Extract from Minutes # 11

of the Annual General Shareholders’ Meeting

of the Magnitogorsk Iron and Steel Works Open Joint Stock Company

(OAO MMK, “the Company”))

City of Magnitogorsk







May 17, 2002


Chairman of the Meeting
- V.N.Yegorov, Chairman of the Board of Directors

Secretary of the Meeting – V.N.Khavantseva.

According to the Company’s Shareholders’ Register, the number of place ordinary (voting) shares is 6,643,888.

As of the moment of the opening of the Meeting, shareholders (or their representatives) had been registered who in their totality own 6,487,017 voting ordinary shares of OAO MMK (including votes represented by the ballots received from shareholders in accordance with Art.60, p.2, and Art.58, p.1, of the Federal Law on Joint Stock Companies), which represents 97.639% of the total number of votes corresponding to placed ordinary shares of the Company. Therefore, there was a quorum for the Meeting, and it had authority for taking decisions on any issues of the Meeting’s agenda.

AGENDA OF THE MEETING:

1.
Approval of the annual and accounting reports, including the profit and loss account, and the distribution of profits, including payment (declaration) of dividends, and losses of the Company.

2.
Amendments and additions to the Company’s Charter

3.
Election of the Company’s Sole Authority Executive Body (General Director)

4.
Approval of the Company’s Auditor

5.
Increase of the Company’s authorized capital by raising the shares nominal (par) value

6.
Election of the Board of Directors

7.
Approval of the Company’s Charter in the new revision

8.
Election of the Audit Committee

9.
Splitting of the Company’s shares

10.
Approval of the Company’s internal documents governing the activities of the Company’s bodies, in a new revision..

I.
THE FIRST ISSUE OF THE AGENDA:

“Approval of the annual and accounting reports, including the profit and loss account, and the distribution of profits, including payment (declaration) of dividends, and losses of the Company.”

The motion “To approve the annual and accounting reports, including the profit and loss account, and the distribution of profits, including payment (declaration) of dividends, and losses of the Company in the financial year” was accepted.
II.
THE SECOND ISSUE OF THE AGENDA:

“Amendments and additions of the Company’s Charter.”

The motion “To incorporate in the Company’s Charter the amendments and additions proposed by the Mecom Limited Liability Company” was not accepted.

The motion “To incorporate in the Company’s Charter the amendments and additions proposed by the Raschiotno-Fondoviy Tsentre (Stock Clearing Centre) Closed Joint Stock Company” was not accepted.

III.
THE THIRD ISSUE OF THE AGENDA:

“Election of the Company’s Sole Authority Executive Body (General Director)”.

The motion “To constitute the Company’s Sole Authority Executive Body and elect Victor Filippovich RASHNIKOV as the General Director of the Company” was accepted.

IV.
THE FOURTH ISSUE OF THE AGENDA:

“Approval of the Company’s Auditor”

The motion “To approve ZAO KPMG as the Company’s Auditor” was accepted.

V.
THE FIFTH ISSUE OF THE AGENDA:

“Increase of the Company’s authorized capital by raising the shares’ nominal (par) value”

The following motion was accepted:

“To increase the Company’s authorized capital by raising the par value of ordinary and preferred registered shares by the value of the revaluation of the Company’s fixed assets made by decision of the Government of the Russian Federation.

The Company’s authorized capital shall amount to RUR 10, 630,221,600 and consist of:

· 2,214,630 preferred shares (A type) with a par value of RUR 1,200 each;

· 6,643,888 ordinary shares with a par value of RUR 1,200 each;

The placement of the shares shall be made by converting each ordinary registered share with a par value of RUR 1.00 into an ordinary registered share with a par value of RUR 1,200 and each preferred registered share with a par value of RUR 1.00 into a preferred registered share with a par value of RUR 1,200.

The conversion of shares with a smaller par value into shares with a greater par value shall be made on the 15th day from the date of the state registration of the shares’ issue, according to the data of the register as of that date.

Amendments to the Charter of the Company connected with the increase of the authorized capital, shall be made based on the decision of the general shareholders’ meeting regarding the increase of the authorized capital and the registered report on the issue’s results.”

VI.
THE SIXTH ISSUE OF THE AGENDA

“Election of the Board of Directors”

The following motion was accepted:

“To elect the Company’s Board of Directors composed of the following members:

1.
Victor F.Rashnikov

2.
Alexandre V.Borodin

3.
Serguei G.Mitin

4.
Viacheslav N.Yegorov

5.
Serguei V.Krivoschekov

6.
Andrei A.Morozov

7.
Rafkat S.Takhautdinov

8.
Guennadi S.Senichev

9.
Shalva P.Breus

10.
Vladimir F.Yorikh “

VII.
THE SEVENTH ISSUE OF THE AGENDA

“Approval of the Company’s Charter in the new revision”

The motion “To approve the Company’s Charter in the new revision” was not accepted.
VIII.
THE EIGHTH ISSUE OF THE AGENDA

“Election of the Audit Committee”

The following motion was accepted:

“To elect the Company’s Audit Committee composed of the following members:

1. Ekaterina N.Efimova;

2. Nadezhda M.Kalimullina;

3. Alla A.Kuznetsova;

4. Andrei M.Mitchin

5. Anna V.Podyacheva

6. Serguei Yu.Spirin

7. Lyudmila A.Khlopotova

8. Gennadi G.Chugunnikov.”

IX.
THE NINTH ISSUE OF THE AGENDA

“Splitting of the Company’s shares”

The following motion was accepted:

“Following the registration of the report on the results of the issue of shares with a par value of RUR 1,200 placed by the conversion of shares, whose par value was increased by decision of the Company, and incorporation of relevant amendments to the Company’s Charter, the Company’s placed shares shall be split whereby each ordinary registered share with a par value of RUR 1,200 shall be converted into 1,200 ordinary registered shares with a par value of RUR 1.00 each, and each preferred registered share with a par value of RUR 1,200 shall be converted into 1,200 preferred registered shares with a par value of RUR 1.00 each.

Thus, the Company’s authorized capital shall amount to RUR 10, 630,221,600 and consist of:

· 2,657,556,000 preferred shares (A type) with a par value of RUR 1.00 each;

· 7,972,665,600 ordinary shares with a par value of RUR 1.00 each;

The conversion of shares with a greater par value into shares with a smaller par value shall be made on the 15th day from the date of the state registration of the shares’ issue, according to the data of the shareholders’ register as of that date.

Relevant amendments shall be incorporated in the Company’s Charter regarding the par value and the quantity of the Company’s placed and declared shares of the corresponding categories.”

X.
THE TENTH ISSUE OF THE AGENDA

“Approval of the Company’s internal documents governing the activities of the Company’s bodies, in a new revision..”

The following motions were accepted:

1. To approve the Regulations on the General Shareholders’ Meeting of the Company.

2. To approve the Regulations on the Board of Directors of the Company.

3. To approve the Regulations on the Collective Executive Body - the Management Board  - of the Company.

4. To approve the Regulations on the Sole Authority Executive Body – the General Director – of the Company.

5. To approve the Regulations on the Audit Committee of the Company.
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