Tosapuctea Mome OyTH 3aMiHeHa nepelaHHAM
'MezifHa B HATYDI.

04, V Bumanky sxkmo exnaa go CraryrHoro
amitany OYB s/ificHeHHIl LUISXOM Nepelanns npasa
SOPHCTYBAHHA  MaiHOM, BUANOBIIHE — MaiiHO
DBEPTAETHCA Y YaCHHKOBI De3 BHILUIATH BHHATOPO/IH.

20.5. Tlopamox i crocid BH3HAYeHHs BapTOCT

: HH Malina, nponmopiiitaiii yactoi YyacHuka B
oMy Kanitani, a takom nopsmok i Tepming

BMIUIATH, BH3HAYAKOTHCA 300paMH Y 4acHHKIB.

BHK/JIIOYEHHS YYACHHKA 3
TOBAPHCTBA

11.

#1.1. Vuacuuk mome Oyrn  BHKTIOUEHHH 3
LOBADHCTRA ¥ pazi CHCTEMATHYHOTO HEBHKOHAHHA
@oix 00oB’a3kiB nepen Tosapucereom ao rpyGoro
MPYIIEHHS NON0KeHs Uboro Craryty. Bukmoyenns
acHHKA 3 ToBapucTBa 3/IHCHIOETECA HA MigcTaBi
pmeHH 300piB YUyacHUKIB.

£2. Y pasi BukmouenHs 3 TosapucTea, YdacHHKy
LIAYYETHCH BAPTICTE YACTHHH MaiiHa,

Company shall be obligated to sell it to other
Participants or third parties within one year or
decrease its Charter Capital.

10. WITHDRAWAL OF A PARTICIPANT
FROM THE COMPANY

10.1. The Participant shall have the right to
withdraw from the Company having informed of it
the Company and other Participants not later than
three months prior to withdrawal.

10.2. In case of withdrawal from the Company, the
Participant shall be paid for the part of the
Company property (net assets) proportionate to its
Interest in the Charter Capital. For this purpose the
value of the Company’s property (net assets) shall
be determined pursuant to the Company’s balance
sheet as of the last day of the quarter, preceding the
quarter with the withdrawal date of the Participant.
The payment shall be executed after annual report
for the year of withdrawal is approved, but not later
than 12 months from date of withdrawal.

10.3. Upon agreement between the Participant and
the Company, payment of value of a portion of
Company’s property shall be made by means of
transferring property in kind.

10.4. In case if contribution to the Charter Capital
has been made by means of transfer of rights to use
the property, such property shall be returned to the
Participant without remuneration.

10.5. The Meeting of Participants shall determine a
manner and a way of estimating value of the part of
property proportionate to the Participant’s Interest
in the Charter Capital, as well as terms and
conditions of payment. '

11. EXPELLING A PARTICIPANT FROM
THE COMPANY

11.1. A Participant may be expelled from the
Company in case of systematic failure to fulfill its
responsibilities before the Company or gross
violation of provisions of this Charter. A Participant
shall be expelled from the Company on the basis of
Meeting of Participants decision.

11.2. In case of expelling from the Company, a part
of property value proportionate to its Interest in the
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12. TMMPABOHACTYIIHHKH
(CIHIAARKOEMIILL) YHACHHKA

= 1. V pazi npunuHenus :OpHAHYHOI ocobH, fKka €
AHKOM, 200 y pasi cmepri (hisHyHOT ocobH, fka
VuacHHkoM, u9acTKa Takoro YuacHuka y
HoMy Kamitam nepexoguts g0 HOro
BOHACTYIHUKIE (CHAIKOEMILIB) 38 YMOBH HAMAHHS
MM HA Takdil nepexin ycix iHumMX YdacHHKIB
@PHCTRA.

’ Pospaxynku 3 CIAaIKOEMIIAMHE
PABOHACTYMHHKAMH) YUYacHHKa, AKI HE BCTYIHIH

Tosapucrea, snificHIOlOTBCA Y MOPSAKY,
aHOBMeHOMY y nyukrax 102 — 10.5 ugsoro
Crz . ¥ TakoMmy BHnaaky posmip CraryTHOro

ITATY 144 3MeHIeHHIO.

13.3BEPHEHHSI CTSATHEHHSA HA YACTKY
YYACHHKA B TOBAPHCTBI

25.1. 3BepHeHHA CTATHEHHS HA YACTHHY MaiiHa
OBapHCTBa, MPONOPLIAHY dacTUi YdacHHKa Yy
LratyrHomy Kanitam, 3a  idloro  ocobucTHME
PPTaMH JIONYCKAETRCA JHIIE ¥ Pa3i HeJIOCTATHOCTI ¥

Or0  IHWIOrO MaifHa IR 3a/10BOJIEHHA BHMOT
eauTopie. Kpenutopn Takoro Y4acHHKa MaioTh
Wpaso BHMaratH Bijl ToBapHCTEA BHIUIATH BapToCTi
H MaiHa lopapHcTea, NPOMOpUiAHOT yacTui
pxHuka vy Craryrdomy Kanitam, abo smainmy
LIIOBIHOT YaCcTHHM MaiiHa 118 3BEPHEHHH Ha
cTArHeHHA., YacTHHa makiHa, wo nignarae
iy, abo o0car KowTiB, L0 CTAHOBIATE 1i
PTICTh, BCTAHOBIOETECA 3riAHO 3 0anaHcoM, sk
EanacTbeAd  Ha ATy  Opej ABIACHHA  BHMOT
EPCIHTOPAMH.

852, V pasi 3BepHEHHsS CTATHEHHS HA BCIO HacTKY
'macHHKa, fioro  yuactk B ToBapucTsi
PEIHHACTLCH.

OPI'AHH YIIPABJITHHS 1 KOHTPO.TIO
TOBAPHCTBA

. Buimam
HHKIB.

opraHom ToBapuctea € 3GopH

opuilina iforo uactui y Craryraomy Kanitani | Charter Capital shall be paid to the Participant
80 3 nonoxeHHaMu nyHKTIE 10.2 — 10.5 gworo | pursuant to provisions of Sections 10.2 — 10.5 of the

Charter.

12. LEGAL SUCCESSORS (HEIRS) OF A
PARTICIPANT

12.1. In case of termination of the legal entity
which is a Participant or in case of death of an
individual who is a Participant, the interest of such
Participant in the Charter Capital shall be
transferred to its legal successors (heirs) provided
that all remaining Participants of the Company give
their consent to such transfer.

12.2. The settlements with the heirs (successors) of
Participants, who/which have not acceded to the
Company, shall be carried out in the manner set
forth in Sections 10.2 — 10.5 of the Charter. In this
case the Charter Capital shall be decreased.

13. CLAIM TO PARTICIPANT*S
INTEREST IN THE COMPANY

13.1. The portion of Company’s property pro rata to
the equity interest of the Participant in the Charter
Capital shall be subject to attachment for his/her/its
personal debts only in case when the rest of
his'her/its property is insufficient to satisfy
creditors’ claims. Creditors of such a Participant
shall have the right to demand that the Company
pay the value of the portion of the Company’s
property pro rata to the equity interest of the debtor
in the Charter Capital or share out the respective
portion of the property for attachment. The part of
the property to be shared out or the amount of
funds, which constitute its wvalue, shall be
determined according to the balance sheet drawn up
as of the date of submission of the claims by the
creditors.

13.2. In case if the whole Participant’s interest is
claimed, its participation in the Company shall be
terminated.

14. GOVERNING AND CONTROLLING
BODIES OF THE COMPANY

14.1. The highest governing body of the Company
shall be the Meeting of Participants.




— Buxonasuum opranom ToeapucTtsa e Jlupekiiis
apiHcTBa (Aam - “dnpexuin™).

14.2.1. B cocras Jupeknii BXOOATE:

- lenepanbuuit mupexrtop, wo fioro npHsHadae
“TIAH-MAKC™;

- 3aCTYMHMK AMPEKTOpa, WO HOTo NpH3HAYae
“Baienic Aknece Mimiten™ :

= MiHaHCOBUH JUIPEKTOP, MO TNPHIHAYAETHCS
“Baienic Axnecc JlimiTen™

- TexHiuamii jaupexTOp, L0 NPHIHAYAETHCH
“TIAH-MAKCom™;

- Komepuilinuii Jupextop, 10 npH3HAYaeTHCH
0DOMa CTOPOHAMH.

. OprasoM KOHTPOIIO 30 AiANBEHICTIO TosapucTBa
Pesiziiina Komicis,

15.  3BOPH YYACHHKIB

36opu  VuacHHKIE € BMIDMM  OpraHoM
pBapucTBa. 300pH  YHacHMKIB CKIAZAIOTBCE 3
ACHHKIB a00 MPH3HAYCHAX HHUMH MPEICTABHHKIE,

30opn  Yuacnukie  oGupatotes  Tonosy
IBAPHCTBA, AKHIl BIANOBLIAE 38 CKIHKaHHA 300pin
HKIB BIAMOBLAHO [0 MOPsAKY, nepeafadeHoro
SEHHHM 3aKOHOAABCTBOM Y kpainu i uum Cratytom.

[penctapunku  YuacHHKIB MOXKYTE OYTH
liiHuMH a00 NpU3HAYCHHMH HA NEBHMH CTPOK.
BCHHKH MalOTh NPago ¥y Oy/Ab-sikui Hac 3aMiHHTH
npeicrasHuka y  30opax  YuacHHKIB,
LIOMHBILIH PO 1€ iHIKX VYacHHKIB.

5.4, Yuacuuk ToeapHcTea Mae npaso nepesats cBoi
SHOBKEHHA Ha  30opax YvacHukiB  iHImOMY
HHKY a0 NpeicTaBHUKY iHoro YuacHuka,

25. YYacHHKH MalOTh KiJILKICTE roflocis Ha 30opax
BCHHKIB, NpPOMOpUiHY posMipy ix uacTok vy
oMy Kanirani,

300pn Ywyacuukis obupaiote ronosy 36opis
cHUKiB | cexperaps 30opis Vwachukis. [onora

14.2. The Board of Directors of the Company (the
“Board of Directors™) shall be the Executive body
of the Company.

14.2.1. The Board of Directors includes:

- General Director appointed by PAN-MAX:

- CEO appointed by Wireless Acess Ltd.;

- Financial Director appointed by Wireless
Acess Lid.;

- Technical Director appointed by PAN-MAX;
- Commercial Director appointed by both
Parties.

143. The Auditing Commission shall be the
controlling body of the Company.

15. THE MEETING OF PARTICIPANTS

15.1. The Meeting of Participants shall be the
highest governing body of the Company.
Participants or their authorized representatives shall
participate in the Meeting of Participants.

152, At the Meeting of Participants, the
Participants shall elect a Chairman of the Company
who shall be responsible for convening the Meeting
of Participants in the manner provided by
legislation of Ukraine and this Charter.

15.3. Participants’ authorized representatives may
act on continuing basis or be appointed for specified
time. Participants shall have the right to change
their representatives in the Meeting of Participants
any time. having notified other Participants to this
effect. '

15.4. A Participant shall have the right to transfer
its authorities in the Meeting of Participants to
another Participant or to a representative of another
Participant.

15.5. Each Participant shall be entitled to the
amount of votes in Meeting of Participants equal to
such Participant’s interest in the Charter Capital.

15.6. The Meeting of Participants shall elect a
Chairman of the Meeting of Participants and a |




BPIB Y YACHUKIB OPTaHi3oBYe BeJeHHS MPOTOKO.TY,

36opn Yuacuurie BBAKAIOTECS
HOBaACHUMM, SAKIIO HA HMX TIPHCYTHI YvacHHKM
ACTABHHKH ~ Y4acHMKIB), 1O B CYKYIHOCTI
ofitoTe Ginklw sk 60% romocis. YuacHukw. ski
b Y9acTh ¥ 360pax V4acHHKIB, PeECTPYIOTECA 3
AYEHHAM KUIBKOCTI FOOCIB, #KY Mae KOWHM
auky. Lleli nmepemix nignucyernca ronosoro |
sperapem 300pis Yuacuukis,

Ynenn [upernii, sxi He € YuacHuxamm,
&YTh OpaTH y4acTh y 360pax YuacHHKIB 3 nparom
PATHOTO TONOCY.

259. 3
. -t'l

OyHb-4KOro NHTAHHA NOPSAKY JSHHOTO
YuacHuKiB  JONYCKAETBCS  NpHilHATTS
SCHHA MCTOJOM ONWUTYBaHHA. B neoMy Bunanky
OSKT pilleHHs ad0 NHTAHHA 1S TONOCYBAHHA
ICHIAETBCA Y HaCHUKAM, AKI IOBHHHI ¥ MHCHMOBIf
OpMi  CTIOBICTUTH OO HBOTO  CBOK  JYMKY.
SporaroM 10 xHiB 3 MoMeHTY oTpuMaHHA

Bl TOMIICHH Big DCTAHHBOTD VyacHuka
BOCYBAHHA, BCi BOIH MAIOTE OvTH
idopmosani  [omopoio  Tosapuersa  mpo

HiHATE PILICHHY.

A5.10. 360pH YuacHuiie yHOBHOBaKeHI npuiiMaTh
BENCHHSA 3 ycix nutasb aisisnocti Tosapuersa, y
¥ YHCHI 3 MHUTAHB, BIAHECEHMX 10 KOMIETEHIHT
DEKITIT,

S.11. Mapexuis sianosinae 3a opranizaiito 36opis
BCHHKIB,

512, Jlo  BMEKMOYHOT  KOMOETeHuWiT

BECHHKIB HAIEKUTE:

360pin

BH3HAYCHHS OCHOBHHX HANPAMIE JiSILHOCTI
ApHCTBA, 34TBEP/UKeHHA Horo nniauie, Glo/ukeTin
BTIB PO iX BHKOHAHHA;

S BHECceHHa 3MiH Jlo CraTyty TosapucTea;
JATBEPIUKCHHA  NIOPANKY posnoainy npubyTiy,
DKy Ta MOPSAKY BHIVIATH 4YacTKH npubyTky
IICHIIB).  BHINAYEHHS  [OPHIAKY MOKPHTTH
EKiB; 3MiHa posmipy Craryrmoro Kamitany
SDHCTBA;

PH3HAYCHHS T8 3BINLHEHHA 0¢if, AKi BXOIATE 10

Secretary of the Meeting of Participants. The
Chairman of the Meeting of Participants shall
organize recording of minutes.

15.7. In order for quorum to exist at the Meeting of
Participants, Participants (representatives of the
Participants) which represent jointly more than 60%
of the votes must be present. Participants taking
part in the Meeting of Participants shall be
registered specifying amount of votes belonging to
cach Participant. This list shall be signed by the
Chairman of the Meeting and the Secretary of the
Meeting.

15.8. Members of the Board of Directors who are
not the Participants may participate in the Meeting
of Participants with a right of a deliberative vote.

15.9. Decisions on any agenda items of the Meeting
of Participants can be made by means of
questioning. In this case a draft decision or a list of
questions for voting shall be sent to Participants,
and Participants shall notify in writing about their
opinion. Within 10 days after the last notification
has been received, all Participants shall be informed
by the Chairman of the Company about the decision
made.

15.10. The Meeting of Participants shall have the
authority to make decisions on all matters of the
Company’s activities, including matters within the
authority of the Board of Directors.

15.11. The Board of Directors shall be responsible
for organizing the Meetings of Participants.

15.12, The Meeting of Participants shall have
exclusive authority to take actions with respect to
the following matters:

(1) defining major directions of Company activities;
approving its plans, budgets and reports;

(2) making changes to the Charter of the Company,
changes of the Charter Capital;

(3) approving the method of profit distribution, the
term and procedure for pavment of a portion of
profit (dividends), method of covering losses:

(4) appointment and dismissal of the persons sitting
on the Board of Directors;

——— |




: 300pn YuacHHKIB BBKAIOTHCA
SHOBAKHHMH, AKINO Ha HHX NPHCYTHI Y YaCHHKH
JCTABHHKH YYacHHKIB), 110 B CYKYIHOCTI
onitoTe Oinem Ak 60% ronocie. YuacHukw, gxi
EoyTE y4acTs ¥ 300pax Y4acHHKIB, PEECTPYIOTECH 3
SHAYCHHAM KIIBKOCTI TOJOCIB, AKY Mae€ KOKHHH
quky. Llell mepemik migmHCyeTBCS TOJOBOIO 1
apeM 300piB Y9acHHKIB.

8. Unenn J[lupexuii, sxki He € YdacHHKaMH,
_ , DpaTr yuacts v 300pax YyacHHKIB 3 paBoM
FIODATIOTO TOIOCY.

159. 3 Oyop-AKOTO NHTAHHA WOPALKY JAEHHOTO
Fopie  YUacHHKIB  JONYCKaeTbCH  NPHHHATTA
PUmIeHHS METOJOM ONHTYBaHHA. B upoMy BHDAAKY
SpoexT pimenHs abo NHTaHHA U4 TOJOCYBAHHA
SAACHIACTLCA YYacHHKAM, AKI MOBHHHI ¥ IHCEMOBLH

@OpMi  CHOBICTHTH INOAO HBOTO CBOK JIYMKY.

IpotsroM 10 pgHIB 3 MOMEHTY OTpPHMAaHHA
SOBIIOMJIEHHA  BiJl  OCTAHHBOIO  YYacHHKA
TOAOCYBaHHA, BCl BOHH MalOTh OyTH
mpoindopmorani  T'onmoeolo  TopapucTea  mpo
SpuiiHATE PiIICHHS.

15.10. 300pH YuacHUKIB YIOBHOBAKEHI NpHAMATH
pamieHHS 3 yciX mHTaHe misneHocti TomapHceTsa, y
TOMY 9YHCII 3 [HMTaHb, BiJHECEHHX 0 KOMIIETEHIIT

JmpeKuii.

15.11. JIupekuisa pignosimae 3a oprarisanito 36opis
~ ¥ 9acHHKIB.

15.12. Jlo BHKmMOYHOI
" ¥SaCcHHKIB HATCKHTE:

kKomnerenuii  30opis

(1) BH3HAYCHHA OCHOBHHX HANPAMIB iAIBHOCTI
TosapHCTBa, 3aTBEPKEHHA HOro mniaHis, OIOIKETIB
% 3BITIB PO 1X BHKOHAHHSA;

12) eaecenns 3MiH no Craryry ToeapucTsa, 3MiHa
‘poamipy CrarytHoro Kanitany;

3aTRep/UKeHHS MOPAIKY PO3MOMUTY IpPHOYTKY,
SpOKY Ta NOPAAKY BHIUIATH YACTKH MNPHOYTKY
EBINEHIB), BH3HAYCHHA MOPAIKY [OKPHUTTH
gTKiB; 3MmiHa posmipy Craryraoro Kanitamy
PBAPHCTEA;
NpH3HAYEHHA Ta 3BiIbHEHHA 0¢i0, AKi BXOAATE 10

Chairman of the Meeting of Participants shall
organize recording of minutes.

15.7. In order for quorum to exist at the Meeting of
Participants, Participants (representatives of the
Participants) which represent jointly more than 60%
of the votes must be present. Participants taking
part in the Meeting of Participants shall be
registered specifving amount of votes belonging to
each Participant. This list shall be signed by the
Chairman of the Meeting and the Secretary of the
Meeting.

15.8. Members of the Board of Directors who are
not the Participants may participate in the Meeting
of Participants with a right of a deliberative vote.

15.9. Decisions on any agenda items of the Meeting
of Participants can be made by means of
questioning. In this case a draft decision or a list of
questions for voting shall be sent to Participants,
and Participants shall notify in writing about their
opinion. Within 10 days after the last notification
has been received, all Participants shall be informed
by the Chairman of the Company about the decision
made.

15.10. The Meeting of Participants shall have the
authority to make decisions on all matters of the
Company’s activities, including matters within the
authority of the Board of Directors.

15.11. The Board of Directors shall be responsible
for organizing the Meetings of Participants.

15.12. The Meeting of Participants shall have
exclusive authority to take actions with respect to
the following matters:

(1) defining major directions of Company activities;
approving its plans, budgets and reports;

(2) making changes to the Charter of the Company,
changes of the Charter Capital;

(3) approving the method of profit distribution, the
term and procedure for payment of a portion of
profit (dividends), method of covering losses;

(4) appointment and dismissal of the persons sitting
on the Board of Directors;
(5) determining forms of control of the Board of




aniit) 3 odinifivuM  oOMiHHMM  Kypoom
OHANLHOTO DaHky Ykpaiuu Ha ATy Hajanus

NPABOMHH, VEIQICHO (BuBHen() el Taxol |
epennsol  srogn 3bopie Y9acHukis.

HTY HOro (1) YKASZCHHA (BUHHEHHA), 30KPEMa,
BENATEAX, KOAH TpeT# ocoba KOHTPAICHT
BOHCTEA — 3Hana abo 3a boiva OBCTABHHAMH He
A HE SHATH OP0 TAK] 00MeHeHHN;

=) HALAHHA I'enepansnosy Jlupekropy abo Gvis-

# i ocoli 3rodM Hd BHTPATY KowTie afo
WEHHA MUfHA. CYMA (BapTICTh) AKOTO A0PiBHIOE
S0 nepesHuye expisatedt 10 000 {1ccaTh THeHY)
apin CHIA v rpeshsx {(oanico onepauiew un
EERIEH)  NOB¥3aHEx onmepaunif)  3a oduuiiteEss

BB OaTY HAnanHA Takol 3rouM; v opasi AKmWo 1aky
SETPATY KOWTIR Al BAMyHeHHA Mafina 3giflcheHo
Se Takel nonepeaseoi aroaw 3bopie YuackHKIE,
TEE3 BHTpaTa KOWTIB a0 BIOYYMCHHA MaiiHa ¢
SERIHCHOI UM ) 3 MOMCHTY 1X 3ifCHEHNS, 30KpeMa,
¥ BHOAIKAX, KOUH Tpera ocoba KOHTpareHT
TosapucTea - IHata ado 34 BeiMa obCTapHHaMK He
WO HE IHATH 1P TAKED obMeKeHHA.

Ieranna.

BlAHECENE JI0 BHEMOYMHOT KOMOCTeHIT

sepimennn Jqupesnil,

2515, Pimenss 3 nuTaHey. BHEIAJEHHX ¥ TN YHETAX
L 2L 9 nyuxty 1512, npuiiMaoTecs, AKI0 3a Take
SENCHHA NPOFOAGCYBATH Y YacHHKH, U0 BOROIIHTE
¥ cykymuocTi Oinewn sk 50%  (n'sTaecarema
EERCOTHAMH ) TAUAIBHOT KIMBEOCTI ronocin
FEACHHKIE.

3 HIIHX NHTAHb E'litil'-i"-HHH YVRBUHETECE OPCCTORD

BUICTIY ' [ONMOCIE.  YuacHHKIB, NOPHCYTHIX Ha
3% Y uacHHKIR,
FSECHHK HE Mac NpaBa ToNOCY [pH BHpIMEHH]

MK YHACHHKI B TIHTANE HION0 BUHHEHHA 3 HUM
BEOUHHY T WOJI0 COORY MI% HHM | TOBApHCTEOM.

4. Pimenna 30opin Yuachuwis mome Gyt
SBRHREHO Y YACHHKOM 0 CYIOV.

OF IrONM; ¥ pasl AKINe TakHi Jorosip, yromy ado |

TAKHHA |
'1-: VIOgi abo NpagoquH © HedlficHEM{o) ';:

HHHM Kypeom HauiouaneHoro Banxy Yrpaitw |

WOpIE YHACHHKIB, He MOmyTh OVIN nepenasi ana |

| exchange rate of the National Bank of Ukraine as of
' the date of such authorization: should such a
contract, an agreement or Other amangement be
| concluded without such prier authorization of the
' Meeting of Participants, this contract, agreement or |
arrangement  shall be null and void from the
| moment of its conclusion, in particular. in cases
when a third party — the Company’s counterpart —
knew or by all circumstances must have known of
such restrictions;

(24) auwthorization of the General Director or any
other person to perform expenditure of funds or
alienation of assets for an amount (value) that is
equal to, or exceeds, the equivalent of 10,000 (ten
thousand) US Dollars in Hryvnias (in one single or
a series of related transactions) at the official
exchange rate of the National Bank of Ukraine as of
the dare of such authorization: should such |
expenditure of funds or alienation of assets be made
without such prior authorization of the Meeting of
Panicipants, this expenditure of funds or alienation
of assets shall be null and void from the moment of
such expenditure or alicnation. in particular, in
cases when a third party — the Company's
counterpart — knew or by all circumstances must
- have known of such restrictions.

! Matters of exclusive authority of the Meeting of
Participants cannot be transferred to the Board of
| Directors for decision-making.

15.13. Decisions on maters set forth in |
subparagraphs 1, 2, 9 of paragraph 15.12 shall be
adopted if voted for by the Participants who hold in
aggregate more than filty percent (30%) of the total
number of votes of the Participants.

Decisions on other matters shall be adopted by
simple majority of present Participants’ votes,

A Participant shall have no right to vote on matters
related to making a deal as well as settling a dispule

between him and the Company.

15.14. A Participant can appeal decisions of the |
Meeting of Participants to the court.




16. MNEPIOAHYHICTL CKJIUKAHHSA
IB YYACHHKIB, [IO3AYEPTOBI 3b0PH
YYACHHKIB

. 300pH Y4acHHKIB CKJIMKAIOTECA | ONOBOK
HCTBA HE PILIE HIK O7MH pa3 Ha pik. 3Gopu
HKIB CKJIHKAIOTHCA HE MI3HIIME TPLOX MicHiliB
3aKIHYEHHS (IHAHCOBOTO POKY.

Hara, wmicue i uac mnpoeenenHs 36opis
KiB, NOPAIOK NeHHUH | mepenik marepianis,
HAAaIoTLCA  YUacHMKaM JUIA  THAFOTOBKH 10
IB YUacHHKIB, 3aTBepUKYIOTECA JHpeKiieto.

2835, Okpim yepropux 30opie Y4acHHKIB, MOKYTb

] AMTHCA — moszadeprosi  30opu  YuacHukis.
fagoea TopapucTBa ckNMkae mnosaueprosi 36opwu
WSacHHKIB = Y pasi HEMIATOCIPOMOAKHOCTI

TosaprcTea abo y OvIb-IKOMY IHIDOMY BHIAIKY.
BOOH [EOM0 BHMAraloTh iHTepecH ToBapHCTBa B
ERIOMY, 30KpeMa, AKII0 BHHHKAE 3arpo3d 3HaYHOTO
exopoyenna Ctaryrnoro Kanitany.,

164, YuacHukH, 100 BOJOOIIOTE B CYKYIHOCTI He
senme  10% rosmocis, MawoTh NIPaBO  BHMArartH
SEAHKaHHA nosadeprosux 30opis Y4acHHKIB v OVib-
i 4ac i 3 OyJB-AKOro [pUBOAY, IO CTOCYETHCH
m=neHocTi Tosapucrea. ko npotsrom 25 AHIB 3

BETH  OTPHMAHHHA  BHMOTH  MPO  CKIMKAHHA
WOSa9eproBux 36opis Yuacuukie ~ Tonosa
WomapucTBa HE BHKOHAB 3a3Ha4eHOl BHMOTH,

¥HacHMKH MaloTh Npaso cami ckiaukatH 36opu
¥ HacHHKIB.

16.5. Bumora npo cknukanHs 30opie YuacHuKIB
BOBHHHA MICTHTH  HafiMeHYBaHHA  IHINIIOIOYHX
WEacHHKIB, KINBKICTL TONOCIB, MO iM  HAJNEKATD,
WOPAIOK ACHHMI, NiMHCH YYacHHKIB.

16.6. He nizniwe uix sa 30 gHIB 00 CKIHKaHHA
30opiB Yvacuukis, ['onosa TosapucTBa Hanpasisc
FHacHHKaM NOBIIOMIICHHS, LU0 MICTHTh iH(pOpMalLiio
Bpo jJaty, Micue 1 wac mnposeaeHHs 3Gopis
¥HacHWKIB, NOPANOK  OSHHHE 1 [OpANOK
@3HAHOM/IEHHA 3 JOKYMEHTAMH 3 MHTAHb, BHHECEHMX
=a posraaa 300pie YYyacHHKIB.

16. PERIODICITY OF MEETINGS OF
PARTICIPANTS, EXTRAORDINARY
MEETINGS OF PARTICIPANTS

16.1. The Meeting of Participants shall be convened
by the Chairman of the Company in no case less
frequently than once a year. The Meeting of
Participants shall be convened not later than three
months after the end of a Fiscal year.

16.2. The Board of Directors shall approve the date,
time and place of the Meeting of Participants, the
Agenda of the Meeting of Participants, the list of
materials to be provided to Participants to get ready
for the Meeting of Participants.

16.3. In addition to annual Meetings of Participants,
Extraordinary Meetings of Participants may be
convened.

The Chairman of the Company shall convene
Extraordinary Meetings of Participants in case of
insolvency of the Company or in any other case if
required by interests of the Company as a whole, in
particular if there is a threat of a significant
decrease of the Charter Capital.

16.4. Participants representing at least 10% of votes
in total shall have the right to request to convene an
Extraordinary Meeting of Participants any time and
on any matter concerning Company activity. If
within 25 days from the date of the request for a
Extraordinary Meeting of Participants the Chairman
of the Company does not convene such a meeting,
Participants shall have the right to convene the
Meeting of Participants themselves.

16.5. The request to convene the Meeting of
Participants shall include names of initiating
Participants, amount of votes they have, an agenda,
signatures of Participants.

16.6. Not later than 30 days before the Meeting of
Participants, the Chairman of the Company shall
send notifications to Participants with information
about the date, place, and time of the Meeting of
Participants, agenda and a method of familiarizing
with materials on matters to be considered at the
Meeting of Participants.




7. He mnisnime nix 3a 7 axis 1o gatm 36opis

HHKIB  Y4acHHKAM HAalZacThCid  MOJMKIHBICTH
OMHTHCA 3 YCiMa JIOKYMEHTAMH, BHECEHUMH 110
y sennoro 36opis YyacHHKIB.

888 Byme-xto 3 YuacHHKIB BhnpaBi BHMaratu
NHTaHHA Ha 30opax Y4acHHKIB 33 YMOBH,
BOHO Oy/10 HHM MOCTABJAEHO He Mi3HIm AK 3a
=5 mHIB 110 NovaTky 300pis YyacHHKIB.

£8.9. 300pH Y4acHHKIB MOKYTE NpHiMATH pilleHHS
3 OHTaHb, 110 He Oy BKMOUYEHI 10 nopsamky
JEEHOIO, JHiNE 3@ 30000 BCiX  YyacHHKIB,
SpECYTHIX Ha 300pax YyacHHKIB.

17. INPEKLIIS

171, lupekuis € BukoHasunm opranom Tosapucrsa.
MEpexuis miA3BiTHA | MiAKOHTponbHa  3Gopam
NSacHHKIB.

172, lupekilis CKknanacTses 3 MOTHPLOX WICHIE,

1735, Ynend Jlupexuis npH3HAYAlOTECH pilLeHHAM
300piB YuacHuKin. YuacHUKH MaloTh piBHY KBOTY
| BPE/ICTABHHUTEA B Jnpexuis;

=T0B “ [IAH-MAKC " - nsa wienn Jupekuii:

- Komnania “Baienic Axnecc Jlimiten” — aBa wienn
HEpexiii.
i

174, Nlupexuia nmpuiiMae pillends 3 MHTaHb, O
SXOMATE 10 11 KoMieTeHnil, Ha 3acinanuax Jupexuii
BMASXOM  BIIKDHTOTO  FOJIOCYBAHHA  MPOCTOO
SimewwicTio ronocis. 3acizanns Jlupexuii spaxaeTnes
EPaBOMOYHHM,  AKIMO  Ha  HBOMY  NpPHCYTHI
. moHaliMenwie 3 (Tpu) unenn Jupekuii,

Jspexuin nposoAnTs 3aciiaHHs He MEHILI SK OJHH
pas Ha TPH Micsii.

3acinanna  Jlupexuii  cxmmkae  [emepansHuii
AMPEKTOp LUIAXOM  HajgaHHs  uieHam  JIupexuii
¥CHOIo abo MHCEMOBOTO NOBLIOM/ICHHS

moHANMeHe 3a 3 (Tpu) podoyl JAHI 10 3aci1aHHA.

17.5. Mo komnetenuii Jupekuil HaleKHTh:

- OPH3HAYCHHS 0CI0. YNOBHOBMKSHHX NPECTABIATH
ToBapucTBo Y BINHOCHHAX 3  IOPHIMYHHMH |
QBHUHUMH  ocoBaMu, NepskaBHMMH  opraHamu |

16.7. Not later than 7 days before the Meeting of
Participants. Participants shall get a possibility to
familiarize with all documents included into
agenda.

16.8. Each of the Participants shall have the right to
make suggestions to agenda at least 25 days before
the Meeting of Participants.

16.9. The Meeting of Participants can make
decisions on questions that were not included into
the agenda only by common consent of all the
Participants attending the Meeting of Participants.

17. THE BOARD OF DIRECTORS

17.1. The Board of Directors shall be an executive
body of the Company. It shall be accountable to and
under control of the Meeting of Participants.

17.2. The Board of Directors shall include four
members.

17.3. Members of the Board of Directors shall be
appointed by the Meeting of Participants. The
Participants ~ shall have equal quotes of
representation in the Board of Directors:

- PAN-MAX LLC - two members of the
Board of Directors;

- Wireless Access Limited — two members of
the Board of Directors.

17.4. The Board of Directors, shall make decisions
under its authority at meetings of the Board of
Directors by open voting and simple majority of
votes. A meeting of the Board of Directors shall be
deemed valid if attended by at least three (3)
members of the Board of Directors.

The Board of Directors shall have meetings not less
frequently than once in three months,

The meetings of the Board of Directors shall be
convened by the General Director by oral or written
notification of the members of the Board of
Directors at least three (3) business days prior to the

. date thereof

17.5. The following matters shall be under the
Board of Directors authority:

- appointing the person authorized to
represent the Company in relations with legal
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MEEHADOIHHMH OPraHizaiiamu :

plileHe  BiZHOCHO  3jilicHeHHS
mmeCTHIIH Ha cyMy, sKa BU3HAueHa 36opamu
¥ =ACHHKIB;

| = BHSHAUCHHS [OPAJKY YXBATCHHS PillleHb 3 MTHTAHE,

SIHECEHHX JI0 KomneTenuii npexuii, s nepioj Mix
SECUaHHAMH Jlupekir:

= CXBANCHHs OYAb-AKHX KOHTPAKTIB, 2mificHenHs
BIATEHIB, HE NepenfaueHNX 3aTBepIKeHUMY BizHec-
m3aHOM | GlOmKeTOM, Ha CyMy, AKa BH3HAYeHA
IDopamu YuacHHKIB;

- TATBEPIKEHHA BHVTPIILIHIX JNOKYMEHTIB
Tomapucrea.
17.6. Tenepancunit  Jlupexto P NpH3HAYAETHCA

30opamu YV4acHHKIB 3 yucia dieHis Huperuif,

17.7. Tenepanpuuii Jupexrtop NPOTMOHYETBCA OV IIk-
s 3 TOB “TIAH-MAKC”. lenepanuuii Hupexrop
mimBiTHHA  Tonosi  Tosapuersa i saiiicuioe
EEPIBHHLTEO [OTOYHOI JisnsHicTio T OBAPHUCTBA B
BepioN Mix 3acifanuamu Jupekuii. 3 vpaxysanusm
DOMEKEHE, nependaveHux n. 15.12 mworo Craryy,
Fenepanenuii [lupextop nie Bin imeni Tosapucrea

Be:  nomipeHocTi, npencTaBnge  Horo Y Beix
JCTAaHOBAX,  OUANPHEMCTRAX | opramisanisx,
BUIKDHBAE  PAXYHKH B OdAHKEX, Mac npago

posnopamaarics Mainom TorapucTBa, BHAAE HAKA3H

| 1 POSTOPsUDKERHS, 0GOB 43K0Bi 1115 Beix npauisuukis

ToBapucTea.

178, Tenepaneuuii Jlupexrop ouwomoc Hupexuiio.
Penepanbinii lupextop sinnosinae sa opramizanio
SCACHHA NIPOTOKOJIB, BHPILICHHS BCIX NPOLEaypHIX

1 IHIIEX [HTaHbL BIATIOBIZHO A0 3aK0HOIABCTEA,
Axmo T'enepansuuii Jupextop He Oepe ywacti y

sacinanni Jlupexuil, To samicte cefe Bim Mowke
OPH3HAUHTH  IHOIOrO  ulneHa  Jlupexkuii s
TONOBYBAHHS HA 3acianHi JInpexiii.

17.9. Tenepancunii [upexrop seinsHIeTHCS 3 NocaTu
30opamu YuacHuKie 3a pexoMenmalieo OvIb-KoTO 3
TOB “TIAH-MAKC” a6o * Baienic Axiece Jimiten

17010, 'V pasi ouikyeamoi aGo massnoi TPHEBANO

abo
CRBOIX

Hupextopa
HUM/HEIO

BLICYTHOCTI
HEMOJKIHEOCT]

["enepanenoro
BHKOHAHH

- DocanoBux  o0OB™43KIB (Bianycrka, BIAPATAKEHHS,

i

xBopo0a, 3BiibHeHHs Tolo) ["enepanbunit Hupexrop
MOME  NPHUIHAYATH  THMHACOBO  BHKOHYIOUOTQ

entities and  individuals,
international organizations;

- making decision concerning investments in
an amount determined by the Meeting of
Participants;

- determining the procedure of making
decisions on matter under the Board of Directors
authority, if such decisions are to be made between
the Board Meetings.

- approval of any contracts, making payments
not envisaged by the approved business plan and
budget in an amount determined by the Meeting of
Participants;

- approving internal local documents of the
Company.

state  bodies and_|

17.6. The General Director shall be appointed by
the Meeting of Participants from among the
members of the Board of Directors.

17.7. General Director shall be nominated by PAN-
MAX LLC. The General Director shall report to the
Chairman of the Company and manage day-to-day
activities of the Company during the periods
between the Board of Directors meetings. With
regard to limitations provided for by paragraph
15.12 hereof, the General Director shall act on
behalf of the Company without power of attorney,
represent it in all enterprises, entities and
organizations, open Company’s bank accounts.
shall be entitled to dispose of the tangible assets of
the Company, issues orders and instructions which
are compulsory for all the Company’s employees.

17.8. General Director shall serve as Chairman of
the Board of Directors. The General Director shall
be responsible for organizing the recording of
minutes, resolving all procedural issues and other
matters as provided by legislation. If the General
Director is absent from a meeting of the Board of
Directors, he may designate another member of the
Board of Directors to act as a Chairman for the
meeting of the Board of Directors.

17.9. General Director shall be removed by the
Meeting of Participants upon the recommendation
of either PAN-MAX LLC or Wireless Access
Limited.

17.10. In the event of expected or ecurrent
continuing absence of, or inability by, the General
Director to discharge his/her official duties (leave,
business trip, illness, resignation, etc.), the General




oboB’a3ku ['enepancioro Jlupexropa. ['eHepansHuii
Jupextop BUAac Hakas npo NPH3HAYEHHS THMUYACOBO
BHKOHYIOUOro obos’a3ku [enepanshoro [upextopa
3 wicna unenis Jlupexuii va poscyn lenepansuoro
JupekTopa.
¥ pasi Heenpomomuocti abo ginmosu [enepanbroro
Hupexropa npuituary pimmenns ta/abo BHIaTH Hakas,
nepenbauenuii num nydnxrom 17.10, abo y pasi
THMYACOBOIO  yCYHEHHS rEHﬂpd.'[bHOI‘O Hupercropa
BIZl BHKOHAHH:I CBOIX OO0OB™SZKIE 4M BIAKIHKAHHA
l'enepansuoro  [Jlupextopa  Oe3  Heraiinoro
NpH3HAueHHA 1ol ocobu Ha nocajay [eHepansHoro
MHupexropa, pitueHHs, nepeadaveHe UM NYHKTOM
17.10, npuiimae JQupexuis.
TumyacoBo BHkoHyoumil 000B'a3KH ['eHepanbHOro
JlupekTopa KOPHCTYETBCS BCIMA IPABAMH Td Hece Bei
00oB’a3kn ['enepansHoro Jlupexrtopa. nepenfaueHi
| uumM  Craryrom. pimednsMy 300pis  YuacHHKIR,
Perizifinoi  Kowmicii aGo Tonoeu Tosapucrra.
| IpHEHHATHME Y Mewax iX BiINOBIAHOT KOMIETEHLL,
Ta YHHHOTO 3aKOHOIABCTBa Y KpaTHH.
|
| 17.11. 3a pimenusm 360pis Yuacuukie moxe Gyt
3anpoBajKeHa rocaja 3acTynHHKA [ eHepaisHOro
Jlupextopa abo ‘onepauiiinoro aupexropa, ski €
nisirnumMu [enepansnomy dupexropy.

17.12. @inaHcoBHi AupeKTOp, TEXHIYHKHI AHPEKTOP,

| & TAKOK JMPEKTOp 3 po3BHTKY GisHecy HalimMaroThCd i
3BUEHAIOTECA  [eHepancnuM  JlupextopoM  3a
pintenHaM 300piB YuacHHKIB.

17.13. Ynenu [Mupexuii ta enepansuuit Jupextop
30008’ a3ani 30epiraTv  KOMepUifHY TAEMHMIIO |
koHineHwiiiny  indopMmaniio, WO HANEKHTH
TorapucrBy. BoHM HecyTh BiIMOBIAANEHICTE 34
30uTKH, 3anomiani  TopapucTBY, B NOpAIKY,
BCTAHOBIIGHOM Y 3HKOHOM.

KOHTPOJIIOIOUYI OPTAHH.
PEBIZIITHA KOMICIS

18.

18.1. 300pH YuacHHKIB MOMKYTE YXBATHTH PilIeHHA
npo cTeopenns Pepiziiinoi Kowmicii B TosapreTsi.

18.2. Pesiziiina Komicis 3mificHIOE KOHTpolb 3a
(hinancoBo-rocnofapchbKoio AisapHicTio TorapueTsa.

18.3. Tlopamox 3nificHenus pisuibHOCTI Perizifinof
Komicii  Buzwavacreca  30opamu  Y4acHuKiB
BINOBLIHO 10 YHHHOTO 3aKOHOIABCTRA.

|

Director may appoint an acting General Director. |
The General Director shall issue an order
appointing an acting General Director from among
the members of the Board of Directors at the
discretion of the General Director.

In the event if the General Director is incapable of,
or refuses to, decide and/or issue an order provided
for in this Section 17.10, or in the event of
suspension of the General Director from duties or
dismissal of the General Director without
immediately appointing other person to the General
Director’s office, the decision provided for in this
Section 17.10 shall be made by the Board of
Directors.

An acting General Director shall enjoy all of the
General Director’s rights and perform all of the
General Director’s duties envisaged herein, by the
resolutions of the Meeting of Participants of
Participants, the Auditing Commission or the
Chairman of the Company passed within their
respective competence and by applicable Ukrainian
law.

17.11. The positions of Deputy General Director or
Chief Officer of Operations reporting directly to
General Director may be introduced upon decision
of the Meeting of Participants.

17.12, Chief Financial Officer, Technical Director
and Business Development Director shall be hired
and dismissed by General Director upon decision of
the Meeting of Participants.

17.13. Members of the Board of Directors and the
General Director shall keep commercial secrets and
confidential information of the Company. They are
responsible for losses caused to the Company in an
established lawful manner.

18, CONTROLLING BODIES. AUDITING
COMMISSION
18.1. The Meeting of Participants may make a 1
decision on establishing the Auditing Commission.

18.2. The Auditing Commission shall provide
control over the Company’s financial and economic
activities.

18.3. The Auditing Commission’s activities shall be
determined by the Meeting of Participants in




3.2. V¥V punamky Oyab-akoi posbixkuocri afo
[POTHPIMYA MK  YEKpalHCEKHM Ta  aHriHCBKHM
exctom CTaTyTy, VEpaiHCLKHI TEKCT Mae pHopiTeT
'BCIX BIAHOLLICHHSX.

24. TIIANHCHY 3ACHOBHHKIB

HCTEA 3 0DMEeKenom
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Makcumosny. ['eHepanLuuii
o g "

ulle

Mioppeit Metkad, {upekrop. mwo nic za
crasl CtaTyTy

My Muditg METEm FZ

CpeKnaj 3 YKpalHChKOI MOBM HAa aHTIiHCHKY
Drieno muoio, Ipunoo Munzap, nepexnanayem.”

4" .Klli'l‘[-m 2008 p. /éﬁ“ﬁ‘::’j‘(hfj JH# /}f %

_| Ukrainian and English.

23.2. 1f there is any discrepancy or contradiction
between Ukrainian and English texts hereof, the
Ukrainian text shall prevail in all respects.

24. FOUNDERS’ SIGNATURES

&S Access Lid.

Neil Murray Metcalfe, Director, acting on the basis
of the Charter

“The translation from Ukrainian into English was
made by me, Iryna Mynzar, the translator.”

April 04 , 2{}33//5%‘7‘@2‘%‘ fﬁ??;
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- iB, mecaToro KBiTHE MBI THeAui BoceMoro poky #. Moiiceenko T.0.. npueatHuii HOTapiyc
KuiBcbKOro MICBKOTO HOTApiafbHOrO OKPYTY, 3acBIAMYI0 CHpaBXHICTE MANHCY [‘eHepansHOrO
aupextopa Tosapucerea 3 oomemxenoro pignosinaasnicrio "IIAH-MAKC” bestopogosa [Opin
Makceumornua, Ta aupexropa Kommanii  «Baienic Axmece JlimiTen» (3a 3aK0HOJaBCTEOM
Benukobputanii Ta Yensca) Hin Mroppeii Merkad, axi 3po0reso y MoTi IpHCYTHOCTI.

Ocobu npencTABHHKIB BCTAHOBIEHO, MOBHOBAKEHHS 1X MEPEBIPEHO.

3apeecTpoBano B peectpi 3a Ne f :E /?-/é:g'-

CTHFH}'TG nnat - 3a devosie

Micto Kuis. mecaroro keitHg 1OBi THeawi Bockmoro poxy s, Moiiceenko T.0., npusarHui
notapiye KHIBCBKOTO MICBKOrO HOTAPIANEHOTO OKPYTY. 3aCBITUYI0O CHPABKHICT ITLAMHCY
neperaagaua Munzap Ipuau AHATOMIIBHH.

3APEECTPOBAHO B PEECTPI 6(6//{ g

- oru:c;fbg CHYTO MNNATH 20 QOMORIEHICMND
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