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securities dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in United Company RUSAL Plc (the “Company”), you should at once hand
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1 August 2019 at 10 a.m. (Hong Kong time) is set out on pages 226 to 229 of this circular. A form of proxy for use at the EGM
is enclosed with this circular. Such form of proxy is also published on the website of the Stock Exchange at www.hkex.com.hk.
Whether or not you are able to attend the EGM, you are requested to complete the accompanying form of proxy, in accordance
with the instructions printed thereon and return it to the office of the branch share registrar of the Company in Hong Kong,
Computershare Hong Kong Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed for the holding of
the EGM or any adjournment thereof. Completion and return of the form of proxy will not preclude Shareholders from attending
and voting in person at the EGM or any adjourned meeting should they so desire.

Neither this circular nor any of the accompanying documents do or are intended to, and do not, constitute or form part of any
offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities in the capital of
the Company. This circular is not a “prospectus” for the purposes of either the Companies (General Provisions) (Jersey) Order
2002 or the Control of Borrowing (Jersey) Order 1958.
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EXPECTED TIMETABLE

The expected timetable for the implementation of the Company’s Continuance Out Of Jersey set

out below is indicative only:

Event! Date

The meeting of the Board concerning the convening of the
EGM 2 November 2018

Start of negotiations with the creditors . ........... ... ... ... . ... . ... ... 2 November 2018

Date of dispatch of the Circular and the notice of
the EGM . ..o 5 July 2019

Latest time of lodging transfer for determining the
entitlement to attend and vote at the EGM

in respect of shares registered on the register of

members in Jersey, not later than 5:30 p.m. (Jersey
IME) o et e e e 24 July 2019

in respect of shares registered on the register in Hong
Kong, not later than 4:30 p.m. (Hong Kong time) ..................... 24 July 2019

Dates of closure of register of Shareholders for the
entitlement to attend and vote at the EGM (both days
INCIUSIVE) . ..o 25 July-1 August 2019

Latest date and time for lodging forms of proxy for the

EGM . 10:00 a.m. on 30 July 2019
Date and time of the EGM . ... ... ... .. .. ... .. .. .. .. .. .... 10:00 a.m. on 1 August 2019
Announcement of voting results of the EGM .. ..... ... .. ... ... ........... 1 August 2019

Notices to the creditors published in the media authorised
to publish official notifications in Jersey and letters sent
to known creditors with attached copy of such
notification ... ... .. ... 5 August 2019

Latest day for Shareholders to give notice to the Company
objecting to the Company’s Continuance Out Of Jersey . .................. 22 August 2019

Latest day for creditors to give notice to the Company
objecting to the Company’s Continuance Out Of Jersey . .................. 26 August 2019
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EXPECTED TIMETABLE

Event! Date

The following events are conditional on the fulfilment of the conditions for the implementation
of the Company’s Continuance Out Of Jersey, and the adoption of the New Corporate Charter:

Filing of application with the JFSC for authorisation to
seek the Company’s Continuance Out Of Jersey ........................ September 2019

Filing of application to the management company
according to the Federal Law “On International
Companies” and the Federal Law “On Special
Administrative Regions in the Kaliningrad Region and
the Primorskij Territory™; .. ... ... September 2019

Letter of no objection to the Company’s Continuance Out
Of Jersey issued by the JFSC, subject to receipt of
original certified copy of instrument of continuance from
overseas registration authorities (in the Russian
Federation). . . .. ... September 2019

Registration by the Bank of Russia of the issuance of
Russian Shares and the prospectus for issuance of
RUSSIAN SHATES . . .\ ottt e e e October 20197

Expected effective date of state registration of the
Company as an International Company by Russian
Federal Tax Service . ... ... .. ... October 2019

Certificate of Continuance issued by the JFSC ... ... ... ... ... ... .. .. .... October 2019

Transfer of the register of Shareholders from the Existing
Registrar to the Registrar according to Russian Law. . . ......... ... .. .. .... October 2019

Commencement of dealings in the Russian Shares and
Hong Kong trading arran@ements . . . . ... ... .ottt ittt October 2019

Commencement of free exchange period for exchange of
Jersey Share certificates for Russian Share certificates . .................... October 2019

Expiration of free exchange period for exchange of Jersey
Share certificates for Russian Share certificates . ... .. ................... November 2019

All times and dates specified in the timetable above refer to Hong Kong times and dates unless
otherwise specified. Dates or deadlines specified in the expected timetable above depend on the
results of the EGM and the timing of relevant regulatory approvals, and are therefore for indicative
purposes only.

Dates and deadlines specified in the expected timetable above may be extended or varied. The
Company will make announcements to any changes to the dates specified in the expected timetable
and where no exact date is specified for an event in the expected timetable when the exact date is
determined.

Note 1: This timeline was drafted based on the assumption that the Jersey authorities will give all necessary authorisations
and clearances for the Company’s Continuance Out Of Jersey in due time and that no objections are raised under
relevant Jersey laws.

Note 2: This date is based on the expected time that the Bank of Russia will take to effect the relevant registration procedures,
but as a matter of Russian Law the period may be longer than that reflected in the Expected Timetable.
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EXPECTED TIMETABLE

Dates or deadlines specified in the expected timetable above are indicative only and may be
extended or varied due to additional time required for compliance with regulatory requirements
in Jersey or the Russian Federation. Any consequential changes to the expected timetable will be
published or notified to Shareholders as and when appropriate.

The expected timetable above assumes that (1) no objections to the Company’s application
to the JFSC for authorisation to seek the Company’s Continuance Out Of Jersey have been
made; and/or (2) no applications to the Jersey courts for an order restraining the application for
the Company’s Continuance Out Of Jersey have been made.

WARNING

Shareholders should take note that the Company’s Continuance Out Of Jersey and the
other Proposed Issues described in this Circular are conditional upon satisfaction of the
respective conditions set out in this Circular. Therefore, the Company’s Continuance Out Of
Jersey and/or the Proposed Issues described in this Circular may or may not proceed.
Shareholders and potential investors are advised to exercise caution when dealing in the Shares
of the Company, and if they are in any doubt about their position, they should consult their
professional advisers.
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DEFINITIONS

In this Circular, the following terms shall have the following meanings, unless the context

otherwise requires:

“Adoption of New Corporate
Charter”

“Approval of Change of Personal

i)

Law

“Approval of Registrar”

“Articles of Association”

“Bank of Russia”

“Board” or “Board of Directors”

“CCASS”

“CCASS Rules”

“CGR” or “Country Guide -
Russia”

“Change of Company Name”

the proposed adoption of the New Corporate Charter at the
EGM-conditional on effective registration of the Company as
the business entity with the status of an International
Company in the Unified State Register of Legal Entities of
the Russian Federation

the proposed approval of the change of personal law (lex
societatis) of the Company

the proposed approval of the Registrar at the
EGM-conditional on effective registration of the Company as
the business entity with the status of an International
Company in the Unified State Register of Legal Entities of

the Russian Federation

the existing articles of association of the Company, as
amended from time to time

The Central Bank of the Russian Federation (the Bank of
Russia) is an organisation with a special status according to
the Constitution of the Russian Federation and the Federal
Law “On the Central Bank of the Russian Federation (Bank of
Russia)”. Pursuant to the Securities Market Law (Federal
Law of 22 April 1996 No. 39-FZ “On The Securities
Market”), the Bank of Russia regulates the Russian financial
market

the board of Directors

the Central Clearing and Settlement System operated by the
Hong Kong Securities Clearing Company Limited for
clearing and settlement of securities transactions on the Stock
Exchange

General Rules of CCASS published by the Stock Exchange

Country Guide on Russia published by the Stock Exchange in
January 2016 and updated in March 2019

the proposed change of the English name of the Company as
well as introduction of the full and abbreviated company
names of the Company in Russian after the Company’s
Continuance Out Of Jersey becoming effective



DEFINITIONS

“Civil Code”

“Coden

“Company”

“Company’s Continuance Out Of
Jersey”

“Director(s)”

“EGM”

“Election of the General
Director”

“Existing Registrar(s)”

“Expiry of Certain Provisions of
the IC Law”

“General Authorisation”

the Civil Code of the Russian Federation (Part 1 dated 30
November 1994 No. 51-FZ, Part 2 dated 26 January 1996 No.
14-FZ, Part 3 dated 26 November 2001 No. 146-FZ, Part 4
dated 18 December 2006 No. 230-FZ) as amended

the Hong Kong Codes on Takeovers and Mergers and Share
Buy-backs published by the SFC

United Company RUSAL Plc (stock code: 486), a company
currently incorporated in Jersey with limited liability,
company number 94939, registered office at 44 Esplanade,
St. Helier, Jersey, JE4 OWG and the issued Shares of which
are listed on the Main Board of the Stock Exchange, which
will change its name and acquire the status of an International
Company under the laws of the Russian Federation as a result
of the Company’s Continuance Out Of Jersey

the Company’s proposed continuance out of Jersey to the
Russian Federation

the director(s) of the Company

the extraordinary general meeting of the Company to be
convened and held for the Shareholders to consider and, if
thought fit, approve, the Proposed Issues

the proposed election of Mr. Evgenii Nikitin as the General
Director of the Company (as an International Company)

the registrar maintaining the principal register of
Shareholders of the Company in Jersey and the registrar
maintaining the branch register of Shareholders of the
Company in Hong Kong (where applicable)

Expiry of the legal effect of parts 1 — 1.9 of Article 4 of the
Law on IC on 1 January 2029 according to the Federal Law
No. 485-FZ of 25 December 2018 “On Amendments to
Certain Legislative Acts of the Russian Federation”

the proposed general authorisation for the Board and the
General Director to perform all necessary actions for the
purpose of effecting the Company’s Continuance Out Of
Jersey



DEFINITIONS

“General Director”

“Groupn

“HKSCC”

“Hong Kong”

“Hong Kong Legal Advisers”

“International Company”

“issue-grade security/securities”

“Jersey Companies Law”

“Jersey Share(s)”

“JESC”

“JPS” or “Joint Policy Statement”

the proposed General Director/chief executive officer (sole
executive body under Russian Law) of the Company (as an
International ~ Company)  following the Company’s
Continuance Out Of Jersey

the Company and its subsidiaries

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

the Hong Kong Special Administrative Region of the People’s
Republic of China

Mr. Li Chau Yuen, a barrister-at-law (Senior Counsel) in
Hong Kong and Mr. Tze, James Y. K., a barrister-at-law in
Hong Kong

a business entity established with the status of an
international company in accordance with the Law on IC

securities, any security including non-certified securities
with the following features:

- establishes a set of property and non-property rights
subject to certification, assignment and unconditional
fulfilment in compliance with the procedure established
by the Securities Market Law;

- placed by issues (in ‘sets’ of securities with the same
scope of rights and with the same nominal value); and

- has equal scope and terms of exercising rights within
one issue regardless of the time of purchase of the
security

the Companies (Jersey) Law 1991, as amended from time to
time

the ordinary share(s) with nominal value of US$0.01 each in
the share capital of the Company for so long as the Company
is registered in Jersey under the Jersey Companies Law

the Jersey Financial Services Commission

Joint Policy Statement regarding the Listing of Overseas
Companies issued by the Stock Exchange and the SFC in
March 2007, which was subsequently amended in September
2013 and further amended in April 2018



DEFINITIONS

“JSC Law”

“Law on IC” or “IC Law”

“Law on SAR”

“Listing Rules”

“New Corporate Charter”

“OFAC”

“Ordinary Resolution”

“Personal Law”

“Proposed Issues”

“Registrar”

“RUB Lt}

“Russian Law”

Russian Federal Law No. 208-FZ dd. 26 December 1995 “On
Joint-Stock Companies”

Russian Federal Law No. 290-FZ dd. 3 August 2018 “On
International Companies” as amended on 25 December 2018

Russian Federal Law No. 291-FZ dd. 3 August 2018 “On
Special Administrative Regions in the Kaliningrad Region

and the Primorskij Territory” as amended on 25 December
2018

The Rules Governing the Listing of Securities on the Stock
Exchange

the proposed new corporate charter of the Company (as an
International Company) under the laws of the Russian
Federation which is set out in Appendix I of this Circular

the Office of Foreign Assets Control of the Department of
Treasury of the United States of America

has the meaning given in the Articles of Association

personal law of the legal entity (lex societatis) (in Russian:
NMUYHBIM 3aKOH topuamyeckoro nuuya) under Russian
Law

the matters proposed to be approved by Shareholders by way
of poll at the EGM, namely, Company’s Continuance Out Of
Jersey, Approval of Change of Personal Law, Adoption of
New Corporate Charter, Change of Company Name, Election
of General Director, Terms of Applications, application to the
JESC, Approval of Registrar and General Authorisation

the registrar for maintaining the principal register of
Shareholders of the Company (as an International Company)
following the Company’s Continuance Out Of Jersey

Russian ruble(s), the lawful currency of the Russian
Federation

the laws and regulations of the Russian Federation, including
the IC Law, informational letters, clarifications and other acts
of the Bank of Russia and other Russian authorities adopted
within their powers in accordance with the law and
non-normative acts which may, directly or indirectly, be
applicable to the Company



DEFINITIONS

“Russian Legal Advisers”

“Russian Share(s)”

“SDN List”

“Securities Market Law”

“SFC”

“Shareholder(s)”

“Shares”
“Special Resolution”
“Stock Exchange”

“Terms of Applications”

“US$” or “US Dollars” or “USD”

“USRLE”

Nektorov, Saveliev & Partners Law firm (NSP) in Moscow,
the Russian Federation

the ordinary share(s) in the charter capital of the Company,
being shares of the Company with the status of an
International Company, issued in accordance with the
decision on issuance of Russian Shares and the prospectus for
issuance of Russian Shares

a list of individuals and companies owned or controlled by, or
acting for or on behalf of, the countries or persons targeted by
the United States sanctions regime, published by the OFAC,
or designated by the OFAC under programs that are not
country-specific

Russian Federal Law No. 39-FZ of 22 April 1996 “On
Securities Market”

Securities and Futures Commission

the holder(s) of the Jersey Share(s) and/or the Russian
Share(s), as the case may be

Jersey Shares and/or Russian Shares, as the context requires
has the meaning given in the Articles of Association
The Stock Exchange of Hong Kong Limited

the proposed terms of applications to be made to the Russian
regulatory authorities

United States dollar(s), the lawful currency of the United
States of America

the Russian Unified State Register of Legal Entities



UPDATES

On 6 April 2018, the Office of Foreign Assets Control (“OFAC”) of the Department of the
Treasury of the United States of America (the “U.S. Treasury”) designated, amongst others, the
Company to be added to its Specially Designated Nationals List (the “OFAC Sanctions”). On 27
January 2019, OFAC lifted the sanctions imposed on the Company and deleted it and its controlling
shareholder, EN+ Group Plc, from the SDN List. Details of the OFAC Sanctions (which ceased to
apply on 27 January 2019) are as follows.

A press statement issued by the U.S. Treasury in respect of OFAC Sanctions on 6 April 2018
stated that: “All assets subject to U.S. jurisdiction of the designated individuals and entities, and of
any other entities blocked by operation of law as a result of their ownership by a sanctioned party,
are frozen, and U.S. persons are generally prohibited from dealings with them. Additionally, non-U.S.
persons could face sanctions for knowingly facilitating significant transactions for or on behalf of the

individuals or entities blocked today.” (“secondary sanctions”).

OFAC may authorise certain types or categories of activities and transactions that would
otherwise be prohibited under the US sanctions program by issuing a general license. During 2018,
OFAC issued a number of General Licenses (GL) authorising all transactions ordinarily incident and
necessary for maintenance or wind down of operations, contracts or other agreements (including the
importation of goods, services, or technology into the United States) and authorising all transactions
and activities that are ordinarily incident and necessary (1) to divest or transfer debt, equity, or other
holdings in the Company to a non-U.S. person, or (2) to facilitate the transfer of debt, equity, or other

holdings in the Company by a non-U.S. person to another non-U.S. person.

On 19 December 2018, OFAC notified the US Congress of its intent to terminate sanctions
against the Company and its affiliated companies, En+ Group Plc and JSC EuroSibEnergo, triggering
a 30-day Congressional review period under the Countering America’s Adversaries Through Sanctions
Act (the “Notification”). At the time of the Notification, OFAC provided a letter to US Congress
detailing the terms of the agreement (the “Terms of Removal”) between it and these companies that,
when implemented, would result in termination of the sanctions against these companies following
expiration of the 30-day review period.Termination of the sanctions imposed on the Company is
subject to and conditional upon the satisfaction of a number of conditions including, but not limited
to, (i) corporate governance changes, including, inter alia, overhauling the composition of the Board
to ensure that independent directors constitute the majority of the Board and stepping down of the
Chairman of the Board; and (ii) ongoing reporting and certifications by the Company to OFAC
concerning compliance with the conditions for removal from the SDN List. The then Chairman of the
Board, Mr. Matthias Warnig, resigned with effect from 31 December 2018.

The Notification was subject to a 30 calendar day review period during which certain
congressional committees considered the Notification. The US Congressional review period ended on
18 January 2019 without the US Congress passing a joint resolution disapproving OFAC’s intended
action. On 16 January 2019, OFAC issued a short, one week extension of GL 13 and GL 14 until 28
January 2019 to allow time for the Company and its affiliated companies to continue to “execute
technical steps that must be taken prior to the completion of the agreement between OFAC and these

entities” (referring to the Terms of Removal).



UPDATES

On 27 January 2019, OFAC lifted the sanctions imposed on the Company and deleted it and its
controlling shareholder, EN+ Group Plc, from the SDN List.

Following the removal of the Company from the SDN List, the counterparties of the Company

are no longer subject to “secondary sanctions” in relation to the Company.

Since October 2016 Ukraine has been designating several persons affiliated with the Company,
as sanctioned persons under Ukrainian law, including, inter alia, JSC “Russian Aluminium”. Such
designation places certain restrictions on the activities and assets within Ukraine of the designated
persons. Currently, the Company does not expect the above designation to have a material negative

impact on the Company.

The E.U., Japan and Australia, among other countries, continue to unilaterally sanction the
assets of certain individuals and companies based in the Russian Federation. No individual or entity
within the Group has been designated for sanctions under the laws of the European Union, Japan or
Australia. However, additional designations may be made, or additional categories of sanctions may
be created, at any time, and the Company can give no assurance that any member of the Group and/or
its direct or indirect shareholders and controlling persons will not be affected by future sanctions
designations.



RISK FACTORS

Risks relating to arbitration of corporate disputes

Following the Company’s Continuance Out Of Jersey, corporate disputes relating to the Hong
Kong Shareholders of the Company will be subject to arbitration in Russia. There are no arbitrators
who have previously arbitrated on disputes involving companies registered under the IC Law and Law
on SAR.

Following the Company’s Continuance Out Of Jersey to the Russian Federation, the Company
will be governed by the law of the Russian Federation. Russia is a civil law jurisdiction. Russian law
includes both codified laws such as the Civil Code and other laws consistent with the relevant codes,
including the IC Law and Law on SAR.

The IC Law and Law on SAR in their current form are effective from 25 December 2018. While
prior Russian court decisions may be cited for reference, they have limited precedential value in
respect to the application of the IC Law and Law on SAR and because of lack of published cases, the
interpretation and enforcement of these laws, rules and regulations involve significant uncertainties.
As the IC Law is new, there are no examples of precedents for arbitral claims made by holders of
shares in an International Company. There is no guarantee that there will be no change in the approach
of the Russian courts in respect to the recognition and enforceability of arbitral awards (both Russian
and foreign), the interpretation of arbitration clauses, the nature of disputes which can be arbitrated
and the Russian Government’s approach towards arbitration more generally.

In accordance with the IC Law, the New Corporate Charter contains an arbitration clause that
any and all corporate disputes (including for Shareholders both holding their shares in physical form
on the register maintained in Hong Kong and in CCASS through HKSCC) will be resolved by
arbitration administered by the arbitration centre authorised to administer corporate disputes in Russia
which is the Russian Arbitration Center at the Autonomous Non-Profit Organisation “Russian Institute
of Modern Arbitration” (“Russian Arbitration Center”). Arbitration administered by the Russian
Arbitration Center is governed by the Rules of the Arbitration Center (“Arbitration Rules”) as
amended from time to time.

Further information on the procedures for referring a claim to arbitration under the Arbitration
Rules, is set out in Appendix VII “Summary of Certain Provisions of the Arbitration Rules”.

Arbitration of Russian corporate disputes shall have a seat in Russia solely. Arbitration on all
corporate disputes in Russia shall in respect of all Russia-seated disputes be administered by a
permanent arbitral institution (“PAI”). PAIs require a permit (or licence) issued by the Government
of the Russian Federation. There is no guarantee that the Institute of Modern Arbitration will continue
to be licenced as a PAI in the future. Should the Russian Arbitration Center lose its PAI status the
Company may need to amend its New Corporate Charter to ensure arbitration under Article 36 is
carried out by an alternative PAI, and under different Arbitration Rules.

Arbitrators selected by the parties may not have experience in arbitrating disputes involving
shares held in the CCASS or in applying or interpreting the CCASS Rules. Claimants must rely on
the selected arbitrators’ interpretation of the CCASS Rules when determining their rights and



RISK FACTORS

interests, the merits of their claim and the relief granted. In particular, Hong Kong Shareholders
holding shares through HKSCC are required to provide evidence of their status as a beneficial holder
of shares to avail of arbitration and there are no direct precedential examples of the approach of
selected arbitrators in respect to the applicable procedures in relation thereto.

Arbitration in Russia may require Shareholders to travel to the Russian Federation and incur
expenses such as arbitration fees and there is no assurance that any such expenses will not be
substantial or would not be higher than the expenses that would have been incurred if such disputes
had been dealt with by the Hong Kong courts or courts in any other currently available jurisdiction.

Court or arbitration proceedings can be complex and lengthy due to a number of procedural and
administrative factors particular to the legal frameworks of different jurisdictions. Russian courts or
selected arbitrators might decline to grant interim measures if such measures were contrary to Russian
law, disproportionate or inappropriate. Under Russian Law, interim measures granted by a tribunal
with a seat in Russia are binding on the parties, but may be non-enforceable, unless they constitute
partial final arbitral awards.

Both Hong Kong and Russia are signatories to the 1958 New York Convention on the
Recognition and Enforcement of Arbitration Awards (“New York Convention”), Hong Kong by virtue
of China’s accession to the New York Convention.

Arbitral awards issued by the Russian Arbitration Center will be recognised and enforceable in
Russia and under the Arbitration Ordinance of Hong Kong (Chapter 609 of the Laws of Hong Kong)
(“Arbitration Ordinance”), provided the party seeking to enforce the award is able to satisfy the
formalities required for enforcement and provided there are no grounds for refusing to enforce the
arbitral award pursuant to Article V of the New York Convention (which have been adopted into the
Arbitration Ordinance). There is no guarantee that an arbitral award involving companies incorporated
under the IC Law and Law on SAR, or the application or interpretation of the IC Law and Law on SAR
will satisfy the formalities required for enforcement or that there will be no grounds for refusing to
enforce the arbitral award.

Risk of failing to submit notification to the Bank of Russia by ultimate beneficial shareholder

Under the Securities Market Law, disclosure in respect of an acquisition and disposal by a person
(directly or indirectly, under a property trust management agreement or other agreement related to the
exercise of rights attached to the shares) of a certain number of voting shares where the number of
votes amounts to (i) 5%; or (ii) has become more or less than 5%, 10%, 15%, 20%, 25%, 30%, 50%,
75% or 95% of the total number of votes attached to the voting shares of the company is required.
Certain persons will be required to send written notifications to the Bank of Russia and the Company.
For more details of the persons subject to these requirements, please refer to the section “Notices to
be provided to the Bank of Russia and the Company” in this Circular. Shareholders should note that
failure to submit such information could result in administrative fines: on individuals - in the amount
of up to RUB2,000 (approximately USD30.3); on officers of a legal entity with reporting
responsibility - up to RUB20,000 (approximately USD303); on legal entities - up to RUB 500,000
(approximately USD7,575) (Article 15.19 (3) of the Administrative Offences Code of the Russian
Federation).



RISK FACTORS

Risk relating to limitation of Shares traded outside of the Russian Federation and transferring
Shares from Hong Kong to the Russian Federation and vice versa

An International Company is subject to a limitation on the maximum number of shares which are
allowed to be circulated outside of the Russian Federation. Details of such threshold are set forth
under the section “Effect of the Company’s Continuance Out Of Jersey - Limitations on percentage
of the Company’s shares to be circulated outside of the Russian Federation” in this Circular. Whilst
transfers in respect of Shares of the Company in breach of such threshold remain valid and will be
processed by the relevant share registrars, there is a risk that the Bank of Russia may intervene and
require the Registrar (in the Russian Federation) to stop processing the relevant transfer(s) which are
in breach of such threshold. As such, a Hong Kong Shareholder who decides to transfer his/her/its
Shares recorded within CCASS or on the register maintained in Hong Kong to the principal register
of shareholders (in the Russian Federation) may run the risk of not being able to transfer Shares back
to Hong Kong in accordance with Russian law subsequently if such a transfer leads to a breach of such
threshold. For example, if a Hong Kong investor transfers his/ her/ its shares to the Russian register
to attend and vote at the general meeting held in the Russian Federation, he/ she / it can risk being
prevented from transferring his/ her/ its Shares back to the Hong Kong register if this transaction may
lead to a breach of the applicable threshold or this threshold has already been achieved by the time
of this transaction due to removal of Shares from the Russian register to the Hong Kong register in

the intervening time.

Risk of lack of approval from Shareholders

The Company’s Continuance Out Of Jersey is subject to the necessary approvals being obtained
from the Shareholders. If the Company fails to obtain the required threshold of consent from the
Shareholders in accordance with the provisions of the Jersey Companies Law, the Company’s
Continuance Out Of Jersey could be delayed, postponed or may not happen.

Risk of objection from creditors

The Company’s Continuance Out Of Jersey is subject to the Company giving notice of the
Company’s Continuance Out Of Jersey to all known creditors of the Company and advertising the
Company’s Continuance Out Of Jersey in accordance with the provisions of the Jersey Companies
Law. Creditors will have a period of 21 days to give the Company notice that they object to the
Company’s Continuance Out Of Jersey. If the Company receives any objections from its creditors
during such statutory period, and the creditors subsequently object to the Royal Court of Jersey in
respect of the Company’s Continuance Out Of Jersey then the Company’s Continuance Out Of Jersey
could be delayed, postponed or may not happen.

Risk of statutory objection from Shareholders

Jersey Companies Law gives Shareholders the right to object to the Company’s Continuance Out
Of Jersey. Any such statutory objection from a Shareholder could delay, postpone or cause the

Company’s Continuance Out Of Jersey to fail.
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Risk of refusal from the JFSC

Pursuant to the terms of the Jersey Companies Law, the JFSC has the right to refuse the
Company’s application in respect of the Company’s Continuance Out Of Jersey. Any such refusal

would result in termination of the Company’s Continuance Out Of Jersey.

Risk of uncertainty surrounding the timing of the procedures relating to the Company’s
Continuance Out Of Jersey under Russian Law

The Company’s Continuance Out Of Jersey is subject to the Company following the relevant
processes and procedures in the Russian Federation. As there is little precedent for the relevant steps
to be followed in the Russian Federation, the Company’s Continuance Out Of Jersey could be subject

to delays or postponement.

Risk of suspension of trading of the Shares on the Stock Exchange

The process of transfer of records from the Existing Registrar in Jersey to the Russian Registrar
involves some specific procedures in relation to the Company’s Shares as further described under
“Operations with Shares during the transfer of the Company’s register in Russia” in the “Letter from
the Board”. Whilst it is not expected that any suspension of the trading of the Company’s Shares will
be necessary to facilitate the transfer of the shareholder register from Jersey to Russia, there is a risk

that the process may involve a suspension of trading of the Shares on the Stock Exchange.
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(1) PROPOSED COMPANY’S CONTINUANCE OUT OF JERSEY
(2) PROPOSED APPROVAL OF CHANGE OF PERSONAL LAW
(3) PROPOSED ADOPTION OF NEW CORPORATE CHARTER
(4) PROPOSED CHANGE OF COMPANY NAME
(5) PROPOSED APPROVAL OF GENERAL DIRECTOR
(6) PROPOSED APPROVAL OF TERMS OF APPLICATION TO RUSSIAN
REGULATORY AUTHORITIES AND APPLICATION OF THE COMPANY
TO THE JERSEY FINANCIAL SERVICES COMMISSION (JFSC) PURSUANT TO
ARTICLE 127T OF THE COMPANIES (JERSEY) LAW 1991
(7) PROPOSED APPROVAL OF REGISTRAR
(8) PROPOSED GENERAL AUTHORISATION OF THE BOARD OF DIRECTORS AND
GENERAL DIRECTOR TO PERFORM ACTIONS NECESSARY FOR EFFECTING
COMPANY’S CONTINUANCE OUT OF JERSEY



LETTER FROM THE BOARD

INTRODUCTION

Reference is made to the announcement(s) of the Company dated 5 November 2018 in relation

to the convening of the EGM as soon as practicable, at which the Company proposes to implement

the following proposals:

)

(i)

(iii)

@iv)

(v)

(vi)

(vii)

(viii)

to carry out the Company’s Continuance Out Of Jersey to the Russian Federation by way
of migration out of Jersey and continuance as a company established as an International
Company under the laws of the Russian Federation (i.e. Company’s Continuance Out Of
Jersey);

to approve the change of personal law of the Company (i.e. the Approval of Change of
Personal Law) from Jersey law to Russian Law with effect from the Company’s
Continuance Out Of Jersey;

to adopt the New Corporate Charter in compliance with the applicable laws of the Russian
Federation to replace the Articles of Association with effect from the Company’s
Continuance Out Of Jersey (i.e. the Adoption of New Corporate Charter);

to change the English name of the Company as well as to introduce the full and abbreviated
company names of the Company in Russian after the Company’s Continuance Out Of
Jersey (i.e. the Change of Company Name);

to approve the appointment of Mr. Evgenii Nikitin as the General Director with effect from
the Company’s Continuance Out Of Jersey (i.e. the Election of General Director);

to approve the terms of application(s) to the Russian regulatory authorities (i.e. the Terms
of Application) and application of the Company to the JFSC pursuant to Article 127T of the
Jersey Companies Law;

to approve the appointment of the Registrar to maintain the principal register of
Shareholders with effect from the Company’s Continuance Out Of Jersey (i.e. the Approval
of Registrar); and

to authorise the Board and the General Director to perform all necessary actions for the
purpose of effecting the Company’s Continuance Out Of Jersey (i.e. the General
Authorisation).

Each of these matters (i.e. the Proposed Issues) would be conditional upon, among other things,

the obtaining of approval by the Shareholders by way of Special Resolutions and Ordinary

Resolutions as indicated below in respect of each agenda item to be voted upon by way of a poll vote
at the EGM to be held on 1 August 2019.

The purpose of this Circular is to provide you with information necessary to enable you to make

an informed decision on whether to vote for or against the Special Resolutions and Ordinary

Resolutions to be proposed at the EGM relating to the approval of the Proposed Issues.
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1. PROPOSED COMPANY’S CONTINUANCE OUT OF JERSEY

Background

On 28 July 2018, the Parliament of the Russian Federation approved the Law on IC and the Law
on SAR, which, amongst other things, introduced the legal regime for migration of foreign corporate
entities and continuance into the Russian Federation (“Continuance Regime”). The Continuance
Regime came into force on 3 August 2018, allowing foreign legal entities (including companies such
as the Company) which meet the relevant criteria (for detailed description of the criteria please refer
to the section below regarding the second proposed issue (“Proposed Approval of Change of
Personal Law”) to migrate to the Russian Federation without having to incorporate a new entity while
at the same time retaining their corporate identity and history.

The International Company may be registered in Russia as part of a continuance process only in
a Special Administrative Region of the Russian Federation — currently either the Russkij island
(Primorskij Territory) or Oktyabrskij island (Kaliningrad Region). Oktyabrskij island is currently
considered as the place for continuance of the Company.

In order to become a participant of a Special Administrative Region, the Company must enter
into an agreement on carrying out activities in the territory of the respective Special Administrative
Region. This agreement is standardised (its template is approved by the Order of the Ministry of
Economic Development of the Russian Federation dd. 20 September 2018 No. 510), as such, the
Company will have to specify the type of its economic activities and validity period of this agreement
etc.

Generally, the Company’s Continuance Out Of Jersey process is divided into the following key
steps:

(i) approval of the Company’s Continuance Out Of Jersey by the Shareholders under the Jersey
Companies Law, which includes the following main steps:

° the Board convening the EGM;

° the EGM approving the Proposed Issues;

o filing the Special Resolution approving the Company’s Continuance Out Of Jersey
with the JFSC Companies Registry; and

° notification/consent of creditors to the Company’s Continuance Out Of Jersey;

(i1) filing the application with the regulatory authorities of the Russian Federation for the
registration of Russian Shares issuance and registration of the Company as an International
Company; and

(ii1) filing the application with the JFSC for the Company’s Continuance Out Of Jersey.
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Following the Company’s registration as an International Company in Russia, the Company will
file its Russian certificate of registration with the JFSC which, provided the JFSC is satisfied that the
Company has complied with its obligations under Jersey Companies Law, will issue a certificate of
continuance of the Company (as Jersey company) and record that the Company has ceased to be
incorporated in Jersey. After the Company’s Continuance Out Of Jersey, the status of the Company
will be determined by Russian Law (which will become the Personal Law of the Company) and the

New Corporate Charter.

The status of all Russian joint-stock companies, corporate governance and relations with
shareholders in Russia are currently regulated by the JSC Law. The JSC Law does not fully allow the
Company to implement the same regime for corporate entities as existed under Jersey law. However,

the Law on IC provides more favourable regulation to foreign investors.

The Law on IC further provides that as a default rule, provisions of the JSC Law, save for certain
exceptions, as well as the provisions of by-laws of the Russian Federation governing relations arising
from the JSC law, shall not apply to the Company. The charter of an International Company may
provide for the application of the rules of foreign law governing the relations of participants of the
corporations established under the law that applied to the foreign legal entity before the date of state
registration of the International Company, as well as the rules of foreign exchanges, if such rules
applied to the foreign legal entity before taking the decision to change its personal law. The relevant
rules of foreign law and the rules of foreign exchanges shall apply with all subsequent amendments.
The corporate governance regime, including the rights of Shareholders and the applicable corporate
procedures shall apply as specified in the New Corporate Charter. However, the charter of an
International Company may also provide for the application of certain rules of Russian Law, if such
rules provide the participants (shareholders) of the International Company with broader rights
compared to the rights of participants (shareholders) of the foreign legal entity before taking the
decision to change its personal law. If the New Corporate Charter does not expressly regulate certain
relations between the Company and the Shareholders and does not expressly determine which law
(foreign or Russian Law) is applicable to these relations, then Russian Law shall apply to such
relations (if it does not contradict their nature). Please refer to (i) Appendix III of this Circular for
a general description of Russian legal and regulatory provisions applicable to the Company and a
summary of the New Corporate Charter provisions and (ii) Appendix I of this Circular for the full text
of New Corporate Charter which will govern the relations within the Company and the rights of the
Shareholders after the Company’s Continuance Out Of Jersey.

In addition, under the IC Law, the Registrar will open and maintain a foreign registrar account.
Such account will be opened for the Hong Kong registrar, thus effectively resulting in the structure

similar to the “branch share register” structure, as existing currently.

Moreover, the IC Law, inter alia, provides for the following:

° all provisions of the corporate agreements (shareholders’ agreements) if such agreements
existed before the date of state registration of the International Company, including

provisions on applicable law, shall remain valid;
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° the Company may be exempt, with certain exceptions, from compliance with Russian legal
requirements in approval of major and interested-party transactions and regulate these
transactions in its corporate charter.

The Shareholders’ Agreement among En+ Group Plc, SUAL Partners Limited, Glencore Plc and
Onexim Holdings Limited (which latter party ceased to be a party on the sale of all its Shares) dated
22 January 2010 will continue in effect following the Company’s Continuance Out Of Jersey. Such
agreement sets out certain agreed matters among the parties thereto in relation to Board appointments,
Board committees, voting, transfers of Shares and certain other matters.

In addition, a “Shareholders’ Agreement with the Company” which is a shareholders’ agreement
also dated 22 January 2010 among the Company, En+ Group Plc, SUAL Partners Limited, Glencore
Plc and Onexim Holdings Limited (which latter party ceased to be a party on the sale of all its Shares)
will also continue in effect following the Company’s Continuance Out Of Jersey. This agreement
covers certain issues relating to rights of first refusal and the relationship between the Company and
the shareholders which are a party thereto.

However, the provisions of parts 1 — 1.9 of Article 4 of the Law on IC (taking into account the
provisions of Article 12(3) of the Federal Law No. 485-FZ of 25 December 2018 “On Amendments
to Certain Legislative Acts of the Russian Federation”) which allow the rules of foreign law and the
rules of foreign stock exchanges to be included in the charter of an International Company and
effectively allow an International Company to be subject to law and regulation different from Russian
Law and regulation applicable to Russian companies generally are valid only until 1 January 2029.
After such date, the charter of an International Company must be in alignment with Russian Law. The
Company undertakes that prior to the end of this ten year period, it will take steps to ensure that there
is no non-compliance with the Listing Rules and all other applicable Hong Kong requirements,
notwithstanding the change in the Law on IC as at 1 January 2029.

The Company has undertaken that (i) it will ensure continued compliance with the Listing Rules
and will use all endeavours to comply with the CGR and other relevant requirements of the JPS
following the time when and if the expected Expiry of Certain Provisions of the IC Law takes place;
(i1) it will consult with the Stock Exchange no later than two years ahead of the expected Expiry of
Certain Provisions of the IC Law to find an acceptable solution which will be in the interests of the
Company and the Shareholders in resolving any difference in shareholders protection between
Russian Law and Hong Kong law and/or compliance with the Code, if there are material changes; and
(iii) subsequent to the Company’s Continuance Out Of Jersey, it will continue to inform the
Shareholders on any changes relating to the difference between Russian Law and Hong Kong law that
may impact the Company as an International Company registered in the Russian Federation.

No later than the two-year period as mentioned, the Company will consult with the Stock
Exchange in relation to the timeline on how the Company will be able to comply with the requirements
of the Listing Rules, the CGR and the JPS and will consult with the SFC in relation to the timeline
on how the Company will comply with the requirements of the Code with reference to Russian Law
based on the status of the applicable laws and requirements at the time. Prior to the two-year period
as mentioned, the Company will provide a note in each of its Annual Reports highlighting any changes
relating to the difference between Russian Law and Hong Kong law that may impact the Company as
an International Company registered in the Russian Federation and thereafter, the Company will
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disclose appropriate information based on consultation with the Stock Exchange. Subject to the
obtaining of the requisite approvals (including but not limited to approval of shareholders and
applicable Russian regulatory authorities) and following due consultation with the Stock Exchange,
the Company may apply for the listing of depositary receipts should full compliance with the
requirements of the Stock Exchange prove not to be feasible by the time of the expected Expiry of
Certain Provisions of the IC Law.

Board’s Proposal

The Board proposes to carry out the Company’s Continuance Out Of Jersey to the Russian
Federation by way of migration out of Jersey and continuance as an International Company under the
Continuance Regime for the reasons set out in section headed “Reasons for the Company’s
Continuance Out Of Jersey” below.

According to Russian Law, the implementation of the Company’s Continuance Out Of Jersey
will not affect the continuity of the Company or its liabilities to creditors and investors.

Effect of the Company’s Continuance Out Of Jersey

Based on Russian Law, the implementation of the Company’s Continuance Out Of Jersey:

will not alter the underlying assets, investments, management or financial position (other
than incurrence of related expenses and professional fees for the Company’s Continuance
Out Of Jersey) of the Company nor the proportionate interests of existing Shareholders;

° will not create a new legal entity, or prejudice or affect the identity of the corporate body
constituted by the Company or its continuity as a corporate body;

° will not affect any existing property or the rights or obligations of the Company and will
not render defective any existing legal proceedings by or against the Company; any legal
proceedings that could have been continued or commenced by or against the Company
before its registration in the Russian Federation may be continued or commenced by or
against the Company after its registration in the Russian Federation; and

° will not involve the formation of a new holding company, any issue of additional Shares,
any transfer of assets of the Company or any change in the existing shareholding of the
Company.

Rights attached to the Russian Shares

According to Russian Law and regulations, existing Jersey Shares held by Shareholders will be
recognised as Russian Shares from the date of state registration of the Company as the International
Company, which means such Shareholders will become holders of Russian Shares having the same
number of Jersey Shares they hold on the date when the register of the Company is closed for the
purposes of such calculation.
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According to Russian Law, the rights that will be attached to the Russian Shares of an
International Company shall be materially similar to the rights attached to the existing Jersey Shares
held by the Shareholders before the Company’s Continuance Out Of Jersey (i.e. the proposed

continuance into the Russian Federation should not diminish the existing rights of the Shareholders).

The Company will formally be a Russian-incorporated legal entity (business entity) with the
status of an International Company following state registration in the Russian Federation. The rights
attached to the Russian Shares of the Company, as an International Company, will be specified in the
decision on issuance of Russian Shares, a prospectus to be registered with the Bank of Russia for the

purpose of issuance of the Russian Shares as well as in the New Corporate Charter.

Under the Law on IC and the New Corporate Charter, Shareholders shall retain at least an
equivalent level of rights to participate in the Company as they possessed under Jersey Companies
Law and the Company’s Articles of Association:

Please refer to Part 1 of Appendix II for a comparison of the Shareholders’ governance and rights
under the Articles of Association and the New Corporate Charter and Part 2 of Appendix II for a
comparison of the Shareholders’ governance and rights under Jersey Companies Law and Russian
Law. The following highlights the main categories of rights of Shareholders after the Company’s
Continuance Out Of Jersey:

(i) Participation in the management of the Company

Shareholders shall have the right to participate in the management of the Company’s affairs
by requesting the convocation of a general meeting of Shareholders and voting at a general
meeting of Shareholders (Please refer to Articles 11-14 of the New Corporate Charter for the
description of general aspects of holding general meetings of shareholders, the authority (issues
to be resolved) of the general meeting of shareholders, applicable quorum, voting requirements
and use of technical communications for holding general meeting of shareholders). Provisions
regarding general meetings are set out in Articles 13 to 18 of the Articles of Association which,
subject to the below, provide equivalent rights to the Shareholders.

The threshold for requisitioning a general meeting of a company is the same under Russian
Law and Jersey Companies Law, being at least 10% of the total voting rights of the company.
A lower percentage threshold is permitted by Jersey Companies Law if expressly stated in a
company’s articles of association. The Articles of Association contain a lower threshold and
therefore permit Shareholders holding at least 5% of the total voting rights of the Company to
convene a general meeting. By virtue of Article 4(1.2) of the IC Law, the Company may include
provisions in the New Corporate Charter which are either expressly stated in Jersey Companies
Law or capable of being included in the Articles of Association even if they are not expressly
stated in Jersey Companies Law. The Company has included in the New Corporate Charter the
lower percentage threshold of 5% of the total voting rights of the Company for the requisitioning
of a general meeting by Shareholders. There will therefore be no material difference or
deficiency as regards the percentage of Shareholders who will be able to requisition a general
meeting of the Company.
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Shareholders holding Jersey Shares have an indirect role in the management of the
Company by virtue of the power to make key decisions by special resolution and ordinary

resolution in general meetings.

There are express rights provided for in the New Corporate Charter for Shareholders
holding at least 2% of the Company’s voting rights of Russian Shares to introduce issues in the
agenda of the annual and extraordinary general meeting. There are no such rights expressly
included in the Articles of Association, although the Articles of Association (Articles 15.7 and
15.8) give Shareholders the right, provided they meet certain criteria, to have a statement (of not
more than 1,000 words) in relation to a resolution to be proposed at an annual general meeting

of the Company circulated to all Shareholders with the notice of the annual general meeting.

(ii) Election of the Board

Shareholders shall have the right to nominate candidates to the Board for election at annual
and/or extraordinary general meetings and vote in relation to their election (Please refer to
Articles 11.3, 12.1.4, 22 and 24 of the New Corporate Charter for the description of the process
of nomination of candidates to the Board and their election). There is an equivalent right in
Article 23.4 of the Articles of Association, albeit within a slightly higher threshold.

The threshold for Shareholders of Russian Shares becoming entitled to nominate candidates
is lower than that provided by the Articles of Association before the Company’s Continuance Out
Of Jersey (i.e. a holding of at least 2% of the Company’s voting shares under the New Corporate
Charter compared with at least 5% of the paid up capital of the Company under the Articles of
Association).

(iii) Appointment of the General Director

Although currently the Company’s management is appointed by the Board (through
delegation of certain powers under the Articles of Association), after the Company’s
Continuance Out Of Jersey, the Shareholders shall have the right to nominate a candidate and
vote for the General Director (the sole executive body of the Company) (Please refer to Articles
5.2.10, 10.1, 11.3, 12.1.5 and 27 of the New Corporate Charter for the description of the status

and process of election of the General Director).

The right of Shareholders to appoint the General Director is materially different between
Jersey law and Russian Law because before the Company’s Continuance Out Of Jersey,

Shareholders do not have such right of appointment.
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(iv) Dividends

Under the New Corporate Charter, the Shareholders shall have the right to vote at
extraordinary and/or annual general meetings on the matter of distribution of the Company’s
profit in the form of dividends (as recommended by the Board) (Please refer to Articles 9,
12.1.19 and 12.1.20 of the New Corporate Charter for the description of the procedure related
to the determination, approval and payment of dividends). This is an equivalent right afforded
to Shareholders pursuant to Article 33.1 of the current Articles of Association.

Such Shareholders’ rights to determine, approve and pay dividends are not materially
different from or deficient compared with Shareholders’ rights enjoyed by the Shareholders
before the Company’s Continuance Out Of Jersey.

Shareholders’ rights are arguably enhanced under the terms of the New Corporate Charter
and Russian Law because any interim or final dividend must be recommended by the Directors
and then approved by Shareholders before any distribution can be made. Under the Articles of
Association, the Directors have the right to declare interim dividends without the need for
approval of Shareholders which arguably gives the Shareholders less control over the approval
of such distributions.

(v) Access to the Company’s information

The Shareholders shall have the right to gain access to and make (or receive) copies of
certain documents and information in the manner and on the terms determined by the New
Corporate Charter (Please refer to Article 33.2 of the New Corporate Charter for the description
of the information that can be provided to the Shareholders). Equivalent provisions exist under
the Jersey Companies Law and the Articles of Association.

Such Shareholders’ right to have access to the Company’s information is not materially
different from or deficient compared with Shareholders’ rights enjoyed by the Shareholders
before the Company’s Continuance Out Of Jersey.

(vi) Challenging of decisions and transactions, compensation of losses

The Shareholders shall have the right in the cases set out by the New Corporate Charter
(Article 5.2.8) and Russian Law (including Article 65.2(1) of the Civil Code) to challenge the
decisions made by the governing bodies of the Company, to demand (while acting in the name
of the corporation) compensation for losses incurred by the Company, to challenge (while acting
in the name of the Company) the Company’s transactions on the grounds set out by Russian Law
and claim for application of the consequences of their invalidity (Please refer to Section
“Shareholder Right of Action” in Part 2 of Appendix II).

Under Jersey law, shareholders are afforded the right to bring a claim on a company’s
behalf where the persons against whom relief is sought hold and control the majority of the
shares and will not permit an action to be brought in the company’s name. A more detailed
explanation of this right is set out in Appendix II.
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Jersey Companies Law also gives an aggrieved Shareholder the ability to apply to the
Royal Court of Jersey for relief on the ground that the Company’s affairs are being conducted
in a manner which is unfairly prejudicial to the interests of some or all of the Shareholders.
Additional information concerning this right is set out in Appendix II.

Russian Law and the New Corporate Charter make provision for the Shareholders to bring
an action against both the Company, its directors and in respect of transactions entered into by
the Company. Generally, all such actions must be resolved by arbitration in Russia (as
summarised in Appendix VII). The mechanisms for initiating an arbitration action before the
Company’s Continuance Out Of Jersey are not provided for in the Articles of Association.

(vii) Distribution upon liquidation

The Shareholders shall have the right to receive a part of the assets or the value of such
assets of the Company remaining upon the liquidation of the Company, after settlements with
creditors, in proportion to the number of shares held by the Shareholders (Please refer to Article
5.2.3 of the New Corporate Charter). Equivalent provisions are set out in Article 37 of the
Articles of Association.

Such Shareholders’ rights to receive part of the assets or value of the assets of the Company
upon the Company’s liquidation (as a Russian company) are not materially different from or
deficient compared with such rights enjoyed by Shareholders before the Company’s Continuance
Out Of Jersey.

(viii) Right of free sale of the Russian Shares

The Shareholders shall have the right to freely sell their Russian Shares to any third party
(Please refer to Article 4.6 of the New Corporate Charter, according to which transfers of fully
paid shares shall be carried out freely, and fully paid shares shall be free from all liens in favour
of the Company). Equivalent provisions exist in respect of the Jersey Shares as per provisions
set out in Article 11 of the Articles of Association.

Such Shareholders’ right of free sale of Russian Shares is not materially different from or
deficient compared with such right enjoyed by Shareholders before the Company’s Continuance

Out Of Jersey.

Please see a more detailed comparison of the Shareholders’ governance and rights under the

Articles of Association and the New Corporate Charter, Jersey Companies Law and Russian Law in

Appendix II.

Pursuant to the IC Law, the New Corporate Charter includes an arbitration clause which provides

that any and all corporate disputes (as defined under the Arbitration Procedural Code of the Russian

Federation), controversies, demands or claims shall be resolved by arbitration administered by the

Russian Arbitration Center at the Autonomous Non-Profit Organisation “Russian Institute of Modern

Arbitration” in accordance with its arbitration rules. For more detailed information on the corporate

disputes arbitration in relation to the Company, please refer to Article 36 of the New Corporate
Charter.
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Registration of the rights attached to the Shares

According to Russian Law, the ownership of shares in a Russian public company is primarily
recorded by a registrar — a licensed professional participant of the securities market. The records are
held in a form of entries on personal accounts. Personal accounts are opened and maintained by the

registrar for each shareholder (or a nominee, as the case may be).

According to the IC Law, the registration of a Shareholder who holds the shares as of the date
of the state registration of the International Company by Russian Federal Tax Service will be recorded
by the Registrar in the register of Shareholders of the Company. Besides owner’s accounts, the
Registrar may open on the register of Shareholders some other types of accounts such as trust
manager’s account, nominee’s account, foreign nominee’s account, foreign authorised holder’s

account or other accounts, as stipulated by Russian Law.

Under current Russian Law, a company can only maintain its principal register in the Russian
Federation. The IC Law enables the Registrar to maintain a foreign registrar account. It is expected
that simultaneously with the Company’s Continuance Out Of Jersey: (i) either the Existing Registrar
in Hong Kong or a new Hong Kong registrar will maintain the register reflecting the shares circulating
in Hong Kong, which will satisfy the Stock Exchange’s requirements; and (ii) the Hong Kong
Shareholders will continue exercising their rights through the Existing Registrar in Hong Kong (or a
new Hong Kong registrar appointed by the Company), nominee or intermediary. This effectively

results in the structure similar to the “branch share register” structure, as existing currently.

The Company’s Continuance Out Of Jersey is not supposed to principally change the existing
shareholding structure. For example, there are different ways of categorising the way Shares are
currently held:

(i) a Shareholder directly owns Jersey Shares and is listed in the register maintained by the
share registrar in Jersey prior to the Company’s Continuance Out Of Jersey (the “Direct

Holding in the Principal Register”);

(ii) a Shareholder holds Jersey Shares through a nominee (a foreign depository) or a chain of
nominees, which holds the shares as an entry in the register maintained by the share
registrar in Jersey (“Indirect Holding in the Principal Register”);

(iii) a Shareholder directly owns Jersey Shares and is entered in the register maintained by the
share registrar in Hong Kong prior to the Company’s Continuance Out Of Jersey (the
“Direct Holding in Hong Kong”); or

(iv) a Shareholder holds Jersey Shares through a nominee (a foreign depository) or a chain of
nominees, which holds the shares as an entry in the register maintained by the share
registrar in Hong Kong (the “Indirect Holding in Hong Kong”).
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In case of the Direct Holding in the Principal Register after the Company’s Continuance Out Of
Jersey, an owner’s account will be opened in the Russian register for this Shareholder and the
information about this Shareholder as the holder of the Russian Shares in the number equal to the
number of Jersey Shares will be entered into the register of Shareholders. In the case of Indirect
Holding in the Principal Register, a personal account in the Russian register will be opened to the
respective nominee, which has a registered account in the register of the holders of Jersey Shares, and
the Shareholder will continue to own Russian Shares in the number equal to the number of Jersey
Shares through the respective nominee (a foreign depository) or a chain of nominees.

Similarly, in case of the Direct Holding in Hong Kong or Indirect Holding in Hong Kong, the
Shareholder will continue to own Russian Shares in the number equal to the number of Jersey Shares
in the same way, without any changes to the structure of respective shareholding chain (Article 9 (8)
of the Law on IC).

In order to carry out any corporate actions, as well as to effect any transfer of shares, those
Shareholders who will have personal accounts opened on the Russian register by the Registrar as a
result of the activities described above, would be required to comply following the opening of such
personal accounts with the Registrar with certain procedures for the account opening (including the
provisions of the prescribed know-your-client list of documents) by the Registrar. For instance, it
would be required from such Shareholder (or respective nominee) to fill in a formal questionnaire, to
provide an identity document (for an individual) or certain constitutive documents (for a legal entity)
and to carry out other actions in accordance with the Registrar’s rules.

The registration and transfer of Russian Shares which circulate outside of the Russian Federation
(e.g. in Hong Kong) will be effected in accordance with the personal law (lex societatis) and rules of
the foreign organisation which is duly authorised to register and transfer such shares in that
jurisdiction. Therefore, Shareholders may transfer, register restrictions/encumbrance over, or
otherwise transact in, Russian Shares outside the territory of the Russian Federation in accordance
with the system of registering rights of the respective foreign organisations. The transactions
registered by a foreign organisation in its system of registering rights pursuant to the laws of its
jurisdiction will be recognised as valid in the Russian Federation.

The above-mentioned principle also applies to the registration of pledges (or other types of
encumbrance) over the Russian Shares. For example, a nominee outside the Russian Federation
reflects the pledge (or other encumbrances) over the Russian Shares in its system of accounting of the
security interests in accordance with its personal law and internal rules. Such pledge (encumbrance)
over the Russian Shares will be valid in Russia, except that there may be issues associated with
encumbrances which are “novel” and not provided for under Russian Law. For example, foreign
legislation may contain “novel” restrictions (encumbrances) in relation to rights attached to shares,
which are not known under Russian Law, i.e. such restrictions are not directly set out under the
Russian federal laws and regulations of the Bank of Russia. Thus, there may be a situation where
“novel” restrictions (encumbrances) are registered by a nominee which is subject to foreign
legislation in its system for accounting of security interests, but cannot be reflected in the Russian
accounting system. Or vice versa, Russian Law may provide for certain specific shareholders rights,
which may be “novel” for a nominee outside the Russian Federation who may not be able to reflect
that in its accounting system.
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The register maintained in Hong Kong by the Hong Kong registrar

Under Russian law, a company may only maintain its principal register in the Russian
Federation. However, pursuant to the IC Law, the Registrar can open and maintain an account for the
Hong Kong registrar in the Company’s principal register. In this case, the Hong Kong registrar
engaged by the Company continues to keep records in relation to the holdings of the Shares of the
Company traded in Hong Kong. Entries made by the Hong Kong registrar in the register maintained
in Hong Kong for the Company are recognised under Russian Law but this does not amount to the
maintenance of a branch share register of the Company under Russian Law. For all practical purposes,
the resulting structure is materially similar to the current arrangement whereby the register maintained
in Hong Kong effectively serves as a branch share register.

The principal register of shareholders of the Company is maintained in the Russian Federation
by the Registrar. The Russian register of shareholders reflects that a specific number of Shares is
recorded in the account of the Hong Kong registrar. In this case, a specific list of Hong Kong
Shareholders and the number of Shares owned by each of them are recorded in the register maintained
in Hong Kong in accordance with Hong Kong laws and regulations by the Hong Kong registrar
engaged by the Company.

According to the above arrangement, the name of the Hong Kong registrar appears in the Russian
register of shareholders, but it is not considered as a holder of any Shares. HKSCC Nominees Limited,
individual / institutional registered Shareholders and other intermediaries / nominees are recorded as
Shareholders on the register maintained by the Hong Kong registrar in Hong Kong.

Attending general meetings by Hong Kong shareholders

The Hong Kong shareholders who are registered on the register maintained in Hong Kong may
participate in the general meetings of the Company (to be held in the Russian Federation within the
office hours of both the place of meeting in Russia and of Hong Kong) via telephone- or
video-conferencing from Hong Kong. Consecutive or simultaneous translation and interpretation will
be provided during the meetings. Any Hong Kong shareholder who would like to attend the general
meetings in the Russian Federation in person or by proxy is required to remove his/her shares from
the register maintained in Hong Kong to the Russian register of shareholders (or to a Russian
nominee).

Payment of dividends on Russian Shares to Shareholders

(i) Payment of dividends to Shareholders with Russian Shares held on a personal account in the
Register

The dividend payout period for the Shareholders with Russian Shares held in an owner’s
personal account on the register in the Russian Federation shall not exceed 25 business days from the
date on which the persons entitled to receive dividends are determined.

Payment of cash dividends shall be made by a wire transfer by the Company or, upon its
instructions, by the Registrar, or by a credit organisation.
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Payment of cash dividends shall be made:

° to individuals whose rights to the Russian Shares are recorded in the Company’s register
in the Russian Federation:

— by a transfer of funds to their bank accounts, details of which are kept by the

Registrar; or

— otherwise by postal money transfer;

° to other persons whose rights to the Russian Shares are recorded in the register in the

Russian Federation, by a transfer of funds to their bank accounts.

(ii) Payment of dividends for Shareholders with Russian Shares held through a Russian
depositary

After the process of transferring the register of shareholders from the Existing Registrar to the
Registrar, the Shareholders will be able to transfer their shares to a licensed Russian depositary (or
a broker acting as a depositary) for the purposes of their being in a depositary account. These shares
may be traded by licensed brokers or other professional participants of the securities market as

provided for by applicable law.

According to Russian Law, payment of dividends on Russian Shares to the Russian depositary
shall be settled by the Company or, on its behalf, by the Registrar, or by a credit organisation, by
means of crediting the monetary funds representing the dividends within ten business days from the
date on which the persons entitled to receive dividends are determined. Therefrom, the Russian

depositary shall transfer dividends to:

° Immediate depositors — i.e. the shareholders who opened depositary accounts directly with
the Russian depositary - no later than seven business days after the day of the receipt of
dividends; and

° Intermediary depositors — i.e. the nominees (including nominees which are subject to
foreign legislation) and trust managers (who are professional participants of the securities
market) who opened depositary accounts with the Russian depositary to hold the shares on
behalf of their clients - no later than the next business day after the day of the receipt of
the dividends.

Dividends on the Russian Shares shall be transferred by the Russian depositary to persons who
are its depositors at the end of the operating day when persons entitled to receive declared dividends
on the Russian Shares are determined. The Russian depositary shall transfer to its depositors the
payments related to securities in proportion to the number of the securities which are registered on

their depositary accounts as of the end of the above-mentioned operating day.
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(iii) Payment of dividends on Russian Shares circulating in Hong Kong

Pursuant to the Law on IC, the dividend payment procedure includes two main stages: (i) transfer
of the total amount of dividends due to the shareholders whose shares are circulating in Hong Kong
to the Hong Kong registrar, which has an account of foreign registrar with the Registrar and (ii)
further transfer the amounts of dividends by the Hong Kong registrar to the shareholders of record,
including Shareholders who are directly registered on the register maintained in Hong Kong and
nominees recorded on the register maintained in Hong Kong. All intermediaries (i.e. nominee holders,
brokers etc.) are expected to transfer the dividends to their clients pursuant to agreements existing
between them and there should be no difference from the procedure which exists now. The Company’s
obligation to pay dividends on the shares circulating in Hong Kong shall be fulfilled on the day when
the monetary funds are deposited in the bank account of the Hong Kong registrar.

The transfer of dividends under stage (i) may be done by the Company or, on its behalf, by the
Registrar, or by a credit organisation. The term for payment of dividends to the Hong Kong registrar
shall not exceed ten business days from the day when the persons entitled to receive dividends are
determined.

The transfer of dividends under stage (ii), including timing and procedure of transferring
dividends shall be determined in accordance with the Hong Kong law (where applicable) and
procedures administered by the Hong Kong registrar and in the case of Shareholders holding their
interests through a chain of depositaries, which ultimately leads to a nominee, the terms of the
respective agreements amongst these parties.

Taxation of dividends on Russian Shares

Dividends to be paid on Russian Shares will be subject to a withholding tax in accordance with
the Russian tax legislation as applicable to companies registered under the Law on IC. The relevant
withholding tax rate for dividends paid to foreign (non-Russian) resident Shareholders will be 5%
provided their status as non-Russian Shareholders is verified as follows:

° For those non-Russian Shareholders holding their shares through a nominee recorded on the
register maintained in Hong Kong or any other non-Russian nominee or directly on the
register maintained in Hong Kong, information about their non-Russian status will be
collected, aggregated and used to secure the 5% rate by such nominees and (or) registrar
in accordance with existing industry practices and their internal procedures. The tax will
be withheld by the Company on the basis of such aggregated information provided to the
Company by the registrar.

° For those non-Russian Shareholders whose shares are recorded directly in the principal
register in the Russian Federation and those Shareholders who hold their Shares via a
Russian depositary (i.e., not through a non-Russian nominee), their non-Russian status will
normally be determined based on information already available to such depository or
registrar under the Russian statutory know-your-client procedures. However, those
non-Russian Shareholders holding more than 5% of voting Shares of the Company will
need to additionally provide a confirmation of their status as beneficial owners of the

- 26 —



LETTER FROM THE BOARD

Shares they hold to secure the 5% withholding tax rate. The 5% tax will be withheld by the
Company or the Russian depository on the basis of such information, as applicable. The
withholding tax rate for dividends paid to Russian resident Shareholders, as well as to those

Shareholders for which their non-Russian status could not be verified, will be 13%.

The 5% withholding tax rate on dividends to be paid by the Company to non-Russian
Shareholders is a reduced rate provided for in the Russian domestic legislation for dividends paid out
by companies registered under the Law on IC which will apply regardless of any international
double-tax treaty or any condition as to particular residence of the Shareholder (provided this is a
non-Russian tax residence) for a period at least until 1 January 2029, unless further extended. In case
of expiration of such measure provided for in Russian domestic legislation after 1 January 2029 or on
a later date, the 5% withholding tax rate or another reduced rate will continue to apply to dividends
paid out to non-Russian Shareholders if such rate is provided for in a relevant double-tax treaty
between Russia and the country where such Shareholder is tax resident subject to conditions provided
for in that double tax treaty, and absent such reduced rate, a default withholding tax rate will apply

as provided for by the Russian legislation at the time.

Shareholders will continue to be liable to tax on their income in the form of dividends on
Russian Shares in the jurisdictions of their respective residence in accordance with local laws and
regulations. However, where such laws and regulations impose domestic tax on such income, the
withholding tax applied on dividends on the Russian Shares may be available for an offset (a credit)
against such domestic tax, reducing domestic tax liability or providing for a domestic tax refund.
Shareholders should consult their local tax advisor to determine whether they would be eligible to

such credit and on what conditions.

Dividends paid on Jersey Shares are currently not subject to withholding tax in accordance with
the Jersey legislation and are also not subject to withholding tax (for majority of Shareholders) or a
17% withholding tax in the form of a Special Contribution for Defense (for those Shareholders who
are natural persons tax resident and domiciled in Cyprus or who failed to confirm their non-Cyprus
status) in accordance with the Cyprus legislation, given that the Company currently is and until the
Company’s Continuance Out Of Jersey will remain as a tax resident of Cyprus. However at the same
time, the dividends paid on Jersey Shares is currently subject to at least 5% (and in certain cases 15%)
Russian withholding tax on internal distributions to the Company from its Russian affiliates, such tax
being ultimately borne by the Shareholders receiving dividends from the Company for which no credit
is currently available. The Company’s Continuance Out Of Jersey (see below in Section on A
beneficial Tax Regime) will eliminate this internal 5% tax, which will not only mitigate the effect of
an autonomous 5% withholding tax on Russian Shares, but will provide for a potential possibility of
a credit for the said tax for some Shareholders as explained above. Therefore, the effect of the
Company’s Continuance Out Of Jersey on taxation of dividends for all Shareholders should be neutral,
or potentially more advantageous for those Shareholders who will be able to claim the credit for
payment of withholding tax.
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Taxation of capital gains on Russian Shares

Russia does not levy a separate capital gains tax, inheritance taxes or gift taxes. Capital gains
from the disposal of Russian Shares derived by shareholders which are tax residents in Russia are
taxable in Russia at standard rates of 20% for corporate persons and 13% for natural persons. Capital
gains on Russian Shares derived by shareholders which are not tax residents in Russia, i.e. by the
majority of non-Russian Shareholders, in most cases will not be taxable in Russia either due to

national legislation or an applicable double-tax treaty as follows:

° Capital gains on Russian Shares derived by non-resident corporate shareholders are not
taxable in Russia under national legislation and not subject in Russia to any reporting
obligation, unless derived via their permanent establishment in Russia.

° Capital gains by non-resident individual shareholders which hold their Russian Shares via
a non-Russian nominee or on the register maintained in Hong Kong are not taxable in

Russia under national legislation and not subject in Russia to any reporting obligation.

° Capital gains by non-resident individual shareholders holding their shares directly on the
principal register in the Russian Federation or via a Russian depository or other Russian
nominees, may be subject to 30% tax in Russia under national legislation, unless a 0% or
a lower rate is provided by a relevant double tax treaty with Russia. In particular, there is
a double tax treaty between Russia and Hong Kong dated 18 January 2016, which provides
for a 0% rate on such capital gains derived by Hong Kong Shareholders which are tax
residents in Hong Kong. Most other double tax treaties by Russia with other jurisdictions

will also provide for a 0% rate in these circumstances.

In order to secure the 0% rate under the relevant treaty in these circumstances, a Shareholder will
be required to provide proof of his non-Russian tax resident status. Item 6 of Article 232 of the
Russian Tax Code provides that a copy of a non-Russian passport may be sufficient, but a formal tax
certificate may be requested at the discretion of the broker or the authorities (as explained below), in
which case the certificate will need to be apostilled and accompanied by a notarised translation into

the Russian language.

The relevant formalities are as follows. Where the disposal of the shares in these circumstances
is effected via a Russian broker or other Russian professional market participants, the 0% tax will be
calculated and applied by such broker and the proof of residency needs to be presented to the broker
to secure the 0% rate. In the absence of such proof, the broker will apply 30% rate and withhold the
tax from moneys in the broker’s account. Where the disposal of shares in these circumstances is
effected otherwise than via a Russian broker or other Russian professional market participants, the
non-Russian Shareholder will be required to submit a personal tax declaration to the Russian tax
authorities accompanied by the proof of residency to secure the 0% rate, or in the absence of such
proof to pay 30% tax. The tax declaration is due by 30 April of the calendar year following the year
of the disposal of shares, and the tax (in the absence of proof) is due by 15 July of the same year as

the declaration.
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Exercise by the Shareholders of their rights arising from the Russian Shares

The IC Law provides that the Shareholders holding the Shares circulating in Hong Kong, and the
Shareholders’ proxies or corporate representatives will be able to participate and speak at the general
meetings in Hong Kong, hear (and see, if applicable) those who speak by means of tele- and video
conference. The place for the meeting in Hong Kong shall be determined by the Company and
disclosed to the Shareholders.

The Shareholders present in person or by proxy at such place for the meeting in Hong Kong shall
be counted in the quorum for, and entitled to vote at a general meeting. The voting is expected to be
done by virtue of the Hong Kong registrar according to its personal law and internal rules and it is
not likely that it will differ from the manner in which it has been conducted before the Company’s
Continuance Out Of Jersey.

The Hong Kong registrar will act as a scrutineer in relation to the Shares that circulate in Hong
Kong. For this purpose, the Hong Kong registrar will:

° check the authority and register persons participating at the general meeting of
shareholders of the Company at the designated place outside the Russian Federation;

° clarify issues arising from or in connection with the exercise by Shareholders of the
Company (including their proxies or representatives) of the right to vote at the general
meeting of shareholders of the Company;

° explain the voting procedures;

o administer the established voting procedures and rights of Shareholders of the Company to
participate in voting;

° count votes; and

° draw up a document containing the results of voting of Shares of the Company, the rights
to which are recorded by the Hong Kong registrar.

The Hong Kong registrar will transfer to the Registrar in Russia the information on the number
of votes at general meetings:

° belonging to the persons entitled to participate in the general meeting of shareholders of
the Company, which are to be taken into account in determining the quorum of the general

meeting of shareholders of the Company; and

° given for each of the voting options on issues included in the agenda of the general meeting
of shareholders of the Company.

The Hong Kong registrar shall also transfer to the registrar of the Company the ballots and other
documents received from the persons exercising rights of the Shares.
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In order to take part in the general meeting physically in the Russian Federation (in person or
by proxy), a Shareholder shall also transfer his/her/its Shares to a personal / depository account
opened by the Registrar or a Russian depositary.

It should be noted that according to Article 9(10) of the Law on IC, an owner’s personal account
may be opened by the Registrar at the request of such owner or (as applicable) the foreign registrar
based on the information provided by the owner or the foreign registrar about the holder of the
International Company’s or the foreign entity’s securities.

In order to carry out any corporate actions, as well as to effect any transfer of shares, those
Shareholders who will have personal owner’s accounts opened on the Russian register of shareholders
by the Registrar as a result of the activities described above, would be required to comply, following
the opening of such personal account with the Registrar, with certain procedures for the account
opening (including the provisions of prescribed know-your-client list of documents) by the Registrar.
For instance, it would be required from the Shareholder to fill in a formal questionnaire, to provide
an identity document (for an individual) or certain constitutional documents (for a legal entity) and
to carry out other actions in accordance with the Russian rules.

Shareholders should also note that voting by “show of hands” is inapplicable to the Company,
because the law and the New Corporate Charter do not allow such way of voting. The voting will only
be carried out only by poll (i.e. completed proxies and ballots (voting papers)).

According to the New Corporate Charter (Article 17.1) in the course of preparation of holding
the general meeting of shareholders, the Board of Directors shall determine — the procedure of
examining the information (materials) to be provided in the course of preparation of the general
meeting of shareholders and the address (addresses) where it can be accessed.

Also according to the New Corporate Charter (Article 17.4), the notification of the general
meeting of shareholders shall describe to Shareholders how and where they can access the materials
for the general meeting and address (addresses) where such materials are put on display.

Outside the Russian Federation, the relations between the Hong Kong registrar, the first
nominee, subsequent nominees (if any) and the Shareholders, including the voting procedures of
Shareholders at the general meeting of shareholders, the procedure for transmitting information,
shareholder materials, and notifications are determined in accordance with applicable foreign law and
the terms of respective agreements between each depositary in the chain and its immediate deponent,
or internal rules of respective depositary as the case may be, throughout the chain.

Notices to be provided to the Bank of Russia and the Company

Under the Securities Market Law, disclosure is required in respect of an acquisition and disposal
by a person (directly or indirectly, under property trust management agreement or other agreements
related to the exercise of rights attached to the shares) of a certain number of voting shares where the
number of votes amounts to (i) 5%; or (ii) has become more or less than 5%, 10%, 15%, 20%, 25%,
30%, 50%, 75% or 95% of the total number of votes attached to the voting shares of the company.
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Under Russian Law and in the Hong Kong context, the following persons will be required to send
written notifications to the Bank of Russia and the Company as follows:

(i) any ultimate beneficial owner whose voting rights of the Company reach 5 % or more and
whose voting rights increase or decrease over 5%, 10%, 15%, 20%, 25%, 30%, 50%, 75%
or 95% of the Company (each of the above being a threshold), is required to provide
information about relevant acquisition or disposal of voting rights (Article 30(20) of the

Securities Market Law);

(i) any intermediate beneficial owner holding 5% or more voting shares of the Company and
whose ownership of shares is registered on the register maintained in Hong Kong by the
registrar in Hong Kong under the name of a nominee who acts solely as agent for that
intermediate beneficial owner is required to provide information about the person who
effectively controls over 50% voting shares of the company which is an intermediate
beneficial owner (as defined in Article 2 of the Securities Market Law) as well as serve
notification when such person ceases to have such control (Article 30(19) of the Securities
Market Law);

For the purposes of sending such written notifications to the Bank of Russia and the Company,
an “intermediate beneficial owner” is defined as the first layer of beneficial owner in the chain of
ownership which sits between a nominee or other intermediary (an entity which acts as an agent on
behalf of the intermediate beneficial owner) and the ultimate beneficial owner; the nominee or
intermediary is the registered owner of the voting shares of the Company for the intermediate
beneficial owner). An “ultimate beneficial owner”, as a default rule, refers to any natural person who
ultimately owns or controls the voting shares of the Company and (where applicable) has the power
to, directly or indirectly, sell or direct the sale of voting shares of the intermediate beneficial owner
through the chain of ownership (if any). Also, for the purposes of sending written notification to the
Bank of Russia and the Company, “ultimate beneficial owner” includes a legal entity which does not
have a single natural person entitled to dispose, directly or indirectly, of more than 50% of voting
shares of that legal entity.

To summarise, nominees (including HKSCC Nominees Limited) and CCASS participants who
are acting as an intermediary will not be subject to the above-mentioned reporting requirements.
Ultimate beneficial owners whose names are registered on the register maintained by the registrar in
Hong Kong as well as ultimate beneficial owners whose names are not registered on the register
maintained by the registrar in Hong Kong, for example, an ultimate beneficial owner holding shares
via an intermediary within CCASS, are obliged to comply with the above-mentioned reporting

requirements.

The information to be submitted shall be in the form of written notices to be made to the Bank
of Russia and the submission must be made within a period of not later than 10 days from the date
when the person becomes aware or should have become aware of the occurrence of the relevant event
(more details on the procedure and terms for sending notifications is given in Order of the Federal
Financial Markets Service of Russia No. 11-44/pz-n dd. 4 October 2011).
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The procedure of sending such notifications to the Bank of Russia and to the Company is
described in the Order of the Federal Financial Markets Service of Russia dd. 4 October 2011 No.
11-44/pz-n. Among other things, the notification shall be sent either (i) in paper form with an
electronic medium and a letter signed by the authorised person of the legal entity or, if the notification
is sent by an individual, a letter signed by such individual certifying the identity of the information
in the paper document and the document in the electronic medium; or (ii) in the form of an electronic
document.

The templates of notifications are also specified in the Order of the Federal Financial Markets
Service of Russia dd. 4 October 2011 No. 11-44/pz-n.

Failure to submit such information could subject the relevant person to administrative fines: on
individuals - in the amount of up to RUB2,000 (approximately USD30.3); on officers of a legal entity
with reporting responsibility - up to RUB20,000 (approximately USD303); on legal entities - up to
RUB 500,000 (approximately USD7,575) (Article 15.19 (3) of the Administrative Offences Code of the
Russian Federation).

The Company notes that all the references to the Federal Financial Markets Service of Russia
in this Order should be read as references to the Bank of Russia, as the Federal Financial Markets
Service of Russia was abolished and its functions were passed on to the Bank of Russia.

Transfer of shares between registers

Any shareholder whose Shares are registered on the principal register in the Russian Federation
may, at any time, request a transfer of his/ her/ its Shares from the Registrar to the register maintained
by the registrar in Hong Kong by giving instructions to the Registrar on disposal of his/ her/ its
Shares, paying the relevant fees (in advance) and providing all required documents. The Registrar will
then arrange for the removal of such Shares to the register maintained by the registrar in Hong Kong.

Similarly, any shareholder whose Shares are registered on the register maintained by the
registrar in Hong Kong may, at any time, request from the register maintained in Hong Kong for a
transfer of his/ her/ its Shares to the principal register. By submitting the duly completed form, the
relevant share certificates and paying the relevant fees, the registrar in Hong Kong will arrange for
the removal of such Shares to the principal register in the Russian Federation.

The Company and the registrars are currently in discussion to ascertain ways to reduce the time
required for Shareholders to transfer the Shares between the registers and will notify Shareholders
accordingly in due course. It is expected that the transfer between the registers will take between four
to thirteen days, depending on whether the transfer is processed on a regular or expedited basis.

A Hong Kong shareholder should note that:

(i) the Russian Shares of the Company exist only in uncertificated form, i.e. electronic book
entry on the principal register in the Russian Federation. No share certificates representing
the Russian Shares of the Company will be issued.
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(ii) 1in order to move from the Hong Kong register to the principal register, a shareholder must
have opened a personal account with the Registrar in the Russian Federation for the
shareholding to be recorded on the principal register. All the necessary documents can be
submitted in Hong Kong. If a shareholder intends the shares to be traded on the stock
exchange in the Russian Federation, the shares, after they are registered on the principal
register, must be deposited with a broker (which has a depositary license) or any other
nominee.

Limitations on percentage of the Company’s shares to be circulated outside of the Russian
Federation

According to Article 8(4) of the IC Law, the prospectus in respect of the International
Company’s shares shall contain, among other things, the maximum number of shares of an
International Company (as a percentage to the total number of shares of the International Company
of the same category), the circulation of which is allowed outside the Russian Federation.

This percentage (the “Threshold”) cannot exceed the greater of the following:

a)  25% of the total issued shares of a Russian issuer being placed or circulated outside the
Russian Federation, as set forth by the Bank of Russia in accordance with the Securities
Market Law as of the date of approval of the prospectus;

b) a percentage representing the sum of the following amounts (as a percentage to the total
number of shares of a foreign entity (i.e. the entity before it becomes an International
Company) as of the date of approval of the prospectus):

° the number of shares in respect of which securities of the foreign entity certifying
rights to the shares of the foreign entity were issued (i.e. depository receipts), and

° the number of shares of a foreign entity, the shareholders’ rights to which were
recorded by a foreign registrar in accordance with its personal law, which is not the
personal law of the foreign entity (i.e. shares circulated in Hong Kong).

As at 17 June 2019, the total number of shares of the Company circulating (in Hong Kong) was
6,210,001,102 shares, representing 40.87% of the total number of ordinary shares, which is more than
the percentage set forth in item (a) above. It is expected that such number and percentage will not have
materially changed as at the date of the approval of the Russian prospectus mentioned above.

The Company will maintain the percentage of Shares circulated outside the Russian Federation
to be not more than the Threshold. However, the Company will not be deprived of the right to increase
the charter capital, if the Threshold is observed.

The Company is responsible for ensuring that the Threshold is not exceeded. In this regard, the
Company would have arrangements in place with its Registrar whereby the Registrar is required to
monitor movement of Shares. In order to monitor the percentage of shares circulated outside the
Russian Federation, the Registrar will, upon receipt of an instruction to transfer Russian Shares
registered on the principal register of shareholders (in the Russian Federation), check whether such
transfer will breach the Threshold.
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In the event that transactions in respect of Shares of the Company have been conducted in breach
of the Threshold, the transfer of the relevant Shares of the Company would still be valid and processed
by the relevant share registrars. Nevertheless, if the Threshold is breached, the Company will be liable

for the breach, which may cause the following:

° issuance by the Bank of Russia of a compliance order requiring the Company to observe
the requirements of law (Article 44 of the Securities Market Law) with a possible
administrative liability for non-compliance with this order (Article 19.5(9) of the Russian
Code on Administrative Offences), which may entail imposition of an administrative fine
on the Company’s officers from RUB20,000 to 30,000 (approximately USD300-450) and
on the Company from RUB500,000 to 700,000 (approximately USD7,500-10,000);

° refusal by the Bank of Russia to register an additional issue of Shares placed in violation
of the Threshold (Articles 21, 26 and 51 of the Securities Market Law).

The Company will monitor the Threshold by not allowing any additional issue and redemption

of the Company’s Shares contrary to the Russian law.

Accounting and auditing of the Company

After the Company’s Continuance Out Of Jersey, for filings to the competent state authorities as
contemplated by Russian Law, the Company shall prepare accounting (financial) statements pursuant
to the laws of the Russian Federation on accounting. For the Shareholders and other users of the
statements, the Company will prepare and disclose financial statements in accordance with
International Financial Reporting Standards (IFRS) in English. Functional currency and accounting
currency shall be determined by the Company in accordance with IFRS and may be different from the
currency of the Russian Federation.

Buy-back of Shares by the Company

The New Corporate Charter (developed on the basis of the JSC Law) provides for two options

whereby the Company in its sole discretion may repurchase its Shares:

° under the resolution of the general meeting of Shareholders on reduction of the charter
capital of the Company by way of purchasing some of the placed Shares for the purpose
of reducing their total number (Article 29.1 of the New Corporate Charter) (the “Option
1”);

° under the resolution of the Board of Directors by way of purchasing Shares placed by the
Company (Article 29.3 and Article 23.1.13 of the New Corporate Charter) (the “Option
277).

In respect of a buy-back of Shares under Option 1, the Shares acquired by the Company are
redeemed and cancelled upon their acquisition.
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In respect of a buy-back of Shares under Option 2, the Shares acquired by the Company shall
be held as treasury shares which shall be sold at their market price within a year following the date
of their acquisition (otherwise, the general meeting of shareholders shall adopt a resolution for a
reduction of the relevant charter capital of the Company). Such treasury shares shall not entitle the
Company the right to vote and shall not be taken into account during the counting of votes, and
dividends shall not be distributed to the holder of treasury shares. However, as treasury shares are not
permitted under the Listing Rules, the Company intends not to effect a buy-back of Shares under
Option 2.

Under Article 29.6 of the New Corporate Charter, for as long as the Shares are listed on the Stock
Exchange, the Company may repurchase and acquire shares according to Articles 5.2.6, 5.2.7 and 29.3
of the New Corporate Charter subject to full compliance with the applicable requirements of the
Listing Rules and the Code and upon obtaining the prior consent of the SFC.

Operations with Shares during the transfer of the Company’s register to Russia

The Company’s Continuance Out Of Jersey is the reason for transferring the register of
shareholders of the Company from the Existing Registrar in Jersey to the Russian Registrar.

According to the Law on IC, the shares of the foreign legal entity are recognised as shares of
the International Company from the date of state registration of the International Company.

The process of transfer of records from the Existing Registrar in Jersey to the Russian Registrar
involves some specific procedures with the Company’s Shares, including, certain changes to the
existing structure of shareholding chains (mainly related to the connections between the register and
holders of nominee accounts on the register). Such transfer of records may require test procedures to
verify the transfer which may involve possible technical suspension of operations in relation to the
Shares of the Company on the Moscow Exchange and (or) on the accounts of shareholders opened by
the Russian Registrar or nominees for a short period of time. Such possible temporary technical
suspension of operations aims primarily at full provision of the shareholders’ rights when transferring
the data of Shareholders from the existing Registrar in Jersey to the Russian Registrar and shall be
implemented in full compliance with Jersey law, Hong Kong law, Russian Law and the Listing Rules.

On the basis that only book closure of the register of members in Russia and Hong Kong is
necessary to facilitate the transfer of the shareholder register from Jersey to Russia, the Company
expects that no suspension of trading in Hong Kong will be required.

In case the above situation or suspension appears to be likely to happen, the Company will make
all necessary prior additional announcement(s) to the Shareholders on this issue with an accurate and
detailed description of the situation, including the expected date of suspension of trading of the Shares
on the Stock Exchange and the expected date of resumption of the Shares trading on the Stock
Exchange.

Rights of Shareholders to object

Shareholders have certain rights to object to the Company’s application to the JSFC for
authorisation to seek the Company’s Continuance Out Of Jersey and/or apply to the Jersey courts for
an order restraining the application for the Company’s Continuance Out Of Jersey. Shareholders are
encouraged to seek their own legal or other professional advice in this regard.
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Reasons for the Company’s Continuance Out Of Jersey

The Law on IC and the Law on SAR: (i) provide for certain beneficial treatments for
International Companies (which are in certain aspects more favorable than treatments afforded by
domestic Russian legislation); and (ii) are comparable to existing best practices in recognised

international jurisdictions. In particular, these laws provide for:

° A flexible companies law regime

The legislation of the Russian Federation is different from the Jersey Companies Law. The Law
on IC represents a new approach in the Russian Federation. The IC Law will allow the Company, as
an International Company, the flexibility to apply Hong Kong law and the Listing Rules as well as
complying with its personal law (lex societatis), which applied to the Company before the migration
to the Russian Federation. Upon completion of the Company’s Continuance Out Of Jersey, the
Company and the Shareholders will be able to fully utilise the options available under Russian Law

when carrying out future corporate actions.

Please refer to Appendix II of this Circular for a comparison of the Shareholders’ governance and
rights under the Articles of Association and the New Corporate Charter, Jersey Companies Law and

Russian Law.

° A beneficial tax regime

A beneficial tax regime to be applicable to the Company following its continuance into the
Russian Federation. In particular, the Company may obtain special tax status and enjoy certain tax

benefits, including:

— a broader participation exemption, including no tax on dividends and capital gains with a
reduced 15% qualifying holding threshold and a reduced 1 year stockholding period
(compared to 50% threshold and 1-5 years holding period which would have been required
by default);

— areduced autonomous 5% withholding tax on dividends paid out by a redomiciled public
company, such as the Company to its non-Russian shareholders (provided for until 1

January 2029) (compared to a 15% default rate);

— an exemption from Russian CFC (controlled foreign companies) rules, which would have
taxed undistributed profits of non-Russian Affiliates of the Company in Russia at the level
of the Company, being the parent company of the Group, at 20% (provided for until 1
January 2029).
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These benefits which will be available to the Company following the Company’s Continuance

Out Of Jersey and will cater to the following advantages:

— a simplified more robust overall holding structure, which will allow to comply with future
requirements in Russia ensuing from tighter anti-BEPS (anti-base erosion and profit

shifting) initiatives;

— a more efficient no-taxation of dividends from Russian strategic investments of the Group

at 0% instead of the current 5% tax;

— amore efficient taxation of internal distributions derived by the Company from its Russian

Affiliates at 0% instead of the current 5% tax rate; and

— Dbetter access to potential benefits and preferences which may be offered to Russian
companies in the Russian Federation. According to local legislation of the Russian
Federation, certain benefits such as subsidies, exemptions and permissions to invest in
Russian strategic assets are limited and require additional authorities or approvals where
these are controlled by a non-Russian ultimate parent. The Company’s Continuance Out Of

Jersey would mean these limitations and approvals may no longer apply.

° The granting of waiver of domestic currency controls restrictions to companies registered by way

of continuance in another jurisdiction

° A single-window efficient business-oriented administration authority

The Company’s Continuance Out Of Jersey is also expected to facilitate making the country,
where the Group’s main operations and business are situated, become the country of the Company’s

registration. In this regard we note that:

° The Company was first incorporated in 2006 in Jersey. However, the Group’s smelting
operations which are core to the Company’s business are presently based primarily in the
Russian Federation. As at the date hereof, the Company has no substantial nexus to Jersey

in respect of its operations and business.

° The Company’s Continuance Out Of Jersey makes it possible to build improved and more
efficient corporate governance through bringing the Board and the tax residence of the
Company from Cyprus to Russia, which is closer to the operations and main assets of the

Group for more effective control and monitoring.

Taking into account the above, the Board believes that the Company’s Continuance Out Of

Jersey is beneficial to and in the interests of the Company and the Shareholders as a whole.

- 37 —



LETTER FROM THE BOARD

Conditions of the Company’s Continuance Out Of Jersey
The Company’s Continuance Out Of Jersey is conditional upon:

(i) the passing of the necessary Special Resolutions and Ordinary Resolutions by the
Shareholders at the EGM to approve the Proposed Issues as disclosed in this Circular; and

(i1) the compliance with the relevant legal procedures and requirements respectively under the
laws of the Russian Federation, Hong Kong and Jersey in respect of the Company’s
Continuance Out Of Jersey.

Listing and dealings

According to Russian Law, the implementation of the Company’s Continuance Out Of Jersey
will not affect the continuity of the Company.

The Company intends to maintain its public status as a Company listed on a stock exchange in
the Russian Federation. The Company also intends to maintain its listing status on the Stock Exchange
and to have its Russian Shares admitted into CCASS. The Company has been provided with a legal
opinion by its Russian Legal Advisers on recognition of beneficial ownership in the Company’s
securities under HKSCC’s current clearing and custody model under Russian Law. Please refer to
Appendix VI for a summary of this legal opinion and an original or certified copy of this legal opinion
will be available for inspection at the place of business of the Company in Hong Kong at 3806, Central
Plaza, 18 Harbour Road, Wanchai, Hong Kong during business hours (Saturdays and public holidays
excluded) from 10:00 a.m. to 1:00 p.m. and from 2:00 p.m. to 5:00 p.m. from the date of this Circular
and up to and including the date of the EGM. The Shareholders may familiarise themselves with the
details of this legal opinion.

Adjustment in relation to the outstanding convertible securities, options or warrants

The Company had no outstanding convertible securities, options or warrants in issue which
confer any right to subscribe for, convert or exchange into any share of the Company as at the date
of this Circular.

Share certificates

Russian Shares of the Company registered in the Russian Federation are dematerialised
(meaning that the holders of shares are determined on the basis of an entry on the register of
shareholders or, in the case of shares recorded with a depositary, on the basis of an entry on a
depositary account). The Law on IC allows the Company, as an International Company, to issue
certificates evidencing possession of a certain number of Russian Shares to be circulated outside the
Russian Federation. The share certificate(s) for the Russian Shares circulated outside the Russian
Federation may be issued by the Company particularly for the purposes of preserving existing listing
of Shares on the Stock Exchange. In order to be eligible for trading on the Stock Exchange, the
securities of the Company will be admitted into CCASS. A Hong Kong Shareholder who elects to
register his/her holding of the Company’s Shares in his/her own name will be issued share certificates
containing his/her own name. The procedure for issuing certificates is expected to be the same as the
current procedures. The Company contemplates to authorise the Hong Kong registrar to issue the
certificates on behalf of the Company.
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The principal register of the Company will be transferred to the Russian Registrar. No material
changes are expected with respect to the register maintained in Hong Kong. It is expected that an
entity maintaining the register in Hong Kong will have powers to do so under applicable Hong Kong

laws and regulations.

The share certificates to be issued by the Company out of the Russian territory after its
registration as an International Company shall serve as evidence of title to the shares, and shall not
confer legal title. The title to the Shares is transferred as soon as the relevant record is made on the

register of the Company or with the depository.

Before registration of the Company as an International Company in Russia, the Board is
expected to resolve that the share certificates issued and held as of the date on which the share
registers are closed for the purposes of transferring the registers will be considered as effective share
certificates from the date when the Company is registered as an International Company and will be
deemed as issued by an International Company in accordance with Article 7(20) of the Law on IC,

with regard to the shareholders that are recorded on the register maintained in Hong Kong.

After the Company’s Continuance Out Of Jersey, when existing share certificates are brought to
the Hong Kong registrar or to the Company by the Shareholders, the Company will cancel these share
certificates and will issue new share certificates to fully comply with the applicable requirements.

The Company will also publish an additional announcement of state registration of the
International Company that the old share certificates are considered as effective share certificates

from the date when the Company is registered as an International Company, as stated above.

Russia as an acceptable jurisdiction

The Listing Rules currently allow the listing of companies incorporated in Hong Kong, China,
Bermuda and the Cayman Islands. Companies incorporated in other jurisdictions would need to
demonstrate to the Stock Exchange that their jurisdiction of incorporation has standards of
shareholder protection which are at least commensurate with those provided in Hong Kong and/or

amend their constitutional documents to provide the required standards of shareholder protection.

As at the date of this Circular, the Stock Exchange has approved, in principle, 27 jurisdictions
as acceptable place of incorporation of issuers for listing on the Stock Exchange (“Acceptable
Jurisdictions”) which comply with broadly comparable shareholder protection standards as those set
out in the Joint Policy Statement. Guidance on meeting the required standards of shareholder
protection for each Acceptable Jurisdiction is set out in the listing decision which approved the

relevant jurisdiction.

The Stock Exchange publishes a country guide for each Acceptable Jurisdiction (“Country
Guide”) setting out, inter alia, comprehensive guidance on how companies incorporated in
Acceptable Jurisdictions can meet the requirements for equivalent shareholder protection standards in
the Listing Rules.
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In January 2016, the Stock Exchange accepted Russia as an Acceptable Jurisdiction (with
shareholder protection standards not materially different to the requirements under the Joint Policy
Statement) and published the CGR. At the time of publication of the CGR, under Russian Law, a
Russian company seeking to list on an overseas stock exchange must be incorporated in the form of
Public Joint Stock Company (PSJC), the shares of which may only exist in uncertificated form. In
view of this requirement, a Russian company seeking a listing on the Stock Exchange at the time will
need to list in the form of depositary receipts and the CGR contemplates the listing of depositary

receipts (rather than shares) of a Russian company.

As the Russian Shares of the Company are proposed to be listed on the Stock Exchange as part
of the proposed Company’s Continuance Out Of Jersey, the Company intends to comply with all
applicable requirements under the Joint Policy Statement and the CGR (with certain modifications to
the extent necessary for compliance with the CGR applicable to the listing of Russian Shares, as
opposed to the listing of Russian depositary receipts). The Company further intends to comply with
all the requirements relating to constitutional documents of listed issuers listed on the Stock Exchange

as set out in Appendix 3 of the Listing Rules.

Details of measures taken by the Company to comply with shareholders protection standards set
out in the CGR are set out in Part 1 of Appendix IV. Summary as to how the New Corporate Charter
complies with constitutional document requirements of Appendix 3 of the Listing Rules is set out in
Part 2 of Appendix IV.

In consideration of the above matters relating to the proposed Company’s Continuance Out
Of Jersey (including the reasons therefor), the following Special Resolution is proposed to be
approved by Shareholders at the EGM:

The application by the Company to the regulatory authorities in the Russian Federation
(the “New Jurisdiction”) for continuance as a company with the status of an International
Company established under the laws of the New Jurisdiction (the “Russian Application”) be and
is hereby approved.

2. PROPOSED APPROVAL OF CHANGE OF PERSONAL LAW

According to the Russian Law and regulations, a foreign entity that is a corporate business legal
entity which has passed a resolution to change its personal law in a manner contemplated by its

personal law (the “foreign entity”) may become an International Company.
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The status of an International Company may be granted to a company concurrently when it is
officially registered in the USRLE to a foreign entity, which:

1) as of the time when it changes its personal law to Russian Law and no later than 1 January
2018, the company carried (carries) on its business in multiple states, including the Russian
Federation, on its own or through its controlled entities, members of its group, branches,
representative offices or other standalone units;

2)  has applied to enter into a contract for operations in the SAR in the Kaliningrad Region or
the Primorskij Territory;

3) has committed to investing at least 50 million rubles (or approx. US$763,000) within the
Russian Federation;

4) was registered (established) in a state which is a member state or an observer of the
Financial Action Task Force on Money Laundering (FATF) and/or a member of the Council
of Europe’s Committee of Experts on the Evaluation of Anti-Money Laundering Measures
and the Financing of Terrorism (MONEYVAL).

The Company is expected to meet all these requirements.

Therefore, the following Special Resolution is proposed to be approved by Shareholders at
the EGM:

Subject to the passing of Special Resolution number 1 above and effective as at the time of
registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation, to approve: (a) the
personal law (lex societatis) of the Company shall be changed from Jersey law into Russian Law;
(b) the par value of the Shares shall be denominated in RUB; (c) the charter capital of the
Company shall be denominated in RUB; and (d) the par value of the Company’s shares in RUB
shall be equivalent to the par value of the shares of United Company RUSAL Plc in US Dollars
at the official exchange rate set by the Bank of Russia as of 2 November 2018.

3.  PROPOSED ADOPTION OF NEW CORPORATE CHARTER

In connection with the Company’s Continuance Out Of Jersey, the Company will be required to
adopt the New Corporate Charter which shall replace the Articles of Association effective as at the
time of registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation. The New Corporate Charter
to be adopted was prepared taking into account the existing rights and obligations of the Shareholders
under the Articles of Association. The proposed adoption of the New Corporate Charter will require
the approval of Shareholders at the EGM.

The version of the New Corporate Charter that has been proposed as part of the Company’s
Continuance Out Of Jersey and submitted to the Shareholders for approval at the EGM is expected
to be in compliance with the IC Law.
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The Company’s Hong Kong Legal Advisers have advised that the New Corporate Charter is not
inconsistent with the Listing Rules and complies with Appendix 3 of the Listing Rules (the “Hong
Kong Opinion on the New Corporate Charter”).

Certain mandatory Russian Law provisions have been excluded for the Company in the New
Corporate Charter. This has been done in order to provide to the extent possible the Shareholders with
at least the same level of rights and corporate governance as provided under the current legal regime
applicable to the Company under Jersey law and Hong Kong law.

The Company will file the application (accompanied with the relevant documents, including the
New Corporate Charter) to the Russian regulatory authorities for registration as an International
Company.

Copies of the New Corporate Charter proposed to be adopted by the Company and the original
or a certified copy of the Hong Kong Opinion on the New Corporate Charter will be available for
inspection at the place of business of the Company in Hong Kong at 3806, Central Plaza, 18 Harbour
Road, Wanchai, Hong Kong during business hours (Saturdays and public holidays excluded) from
10:00 a.m. to 1:00 p.m. and from 2:00 p.m. to 5:00 p.m. from the date of this Circular and up to and
including the date of the EGM. The Shareholders may familiarise themselves with the details of the
corporate governance in the New Corporate Charter.

The New Corporate Charter proposed to be adopted is set out in Appendix I of this Circular for
the reference of the Shareholders.

A comparison of the Shareholders’ governance and rights under the Articles of Association and
the New Corporate Charter, Jersey Companies Law and Russian Law is set out in Appendix II of this
Circular for the reference of the Shareholders.

Therefore, the following Special Resolution is proposed to be approved by Shareholders at
the EGM:

Subject to the passing of Special Resolution number 1 above and effective as at the time of
registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation, to approve: the
adoption of the New Corporate Charter, subject to such amendments as may be considered
necessary or desirable for the purposes of the Company’s Continuance Out Of Jersey and that
are approved by the Board or any one director of the Company (as the case may be).

4. PROPOSED CHANGE OF COMPANY NAME

If the Company successfully carries out the Company’s Continuance Out Of Jersey to the
Russian Federation by way of deregistration in Jersey and continuance as an International Company
under the laws of the Russian Federation, the Company will be governed by the Law on IC. Upon the
Company’s Continuance Out Of Jersey taking effect, the Company proposes to effectuate the Change
of Company Name (in accordance with Article 3 of the Law on IC (as described below)) and state the
full company name of the Company in Russian as “Mexgynaposnas xkoMnaHusa nyOAUMYHOE
akpuone puoe obwecrso « PYCAA»”, the abbreviated company name of the Company in Russian
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as MKIIAO « PYCAA»”, and to change the company name of the Company in English from “United
Company RUSAL Plc” to the full company name “RUSAL international public joint-stock company”
and abbreviated company name “RUSAL IPJSC”. The name of the Company in Chinese (“f&#8”) is
not proposed to be changed.

The effective date of the Change of Company Name will be on the date of state registration of
the Company in the USRLE. Further announcement(s) will be made by the Company to inform the
Shareholders of the effective date of the Change of Company Name.

Reasons for the Change of Company Name
Under Article 3 of the Law on IC:
° an International Company shall have its company name both in Russian and English;

° the full company name of an International Company in Russian shall contain its full name,
form of incorporation and the “international company” status while for public joint stock
companies it shall also contain an indication that the company is public;

o the full company name of an International Company in English shall contain its full name,

3

form of incorporation and the “international limited liability company” or “international
joint-stock company” status while for public joint stock companies it shall also contain the

words “international public joint-stock company”;

° the abbreviated company name of an International Company in Russian shall contain its
full or abbreviated name or the abbreviation “MK” while for public joint stock companies
it shall contain the abbreviation “MKIIAO”;

° the abbreviated company name of an International Company in English shall contain its full
or abbreviated name or the abbreviation “IC” while for international public joint stock
companies it shall contain the abbreviation “IPJSC”.

Effects of the Change of Company Name

The Change of Company Name will not affect any rights of the then holders of securities of the
Company. The Company will make all the necessary notifications to all state bodies in connection
with the Company’s Continuance Out Of Jersey.

Therefore, the following Special Resolution is proposed to be approved by Shareholders at
the EGM:

Subject to the passing of Special Resolution number 1 above and effective as at the time of
registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation, to approve: the Change
of Company Name and state the full company name of the Company in Russian as
“MexpyHapogHaa KoMmMaHua nyb6nuM4yHoe akuuoHepHoe obwecTBo «PYCAIT»”, the
abbreviated company name of the Company in Russian as “MKIMAO «PYCAIl »”, and to change
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the company name of the Company in English from “United Company RUSAL Plc” to the full
company name “RUSAL international public joint-stock company” as the full company name of
the Company and “RUSAL IPJSC” as the abbreviated company name of the Company. The
Chinese name of the Company will remain unchanged.

5. PROPOSED APPROVAL OF GENERAL DIRECTOR

To facilitate the Company’s Continuance Out Of Jersey, it is proposed that Mr. Evgenii Nikitin
be appointed as the General Director of the Company (being an International Company). The reason
for the election of the General Director is the special requirements of the Law on IC as well as the
provision of Russian Law that requires the General Director to be included to the USRLE as the
person entitled to act on behalf of a legal entity without a power of attorney. The Election of the
General Director shall require the approval of Shareholders at the EGM.

Biographical details of Mr. Evgenii Nikitin, the proposed General Director, are set out in
Appendix V to this Circular.

Therefore, the following resolution is proposed to be approved by Shareholders at the
EGM:

Subject to the passing of Special Resolution number 1 above, to approve Mr. Evgenii Nikitin
as the General Director of the Company as the business entity with the status of an International
Company in the Unified State Register of Legal Entities of the Russian Federation, which is
registered as a result of the Company’s Continuance Out Of Jersey.

6. PROPOSED APPROVAL OF TERMS OF APPLICATIONS TO RUSSIAN REGULATORY
AUTHORITIES AND APPLICATION OF THE COMPANY TO THE JERSEY FINANCIAL
SERVICES COMMISSION (JFSC) PURSUANT TO ARTICLE 127T OF THE COMPANIES
(JERSEY) LAW 1991

The application to the Russian regulatory authorities should contain the following principal
terms:

Full and abbreviated name:

As described in item 4 of this Circular, the Company proposes to effectuate the Change of
Company Name and state the full company name of the Company in Russian as “Mesxxgynapoauas
koMrnanua mnybamunoe akpumonepuoe obmectso «PYCAA»”, the abbreviated company
name of the Company in Russian as “MKIIAO « PYCAA»”, and to change the company name of the
Company in English from “United Company RUSAL Plc” to the full company name “RUSAL
international public joint-stock company” and abbreviated company name “RUSAL IPJSC”. The name
of the Company in Chinese (“#§$8”) does not change.

Address:

Following the Company’s Continuance Out Of Jersey, the Company will be registered in the
Special Administrative Region “Oktyabrskij island”, Kaliningrad Region, the Russian Federation.
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Amount of the charter capital of the Company in Russian rubles:

The current charter capital of the Company of US$ shall be converted into Russian Rubles at the
exchange rate of RUB 65.6517 established by the Bank of Russia on the date of the meeting of the
Board of Directors concerning convening the EGM to adopt the decision on the Company’s
Continuance Out Of Jersey, i.e. on 2 November 2018.

The information on a person who will have a right under Russian Law to act on behalf of the
Company (following the Company’s Continuance Out Of Jersey) without a power of attorney:

Under Russian Law, a person who can act on behalf of a legal entity without a power of attorney
is the general director. Please refer to Appendix V to this Circular for the details of Mr. Evgenii
Nikitin, the General Director proposed for election by the Company’s Shareholders.

Details of a person who signs the registration application:

It is expected that Mr. Evgenii Nikitin, who is proposed for election by the Shareholders as the
General Director under item 6 of this Circular, will perform (or delegate) all key actions related to
the registration of the Company as an International Company in the Russian Federation. The Company
acting through its General Director shall file an application as required by the IC Law and the
application will be finally processed by the Russian tax authority (state authority that acts in Russia
as the companies registrar).

Information on the Company’s registrar in Russia:

Under item 8 of this Circular, it is proposed that Joint Stock Company “Interregional
Registration Center” (tax identification number 1901003859) be approved as the registrar to maintain
the principal register of Shareholders of the Company as an International Company registered in the
Russian Federation.

The application to Jersey regulatory authorities:

Under Article 127Q of the Jersey Companies Law, a proposal by a company to apply in another
jurisdiction for continuance there shall be approved by a special resolution of the company. A Special
Resolution for the Company’s Continuance Out Of Jersey and certain related matters is sought under
items 1, 2, 3, 4 and 5 of this Circular. The application to the JFSC shall be made pursuant to Article
127T of the Jersey Companies Law.

Therefore, the following resolution is proposed to be approved by Shareholders at the
EGM:

Subject to the passing of Special Resolution number 1 above, to approve the terms of the
Company’s application to the Russian regulatory authorities and application of the Company to
the Jersey Financial Services Commission (JFSC) pursuant to Article 127T of the Companies
(Jersey) Law 1991.
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7. PROPOSED APPROVAL OF REGISTRAR

To facilitate the Company’s Continuance Out Of Jersey, it is proposed that Joint Stock Company
“Interregional Registration Center” (tax identification number 1901003859) be approved as the
Registrar to maintain the principal register of Shareholders of the Company (being an International
Company). The reason for change of registrar is the requirement of Russian Law that the registrar
shall have a license issued by the Bank of Russia to carry out registering activities. Such Approval

of the Registrar shall require the approval of Shareholders at the EGM.

Joint Stock Company “Interregional Registration Center” (tax identification number
1901003859) as at the date of this Circular holds a license for maintaining registers No
045-13995-000001 dd. 24 December 2002 issued by the Russian Federal Commission on Securities
Markets!, without limitation of the validity period, and is entitled, in accordance with the
requirements of the legislation of the Russian Federation, to maintain the register of owners of shares
of the business enterprise with the status of an International Company under the laws of the Russian

Federation.

Therefore, the following resolution is proposed to be approved by Shareholders at the
EGM:

Subject to the passing of Special Resolution number 1 above, to approve Joint Stock
Company “Interregional Registration Center” (tax identification number 1901003859) as the
registrar with effect from the time of registration of the Company as the business entity with the
status of an International Company in the Unified State Register of Legal Entities of the Russian
Federation.

8. PROPOSED GENERAL AUTHORISATION OF THE BOARD OF DIRECTORS AND THE
GENERAL DIRECTOR TO PERFORM ACTIONS NECESSARY FOR EFFECTING
COMPANY’S CONTINUANCE OUT OF JERSEY

To facilitate the Company’s Continuance Out Of Jersey, it is proposed that the Directors and/or
the General Director shall be authorised to do all such acts and things (including to represent the
Company vis-a-vis Russian and Jersey regulatory authorities, the JFSC, the Bank of Russia, the
registration authorities in the Russian Federation, the Stock Exchange etc.) and execute all such
documents on behalf of the Company, including under seal where applicable, as they may consider
necessary or expedient to give effect to or in connection with the implementation of the proposed

resolutions and to carry out the Company’s Continuance Out Of Jersey.

The Federal Commission on Securities Markets was dissolved in 2004, and its functions were taken over by the Federal
Financial Markets Service. The Federal Financial Markets Service was dissolved in 2013 and its functions were taken
over by the Bank of Russia.

The licenses issued by the Federal Commission on Securities Markets remain valid.
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Therefore, the following resolution is proposed to be approved by Shareholders at the
EGM:

Subject to the passing of Special Resolution number 1 above, to approve that the Board of
Directors of the Company and/or the General Director of the Company (including both before
and after the Company’s Continuance Out Of Jersey) be and is hereby authorised to perform any
and all actions and things and execute all such documents on behalf of the Company, including
under seal where applicable, necessary for and relating to the Company’s Continuance Qut Of
Jersey.

GENERAL

The EGM will be held at 10 a.m. on 1 August 2019 at Sheraton Hong Kong Hotel & Towers, 20
Nathan Road, Kowloon, Hong Kong, for the Shareholders to consider and, if think fit, to approve the
Special Resolutions and Ordinary Resolutions in respect of the Proposed Issues.

The notice convening the EGM is set out on pages 226 to 229 of this Circular. A form of proxy
for use at the EGM is enclosed. Whether or not you are able to attend the EGM, you are requested
to complete and return the enclosed form of proxy in accordance with the instructions printed thereon
to the Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong Kong
Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible but in any event not less than 48 hours before the time
scheduled for the EGM or any adjournment thereof. Completion and return of the form of proxy will
not preclude you from attending or voting in person at the EGM or any adjourned meeting should you
so wish and in such event, the instrument appointing a proxy shall be deemed to be revoked.

The original or a certified copy of a legal opinion provided by the Company’s Jersey legal
advisers will be available for inspection at the place of business of the Company in Hong Kong at
3806, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong during business hours (Saturdays and
public holidays excluded) from 10:00 a.m. to 1:00 p.m. and from 2:00 p.m. to 5:00 p.m. from the date
of this Circular and up to and including the date of the EGM.

RECOMMENDATION

The Directors consider that the proposed resolutions relating to the Proposed Issues are each in
the interests of the Company and the Shareholders as a whole and recommend Shareholders to vote
in favour of all resolutions set out in the notice of the EGM.

RESPONSIBILITY STATEMENT

This Circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the
best of their knowledge and belief the information contained in this Circular is accurate and complete
in all material respects and not misleading or deceptive, and there are no other matters the omission
of which would make any statement herein or this Circular misleading.
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LETTER FROM THE BOARD

ADDITIONAL INFORMATION

Your attention is drawn to the information set out in the appendices to this Circular.

WARNING

Shareholders should take note that the Company’s Continuance Out Of Jersey and the
other Proposed Issues described in this Circular are conditional upon satisfaction of respective
conditions set out in this Circular. Therefore, the Company’s Continuance Out Of Jersey and/or
the Proposed Issues described in this Circular may or may not proceed. Shareholders and
potential investors are advised to exercise caution when dealing in the Shares of the Company,
and if they are in any doubt about their position, they should consult their professional advisers.

Yours faithfully
On behalf of the board of
United Company RUSAL Plc¢
Bernard Zonneveld

Chairman
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APPROVED

By resolution of shareholders dated [@]

(minutes No dated , (@D

CHARTER

of RUSAL international public joint-stock company

(version No 1)

(@]
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APPENDIX I THE NEW CORPORATE CHARTER

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1. GENERAL PROVISIONS

Foreign entity United Company RUSAL Plc (Chinese name of the Company: f%3),

1.1.1established in Jersey on 26 October 2006 as a private company limited by shares as United
Company RUSAL Limited, later re-registered on 27 January 2010 as a public company:
United Company RUSAL Plc;

1.1.2 adopted on [@] a resolution on change of its personal law by redomiciliation to the territory
of the Russian Federation and registration in a special administrative district of the Russian

Federation;

in connection with the said resolution, became RUSAL international public joint-stock company
(hereinafter referred to as the “Company”), registered in accordance with the procedure
established by the laws of the Russian Federation, in accordance with the Federal Law ‘On

International Companies’.

The Company may have civil rights and bear civil obligations necessary for performance of any
activity consistent with the federal laws. From the date of state registration in the Russian
Federation, the Company holds the rights and bears the obligations attributed to the foreign

entity which decided on redomiciliation.

The purpose of the Company’s activities is to gain profit in the interests of the Company and its

shareholders.

Russian law becomes the personal law of the Company from the date of its state registration in
the Russian Federation.

The laws of the Russian Federation on securities market apply to the Company insofar as they
do not contradict the Federal Law ‘On International Companies’ and the essence of the relations

arising therefrom.

The Company shall hold legal title for its separate assets included in its balance sheet; it is
entitled, on its own behalf, to acquire and exercise property rights and personal non-property

rights, perform duties, and act as a plaintiff or defendant in court.

The Company shall have a round seal with its full trade name in the Russian language and the
address of the Company’s location. The Company shall have stamps and letterheads with its own
brand name, as well as registered trademarks in the established procedure. The Company shall
have the right to have its own logo and other means of identification.

The Company may participate and establish commercial organisations in the Russian Federation

and abroad.

- 50 -



APPENDIX I THE NEW CORPORATE CHARTER

1.9

2.1

2.2

3.1

3.2

4.1

4.2

The Company may voluntarily form unions, associations as well as be a member, founder,
participant of other non-profit organisations both in and outside the Russian Federation.

The Company was incorporated for an unlimited period of time.
2. NAME AND LOCATION OF THE COMPANY
The Company’s name:

2.1.1 The full corporate name of the Company in the Russian language is: MexgyHapogHas
KoMnaHus nybnuyHoe akumoHepHoe obuwecTBO «PYCAJl »;

2.1.2The abbreviated trade name of the Company in the Russian language is: MKIAO
«PYCAI »;

2.1.3The full name of the Company in the English language: RUSAL international public
joint-stock company.

2.1.4The Company’s abbreviated trade name in English language is RUSAL IPJSC.
2.1.5 The Chinese name of the Company: & 3.

The Company’s address is: Russian Federation, Kalinigradskaya oblast (Kaliningrad
Region), the city of Kaliningrad, Oktyabrskij island.

3. THE COMPANY’S RESPONSIBILITY
The Company is held liable for its obligations with all its assets.
The Company will not be held liable for the obligations of its shareholders.
4. CHARTER CAPITAL AND SHARES OF THE COMPANY

The charter capital of the Company amounts to 9,974,472,538.155654 rubles (nine billion nine
hundred seventy four million four hundred seventy two thousand five hundred thirty eight rubles
and 15.5654 kopeks), which is equivalent to the share capital of United Company RUSAL Plc
at the official exchange rate set by the Bank of Russia on the date when the board of directors
of United Company RUSAL Plc approved a resolution on convening a general meeting of
shareholders of United Company RUSAL Plc the agenda of which includes approval of this
Charter.

The charter capital is divided into 15,193,014,862 (fifteen billion one hundred ninety three
million fourteen thousand eight hundred sixty two) ordinary shares with a nominal value of
0.656517 rubles each (placed shares), which is equivalent to the nominal value of shares of
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4.3

4.4

4.5

United Company RUSAL Plc (0.01 US Dollars) at the official exchange rate set by the Bank of
Russia on the date when the board of directors of United Company RUSAL Plc approved a
resolution on convening a general meeting of shareholders of United Company RUSAL Plc the

agenda of which includes approval of this Charter.

The charter capital of the Company consists of the nominal value of the Company’s shares. The
Company’s charter capital shall determine the minimum amount of the Company’s assets, which
secures the interests of its creditors.

For the purpose of accounting the rights to the shares in the Company the registrar shall open
personal accounts and nominee holders shall open the depositary accounts as specified in the
laws of the Russian Federation.

For the period when the Company’s shares are listed on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the instrument of transfer in respect of the shares in the
Company, the rights to which are accounted for by a foreign registrar located in Hong Kong,
shall be in writing in any usual common form or in any form approved by the Stock Exchange
or in accordance with the rules applicable in Hong Kong or any form approved by the board of
directors of the Company (hereinafter referred to as the “Board of Directors”) and may be under
hand or, if the transferor or the transferee is a clearing house or its nominee(s), by hand or
machine imprinted signature or by such other manner of execution as the Board of Directors may
determine or approve from time to time.

For the period when the Company’s shares are listed on the Stock Exchange, in respect of the
shares traded on the Stock Exchange, if any fee is charged for registering any instrument of
transfer or other documents relating to or affecting the title to such shares, such fee shall not
exceed the maximum fees prescribed by the Stock Exchange from time to time.

Since the Company issued certificates certifying the possession of a certain number of shares,
upon a request of a shareholder of the Company, the Company or a person authorised by the
Company has the right to issue to such shareholder certificate(s), in respect of shares circulated
outside the Russian Federation certifying the possession of a certain number of shares, executed
under seal of the Company and signature of the persons authorised by the Company. The
certificate shall indicate the number and type of shares in respect of which it was issued, the
name of the person to whom it was issued, and the date of issue. No bearer shares shall be issued
by the Company.

In case of damage, loss or destruction of the certificate, such a certificate may be replaced
provided that evidence is given that the person is a shareholder, as well as reimbursement to the
Company with the costs of reissuing a new certificate.

The share certificates issued and held by the shareholders of the Company before the state
registration of the Company as an international company under the laws of the Russian
Federation shall be recognised as effective share certificates in accordance with Article 7(20) of
the Federal Law ‘On International Companies’, subject to the presence of sufficient evidence of
title.
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4.6

4.7

4.8

4.9

The Company does not stipulate the limitation on the number of shares to be held by a
shareholder, their total nominal value, as well as the maximum number of votes provided to a
shareholder. The shareholders shall have no pre-emptive right to purchase the Company’s shares,
with exception to the pre-emptive right to purchase additional shares and other securities
converted to shares placed by the Company by subscription in an amount proportional to the
number of Company’s shares of this category (type) that they hold.

Transfers of fully paid shares shall be carried out freely, and fully paid shares shall be free from
all liens in favour of the Company.

The Company shall issue ordinary shares and may issue one or several types of preferred shares.
All shares of the one type (category) shall be of the same nominal value. The nominal value of
the offered preferred shares of all types shall not exceed 25% of the Company’s charter capital.
The nominal value of preferred shares placed by the Company cannot be lower than the nominal

value of ordinary shares.

In addition to the placed shares, the Company has the right to place 4,806,985,138 (four billion
eight hundred and six million nine hundred and eighty five thousand one hundred and thirty
eight) ordinary registered shares with a nominal value specified in Article 4.2 (authorised
shares). The ordinary registered shares allocated by the Company for placement provide their

holders with the same rights as the placed ordinary registered shares of the Company.

The amendments hereto do not require the conversion of the Company’s shares into shares with
other rights.

Charter Capital Increase

4.10

4.12

4.13

4.14

The charter capital of the Company may be increased either by increase of the shares’ nominal

value or by issue of additional shares.

The Company’s charter capital may be paid up in full or partially in cash, securities, other things

or property rights or other rights having monetary value.

The Company may conduct a public offering of the shares issued by it and carries out their free
sale under the requirements of the existing laws of the Russian Federation. The Company also
has the right to conduct a private offering of the shares issued by it, except for cases when a
private offering is restricted by the requirements of the laws and regulations of the Russian

Federation.

The number of additionally issued shares may not exceed the number of authorised shares.

The increase of the charter capital of the Company through placement of additional shares can

be performed at the expense of the property of the Company.
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4.15 The charter capital of the Company may be increased through increasing the nominal value of

the shares only at the expense of the property of the Company. The amount, by which the
Company’s charter capital is increased at the expense of the property of the Company, may not
exceed the difference between the value of the Company’s net assets and the amount of the
charter capital of the Company. No increase in the Company’s charter capital out of its property
through the placement of additional shares resulting in any fractional shares shall be allowed.

Charter Capital Reduction

4.16 The charter capital of the Company may be reduced either through reduction of the shares’

5.1

5.2

nominal value or reduction of the total number of the shares, including by acquisition of a part
of the shares. The charter capital may be reduced by purchasing and redeeming part of the shares
by the Company.

5. SHAREHOLDERS OF THE COMPANY, THEIR RIGHTS AND LIABILITIES

Each ordinary share of the Company shall entitle its holder to an equal scope of rights.

The Company’s holders of ordinary shares shall have the right to:

5.2.1 participate in the general meeting of shareholders (including the right to speak at the
meeting) of the Company both in person and by proxy, with the right to vote on all matters
of its terms of reference;

5.2.2 receive dividends in the procedure and in the manner provided for hereby;

5.2.3 receive a part of the property or the value of a part of the Company’s property remaining
upon liquidation of the Company after settlements with creditors in proportion to the shares
held by the shareholder;

5.2.4 in the cases, under the procedure and on terms determined by the existing laws of the
Russian Federation, pre-emptive right to purchase additional shares and other securities
converted to shares placed by the Company by subscription in an amount proportional to
the number of Company’s shares of this category (type) that they hold;

5.2.5 receive from the registrar of the Company information on his/her personal account (in case
the shareholder opens a personal account in the register of the shareholders);

5.2.6 exercise the right of repurchase by the Company or other shareholders of all or part of
shares owned by the shareholder in cases and under the procedure stipulated by the Hong
Kong laws and regulations and the Rules Governing the Listing of Securities on the Stock
Exchange (the “Listing Rules”) for the period when the Company’s shares are listed on the
Stock Exchange;

5.2.7 sell shares to the Company in case the Company has decided to purchase these shares;
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5.3

5.4

5.2.8

5.2.9

5.2.10

5.2.11

5.2.12

5.2.13

5214

the shareholder (shareholders) aggregately holding at least 1% of placed ordinary shares of
the Company under the procedure stipulated by the laws are entitled to file statements of
claim against a member of Board of Directors, the sole executive body of the Company
(hereinafter referred to as the “General Director”) thereby seeking reimbursement for

damages caused to the Company;

access and receive copies of documents in the manner and on the terms determined in this
Charter;

the shareholders (shareholder) holding jointly at least 2% of the Company’s voting shares
may include issues in the agenda of the annual and extraordinary general meetings of
shareholders and propose candidates for the management and control bodies of the

Company elected by the general meeting of shareholders;

shareholders (shareholder) holding in aggregate not less than 5% of the voting shares of the
Company have the right to demand from the Board of Directors the convocation of an
extraordinary general meeting of shareholders. If within the term specified in the existing
laws of the Russian Federation and hereof the decision to convene the extraordinary
general meeting of shareholders or the decision to refuse to convene that meeting is not
made by the Board of Directors, the shareholder shall have the right to (i) submit a matter
to arbitration with a request to compel the Company to hold the extraordinary general
meeting of shareholders; or (ii) to convene it on their own;

shareholders (shareholder) holding in aggregate not less than 10% of the Company’s voting
shares, have the right to demand an audit of the Company’s financial and economic

activities;

for the purpose of financing and supporting the Company’s activities, at any time to
contribute to the Company’s property gratuitous deposits in cash or in another form that do
not increase the charter capital of the Company and do not change the nominal value of

shares;

have other rights provided for by this Charter.

In the case of the placement of preferred shares of the Company, each preferred share of the

Company shall grant the shareholder, being its holder, the same scope of rights.

In the case of the Company’s placement of preferred shares, shareholders, being holders of

preferred shares of the Company, shall have the following right:

5.4.1

5.4.2

to receive dividends in the amount determined in accordance herewith;

to receive liquidation value in the amount determined in accordance herewith;
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5.5

6.1

6.2

7.1

7.2

7.3

5.4.3 to participate in the general meeting of shareholders with the right to vote in resolving
issues related to the reorganisation and liquidation of the Company, on amendments to the
Company’s charter that exclude the indication that the Company is a public one, on
applying to the Bank of Russia to release it from the obligation to disclose or provide
information stipulated by the laws of the Russian Federation on securities, on application
for delisting of shares and issue-grade securities convertible into shares, on amending and
supplementing hereof, on limiting the rights of shareholders being owners of preferred
shares of the Company, and in other cases established by the Federal Law ‘On Joint Stock
Companies’.

The shareholders shall:

5.5.1 comply with the requirements of this Charter and with the resolutions of the Company’s
management bodies adopted within the limits of their terms of reference;

5.5.2 timely inform the Company’s registrar of any changes in its data;

5.5.3 comply with confidentiality policy with regard to the information of the Company
constituting a commercial secret; and

5.5.4 perform other duties established by the laws of the Russian Federation.

6. REGISTER OF SHAREHOLDERS

The Company shall maintain and keep the register of the Company’s shareholders according to
the laws of the Russian Federation, including the Federal Law ‘On International Companies’.

The registrar, being a professional participant of the securities market, shall keep the register of
shareholders of the Company.

7. BONDS AND OTHER ISSUE-GRADE SECURITIES OF THE COMPANY

The Company may issue bonds or other issue-grade securities, specified in the relevant laws and
regulations of the Russian Federation.

Allocation of bonds by the Company shall be allowed only after full payment of the charter
capital of the Company. The bonds may be redeemed in cash or with other properties, including
payment of outstanding shares of the Company, in accordance with the resolution on their issue.

Bonds and other financial instruments, with the exception of the Company’s shares, placed by
the foreign legal entity United Company RUSAL Plc prior to the change of personal law in
accordance with the Federal Law ‘On International Companies’ are admitted for circulation,
including public one, in the Russian Federation under the rules established by the laws of the
Russian Federation on securities for admission to circulation, including public one, in the
Russian Federation of foreign issuers’ securities.
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7.4 Obligations as to bonds and other financial instruments issued by the Company, with exception

7.5

8.1

9.1

of the Company’s shares, shall be performed out in accordance with the law under which they
are issued.

The Company has the right to place securities, as well as to organise the circulation of securities,
including by placing foreign issuers’ securities, in accordance with foreign law, certifying rights
with respect to securities of the Company, outside the Russian Federation without obtaining the
permission of the Bank of Russia provided for under the Federal Law No. 39-FZ "On the
Securities Market’ dated 22 April 1996.

8. THE COMPANY’S FUNDS
There shall be no reserve fund formed in the Company.
9. DIVIDENDS OF THE COMPANY

Based on the results of the first quarter, six months, nine months of a reporting year and (or) on
the results of a reporting year the Company is entitled to make decisions (to declare) on
distribution of dividends on the placed shares. A resolution on payment (declaration) of
dividends based on the results of the first quarter, six months, and nine months of the reporting
year may be adopted within three months following the end of the relevant period.

The source of dividends may be: (i) the Company’s profit after tax (net profit) for a certain
reporting period (year), including net profit for the certain periods of the previous years
(exclusive of the periods within which the loss is made) that shall be determined under the
Company’s financial statements made in accordance with the International financial reporting
standards (“IFRS”); and (ii) other reserves of the Company, including share premium, but
excluding the Company’s charter capital and any capital redemption reserve, which may serve
as a source for dividend payments if the general meeting of shareholders of the Company so
decides in accordance with the recommendation of the Board of Directors.

Provisions of the Article 43(1) and Article 43(4) of the Federal Law ‘On Joint Stock Companies’,
as well as other provisions of the Federal Law ‘On Joint Stock Companies’ that are related to
the declaration and payment of dividends by the Company and not complied with the provisions
of this Charter, shall not apply to the Company.

The Company is not entitled to distribute dividends, if:

9.1.1. immediately following the date on which the payment of dividends is proposed to be made,
the Company will not be able to discharge its liabilities as they fall due; and

9.1.2. having regard to the prospects of the activities of the Company as well as the amount and
character of the financial resources that will be available to the Company, the Company
will not be able until the expiry of the period of 12 months immediately following the date
on which the payment of dividends is proposed to be made or until the Company is
dissolved (whichever first occurs) to:

(a) continue to carry on business; and
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9.2

9.3

9.4

9.5

9.6

9.7

(b) discharge its liabilities as they fall due.

The dividend per one preferred share of the Company for each period which equals to a calendar
year shall be calculated as the product of the offering price of one preferred share of the first
issue of the preferred shares and the calculation ratio to be determined by the Board of Directors

not later than the date of the first issue of the Company’s preferred shares.

The information on the calculation ratio used to determine the amount of dividends on preferred
shares in accordance with Article 9.2 hereof and the amount of dividends calculated using this
ratio shall be disclosed by the Company in accordance with the laws of the Russian Federation
on the securities market not later than the commencement date for placement of the first issue
of preferred shares. This information shall be available on the website used by the Company to

disclose information, before redemption of the Company’s preferred shares.

A resolution on distribution (declaration) of dividends shall be adopted by the general meeting
of shareholders. The aforesaid resolution shall specify the amount of dividends on shares of each
category (type), source of dividend payments, form of their distribution, procedure for payment
in kind, date as of which the persons entitled to receive dividends shall be determined. However,
the resolution with respect to establishing the date, as of which the persons entitled to receive
dividends are determined, shall be adopted only upon the proposal of the Board of Directors. The
amount of dividends shall not exceed the one recommended by the Board of Directors.

The date on which persons entitled to receive dividends as per the decision on payment (declare)
of dividends are determined shall be at least 10 days following the date of the decision on

payment (declare) of dividends and within 20 days from the date of such decision.

The time for payment of dividends to a foreign registrar, nominee and to a trustee (who is a
professional participant of the securities market) who are registered in the register of
shareholders shall not exceed 10 business days; for other persons registered in the register of
shareholders such payment period shall not exceed 25 business days from the date of

determining the persons entitled to receive dividends.

Dividends shall be paid to the persons who held shares of the relevant category (type) or to the
persons who exercise rights assigned to these shares in accordance with the federal laws at the
end of the business day of the date when the persons entitled to receive dividends are determined

under the resolution on payment of dividends.

Payment of cash dividends shall be made by a wire transfer by the Company or, upon its
instructions, by the registrar keeping the Company’s register of shareholders (including by

foreign registrar) or by a credit institution.
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9.8

9.9

9.10

Payment of cash dividends to individuals whose rights to shares are recorded in the Company’s
register of shareholders shall be made by a transfer of funds to their bank accounts, the details
of which are in possession of the Company’s registrar, or otherwise by a postal transfer, and to
other persons whose rights to shares are recorded in the Company’s register of shareholders, by
a transfer of funds to their bank accounts. The Company’s obligation to pay dividends to the said
persons shall be deemed fulfilled as of the date of receipt of the transferred funds by a postal
organisation or by a credit institution where the person entitled to receive such dividends has an

account, and if this person is a credit institution, to its account.

Persons entitled to receive dividends and whose rights to shares are held by a nominee shall
receive cash dividends in accordance with the procedure set forth in the laws of the Russian

Federation on securities.

The nominee to whom the dividends were transferred and who failed to perform its obligation
to transfer them in accordance with the laws of the Russian Federation on securities for reasons
beyond its control shall return such funds to the Company within 10 days after the expiry of a

month from the deadline for payment of dividends.

Dividends on the shares in the Company, the rights to which are accounted for by a foreign
registrar shall be paid through the foreign registrar. The Company’s obligation to pay dividends
in this situation shall be deemed performed from the moment when the funds have been credited

to the foreign registrar’s bank account.

Dividends on the Company’s shares due to holders of a foreign issuer securities certifying rights
in respect of shares of the Company may be paid without observing the requirements of Article
8.7. of Federal Law No. 39-FZ *On the Securities Market’ dated 22 April 1996.

A person who failed to receive the declared dividends because the Company or registrar does not
have accurate address or bank details, or due to any other delay by the creditor, shall be entitled
to claim for the dividends paying out (unclaimed dividends) within ten years from the date of
adoption of resolution on their payment. The term within which payment of unclaimed dividends
may be claimed may not be renewed, unless the person entitled to dividends has been coerced,
or threatened, not to make a claim of the payment of the unclaimed dividends.

After the expiry of the such term, the declared and unclaimed dividends shall be restored as part
of the undistributed profit of the Company, and the Company’s liability for their payment shall

cease.

Dividends declared by the Company may be paid in cash or in other properties if the general
meeting of shareholders of the Company makes a decision to pay non-cash dividends.

The decision of the general meeting of shareholders on payment of non-cash dividends of the
Company shall be made only on the basis of the proposal of the Board of Directors, where the
Company’s property sent for dividend payment shall be indicated.
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10.1

10. MANAGEMENT BODIES OF THE COMPANY

The management bodies of the Company shall be:

— the general meeting of shareholders;

— the Board of Directors;

— the General Director.

10.2 The Company may create additional internal bodies (committees, commissions, boards) within

11.2

11.3

the relevant management body.

11. GENERAL MEETING OF SHAREHOLDERS

The supreme management body of the Company shall be the general meeting of shareholders.
The Company shall hold annual general meeting of shareholders once a year. The annual general
meeting of the shareholders shall be held between two and six months after the end of a reporting
year.

The annual general meeting of shareholders shall resolve on the following matters: election of
the Board of Directors, internal audit committee; approval of the Company’s auditor; approval
of annual accounting (financial) statements of the Company (including the payment (declaration)
of dividends, except for the payment (declaration) of dividends based on the results of the first
quarter, six months, nine months of the reporting year) and losses of the Company based on the
results of the reporting year, and other issues falling within the terms of reference of the general
meeting of shareholders.

General meetings other than annual general meetings are deemed to be extraordinary general
meetings.

The Company’s shareholders (shareholder) jointly holding at least 2% of the Company’s voting
shares may no later than 30 days from the end of the Company’s reporting year include issues
in the agenda of the annual general meeting of shareholders and propose candidates for the Board
of Directors and the internal audit committee of the Company, as well as a candidate for the
position of the General Director of the Company. The number of such candidates may not exceed
the number of members of the relevant body.

If the proposed agenda of extraordinary general meeting of shareholders includes the election of
the members of the Board of Directors and/or the General Director of the Company, the
shareholders or shareholder holding jointly at least 2 % of the Company’s voting shares may
propose candidates for the Board of Directors and a candidate for the position of the General
Director of the Company. The number of candidates for election to the Board of Directors may
not exceed the number of members of the Board of Directors.

Such proposals shall be made to the Company at least 30 days prior to holding the extraordinary
general meeting of shareholders.
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11.4

11.6

11.7

In addition to the matters proposed by the shareholders to be included into the agenda of the
general meeting of shareholders and candidates nominated by the shareholders for formation of
the relevant governing body, the Board of Directors has a right to include issues into the agenda
of the general meeting of shareholders and (or) to nominate candidates for voting for election
to the corresponding governing bodies at its discretion. The number of candidates proposed by
the Board of Directors cannot exceed the size of the corresponding governing body.

The written consent of a candidate to be elected as a member of the Board of Directors and the
written consent of a candidate to be elected as the General Director of the Company shall be
delivered to the Company no later than 7 days prior to the date of a general meeting of
shareholders for the purpose of approving the relevant resolution(s) for the corresponding
election and/or appointment. The period during which the candidate may deliver the written
consent to the Company shall be no less than 7 days, commencing no earlier than the date after
the day on which notice of the relevant general meeting of shareholders for approving the
relevant resolution(s) has been despatched to shareholders of the Company. A shareholder has a
right to deliver such written consent together with its notice for nomination of a candidate.

Proposal for additional issues to be included in the agenda of the general meeting of shareholders
shall be made in writing containing the wording of the issue, the name of the shareholder
(shareholders) submitting the issue, number and category (type) of the shares owned by him/her
and shall be signed by the shareholder (shareholders). Proposal on introducing issues to the
agenda of the general meeting of shareholders may contain the wording of resolution on each
proposed issue.

When submitting proposals for the nomination of candidates, the candidate’s name and
information of the identity document shall be indicated: series and (or) the number of the
document, date and place of its issuance, issuing authority, name of the body to be elected to
which the candidate is proposed. If the candidate is a shareholder of the Company, the number
and category (type) of shares belonging to him/her (them), the name of the body to be elected
to which the candidate is proposed, as well as the name of the shareholder(s) nominating the
candidate, the number and category (type) of shares owned by him/her (them) shall also be
indicated. The proposal shall be signed by the shareholder(s).

The Board of Directors shall consider offered proposals and adopt the resolution on adding them
to the agenda of the general meeting of shareholders or on refusal to add them to the agenda
within 5 days after the expiry date specified in Article 11.3 hereof.

The Chairperson of the Board of Directors shall chair at the general meeting of shareholders, the
Corporate Secretary of the Company shall exercise functions of the secretary of the general
meeting and, in the absence of such persons, any Executive Director present at the general
meeting of shareholders of the Company.

The “Executive Director” for the purposes of this Article of the Charter shall mean a member
of the Board of Directors who is also an employee of any of the companies in the Group. The
“Group” for the purposes of this Article of the Charter shall mean the group of the Company
defined in accordance with the provisions of IFRS.
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12. TERMS OF REFERENCE OF THE GENERAL MEETING OF SHAREHOLDERS

12.1 The terms of reference of the general meeting of shareholders shall include:

12.1.1

12.1.2

12.13

12.1.4

12.1.5

12.1.6

12.1.7

12.1.8

12.1.9

12.1.10

12.1.11

12.1.12

12.1.13

12.1.14

12.1L15

amendments to the Charter of the Company or approving the restated Charter of the
Company;

reorganisation of the Company;

liquidation of the Company, appointment of a liquidation committee and approval of
interim and final liquidation balance sheets;

determination of the total number of members of the Board of Directors, election of
members of the Board of Directors and early termination of their powers;

appointment of the sole executive body (General Director) of the Company, determination
of the term of his/her authority, early termination of his/her powers and termination of the

employment contract with him/her;

estimation of quantity, nominal value, category (type) of authorised shares and rights
granted thereby;

approval of the annual report, annual accounting (financial) statements of the Company;

increase of the charter capital of the Company by increasing the nominal value of the
shares;

increase in the charter capital of the Company by placement of additional ordinary shares
of the Company through the private offering;

increase of the charter capital of the Company by private offering of the preferred shares;
increase of the Company’s charter capital by issue of additional ordinary shares by public
offering should the number of shares newly issued be more than 25% of ordinary shares
previously issued by the Company;

issue of the issue-grade securities convertible into shares by private offering, and on
placement of issue-grade securities convertible into ordinary shares in the amount

exceeding 25% of outstanding ordinary shares by means of a public offering;

increase of the Company’s charter capital at the expense of the Company’s property by
placing additional shares only among the Company’s shareholders;

decrease in charter capital of the Company through decrease in the nominal value of shares;
decrease of charter capital of the Company by means of purchasing a part of the shares by

the Company to reduce their total number as well as by redemption of the shares purchased
or repurchased by the Company;
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12.1.16 election of the members of internal audit committee of the Company and early termination
of their powers;

12.1.17 approval of the appointment and removal of the Company’s auditor;

12.1.18 approval of the terms of the agreement entered into with the auditor, including determining
the amount of its fee;

12.1.19 payment (declaration) of the dividends according to the results of the first quarter, six
months, nine months of the reporting year and establishment of the date on which the
persons entitled to receive dividends are determined;

12.1.20 distribution of profits (including payment (declaration) of dividends, except for payment of
profits as dividends based on the results of the first quarter, six months, nine months of the
reporting year) and losses of the company based on the results of the reporting year; and
establishment of the date on which the persons entitled to receive dividends are
determined;

12121 passing resolutions on delegation of powers of the sole executive body to a managing
company or a manager;

12.1.22 determination of the procedure for holding a general meeting of shareholders;

12.1.23 splitting and consolidation of shares;

12.1.24 considering and/or adopting a resolution in respect of transactions with connected persons
that require approval of the shareholders in accordance with the Listing Rules for the
period when the Company’s shares are listed on the Stock Exchange;

12.1.25 considering and/or adopting a resolution in respect of notifiable transactions that require
approval of the shareholders in accordance with the Listing Rules for the period when the
Company’s shares are listed on the Stock Exchange;

12.1.26 considering and/or approving internal documents regulating the activity/activities of the
bodies of the Company;

12.1.27 adoption of resolution on making an application concerning delisting of the Company’s
shares and (or) issue-grade securities, convertible into shares of the Company;

12.1.28 upon receipt by the Company of voluntary offer to acquire the shares and other issue-grade
securities convertible into shares of the Company:

(1) consent to the conclusion or subsequent approval of a transaction or several related
transactions related to acquisition, disposal or possible disposal by the Company,
directly or indirectly, of the property the value of which is 10% or more of the book
value of the Company’s assets determined according to its accounting (financial)
statements as of the last reporting date, unless such transactions are made in the
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12.2

12.3

12.4

13.1

13.2

13.3

ordinary course of business of the Company or were conducted prior to the receipt by
the Company of a voluntary offer, and, in the case of receipt by the Company of a
voluntary offer to acquire publicly traded securities, until the disclosure of
information on sending a relevant proposal to the Company;

(2) increase of the charter capital of the Company by placement of additional shares to
the extent of the number and categories (types) of the authorised shares;

(3) placement of securities convertible into shares, including the Company’s options, by
the Company;

(4) the Company’s acquisition of placed shares;

(5) increase of remuneration to persons holding positions in the Company’s management
bodies, setting of conditions for termination of their powers, including the setting or
increase of compensation paid to these persons in case of termination of their powers;

12.1.29 adoption of resolution on access to the documents in accordance with Article 33.2.6 of the
Charter;

12.1.30 other matters set out in this Charter.

The matters referred to in the terms of reference of the general meeting of shareholders may not
be referred for consideration by the executive bodies of the Company.

Matters within the terms of reference of the general meeting of shareholders may not be
submitted for the consideration by the Board of Directors.

The general meeting of shareholders may not consider and pass resolutions on matters outside
its terms of reference in accordance with the Federal Law ‘On Joint- Stock Companies’ and this
Charter.

13. RESOLUTION OF THE GENERAL MEETING OF SHAREHOLDERS

Shareholders owning the ordinary shares of the Company shall have a voting right with regard
to issues put to a vote on the general meeting of shareholders; the shareholders owning the
preferred shares of the Company shall have a voting right in circumstances provided for by the
Federal Law ’On Joint Stock Companies’.

An ordinary or a preferred share providing its holder with a voting right while resolving issues
put to a vote shall be considered as a voting share of the Company.

The resolution of the general meeting of shareholders on a voting issue is adopted by the
majority of votes of the shareholders holding voting shares of the Company and taking part in
the general meeting of shareholders, unless other number of votes is provided for by this Charter.
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13.4

13.5

13.6

13.7

13.8

Resolutions on items specified in Articles 12.1.2, 12.1.8 to 12.1.14, 12.1.21, 12.1.23, 12.1.26,
12.1.28(2), 12.1.28(3) and 12.1.28(4) hereof shall be adopted by the general meeting of
shareholders only upon suggestion of the Board of Directors.

Resolutions on the issues indicated in Articles 12.1.1 to 12.1.3, 12.1.6, 12.1.9 to 12.1.12,
12.1.14, 12.1.27 and 12.1.28(4) hereof shall be adopted at the general meeting of shareholders
by three-quarters majority of votes of the shareholders holding voting shares, taking part in
general meeting of shareholders.

Resolutions on the issues indicated in Articles 12.1.28(2), 12.1.28(3) hereof shall be adopted at
the general meeting of shareholders by three-quarters majority of votes of the shareholders
holding voting shares, taking part in general meeting of shareholders, in the case of placement
of more than 25% of the previously placed ordinary registered shares of the Company by public
offering, in the case of increase in the Company’s charter capital through the placement of
additional shares by private offering, in the case of placement of other issue-grade securities
convertible into shares of the Company through private offering and in the case of placement of
other issue-grade securities convertible into shares of the Company through public subscription
in the amount of more than 25% of previously placed ordinary registered shares of the Company.

The resolution on the payment (declaration) of dividends on preferred shares of a certain type
shall be made by a majority of votes of the holders of voting shares of the company who
participate in the meeting. At the same time, the votes of shareholders, being holders of preferred
shares of this type, when given their votes as “against” and “abstained”, shall not be taken into
account when counting votes, as well as when determining a quorum for taking the decision on
this issue.

The decision on the matter specified in Article 12.1.18 shall be adopted only on the basis of
recommendation of the audit committee of the Board of Directors by a simple majority of votes
of the shareholders who are considered not to be interested in accordance with the Listing Rules
and who have attended the general meeting of shareholders.

For the purpose of the said Article, a shareholder shall be deemed not interested if recognised
as such in accordance with the Listing Rules, in particular, a shareholder who has no substantial
interest in determination of the auditor’s fee (is not the auditor, or a person connected with the
auditor, does not obtain any benefits from the transaction with the Company’s auditor).

For the period when the Company’s shares are listed on the Stock Exchange, where a transaction
or arrangement of the Company is subject to shareholders’ approval under the provisions of the
Listing Rules, any shareholder that has a material interest in the transaction or arrangement shall
abstain from voting on the resolution(s) approving the transaction or arrangement at the general
meeting of shareholders.

For the avoidance of doubt, any provision in the Listing Rules requiring any other person to
abstain from voting on a transaction or arrangement of the Company which is subject to
shareholders’ approval shall be construed as being in addition to the requirement set out in this
Article.
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13.9

For the purpose of determining whether a shareholder has a material interest, relevant factors
include:

a)  whether the shareholder is a party to the transaction or arrangement or a close associate of
such a party; and

b)  whether the transaction or arrangement confers upon the shareholder or his close associate
a benefit (whether economic or otherwise) not available to the other shareholders of the
Company.

There is no benchmark for materiality of an interest nor may it necessarily be defined in
monetary or financial terms. The materiality of an interest is to be determined on a case by case
basis, having regard to all the particular circumstances of the transaction concerned.

For the period when the Company’s shares are listed on the Stock Exchange, the transactions
specified in Articles 12.1.24 and 12.1.25 shall be entered into in accordance with the Listing
Rules applicable to such transactions.

13.9.1 Notifiable transactions for the purposes of this Charter mean the transactions as set out in
Chapter 14 of the Listing Rules. Notifiable transactions shall be approved by the general
meeting of shareholders as specified in the Listing Rules, and shall be entered into in
accordance with all other applicable requirements set out in the Listing Rules.

13.9.2 Transactions with connected persons for the purposes of this Charter mean the transactions
between the Company or any of its subsidiaries (as defined or the Listing Rules) on the one
hand and connected persons on the other hand, as set out in Chapter 14A of the Listing
Rules. Transactions with connected persons shall be approved by the general meeting of
shareholders as specified in the Listing Rules and shall be entered into in accordance with
all the other applicable Listing Rules.

In cases where the transactions with connected persons (Article 12.1.24) and notifiable
transactions (Article 12.1.25) require approval of the general meeting of shareholders in
accordance with the Listing Rules, the resolution shall be adopted by a simple majority of votes
of the shareholders not interested in the transaction (as defined in the Listing Rules). The
shareholders interested in the transaction shall not be allowed to vote and shall not be counted
in a quorum on this matter.

A shareholder shall be deemed interested in a transaction if he/she is a party to the transaction,
or connected with such party, and such shareholder or a person connected with him/her receives
any benefits from the transaction which are not available to other Company’s shareholders.

A connected person in this Charter has the meaning in the Listing Rules. Material interest in a
transaction has the meaning in Listing Rules. Close associates has the meaning in the Listing
Rules. The references to “close associate” shall be changed to “associate” where the transaction
or arrangement is a connected transaction under the Listing Rules.
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13.10 The procedure of making decisions on the manner of holding the general meeting of shareholders

13.11

14.1

15.1

15.2

is established by the internal document of the company approved by the decision of the general
meeting of shareholders.

The general meeting of shareholders shall not be entitled to adopt resolutions on items not
included in the agenda or change the agenda.

14. USE OF TECHNICAL COMMUNICATIONS FOR HOLDING
GENERAL MEETING OF SHAREHOLDERS

The general meeting of sharecholders may be held with the use (within and outside the Russian
Federation) of technical communications for tele- and video- conference with a translation
service to make possible the participation of the holders of shares circulated outside the Russian
Federation or other persons authorised to exercise rights under such shares in the general
meeting of shareholders. For avoidance of doubt participation by tele- and video- conference
does not change the place of meeting determined by the Board of Directors in accordance with
Article 17.2 of this Charter, and is considered as a full participation of a shareholder in the
general meeting.

For the avoidance of doubt, as long as the shares of the Company are listed on the Stock
Exchange, shareholders in Hong Kong may participate in general meetings of the Company
through tele- and video- conference in such location in Hong Kong as may be indicated by the
Company in the materials for the general meeting of shareholders (including the circular) and
notice of general meeting for convening the relevant general meeting, and such shareholders in
Hong Kong shall be given the opportunity to fully participate in the general meetings through
tele- and video- conference within the office hours in Hong Kong with the provision of a
translation service. For the purpose of such general meeting, the Company shall procure that its
share registrar in Hong Kong shall carry out the obligations set out in Articles 17.13 to 17.16
inclusive of this Charter.

Such general meeting of shareholders shall be held within the office hours (determined
according to the time zone) of the place of the meeting in the Russian Federation and Hong
Kong.

15. EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

The extraordinary general meeting of shareholders shall be held by the resolution of the Board
of Directors at its discretion, upon the request of the internal audit committee of the Company,
the auditor of the Company or the shareholder (shareholders) holding not less than 5% of voting
shares of the Company as of the date of request.

An extraordinary general meeting of the shareholders upon the request of the internal audit
committee of the Company, the auditor of the Company, or a shareholder (shareholders) holding
not less than 5% of the voting shares of the Company shall be convened by the Board of
Directors.
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15.3

15.4

15.5

15.6

15.7

15.8

The request to hold extraordinary general meeting of shareholders shall contain the items to be
introduced to the agenda of the meeting, may contain wordings of resolutions for each issue. If
the request to convene an extraordinary general meeting of shareholders contains a proposal for
nomination of candidates, such proposal shall contain the names of candidates and information
of the identity documents: series and (or) number of the document, date and place of its issuance,
issuing authority; if the candidate is a shareholder of the Company, the number and category
(type) of shares belonging to him/her and the name of the body for which the candidate is
proposed for. The number of such candidates may not exceed the number of members of the
relevant body. If the request to hold an extraordinary general meeting of shareholders is made
by the shareholders (shareholder), it shall contain the names of the shareholders (shareholder)
who request to convene such extraordinary general meeting of shareholders, and number and
category (type) of shares held by them. The request to hold an extraordinary general meeting of
shareholders shall be signed by the persons (person) who request to hold such meeting.

The Board of Directors shall not be entitled to amend the wordings of items of the agenda,
wordings of resolutions on such items of the extraordinary general meeting of shareholders
convened at the request of the internal audit committee, the auditor, or shareholders
(shareholder) holding at least 5% of the voting shares of the Company.

A resolution to convene the extraordinary general meeting of shareholders or to reject to convene
it shall be adopted by the Board of Directors within 5 days from the date of the request of the
internal audit committee, the auditor, or the shareholders (shareholder) of the Company who own
(owns) at least 5% of the voting shares of the Company.

The extraordinary general meeting of shareholders convened upon demand of the Company’s
internal audit committee, the auditor or shareholders (shareholder) of the Company who own
(owns) at least 5% of the voting shares of the Company shall be held within 40 days from the
date of demand to convene the extraordinary general meeting of shareholders.

The extraordinary general meeting of shareholders convened upon request of the Company’s
internal audit committee, the auditor or shareholder(s) holding at least 5% of the Company’s
voting shares, agenda of which includes the issue regarding election of the members of the Board
of Directors and/or the General Director shall be held within 75 days from the date of demand
to convene the extraordinary general meeting of shareholders.

Should the number of members of the Board of Directors become less than the number
constituting the quorum for the Board of Directors, the Board of Directors shall adopt resolution
to convene an extraordinary general meeting of shareholders for election of new members of the
Board of Directors, and such a meeting shall be held within 70 days from the time of adoption
by the Board of Directors of the resolution on its convocation.

A decision to reject convening the extraordinary general meeting of shareholders by the request
of the internal audit committee of the Company, the auditor of the Company or shareholders

(shareholder) who own at least 5% of the voting shares of the Company can be taken if:

158.1 the procedure of making requests to convene the extraordinary general meeting of
shareholders established by this Charter is violated;
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15.9

15.8.2 shareholders (shareholder) requesting to hold the extraordinary general meeting of
shareholders hold less than 5% of voting shares of the Company as of the date of request;

15.8.3 none of the issues proposed for the agenda of the extraordinary general meeting of
shareholders falls within its terms of reference, and (or) the issues does not comply with
this Charter.

The Board of Directors’ resolution to convene the extraordinary general meeting of shareholders
or its substantiated refusal shall be sent to the persons who requested to convene it within three

days from the making of such resolution.

15.10 If within the term determined by the Federal Law ‘On Joint Stock Companies’ the decision to

15.11

16.1

convene the extraordinary general meeting of shareholders is not made by the Board of Directors
or decision to reject convening the extraordinary general meeting of shareholders is made, the
bodies and persons requesting to convene it shall have the right to submit a matter to arbitration
with a request to compel the Company to hold the extraordinary general meeting of shareholders.
If within the term determined by the Federal Law ‘On Joint Stock Companies’ the decision to
convene the extraordinary general meeting of shareholders is not made by the Board of Directors
or decision to reject convening the extraordinary general meeting of shareholders is made, the
shareholder(s) holding at least 5% of the Company’s voting shares and requesting to convene it
shall have the right to convene it on its/their own. The shareholder(s) convening an extraordinary
general meeting of shareholders on its/their own have all the necessary power to convene a

general meeting of shareholders.

The arbitral award to compel the Company to hold an extraordinary general meeting of
shareholders shall indicate the term and procedure for holding such extraordinary general
meeting. The execution of the arbitral award shall be vested in the plaintiff, or upon his/her
application to the body of the Company or another person, provided that they agree. The Board
of Directors cannot act as such body. At the same time, the Company’s body or a person who,
pursuant to an arbitral award, holds an extraordinary general meeting of shareholders, has all the
powers required by the Federal Law ‘On Joint Stock Companies’ for convening and holding this
meeting. If pursuant to an arbitral award an extraordinary general meeting of shareholders is
conducted by the plaintiff, the expenses for the preparation and holding of this meeting can be
reimbursed by the resolution of the general meeting of shareholders at the expense of the

Company.

16. COUNTING COMMITTEE

Functions of the Counting Committee shall be performed by the Company’s registrar, subject to
the information obtained from the foreign registrar in accordance with the Federal Law ‘On
International Companies’. The registrar shall perform the functions of the Counting Committee
in accordance with the requirements of the laws of the Russian Federation, this Charter and the

agreement entered into by the Company with the registrar.
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16.2

17.1

17.2

Representatives of the registrar at the general meeting of shareholders of the Company shall
verify the authority and register persons participating in general meetings of shareholders, shall
determine whether the meeting has a quorum, shall clarify any questions the shareholders or
their representatives may have about voting at the meeting, shall ensure that proper voting
procedure is adhered to, shall count the votes and compute the ballot results, shall compile
voting minutes and shall hand over the ballots for archiving with the Company.

17. NOTIFICATION OF THE GENERAL MEETING OF SHAREHOLDERS AND
THE PROCEDURE FOR PARTICIPATION OF SHAREHOLDERS
IN THE GENERAL MEETING OF SHAREHOLDERS

In the course of preparation of holding the general meeting of shareholders, the Board of
Directors shall determine:

17.1.1 place of the general meeting of shareholders;

17.1.2 date, the time of commencing of the registration of the persons entitled to participate in the
general meeting of shareholders and the postal address (addresses) to which filled in ballots
may be sent;

17.1.3 date on which persons who have the right to participate in the general meeting of
shareholders are determined (recorded);

17.14 agenda of the general meeting of shareholders;

17.1.5 the procedure of examining the information (materials) to be provided in the course of
preparation of the general meeting of shareholders and the address (addresses) where it can
be accessed;

17.1.6 categories (types) of shares, whose owners have the right to vote on all or some issues on
the agenda of the general meeting of shareholders;

17.1.7 the list of information (material) provided to shareholders in the course of preparation to
the general meeting of shareholders and the procedure of providing thereof;

17.1.8 the form and the text of the voting ballot, as well as the wording of resolution on the agenda
of the general meeting of shareholders, which shall be sent electronically (in the form of
electronic documents) to nominees of shares registered in the register of shareholders of
the Company;

17.1.9 time of the commencement of registration of persons participating in the general meeting.

The Board of Directors shall determine the place for holding the general meeting of shareholders
as the place of Company’s location or another place on the territory of the Russian Federation.
Under the decision of the Board of Directors taken while preparing for the general meeting of
shareholders, it may be possible to fill in an electronic form of voting ballots on the website or
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17.3

17.4

17.5

send filled in ballots to the Company’s e-mail address. In this case, the Board of Directors shall
determine the website address where persons entitled to participate in the general meeting of
shareholders can fill in the electronic form of the ballots and the e-mail address to which the

completed ballots can be sent.

The notification of the general meeting of shareholders shall be made within the term specified
in item 1 of Article 52 of the Federal Law ‘On Joint Stock Companies’ except for the case

specified in the second paragraph of this Article.

If the proposed agenda of extraordinary general meeting of shareholders includes the election of
the General Director of the Company in accordance with Article 11.3 hereof, the notification of
the general meeting of shareholders shall be made no later than 50 days before the date of its

holding.

The notification of the general meeting of shareholders shall include:

17.4.1 full trade name of the Company and its location;

17.4.2place of the general meeting of shareholders;

17.4.3 date, time of the general meeting of shareholders, postal address (addresses) to which the

filled in ballots may be sent;

17.4.4the e-mail address where the filled-in ballots can be sent to, and (or) the website address,
where the electronic form of the ballots can be filled in, if the decision on such ways of

sending the ballots was taken by the Board of Directors;

17.4.5date on which persons who have the right to participate in the general meeting of

shareholders are determined (recorded);

17.4.6 agenda of the general meeting of shareholders;

17.4.7the procedure of examining the information (materials) delivered for preparation of the

general meeting of shareholders and the address (addresses) to find it;

17.4.8 categories (types) of shares, whose owners have the right to vote on all or some issues on
the agenda of the general meeting of shareholders.

Under the term specified in Article 17.3 of this Charter the notification on the general meeting
of shareholders shall be made available to the persons entitled to participate in the general
meeting of shareholders and registered in the register of the Company’s shareholders by

publishing it on the Company’s website in the Internet — www.rusal.ru.
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17.6

17.7

17.8

17.9

Under a resolution of the Board of Directors, the notification on holding a general meeting of
shareholders may be further communicated to the persons entitled to participate in the general
meeting of shareholders by registered mail to the address specified in the register of
shareholders of the Company and/or in electronic form by sending an electronic message to the
e-mail address to those shareholders of the Company who provided their e-mail information to
the Company or registrar or by any other means as set out in Article 34.1 of this Charter.

The list of persons entitled to participate in the general meeting of shareholders shall be drawn
up in accordance with the rules of the laws of securities of the Russian Federation.

The date, on which the persons entitled to participate in the general meeting of shareholders of
the Company are determined (recorded), shall be set in accordance with item 1 of Article 51 of
the Federal Law ‘On Joint Stock Companies’ except for the case specified in the third paragraph
of this Article.

If the proposed agenda of extraordinary general meeting of shareholders includes the election of
the General Director of the Company in accordance with Article 11.3 hereof, the date, on which
the persons entitled to participate in the general meeting of shareholders of the Company are
determined (recorded), shall not be set as the date earlier than in 10 days from the date of the
decision to convene the general meeting of shareholders and more than 55 days before the date
of the general meeting of shareholders.

The right to take part in the general meeting of shareholders shall be exercised by the
shareholder either in person or by proxy taking into account the provisions of Article 14.1
hereof.

Each shareholder may at any time change his/her representative or participate personally in the
general meeting of shareholders. The representative of a shareholder at the general meeting of
shareholders shall act in accordance with the instrument appointing a proxy (including a
corporate representative) and (or) written power of attorney or other authority (if any). Powers
of attorney issued for voting shall contain information about the principal and the representative
(for individuals: full name, information of the identification document (series and/or number,
date and place of issue, issuing authority), for corporate entities: name and location).
Instruments appointing a proxy and powers of attorney issued for voting shall be drawn up in
compliance with items 3 and 4 of Article 185.1 of the Civil Code of the Russian Federation, or
notarised or drawn up in accordance with the foreign applicable law (in relation to the shares
circulated outside the Russian Federation).

A proxy or other document containing voting instructions of a shareholder on the items of
agenda of the general meeting of shareholders (including a document in the electronic form)
must be provided to the Company’s registrar or foreign registrar not less than 48 hours before
the time fixed for holding of the general meeting of shareholders. The delivery to the Company’s
registrar or the foreign registrar of such document shall not preclude shareholders of the
Company from attending and voting at the general meeting of the shareholders if they so wish.
Where the shareholder attends and votes at the general meeting of shareholders, having already
delivered to the foreign registrar a proxy or other document containing voting instructions, such
proxy or other document containing voting instructions shall not be taken into account when
counting the votes.
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For the period when the Company’s shares are listed on the Stock Exchange, in respect of the
shares in the Company, the rights to which are accounted for by a foreign registrar located in
Hong Kong, where a shareholder is a recognised clearing house (within the meaning of the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)) or its nominee(s),
such shareholder may authorise any person or persons as it thinks fit to act as its
representative(s) or proxy(ies) at any shareholders’ meeting or any meeting of any category
(type) of shareholders provided that, if more than one person is so authorised, the authorisation
or proxy form must specify the number and category (type) of shares in respect of which each
such person is so authorised. Each person so authorised under the provisions of this Article shall
be deemed to have been duly authorised without further evidence of the facts and be entitled to
exercise the same power on behalf of the recognised clearing house as that clearing house or its
nominee(s) could exercise as if he/she were an individual shareholder of the Company including

the right to vote individually.

17.10If the shares are transferred after the date on which a list of persons entitled to attend the general

meeting of the shareholders has been made and before the date of the general meeting, the person
included in the list will provide the transferee with a proxy or vote at the general meeting
following the transferee’s instructions, if it is provided for by the share transfer agreement.

17.11 If a share of the Company is jointly owned by several persons, the voting right at the general

17.12

17.13

meeting of shareholders shall be exercised at their discretion by one of the joint owners or by
their general representative and the power of each of these persons shall be duly formalised.

Persons exercising the rights of shares of the Company, the rights to which are accounted for by
a foreign registrar, shall have the right to take part in, speak and vote (both in person or by
proxy) at the general meeting of the shareholders of the Company in the manner prescribed by
this Charter, the Company’s internal regulations, personal law and procedures administered by
the foreign registrar taking into account the provisions of Article 14.1 hereof. Such details
including the detailed procedures for the conduct of general meetings of shareholders of the
Company shall be set forth in internal regulations of the Company.

The foreign registrar performs part of the functions of the Counting Committee in respect of the
shares of the Company, the rights to which are recorded by the foreign registrar.

When performing part of the functions of the Counting Committee, the foreign registrar shall in
relation to general meetings:

I7.13.1. check the authority and register persons participating in the general meeting of
shareholders of the Company at the designated place outside the Russian Federation;

17.132. clarify issues arising from or in connection with the exercise by shareholders of the
Company (including their proxies or representatives) of the right to vote at the general
meeting of shareholders of the Company;

17.133. explain the voting procedures;
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17.14

17.15

17.16

18.1

18.2

18.3

17.134. administer the established voting procedures and rights of shareholders of the Company to
participate in voting;

17.13.5. count votes; and

17.13.6. draw up a document containing the results of voting on shares of the Company, the rights
to which are recorded by the foreign registrar.

The foreign registrar is obliged to transfer to the registrar of the Company (which is performing
functions of the Counting Committee of the Company in accordance with Article 16.1 hereof)
the information on the number of votes at general meetings:

17.14.1. belonging to the persons entitled to participate in the general meeting of shareholders of
the Company, which shall be taken into account in determining the quorum of the general
meeting of shareholders of the Company; and

17.142. given for each of the voting options on issues included in the agenda of the general meeting
of shareholders of the Company.

The foreign registrar shall also transfer to the registrar of the Company (which is performing
functions of the Counting Committee of the Company in accordance with Article 16.1 hereof)
the ballots and other documents received from the persons exercising rights of the shares of the
Company.

The registrar of the Company (which is performing functions of the Counting Committee of the
Company in accordance with Article 16.1 hereof) does not verify the accuracy of information
provided by the foreign registrar in accordance with Article 17.14 hereof.

For the period when the shares of the Company are listed on the Stock Exchange, the registrar
of the Company (which is performing functions of the Counting Committee of the Company in
accordance with Article 16.1 hereof), shall maintain a foreign registrar account for the
Company’s share registrar located in Hong Kong.

18. QUORUM OF THE GENERAL MEETING OF SHAREHOLDERS

The general meeting of shareholders shall be deemed competent (have a quorum), if no less than
two shareholders holding in total more than half of the votes of issued voting shares of the
Company participate in the meeting.

Shareholders shall be deemed to have participated in the general meeting of shareholders if they
are registered as participants and if their ballots have been received not less than 48 hours before
the time fixed for holding of the general meeting of shareholders.

Shareholders who participated in the general meeting of shareholders include shareholders who,
in accordance with the laws of the Russian Federation on securities, instructed the persons
recording their rights to shares to vote, if declarations of their intent were received not less than
48 hours before the time fixed for holding of the general meeting of shareholders.
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18.4

18.5

18.6

18.7

19.1

19.2

19.3

Holders of shares, the rights to which are accounted for by a foreign registrar, as well as other
persons exercising the rights of such shares, shall be deemed as participating in the general
meeting of shareholders in accordance with applicable foreign regulations specified in Article
17.12 of this Charter taking into account the provisions of Article 14.1 hereof.

If the quorum for holding the annual general meeting of shareholders is not reached, one more
annual general meeting of shareholders with the same agenda shall be held later. If the quorum
for holding the extraordinary general meeting of shareholders is not reached, the extraordinary
general meeting of shareholders with the same agenda may be held later.

Adjourned general meeting of shareholders is competent (have a quorum), if it is attended by
shareholders holding in aggregate not less than 30% of voting shares of the Company.

If the adjourned general meeting of shareholders is held less than 40 days following the meeting
which has not taken place, the persons entitled to take part in the adjourned general meeting of
shareholders shall be determined (recorded) at the date when the list of persons that were entitled
to take part in the original meeting which has not taken place was determined (recorded).

If the quorum is not reached to hold the general meeting of shareholders in accordance with an
arbitral award, another general meeting of shareholders shall be held within 60 days with the
same agenda (no additional arbitration is required). The adjourned general meeting of
shareholders is convened and held by the person or body of the Company indicated in the arbitral
award, and if the indicated person or body of the Company did not convene a general meeting
of shareholders within the term stated in the arbitral award, the adjourned meeting of
shareholders shall be held by another person or body of the Company who filed a statement of
claim, provided that this person or body of the Company are indicated in the arbitral award.

In the absence of the quorum for holding of an extraordinary general meeting of shareholders by
an arbitral award, an adjourned meeting shall not be held.

19. VOTING AT THE GENERAL MEETING OF SHAREHOLDERS

Voting at the general meeting of shareholders is carried out on a ‘one voting share one vote’
principle.

Voting on the agenda items of the general meeting of shareholders of the Company shall be made
upon voting ballots only. The receipt by the Company’s registrar of declarations of intent of
persons who have the right to participate in the general meeting of shareholders, not registered
in the register of shareholders of the Company and in accordance with the requirements of the
laws of the Russian Federation on securities, who gave instructions about voting by ballots to
persons who represent their rights to shares, shall be equal to ballots voting.

The Company is obliged to send voting ballots by letter or registered letter or in the form of an
electronic message to the e-mail address of the relevant person specified in the Company’s
shareholders register or to deliver such ballots to each person registered in the Company’s
shareholders register and entitled to participate in the general meeting of shareholders (the
persons to which the ballots are delivered have to put signature), not later than 21 days before
the general meeting of shareholders.
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19.4

19.5

19.6

19.7

20.1

20.2

The Board of Directors may decide to send ballots by any of the methods specified in Article
19.3 hereof to each person included in the list of persons entitled to participate in the general
meeting of shareholders.

When holding a general meeting of shareholders, the voting ballot shall be handed in to each
person shown in the list of persons entitled to participate in the general meeting of shareholders
(his/her representative) registered for participation in the general meeting of shareholders (the
persons being handed voting ballot have to put signature for its receipt).

The voting ballots shall contain:

19.6.1 full commercial name of the Company and its location;

19.6.2 place of the general meeting of shareholders;

19.6.3 date, time of holding the general meeting of shareholders,

19.6.4 phrasing of the resolutions on each item (name of each candidate) to be voted in the ballots;

19.6.5 voting options for each agenda item phrased as “for”, “against” or “abstained”;

19.6.6 a reference to the fact that the ballot paper shall be signed by a person entitled to
participate in the general meeting of shareholders or its representative;

19.6.7 other provisions provided for by regulatory laws and regulations of the Russian Federation.
Holders of shares, the rights to which are accounted for by a foreign registrar, as well as other
persons exercising the rights of such shares, shall vote at the general meeting of shareholders in
accordance with applicable foreign regulations specified in Article 17.12 of this Charter.

20. MINUTES OF THE GENERAL MEETING OF SHAREHOLDERS
Minutes of the general meeting of shareholders shall be made in two copies not later than three
business days after closing of the general meeting of shareholders. Both copies shall be signed
by the chairperson of the general meeting of shareholders and the secretary of the general
meeting of shareholders.
The minutes of the general meeting of shareholders shall contain:
20.2.1 date and time of the general meeting of shareholders;
20.2.2 total number of votes of holders of the Company’s voting shares;

20.2.3 number of votes of the shareholders who participated in the meeting;

20.2.4 the chairperson (panel) and the secretary of the meeting; the agenda of the meeting.
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20.3

21.2

21.3

22.1

22.2

22.3

22.4

23.1

20.2.5 other provisions provided for by regulatory laws and regulations of the Russian Federation.

The minutes of the general meeting of shareholders shall contain a summary of the speeches and
voting items, the relevant voting results and the resolutions made by the general meeting of
shareholders.

21. MINUTES AND VOTING REPORT

The minutes of results of voting shall be drawn up within three days after closing of the general
meeting of shareholders.

Resolutions adopted by the general meeting of shareholders and its results shall be disclosed in
the form of a poll results announcement made on the Company’s website, specified in Article
17.5, not later than four business days after closing of the general meeting of shareholders.

If as of the date of determination (record) of persons entitled to participate in the general
meeting of shareholders, the person registered as a nominee of shares in the company’s
shareholder register, the information contained in the voting results report shall be provided to
the nominee of shares in accordance with the law on securities of the Russian Federation for the
provision of information and materials to persons exercising their rights with respect to
securities.

22. BOARD OF DIRECTORS

The Board of Directors shall carry out general management of the Company’s activities on issues
within its terms of reference.

The Board of Directors shall consist of 14 persons. Another number may be approved or elected
by the general meeting of Shareholders of the Company.

By the resolution of the general meeting of shareholders the members of the Board of Directors
shall be paid, during their terms of office, remuneration and/or compensated for the expenses,
related to the performance by them of the functions of the members of the Board of Directors.
Such remuneration shall not exceed the amount of remuneration recommended by the
remuneration committee of the Board of Directors.

For the period when the Company’s shares are listed on the Stock Exchange, the audit committee
of the Board of Directors shall be formed in accordance with the Listing Rules.

23. TERMS OF REFERENCE OF THE BOARD OF DIRECTORS
The following issues come into the terms of reference of the Board of Directors:
23.1.1 determination of priority areas of the Company’s activities, including approval of the
annual budget, mid-term and long-term budgets, development strategies and programmes of

the Company, risk management policies, amendment of these documents, consideration of
the results of their implementation;
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23.1.2

23.13

23.14

23.15

23.1.6

23.17

23.1.8

23.1.9

23.1.10

3.1

3.1.12

3113

3114

B.L15

convening annual and extraordinary general meeting of the shareholders except for the
cases stipulated by item 8 of Article 55 of the Federal Law ’On Joint-Stock Companies’;

approval of the agenda of the general meeting of shareholders;

setting the date of finalisation of the list of persons entitled to participate in the general
meeting of shareholders and resolve any other issues falling within the terms of reference
of the Board of Directors in connection with the arrangement and holding of the general
meeting of shareholders;

increase in the Company’s charter capital through the placement by the Company of
additional ordinary shares by public offering within the limits of the number and categories
(types) of authorised shares determined hereby (if the number of additionally placed shares
is 25% or less of the corresponding previously placed shares);

placement of bonds and other issue-grade securities (excluding shares and issue-grade
securities listed in Article 12.1.12) by the Company;

the Company’s placement of additional shares, in which the Company-placed preferred
shares of specific type convertible into ordinary shares or preferred shares of the other
types will be converted into, if such placement is not related to an increase in the
Company’s charter capital;

placement of issue-grade securities convertible into ordinary shares in the amount not
exceeding 25% of outstanding ordinary shares by means of a public offering;

increase in the Company’s charter capital through placement by the Company through
public offering of additional preferred shares not convertible into ordinary shares;

approval of decisions on the issue of securities, approval of decisions on additional issue
of securities, approval of securities prospectuses;

approval of reports on the results of Company’s acquisition of shares;

approval of the report on the results of the securities issue;

acquisition of shares placed by the Company in accordance with Article 72(2) of the
Federal Law ‘On Joint Stock Companies’ and in other cases provided for by this law or
other federal laws, when the adoption of such a resolution may be attributed to the terms

of reference of the Board of Directors, with the exception of cases provided for hereby;

acquisition of bonds issued by the Company and other issue-grade securities in cases
provided for by the Federal Law ‘On Joint Stock Companies’ or other federal laws;

establishment and dissolution of committees, commissions, councils and other internal

bodies of the Board of Directors, approval of their personnel composition and approval of
provisions on their work;
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23.1.16 preliminary review and approval of the annual report, annual accounting (financial)
statements of the Company;

23.1.17 recommendations on the remuneration and compensation paid to the members of the
internal audit committee of the Company;

23.1.18 recommendations related to the amount of dividends on shares and the procedure for their
payment, date as of which the persons entitled to receive dividends shall be determined;

23.1.19 use of the funds of the Company;

23.120 approval of the internal documents of the Company, except for those approving of which
pertains to the terms of reference of the general meeting of shareholders under the Federal
Law ‘On Joint Stock Companies’, as well as other internal documents of the Company
approving of which pertains to the terms of reference of the executive bodies of the
Company under the Company’s Charter;

23.121 adoption of the resolution on approval of transactions which amount exceeds 75,000,000
(seventy five million) US Dollars or its equivalent in other currencies at the rate as of the
date of approval of the transaction;

23.122 adoption of the resolution on approval of transactions with connected persons that require
approval of the Board of Directors in accordance with the Listing Rules for the period when
the Company’s shares are listed on the Stock Exchange;

23.123 adoption of the resolution on approval of notifiable transactions that require approval of
the Board of Directors in accordance with the Listing Rules for the period when the
Company shares are listed on the Stock Exchange;

23.124 approval of the registrar of the Company as well as terms and conditions of agreement with
him/her and termination of the agreement with him/her;

23.1.25 approval of the internal document determining the procedures for internal control over the
financial and business activities of the Company;

23.1.26 election (re-election) of the Chairperson of the Board of Directors;

23.127 approval of the terms of the agreements (supplementary agreements) entered into with the
General Director or with a managing company (manager), members of the Board of
Directors, if necessary, the identification of the person authorised to sign a contract with
them, as well as consideration of issues on which resolution shall be adopted by the Board
of Directors in accordance with the specified contracts;

23.128 approval of internal document(s) defining rules and approaches to disclose the information
about the Company, the procedure for using information on the Company’s activities, on
the Company’s securities and transactions with them, which is not publicly available;
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23.2

23.3

23.1.29 determination of the calculation ratio for calculation of dividends on the Company’s
preferred shares;

23.130 preliminary approval of the terms of the agreement on the basis of which the shareholders
contribute to the assets of the Company, which do not increase the charter capital of the
Company and do not change the nominal value of shares;

23.131 determination of property value (monetary value) being the subject of the Company’s
transactions, price of distribution or procedure for its determination;

23.132 acceptance of recommendations in relation to the voluntary offer received by the Company
under Chapter XI.1 of the Federal Law ‘On Joint Stock Companies’, including appraisal of
the bid price of the securities to be acquired, and potential change in their market value
after acquisition, evaluation of plans of the person that made a voluntary offer in relation
to the Company, and its employees;

23.1.33 definition of principles and approaches to the organisation risk management, internal
control and internal audit in the company;

23.1.34 adoption of resolution on participation, changing the participation share and termination of
the Company’s participation in other organisations, including the establishment of the
Company’s subsidiaries, as well as adoption of resolutions on participation in financial
industrial groups, associations and other unions of commercial organisations;

23.135 appointment and dismissal of the Corporate Secretary of the Company, approval of the
regulations on the Corporate Secretary, approval of the terms of contracts (additional
agreements) entered into with the Corporate Secretary of the Company;

23136 voting of the possibility for the General Director of the Company to hold offices in
management bodies of other organisations;

23.137 establishment of branches and representative offices of the Company, their liquidation and
approval of regulations on them;

23.138 adoption of resolution on application for listing of Company’s shares and (or) issue-grade
securities convertible into Company’s shares;

23.1.39 to settle other issues provided for by the Federal Law ‘On Joint Stock Companies’ and this
Charter.

No issue falling within the terms of reference of the Board of Directors may be assigned to
executive body of the Company.

The resolution of the Board of Directors to define the calculation ratio for determining the
amount of dividends on preferred shares of the Company in accordance with the Article 23.1.29
hereof may be adopted only once and cannot be changed by the Board of Directors subsequently,
except for cases when the general meeting of shareholders of the Company amends the Charter
in the manner prescribed hereby and applicable law.
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23.4 The procedure for adoption of resolutions on matters falling within the terms of reference of the

23.5

Board of Directors shall be determined by the Federal Law ‘On Joint Stock Companies’, this
Charter, Listing Rules (if applicable) and by an internal document regulating the activities of the
Board of Directors.

A member of the Board of Directors must, at the earliest practicable time, declare the nature and
extent of his interest to the other members of the Board of Directors if he is in any way (directly
or indirectly including but not limited to his connections with any of his close associates)
interested in a transaction, arrangement or contract with the Company that is significant in
relation to the Company’s business; and the interest of such member of the Board of Directors
is material.

Save as otherwise provided by this Charter, a member of the Board of Directors shall not vote
(nor be counted in the quorum) on any resolution of the Board of Directors in respect of any
contract, arrangement or any other proposal in which he or any of his/ her close associates has
a material interest; but this prohibition shall not apply to any of the following matters, namely:

23.5.1 the giving of any security or indemnity either:

(a) to the member of the Board of Directors or his close associate(s) in respect of money
lent or obligations incurred or undertaken by him or any of them at the request of or
for the benefit of the Company or any of its subsidiaries; or

(b) to a third party in respect of a debt or obligation of the Company or any of its
subsidiaries for which the member of the Board of Directors or his close associate(s)
has himself/ themselves assumed responsibility in whole or in part and whether alone
or jointly under a guarantee or indemnity or by the giving of security;

23.5.2 any proposal concerning an offer of shares or debentures or other securities of or by the
Company or any other company which the Company may promote or be interested in for
subscription or purchase where the member of the Board of Directors or his close
associate(s) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

23.5.3 any proposal or arrangement concerning the benefit of employees of the Company or its
subsidiaries including:

(a) the adoption, modification or operation of any employees’ share scheme or any share
incentive or share option scheme under which the member of the Board of Directors
or his close associate(s) may benefit; or

(b) the adoption, modification or operation of a pension fund or retirement, death or
disability benefits scheme which relates both to member of the Board of Directors, his
close associates and employees of the Company or any of its subsidiaries and does not
provide in respect of any member of the Board of Directors, or his close associate(s),
as such any privilege or advantage not generally accorded to the class of persons to
which such scheme or fund relates; and
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23.6

24.1

24.2

24.3

24 .4

24.5

24.6

2354 any contract or arrangement in which the member of the Board of Directors or his close
associate(s) is/are interested in the same manner as other holders of shares or debentures
or other securities of the Company by virtue only of his/their interest in shares or

debentures or other securities of the Company.

In cases where transactions with connected persons (Article 23.1.22) and notifiable transaction
(Article 23.1.23) require approval of the Board of Directors in accordance with the Listing
Rules, the transaction shall be considered and approved in the manner set out in the Listing
Rules; any member of the Board of Directors interested in the transaction shall not be allowed

to vote and shall not be counted in the quorum on this matter.

A member of the Board of Directors shall be deemed interested in a transaction if he/she is a
party to the transaction, or connected with such party, and such member or a person connected
with him/her receives any benefits from the transaction. For the purposes of consideration and
voting on the transactions with connected persons it shall be determined in accordance with the
Listing Rules whether a member of the Board of Directors is interested. For the purposes of other
matters in addition to the requirements of the Listing Rules related to the interested member of
the Board of Directors, the relevant definitions and requirements of Hong Kong law shall apply

in determining whether a member of the Board of Directors is interested.

24. ELECTION OF THE BOARD OF DIRECTORS

Members of the Board of Directors shall be elected by the general meeting of shareholders by
the majority of votes of the shareholders holding voting shares of the Company and taking part
in the general meeting of shareholders for the term until the next annual general meeting of
shareholders. If the annual general meeting of shareholders is not held on time, the powers of
the Board of Directors cease, except for powers to prepare, convene and hold an annual general

meeting of shareholders.

Each candidate who obtained majority of votes of the shareholders holding the voting shares of
the Company and taking part in the general meeting of shareholders will be elected to the Board

of Directors.

Only a natural person can be a member of the Board of Directors. A member of the Board of

Directors may be a natural person being or being not a shareholder of the Company.

The person acting as the sole executive body shall not simultaneously be the Chairperson of the
Board of Directors.

The elected members of the Board of Directors may be re-elected for any number of terms.

The powers of all members of the Board of Directors may be terminated earlier by a resolution

of the general meeting of shareholders.
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25.1

25.2

25.3

25.4

26.1

26.2

26.3

25. CHAIRPERSON OF THE BOARD OF DIRECTORS

The members of the Board of Directors shall elect the chairperson of the Board of Directors of
their number by a majority of the total number of votes of the members of the Board of Directors.

The Board of Directors shall be entitled at any time to elect a new chairperson by a majority of
the total number of votes of the members of the Board of Directors.

The chairperson of the Board of Directors shall arrange the work of the Board of Directors,
convene and chair the meetings of the Board of Directors, ensure that the minutes of the
meetings of the Board of Directors are properly kept.

After the formation of each newly elected Board of Directors, any member of the Board of
Directors shall convene the first meeting of the Board of Directors, the agenda of which includes
the issue of election of the chairperson of the Board of Directors.

If the chairperson of the Board of Directors is absent (including in the case of his/her failure to
be elected), one of the members of the Board of Directors shall act as a chairperson by decision
of the Board of Directors.

26. MEETINGS OF THE BOARD OF DIRECTORS

The chairperson of the Board of Directors shall convene the meetings of the Board of Directors
at its own discretion or at the request of any member of the Board of Directors, the internal audit
committee or the auditor of the Company, the General Director or the Company’s officer
responsible for organising and carrying out internal audit.

A quorum at the meeting of the Board of Directors shall be 10 (ten) members of Board of
Directors, except for meetings of the Board of Directors on the issues specified in Articles 23.1.2
-23.1.4,23.1.14 - 23.1.16, 23.1.24, 23.1.26, 23.1.33, 23.1.35 - 23.1.37, 23.1.39 of this Charter,
for which the quorum for holding a meeting of the Board of Directors is a simple majority of
the members of the Board of Directors, unless otherwise provided hereby.

The meetings of the Board of Directors shall be held on the territory of the Russian Federation.

Should the number of members of the Board of Directors become less than the number
constituting the specified quorum for meetings, the Board of Directors shall adopt resolution to
convene an extraordinary general meeting of shareholders for election of new members of the
Board of Directors.

At the meeting of the Board of Directors resolutions shall be approved by the votes of not less
than 10 (ten) members of Board of Directors participating in the meeting, except for decisions
on the issues specified in Articles 23.1.2 - 23.1.4, 23.1.14 - 23.1.16, 23.1.24, 23.1.33, 23.1.35
- 23.1.37, 23.1.39 of this Charter, under which decisions are made by a simple majority of the
members of the Board of Directors participating in the meeting unless otherwise provided hereby
and by an internal document regulating the activities of the Board of Directors.

— 83 -



APPENDIX I THE NEW CORPORATE CHARTER

26.4

26.5

26.6

26.7

26.8

27.1

27.2

When voting on issues at the meeting of the Board of Directors every member of the Board of
Directors shall have one vote.

The chairperson of the Board of Directors shall have a casting vote in the case of equally divided
votes among the members of the Board of Directors.

Resolutions of the Board of Directors may be made by absentee voting (by poll).

A member of the Board of Directors absent at the meeting may express his/her opinion on the
issues included in the agenda of the meeting of the Board of Directors in writing. In this case,
his/her vote shall be taken into account when determining the quorum and the results of voting.

A member of the Board of Directors may participate in the meeting of the Board of Directors by
tele- (video) conference, telecommunication or other forms of communications; such
participation shall be treated as personal attendance of the meeting.

In the case where such issues are within the terms of reference of the Board of Directors, the
resolution to increase the Company’s charter capital through the placement of additional shares
by the Company within the limits of the number and categories (types) of authorised shares
determined hereby shall be adopted unanimously by the Board of Directors, and votes of retired
members of the Board of Directors shall not be taken into account. In case the unanimity is not
reached, the issue of increasing the charter capital shall be submitted under the Board of
Directors’ decision to the resolution of the general meeting of shareholders.

Resolution of the Board of Directors on placement of bonds convertible into shares and other
issue-grade securities convertible into shares shall be passed by the unanimous consent of the
Board of Directors, at that votes of former members of the Board of Directors shall not be taken
into account. In case the unanimity on this issue is not reached, this issue shall be submitted
under the Board of Directors’ decision to the resolution of the general meeting of shareholders.

No member of the Board of Directors may assign his/her right to vote to any other person even
if this other person is a member of the Board of Directors as well.

Minutes shall be kept at the meeting of the Board of Directors. The minutes of the meeting of
the Board of Directors shall be made within three days after such meeting and signed by the
chairperson who shall be held liable for the accuracy of the minutes. The minutes of the meeting
shall contain: place and time of the meeting; participants of the meeting; agenda of the meeting;
issues put to vote, voting report and resolutions taken.

27. THE GENERAL DIRECTOR OF THE COMPANY

The sole executive body of the Company is the General Director.

The General Director shall manage the Company’s activities on a day-to-day basis. The General
Director shall have the power beyond the exclusive terms of reference of the general meeting of
shareholders and the Board of Directors, and namely:
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27.3

2121

2122

27.2.3

27.24

21.2.5

27.2.6

2127

27.2.8

2129

27.2.10

77211

277212

without a power of attorney acts on behalf of the Company, including representing the
interests of the Company and conducting transactions; the General Director shall be
entitled to enter into transactions, for the performance of which a resolution
(approval/consent) of the general meeting of shareholders or the Board of Directors is
required pursuant hereto, only if there is a relevant resolution of the management body of
the Company;

represents the Company in all institutions, enterprises, organisations both in Russia and
abroad;

ensures the implementation of the plans for current and future activities of the Company;

issues powers of attorney authorising their holders to represent the Company, including
powers of attorney with the right of substitution;

appoints and dismisses directors of branches and representative offices, determines the
terms of contracts with them;

employs and dismisses the Company’s employees, including deputy general director and
chief accountant, issues orders on appointment of employees of the Company to their
positions, on their promotion and dismissal, applies incentive measures and imposes
disciplinary sanctions;

has the right to delegate certain functions, including those related to labour relations
(conclusion of employment contracts, supplementary agreements and termination
agreements thereto, confidentiality agreements, orders for personnel (including orders for
appointing employees, promoting and dismissing employees, granting of leave,
secondments, orders to approve staff lists and making changes thereto and other personnel
documents));

approves internal regulations and staff list of the Company;

carries out measures to attract funding for the conduct of the Company’s core business;

submits the annual accounting (financial) statements and the annual report of the Company
for approval;

performs the preparation of necessary materials and proposals to be considered by the
Board of Directors and general meeting of shareholders of the Company and secure
implementation of resolutions adopted by them;

formalises regular internal reporting provided to the members of the Board of Directors, in
the manner, in terms and in the form approved by the Board of Directors.

The General Director shall act and make resolutions in accordance with this Charter, the

Company’s internal documents and the agreement entered into between the Company and the

General Director.
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27.4

27.5

28.1

28.2

28.3

29.1

29.2

29.3

29.4

The Company shall be entitled to transfer the powers of its sole executive body to a managing
company (manager) under the agreement.

The General Director shall be appointed by the general meeting of shareholders of the Company.

28. CORPORATE SECRETARY

The Board of Directors may decide on appointment of the Corporate Secretary of the Company,
a special person (persons) whose task is to ensure the bodies and officials comply with the

procedural requirements ensuring exercise of rights and interests of the Company’s shareholders.

Rights, duties, term of office, salary and terms of reference of the Corporate Secretary of the
Company shall be determined by internal documents of the Company, as well as by the contract
entered into with the Company.

In order to ensure the effective performance of its duties by the Corporate Secretary of the
Company, the office of the corporate secretary of the Company may be established, composition,
number, structure and duties of employees of which shall be determined by the internal
documents of the Company approved by the Board of Directors.

29. ACQUISITION, LIMITATIONS ON ACQUISITION OF PLACED SHARES

The Company is entitled to purchase the shares placed by it under the resolution of the general
meeting of shareholders on reduction of the charter capital of the Company by way of purchasing
some of the placed shares for the purpose of reducing their total number. The Company shall be
entitled to adopt a resolution on reduction of the charter capital by acquisition of part of issued
shares to reduce their total number unless the nominal value of remaining outstanding shares is
below the minimum amount of the charter capital provided for by the Federal Law ‘On Joint

Stock Companies’.

Shares which the Company purchased pursuant to the resolution of the general meeting of
shareholders on the reduction of the Company’s charter capital by acquisition of shares to reduce
their total number shall be redeemed upon their acquisition.

The Company has the right to purchase shares placed by it in accordance with the Federal Law
‘On Joint Stock Companies’ and this Charter. The Company shall not have the right to make a
decision to purchase shares if the nominal value of the outstanding shares of the Company is less
than 90% of the charter capital of the Company.

The shares purchased by the Company under Article 29.3 of this Charter shall not grant the right
to vote, shall not be taken into account during the counting of votes, and dividends shall not be
attributed to them. Such shares shall be sold at their market price within a year following the
date of their acquisition. Otherwise, the general meeting of shareholders shall adopt a resolution
on reduction of the charter capital of the Company.
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29.5

29.6

30.1

30.2

30.3

30.4

30.5

30.6

Each shareholder shall be the owner of the shares to be purchased and may sell these shares and
the Company shall be obliged to purchase them. In the case the total number of shares in respect
of which the applications for their purchases by the Company were received exceeds the number
of shares which can be purchased by the Company with due regard to the restrictions set out in
this Charter and the Federal Law ‘On Joint-Stock Companies’, the shares shall be purchased
from the shareholders proportionally to the requests which have been put forward.

For the period when the Company’s shares are listed on the Stock Exchange, the Company may
repurchase and acquire shares according to Articles 5.2.6, 5.2.7 and 29.3 of this Charter subject
to full compliance with the applicable requirements of the Listing Rules and The Codes on
Takeovers and Mergers and Share Buy-backs published by the Securities and Futures
Commission of Hong Kong (“SFC”) and the prior consent of the SFC.

30. INTERNAL AUDIT COMMITTEE AND AUDITOR

The internal audit committee consisting of 3 members shall be elected by the general meeting
to control the financial and economic activity of the Company.

The operating procedures for the Company’s internal audit committee shall be established by the
regulation on the internal audit committee approved by the general meeting of shareholders.

Terms of reference of the internal audit commission shall include:

30.3.1checking accuracy of the data contained in reports and other financial documents;

30.3.2 detection of violations of the accounting procedures established by the laws and regulations
of the Russian Federation and the presentation of accounting (financial) statements;

30.3.3checking compliance with legal norms in the calculation and payment of taxes;

30.3.4revealing violations of laws and regulations of the Russian Federation, in connection with
the financial and economic activities of the Company;

30.3.5 assessment of the economic feasibility of the Company’s financial and business operations.

The audit (inspection) of the Company’s business shall be made with regard to the results of the
Company activity for one year period and at any time at the initiative of the internal audit
committee, under the resolution of the general meeting of shareholders, the Board of Directors
and at the request of the shareholder (shareholders) holding in the aggregate not less than 10%
of the voting shares of the Company.

Upon the request of the internal audit committee the persons holding offices in the Company’s
management bodies should submit the documents on the Company’s business.

The Company’s internal audit committee may demand convocation of the extraordinary general
meeting of shareholders.
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30.7

30.8

30.9

31.

31.2

31.3

31.4

32.1

322

The members of the internal audit committee of the Company may not simultaneously act as
members of the Board of Directors or hold any other offices in the Company’s managing bodies.

The general meeting of shareholders shall approve the appointment of the auditor proposed by
the Board of Directors. The auditor shall audit the financial and economic activities of the
Company in accordance with the applicable laws of the Russian Federation subject to the
agreement made with it. The decision to approve the terms of the agreement entered into with
the auditor, including determining the amount of payment for its services, shall be approved at

the general meeting of shareholders.

Following the results of audit of the Company’s financial and business activities the Company’s

auditor shall prepare an opinion.

ACCOUNTING AND ACCOUNTING (FINANCIAL) STATEMENTS OF THE COMPANY

For filings to the competent state authorities as contemplated by Russian law, the Company shall
prepare accounting (financial) statements pursuant to the laws of the Russian Federation on
accounting. For the shareholders and other users of the statements, the Company shall prepare
and disclose financial statements in accordance with the IFRS in English language. Functional
currency and accounting currency shall be determined by the Company in accordance with the
IFRS and may be different from the currency of the Russian Federation.

The Company is obliged to appoint an audit firm for the annual audit of the annual accounting

(financial) statements, not related to the property interests of the Company or its shareholders.

The General Director of the Company shall be responsible for organisation, condition and
accuracy of accounting in the Company, the duly submission of the annual report and other
accounting (financial) statements to relevant authorities as well as for the presentation of

information of the Company’s activity furnished to shareholders, creditors and mass media.

For the period when the Company’s shares are listed on the Stock Exchange the Company’s
annual report has to be preliminary approved by the Board of Directors within 4 months from
the expiry of the financial year for which the report is provided.

32. LIQUIDATION AND REORGANISATION OF THE COMPANY

Liquidation of the Company shall be carried out in accordance with the requirements set forth

by Federal Law ‘On Joint Stock Companies’.

Reorganisation of the Company shall be carried out taking into account the specific provisions

provided by the Federal Law ‘On International Companies’.
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33.1

33.2

333

33. SAFEKEEPING OF THE COMPANY’S DOCUMENTS AND PROVIDING
INFORMATION BY THE COMPANY

The Company shall keep documents stipulated by the Federal Law ‘On Joint Stock Companies’,
other laws and regulations of the Russian Federation, internal documents of the Company,
resolutions of the general meeting of shareholders, the Board of Directors, and management

bodies of the Company.

The Company is obliged to provide any shareholder upon request with access to the following
documents:

33.2.1 the Company’s Charter;

3322 the register of shareholders of the Company (for the surnames, names and, if any,
patronymic names (full names) of registered persons to whom personal accounts are opened
with the register of shareholders of the Company, as well as the number of shares recorded

for such personal accounts);

33.2.3 details of the Board of Directors’ composition;

33.2.4 minutes of the general meetings of shareholders;

33.2.5 copies of the Company balance sheet (including all mandatory annexes thereto), and profit
and loss account and auditor’s report on those accounts; as well as the Company annual

report as part of preparing to general meeting of shareholders;

33.2.6 documents, where shareholder access thereto shall be provided by resolution of the general
meeting of shareholders by simple majority of the shareholders present on the general

meeting of shareholders.

A shareholder may be provided with copies of documents specified in sub-clauses 33.2.1
- 33.2.4 and 33.2.6 of Article 33.2 for a fee set by the General Director of the Company
which amount shall not exceed the amount of expenses for making copies of documents and
delivery of copies to the relevant shareholder by post. No fee is charged for provision of

the copies of documents specified in sub-clause 33.2.5 of Article 33.2 to shareholders.

Copies of either (i) Company’s annual report approved by the Board of Directors, enclosing the
accounting (financial) statements, together with the auditors’ report on those statements, or (ii)
the summary financial report approved by the Board of Directors (in accordance with the Listing
Rules) shall, at least twenty-one days before the date of the general meeting of shareholders at
which copies of those documents are to be laid, be delivered or sent by post to the registered
address of every shareholder (except those shareholders who agreed to receive those documents
in electronic form). Copies need not be sent to a person for whom the Company or the registrar
(or foreign registrar) does not have a current address.
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34.1

35.1

35.2

353

35.4

35.5

34. NOTICES

Unless otherwise is set out in this Charter, any notice or other document may be served on, or
delivered to any shareholder by the Company either personally or by sending it to a shareholder
by registered mail at registered address of such shareholder as it appears in the shareholders’
register of the Company or by delivering it to, or by leaving it at, this registered address or, in
the case of giving notice by advertisement, by publishing it by way of paid advertisement in the
newspapers, or by sending it as an electronic communication to the shareholder (provided that
shareholder has given a prior express positive confirmation in writing for receiving electronic
communications) at the address such shareholder may have provided the Company for written
correspondence, or by publishing it in the Internet (including on a website) or by any other
means authorised in writing by the shareholder.

35. FINAL PROVISIONS

The Company’s Charter shall come into force from the date of its state registration.

To implement the state social, economic and tax policy, the Company will be responsible for the
safe keeping of its management, financial, personnel and other documents; it must ensure that
any of its documents with scientific or historical value are properly transferred for state storage
in the authorised archives and in accordance with the established procedure; it must store and
use its personnel records following proper procedures.

The provisions of the Federal Law *On Joint Stock Companies’, as the provisions of the Russian
statutory regulations that govern the relations arising out of the specified federal law shall not
apply to the Company, including Articles 75 — 76, 90 — 91, chapters X — XI.1 (except for the
provisions of Articles 84.1 and 84.8, and Articles 84.3 — 84.6, 84.9 in the part of the regulation
of the exercise of the procedures specified in Articles 84.1 and 84.8, as well as for other
provisions expressly specified in this Charter).

This Charter may provide for the application of the provisions of Russian law to the Company,
if such rules provide the shareholders of the Company with more extensive rights compared to
how they were defined for shareholders of the foreign legal entity before the decision to change
its personal law.

If this Charter does not directly regulate any relations and there is no reference to the legislation
by which these relations should be regulated, the provisions of the legislation of the Russian
Federation apply to such relations, if this does not contradict their nature.

The provisions of this Charter shall apply to the extent that is consistent with the Federal Law
‘On International Companies’ as subsequently amended.

As long as the shares of the Company are listed on the Stock Exchange, the Company shall
comply fully with the requirements of the Listing Rules and Hong Kong Codes on Takeovers and
Mergers and Share Buy-backs except in the case that the laws of the Russian Federation
applicable to international companies are more stringent, in which case the Company will
comply with the applicable Russian law requirements.
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36.1.

36.2.

36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

For the avoidance of doubt, the rule on the application of Russian legislation set out in this
Article shall not apply to the cases where the application of the requirements of the Russian
legislation to the Company is expressly excluded in accordance with this Charter.

36. ARBITRATION

Any and all corporate disputes (as defined under the Arbitration Procedural Code of the Russian
Federation), controversies, demands or claims, including those related to the registration of the
Company in Russian Federation, the management of the Company or the participation therein,
including disputes between the Company’s shareholders and the Company itself, the disputes
involving persons that form currently or formed the governing or controlling bodies of the
Company, the disputes from the claims of the Company’s shareholders related to the Company’s
legal relations with third parties, as well as the disputes with other persons who consented to be
bound by this arbitration agreement, shall be resolved by arbitration administered by the Russian
Arbitration Center at the Autonomous Non-Profit Organisation “Russian Institute of Modern
Arbitration” (the “Arbitration Center”) in accordance with the Rules of the Arbitration Center.

This arbitration agreement shall apply also to the persons holding office of the Company’s sole
executive body and members of the Company’s collective bodies.

If a person who is a party to this arbitration agreement becomes aware that any lawsuit,
statement or claim in a dispute, which is covered by this arbitration agreement, is filed with a
state court, this person is obliged to file an objection to the consideration of the case in a state
court no later than at the moment when he/she submits the first statement on the merits of the
dispute.

This arbitration agreement shall be governed under Russian law.
The parties to this arbitration agreement undertake to perform voluntarily the arbitral award.

Disputes covered by this arbitration agreement are resolved by a collegial arbitral tribunal,
consisting of three arbitrators, which is formed with the participation of the parties to this
arbitration agreement. Each party selects one arbitrator no later than twenty (20) days, and the
chairman of the arbitral tribunal is appointed by the presidium of the Arbitration Center no later
than thirty (30) days after the expiry of the deadline for the Company’s participants to join the
arbitration of a corporate dispute.

In the case of a plurality of persons on a party to a corporate dispute arbitration, all persons
joining the arbitration as such party shall notify the arbitral tribunal on a joint selection of an
arbitrator no later than twenty (20) days from the expiry of the deadline for joining the
Company’s participants to the arbitration of the corporate dispute. If such joint selection of an
arbitrator is impossible, the composition of the arbitral tribunal shall be fully determined by the
presidium of the Arbitration Center no later than twenty (20) days from the date of expiry of the
period provided for the joint selection of an arbitrator.

The persons appointed by the arbitrators shall meet the following requirements: 1) legal

education; 2) work experience as a practicing attorney-at-law, judge, or in a legal department of
a company listed on one of the world exchanges for at least 15 years.
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36.9. The language of arbitration shall be English.

36.10. The arbitration fee shall be calculated on the basis of the hourly rates established by the

applicable rules and regulations of the Arbitration Center.

36.11. The parties to this arbitration agreement expressly agree that a ruling to issue a writ of execution
for the enforcement of an arbitral award shall be made without a court hearing in the Arbitration
Court of Kaliningrad region within 14 (fourteen) days from the date of the receipt of the

application for issuing such a writ of execution.
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YTBEPXKIEHO

Pemennem akiuonepos ot [@]
(potokost Ne [@] oT [®] roza)

YCTAB

MexayHapoaHOM KOMIIAHMH IYOJMYHOT0 AKIMOHEPHOI0 001IecTBa
«PYCAJI»

(pemaxuus Ne 1)

[e] rox
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1. OBIIME MOJOXKEHUA

1.1 Wuocrpannoe ropuamdeckoe nuro FOuaiiten Kommanu PYCAJI [Tne (United Company
RUSAL Plc; kuraiickoe Haumenosanne Kommnanun: f £7),

1.1.1  co3mannoe B Jxxepcu 26 oxTs6pst 2006 Toga B KauecTBE YaCTHON KOMIAHUH C
OTpaHUYCHHON OTBeTCTBeHHOCTHIO: IOHaiiten Kommanu PYCAJL Jlumuren
(United Company RUSAL Limited), BrocieacTBuu nepeperucTpupoBantoe 27
suBapa 2010 roma B kayectBe myOnmuyHON kommanuu: lOmaiiten Kommanu
PYCAIJI Inc;

1.1.2  mpunsBuiee [®] pelieHre 00 M3MEHEHUU CBOETO JIMYHOTO 3aKOHA B MOPSIIKE
peroMuIIsiuKM Ha Tepputopuro Poccuiickoit denepanuu U perucTpaluu B
CHELMAIbHOM aMUHUCTPATUBHOM paiioHe Pocculickoit @enepanuy;

CTaJl0o B CBS3M C YKa3aHHBIM pEIICHHEM MEXIyHapOJHOW KOMIIAHWEH ITyOIMIHBIM
akioHepHbIM obmmecTBoM «PYCAJIy (manee — «O01mecTBO»), 3aperHCTPUPOBAHHBIM B
MOpSIIKE,  YCTAHOBJIEHHOM  3aKOHOAATENbCTBOM  Poccuiickoit ~ ®Denepanuu, B
cooTBeTcTBHH ¢ DenepanbHbIM 3aKOHOM «O MEXITyHapOAHBIX KOMIAHUAXY.

1.2 OOmIeCTBO MOXET MMETh TPaXKJAHCKUE TpaBa M HECTU T'PAKIAHCKHE OO0S3aHHOCTH,
HEOOXOIUMbIC U OCYIIECTBJICHHS JIIOOBIX BHIOB JACSATEIBHOCTH, HE 3alPELICHHBIX
¢denepanpabiMEu 3akoHamMH. C JaThl TOCYAAapCTBEHHOM perucTpanuu B Poccuiickoit
Oenepann  OOIIeCTBY NpUHAUIEkKAT NpaBa W OHO HECeT OOS3aHHOCTH, KOTOPBIE
HUMEIOTCSl Y HHOCTPAHHOTO JIMLIA, IPUHSABIIETO PEIIEHUE O PEJOMULIMIIALINH.

1.3 Henwto nestenpbHOCTH OOIIECTBA SIBISETCS M3BICYCHUE MPUOBLIA B MHTEPECAX CaMOro
OO611ecTBa 1 €ro akKIIHOHEPOB.

14 Jlnanbiv 3akorom OOIeCTBa ¢ AaThI €r0 FOCYAapCTBEHHOM peructpanuu B Poccuiickoit
®deepanyii CTAHOBUTCST POCCHICKOE TTPABO.

1.5 3akoHo1aTenbCTBO Poccuiickoit Deaepanuu 0 phIHKE IIEHHBIX OyMar MPUMEHSETCS K
OO61recTBy B YacTu He mpotuBopevaineii denepanbHOMy 3aKoHY «O MEKITyHAPOTHBIX
KOMTIAQHWSIX» U CYIIECTBY BO3HUKAIONIUX U3 HETO OTHOIICHIIH.

1.6 OO01iecTBO MMeeT B COOCTBEHHOCTH 000CO0JIEHHOE MMYIIECTBO, YUUTHIBAEMOE HA €T0
Oamance, MOXKET OT CBOETO MMEHH NPHOOpEeTaTh W OCYIIECTBIATH UMYIIECTBEHHBIE U
JUYHBIE HEMMYIIECTBEHHBIE IpaBa, WCIOIHATH OOS3aHHOCTH W OBITH HCTIOM WIH
OTBETYUKOM B CYJE.

1.7 OOmiecTBO  MMeEeT KpyIJyl0 Ie4aTh, COJAEPKAIlyI0 ero IoyHoe (upMeHHOe
HaNMEHOBAaHHE Ha PYCCKOM SI3bIKE M yKa3zaHHE HA MECTO ero HaxokaeHus. OOmecTBo
UMEeT IUTaMIlbl M OJaHKH CcO CBOMM (UPMEHHBIM HAUMEHOBAHHEM, a TaKXKe
3aperHuCTPUPOBAaHHBIE B YCTaHOBJICHHOM IOPs/IKEe TOBapHbIe 3HakW. OOIIEecTBO BIpaBe
MMEeTb COOCTBEHHYIO SMOJIeMy M IpyTHe CPEeCTBA MHINBH Ly AJTH3AINH.

1.8 OO0m1ecTBO MOXKET Y4acTBOBATh M CO37aBaTh Ha TeppuTopun Poccuiickoit denepannn u
3a ee mpejenaMu KOMMEpUYEeCKHe OpTraHu3alny.

1.9 OO01IeCcTBO MOJKET Ha JOOPOBOJIBHBIX HAYAIaX OOBEIMHSITHCS B COIO3BI, ACCOIHAIINH, &
Tak)Ke OBITh WICHOM, YIPEAUTEIEM, YIACTHUKOM JAPYTUX HEKOMMEPUECKUX OPTaHU3aINH,
Kak Ha Tepputopuu Poccuiickoit denepalinu, Tak U 3a €€ npejiesiaMu.

1.10  OO6mecTBO co31aHO O€3 OTPAHUYEHHS CPOKA CYIECTBOBAHMS.

2. HAMMEHOBAHHME U MECTO HAXOKJIEHUSA OBIIECTBA
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2.1 Hanmenosaunne O01ecTna:

2.1.1  Tlomnoe dQupmenHoe nHanmeHoBaHue OOIIeCTBA Ha PYCCKOM  S3BIKE:
MexayHapoaHass KOMIAHHMsA NYOJHYHOe AaKIMOHEPHOe O00IecTBO
«PYCAJl»;

2.1.2  Coxkpamennoe ¢(upmenHoe HanMmeHoBaHHe OOIIecTBA Ha PYCCKOM SI3BIKE:
MKITAO «PYCAJl»;

2.1.3  Tlomuoe ¢pupmenHoe HanmeHoBanue O0IecTBa Ha aHTIIUHCKOM si3bike: RUSAL
international public joint-stock company.

2.1.4  Coxkpamennoe GpupMeHHOE HanmMeHoBaHHe OOIIECTBa HAa AHTIIMHCKOM S3BIKE:
RUSAL IPJSC.

2.1.5 Kuraiickoe nanmenoBauue Komnanuu f £8.

2.2 Mecto naxoxaenuss OoOmectBa: Poccuiickas ®enepanusi, Kanmnunrpaackas
00J1acTh, ropoa Kasuuuurpaa, octpoB OKTsA0pbCKUIi.

3.  OTBETCTBEHOCTb OBHIECTBA

3.1 OO1miecTBO HECeT OTBETCTBEHHOCTh IO CBOMM 00s3aTeIbCTBAM BCEM IPHUHA/ICKAIIM
€My UMYILECTBOM.

3.2 OO0miecTBO HE OTBEYAET MO 0053aTEIHCTBAM CBOHMX AKIIMOHEPOB.
4. YCTABHBIN KAIIUTAJI U AKIIUM OBIIIECTBA

4.1 VYcraBupii kamutan OOmiectBa coctaBisger 9 974 472 538,155654 pyOnaeit (neBATh
MUJUIAAPJIOB ACBITHCOT CEMBAECAT YETHIPE MUJUIMOHA YETHIPECTAa CEMbJIECST JBE THICIUU
MATHCOT TPUALATH BOceMb pyoOinei 15,5654 komeek), 9TO SKBUBAJICHTHO YCTaBHOMY
kanutany lOnaiiten Komnann PYCAJI Ilnc no opurmaisHOMy Kypey, yCTaHOBICHHOMY
bankom Poccum Ha naty mpuHsaTHS coBeToM aupekTopoB IOnaiTenq Komnanu PYCAJL
[Tnc pemenus o co3biBe oOmero codpanus akiuonepoB lOnairen Kommanu PYCAJI
e, B moBecTKy JTHS KOTOPOTO BKJIIOYEH BOIIPOC 00 yTBEP)KACHUH HACTOSINETO Y CTaBa.

4.2 YcraBHplll Kamurtan pasmeneH Ha 15193 014 862 (mATHaAUATh MHJLTHAPIOB CTO
JIeBSTHOCTO TPW MIJUTHOHA YETBIPHAIATh THICAY BOCEMBCOT MIECTHAECAT JBE)
OOBIKHOBEHHBIX ~aKIMH HOMHMH&JIBHOW cTromMocTeio 0,656517 pybneit kaxgas
(pa3MmeleHHbIe aKIUK), YTO SKBUBAJIEHTHO HOMHUHAJIBHON cTouMocT akuuil FOHaliten
Komnanm PYCAJI Ilnc (0,01 mommapa CHIA) mno odunuanbHOMY Kypcy,
yCTaHOBJIEHHOMY bankom Poccun Ha naTy NpuHATHS COBETOM JUpeKTopoB FOHaiiten
Kommanu PYCAIJI Ilnc pemenus o co3biBe oO1mero codopanus aknuoHepoB HOnaiiten
Komnanu PYCAIJI Ilne, B moBecTKy JHS KOTOPOTrO BKJIIOUEH BONPOC 00 yTBEP:KIEHUU
HaCTOsIIero Ycrasa.

43 VYcraBHpli kanutan OOLIEcTBa COCTAaBIAETCS W3 HOMHHAJIBHOM CTOMMOCTH aKLIMH
OOmecrBa. YcraBubplii kamurtanm OOmiecTBa ompenenseT MUHUMAJIBHBIA —pa3Mep
umymectsa O0LIecTBa, rapaHTUPYIOIEr0 HHTEPECH! €r0 KPEIUTOPOB.

4.4 PeFHCTpaTOp O6IHCCTB3, OTKPBIBACT JIULCBBIC CYCTA, 4 HOMUHAJIBHBIC AICPIKATCIIN — CHECTA
JIeTo, MpeayCMOTPEHHbIE 3aKOHOAaTeNbCTBOM Poccuiickoil denepannu, B LEIIX yyeTa
mpaB Ha akuuu O0IecTsa.

Jo Tex mop moka akiuu OOmiecTBa AOMYIICHBI K oOpamiernio Ha DOHIOBON OupiKe
l'onkonra (manee — «bup:kay), meperaToyHOE paclopsKeHHEe B OTHOIIEHUH aKIWH,
IpaBa Ha KOTOPBIE YYHUTBIBAIOTCS MHOCTPAHHBIM PETHCTPATOPOM, HAXOMAALIMMCS B
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I'onkoHTe, COCTaBIACTCS B MUCHMEHHOM BHUJIE B JIF000 cTaHaapTHOH popme Trud0 Tr000i
(dopme, yTBepkaeHHONW bupskeil MM B COOTBETCTBMU C MpPaBWJIAMH, IPUMEHUMBIMH B
lonkonre, nmbo B mo0o0it (Gopme, yTBEpKICHHOW coBeTOM aupekropoB OoOmiecTBa
(manee — «CoBeT IMPEKTOPOB»), W MOXXET OBITh IOIIHCAHO COOCTBCHHOPYYHOM
MTOJIIHCHIO JTHO0, €CIH Tepeatoliee WM MTPUHUMAIOIIEe JIUIO SABISAETCS KINPUHTOBBIM
LEHTPOM WJIH €r0 HOMHUHANBHBIM(M) IepKaTeleM(-MHu), MOAMHUCHI0, MPOCTABICHHOMN
COOCTBEHHOPYYHO WJIM BOCIIPOM3BEACHHOW C MCIOJIb30BAHUEM TEXHUYECKHUX CPE/ICTB,
T100 MHBIM CITIOCOOOM, KOTOPBIH MOKET YCTAaHOBUTH HIIH 0J00puTh COBET JHPEKTOPOB
B COOTBETCTBYIOIIINH MOMEHT BPEMEHH.

Jo Tex mop moka akiuu OO0IecTBa JOMyIIeHbl K o0parieHuio Ha bupke, B oTHOmEHNN
aKIMi, TOpryeMbIX Ha bupxe, B ciydae ecnn Kakue-THOO IJIaTeXH B3UMArOTCs 3a
pEerucTpanuio JI00ro MepeaTOuHOro PpAaclopsKEHUS WM HWHBIX JOKYMEHTOB,
CBSI3aHHBIX C Ilepelayel WK BICKYLIMX Iepeiady [IPaBa Ha TAKUEe aKLUH, TAKOU IIaTex
HE JIOJDKEH TPEeBBINATh MAaKCHUMaJbHbIH Tapu(, YCTaHOBIEHHBIM bupxeir B
COOTBETCTBYIOILIUI MOMEHT BPEMEHH.

4.5 [Tockompky OOIIECTBO BBITABAIO CEPTH(HUKATHI, CBHICTCIHCTBYIOIIAE O BJIAJICHUH
OTIpEICTICHHBIM KOJIMYECTBOM aKITHi, M0 3ampocy akimonepa Oomecta OOIEecTBO WK
YIOJTHOMOUYEHHOE UM JIUIIO BIPAaBE B OTHOLICHUH aKLUH, 00paIIalonuxcs 3a mpeaeiaMu
Poccuiickori ~ denmepanuu, BbIAaBaTh ~ TAaKOMy  akmuoHepy — ceptuduxart(si),
CBUJICTEJIHCTBYIOIIME O BIAJCHUHU ONPEEICHHBIM KOJIUYECTBOM aKIMil, CKperIsieMble
mramrioM OOIIecTBa U MOANKCHIBACMEBIC JTUIIAMH, YIIOTHOMOYeHHBIME ObmecTBoM. B
ceptuuKaTe JOHKHBI OBITH YKA3aHBI KOJHYECTBO U THI aKIHH, B OTHOIICHUU KOTOPBIX
OH BBIJIaH, HANMEHOBAHHE JINI[a, KOTOPOMY OH BBIJIaH, a TaKkxKe Jara Beigadu. O0mecTBo
HE BBIMTYCKAET aKIUU Ha MIPEIbIBUTEIIA.

B ciyuyae nopuu, yTpats! wiu rudein ceprudukara, TAKOBOM MOKET ObITh 3aMEHEH IPH
YCIIOBHHM TIPEJOCTABICHHS JIOKAa3aTelIbCTB TOTO, YTO JIMIO SIBIAETCS COOCTBEHHHKOM
aKIui, a Take Bo3MmemeHHs OOMmEcTBy pacXxoJOB HAa H3TOTOBJICHHWE HOBOTO
ceprudukara.

Ceptudukarsl Ha aKkIWHM, BBIJaHHBIE aknuoHepam OOmiecTBa W HaXOAMIMECT B HX
pacropspkeHHM 10 TOCyAapcTBeHHON — peructparuu  OOmecTtBa B KadecTBe
MEXIYHApOJHOH KOMIIAaHMM B COOTBETCTBUM C 3aKOHOJATEIbCTBOM Poccuiickoil
Ddeneparyn, MPU3HAIOTCS NEHCTBUTEIBHBIMH CEpTH(NKAaTAMH HA aKI[H B COOTBETCTBUH
¢ nyHkrtoM 20 crateu 7 degepanbHOro 3akoHa «O MeXIAYHaApOAHBIX KOMIAHUSIX» IPH
HaJM4YUU JJOCTATOYHOr0 JOKa3aTeIbCTBA TUTYJIA.

4.6 B OOmiectBe He MPemrycMOTPEHO OTpaHUYCHHE KONMYECTBA AKIIWHA, MPHHAICKAIIAX
OJITHOMY aKIIMOHEPY, UX CYMMapHOW HOMUHATHHON CTOMMOCTH, a TAK)KE MAaKCUMAIIbHOTO
Yypciaa TOJOCOB, TPEAOCTABISIEMBIX OIHOMY  akIMOHepy. AKIMOHepaM He
MIPEIOCTABIISETCS MIPABO MPEUMYIIIECTBEHHOTO TproOpeTeHus akiuii O0IecTBa, Kpome
MIPEUMYIIECTBEHHOTO MPHOOpeTeHHsT  pa3MernraeMbix  OOIECTBOM — MOCPEACTBOM
MIOATMCKA JOTIONHUTENBHBIX aKIIUK U UHBIX [IEHHBIX Oymar, KOHBEPTUPYEMBIX B aKIIUH,
B KOJIMYECTBE, MPONOPIMOHAIBHOM KOJIMYECTBY MPUHAISKAIINX UM akiuuii OOriecTBa
ITOU KaTeropuw (THIIa).

Ilepeaya MONHOCTBIO OIUIAYEHHBIX aKIUH OCYINECTBISCTCA 03 OrpaHHYCHHM, U
MTOJTHOCTHIO OIUTaYeHHBIE aKIWH CBOOOIHBI OT JIOOBIX MpaB yAEpKaHHWA B TOIB3Y
OOmecTBa.

4.7 O0miecTBO pa3MemmaeT 0OBIKHOBEHHBIE aKIHH U BIIPaBe pa3MeIaTh OMH WM HECKOJIBKO
THUINOB MMPUBUJICTUPOBAHHBIX aKHHﬁ. HoMuHansHas CTOUMOCTB BCeX aKHHﬁ OJJHOI'O THIIa
(kateropun) OOJKHA OBbITH OAMHAKOBOW. HoMmHanbHash CTOMMOCTH pa3MELICHHBIX
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NPUBWIECTMPOBAHHBIX aKIUU BCEX TUIIOB HE MOXET NpeBbIAaTh 25% OT yCTaBHOTO
kamntana OOmectBa. HommHanmpHas CcTOMMOCTH  pasmemaeMbix  OOmmecTBOM
INPUBWIETHPOBAHHBIX AaKIMH HE MOXET ObITb HIKE HOMUHAJIBHOM CTOUMOCTH
OOBIKHOBEHHBIX aKIINH.

4.8 OO11IeCTBO BIIPaBEe Pa3MECTHTh JOMOJHUTEIILHO K pa3MelieHHbIM akiusaM 4 806 985 138
(deTpIpe MIILIHAPAA BOCEMBCOT MIECTh MIJITHOHOB JIEBITHCOT BOCEMBAECCAT TISAThH THICTT
CTO TPHUIIATh BOCEMb) OOBIKHOBCHHBIX MMEHHBIX AKIIMi HOMHHAIBLHOW CTOMMOCTHIO,
yKa3aHHOM B myHKTE 4.2 BbIme (00bsBICHHbIC aKnH ). OOBIKHOBEHHBIC IMCHHEIC aKIIUH,
00BsBIeHHBIC OOIIECTBOM K pa3MEIICHHUIO, PEIOCTABIISIOT UX BJIACIIbIIAM TE JKe ITpaBa,
YTO U pa3MeIICHHBIC OOBIKHOBCHHBIC HMEHHBIC akiinu O0mmecTa.

4.9 Brecenune uaMeHeHui B YcraB He TpeOyeT KOHBepTauu akiui OOIIecTBa B aKIUU C
HMHBIMH [IPaBaMHu.

YBeJau4eHHe YCTABHOIO KAllUTAJIA

4.10 VYcraBubii kanuTaa OOIIecTBa MOKET OBITh YBEIMYCH ITyTEM YBEITHUYCHHSI HOMUHATBHON
CTOMMOCTH aKIMi WIN pa3MeIleHHs JONOTHATEIBHBIX aKITHH.

4.11 VceraBHBIA KamuTaJd MOXET OBITh OIUIAYe€H ITOJHOCTHIO MM YacTHYHO JEHbBraMH,
[ICHHBIMU OyMaramu, IPyrMMH BEIaMHU WM HMYIIIECTBEHHBIMHU MPaBaMH, JINOO HHBIMU
MpaBaMy, UMEIOIUMHU JEHEKHYIO OLIEHKY.

4.12 OOmiecTBO MOXET TPOBOAWTH OTKPBHITYIO IOJIHMCKY HA BBITyCKaeMble MM aKIUH |
OCYIIECTBISICT WX CBOOOJHYIO MPOJAXKY C YyYEeTOM TpeOOBaHM IEHCTBYIOIIETO
3aKoHoJaTeabcTBa Poccuiickoit dPeneparnuu. OOIIECTBO TaKKe BIpaBe IPOBOIUTH
3aKPBITYIO TMOJMUCKY Ha BBIMYCKAaEMble MM aKIMH, 32 WCKIIOYEHHEM CIIy4aeB, KOTa
BO3MOYKHOCTH TIPOBEJICHHS 3aKPBHITOH ITOAMMCKHA OTpaHUYICHA TPEOOBAHUSIMHU IPABOBBIX
aktoB Poccuiickoit @enepauuu.

4.13 JlonoiHUTENBPHBIE aKIWMW MOTYT OBITH pasMeNIeHbl B Tpenenax KOoJIM4YecTBa
OOBSIBJICHHBIX aKIINH.

4.14 VYBenmuenue ycraBHOro kanurtana OOIIECTBa MyTeM pa3MENIeHHs JIOTIOIHUTEIBHBIX
aKIM MOYKET OCYIIECTBIATHCA 3a cueT umymiecTBa O0mecTsa.

4.15 VYBenmmuenue ycraBHoro kanurtama OOmiecTBa ITyTeM YBEJIWYEHHS HOMHWHAIBHON
CTOMMOCTH aKIM{ OCYIIECTBIIIETCS TOJIBKO 3a cueT umyiectBa OOmectBa. Cymma, Ha
KOTOPYIO YBEITHUMBAETCS yCTaBHBIN KanuTay OO0ImiecTBa 3a cueT umyiiectsa OO0IiecTra,
HE JOJDKHA MPEBBINIATh PA3HUIy MEXKAY CTOMMOCTBIO YHMCTBIX akTuBoB OOIiecTBa u
CyMMo# ycraBHOTO Kanutaixa O0mecTBa. YBenudeHune Y craBHoro kannrana OOmecTBa
3a CYeT ero MMyIIEeCTBA IyTeM pa3MEIIEHHUs JIOTOJHHUTEIbHBIX aKIWi, B pe3yJbTare
KOTOpOTo 00pa3yroTcsi ApOOHbIE aKIHMH, HE JOIYCKaeTCs.

YMeHblIIeHHE YCTAaBHOI'0 KalmuTala

4.16 VYcraBupiid  kammTanm OOmiectBa MOXeT OBITh  yMEHBIIEH IIyTeM YMEHBIICHHUS
HOMUHAJIBHON CTOMMOCTH aKILUIl MIIM COKPAIEHNs UX OOIIEero KOJIMYECTBa, B TOM YHCIIe
yTeM NpHOOPETEeHUsI 4acTH akuumil. JomyckaeTcsi yMEHbIICHHE YCTaBHOI'O KamuTana
OomiectBa myTeM npuodpeTeHus u noramenns OOIIeCTBOM YacTH aKIH.

5. AKHOUOHEPBI OBIIECTBA, UX IIPABA U OBA3AHHOCTHU

5.1 Kaxxnas oOpikHOBeHHAas1 akmus OOIIecTBa MPEAOCTABIAET aKIMOHEPY — €€ BIIAICINIbIly
OJIMHAKOBBIN 00BbEM IIpaB.

5.2 Axnmonepsl O0I11ecTBa — BIIaACIbI[BI OOBIKHOBEHHBIX aKI[Ui HMEIOT MPaBo:
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5.2.1  ydacTBOBaTh B 00HmIEM COOpaHHWM aKIMOHEPOB (B TOM YHCIE BEICTYHAaTh Ha
cobpanun) OO61ecTBa KaK JMYHO, TaK U YEPEe3 CBOETO MPEICTABUTEINS, C IPABOM
roJioca 1o BCEM BOIPOCaM €ro KOMIICTCHIINH;

522 MoNMy4aTh MOUBUACHABI B TOPSIOKE M CIOCOO0aMH, TPEAYCMOTPCHHBIMHU
HACTOSIIHMM Y CTaBOM;

523 MONy4aTh 4YacTh HMMYINECTBA WM CTOMMOCTh 4YacTH umymiectBa OOImecTBa,
octaBiierocs: npu JukBuganuu OOIIECTBa MOCIE PAaCcUYeTOB C KPEAUTOPAMH,
MIPOITOPITUOHATHHO TPUHAIICKAIUM aKITHOHEPY aKITUIM;

524 B ciydasx, MOpsIKE M Ha YCIOBHSX, ONPEHE/SIeMBbIX JCHCTBYIOLIMM
3aKoHozaTenbcTBOM Poccuiickoit @expepanuy, NPEeUMYIIECTBEHHOE IPaBO
nproOpereHns  pa3memaeMbix  OOIIECTBOM — TIOCPEACTBOM  ITOAIIMCKH
JIOTIOJTHUTENBHBIX aKIMH U WHBIX LIEHHBIX OyMar, KOHBEpTHPYEMBIX B aKIUH, B
KOJIMYECTBE, IPONOPLUOHAIBHOM KOJIMYECTBY NPHHAUICKAIINX MM aKIHUH
OO0miecTBa 3TOW KaTeropuy (Tumna);

5.2.5 momy4ats y perucrparopa O0uiecTBa HHPOPMALIUIO TI0 CBOEMY JIMLIEBOMY CUETY
(B ciyuae OTKpPBITHS AaKIMOHEPOM JIMIEBOTO CYETa B PEECTPE BIIAIECIbLCB
[IEHHBIX OyMmar);

5.2.6  peann3oBBIBaTH CBOE NpaBoO BhIKyma OOIIECTBOM WM HHBIMH aKIMOHEpaMH
BCEX WJIM YaCTH MPHHAMISKAIMNX aKIMOHEPY aKIWK B CIydasx U B IOPAIKE,
MPEIYCMOTPEHHBIX TOHKOHICKMM 3aKOHOAaTensCcTBOM uiu  IIpaBniamuy,
PEryIupyOLMMHI JUCTHHT LIeHHbIX Oymar Ha bupxke (manee — «IIpaBmiaa
JIMCTHUHTA»), B TIepuo/l, 1moka akuuu OOIIecTBa JOMYIIeHbl K 00palleHuio Ha
Bbupxe;

5.2.7 nponark akiuu OOIIecTBy B ciydae, eciii OOIIECTBOM MPHHSITO PEIICHUE O
MPUOOPETCHUH JaHHBIX aKITHI;

5.2.8  aknuoHep (aKIHMOHEPHI), BIAACIOIINE B COBOKYITHOCTH HEe MeHee dem 1%
pa3MenIeHHbIX OOBIKHOBEHHBIX akiuii OOIiecTBa B YCTAHOBICHHOM 3aKOHOM
MOpsiIKEe BIIpaBe oOpaTtuThcss ¢ HCKOM K wieHy CoBera IUPEKTOPOB,
CIUHONUYHOMY  HUCHOJHMUTENbHOMY  oprany  OOmiectBa  (mamee  —
«'enepanbHBI TUPEKTOP») O BO3MEUNICHWH NPUYWHEHHBIX OOmecTBy
YOBITKOB;

5.2.9  akuuoHep MMeeT IpPaBO JOCTyla U IPABO HA IMOJY4YEHHUE KONMUH JOKYMEHTOB
OO6miecTBa B MOPSAAKE U HA YCIOBUAX, ONMPEAETICHHBIX HACTOSIINM Y CTaBOM;

5.2.10 akmuoHepHI (aKIMOHEP), SBIISIONINECS B COBOKYITHOCTH BIIa/IeIbIIaMU HE MEHEe
yeM 2% ronocyromux aknuii OOIecTBa, BIpaBe BHECTH BOIPOCHI B ITOBECTKY
JIHSI TOZOBOTO M BHEOYEPETHOTO OOLIEro coOpaHus aKI[IOHEPOB U BHIIBUHYTh
KaHIUaTOB B OpraHbl yNpasieHus U KOHTPoist O01ecTBa, n30upaeMble 00INM
coOpaHUeM aKIMOHEPOB;

5.2.11 akumoHepsl (aKIHUOHED), ABISAIOIIUECS B COBOKYITHOCTH BJIaJie/IbllaMU HE MEHEE
geM 5% ronocyromux akmuii OOmecTtBa, BIpaBe TpeboBath y CoBeTa
IUPEKTOPOB CO3BIBA BHEOUEPEIHOTO OOIIETO COOpaHus aKIMOHepoB. B cirydae,
eCIM B TEUYCHHE YCTAHOBJIEHHOTO ACHCTBYIOIIMM 3aKOHOIATEIHCTBOM
Poccuiickoii depepanuu U HACTOAIIMM Y CTaBOM cpoka COBETOM JUPEKTOPOB
HE TIPUHSATO PEIICHIE O CO3BIBE BHEOUESPETHOTO OOIIET0 COOPAHUS aKIIMOHEPOB
WM IIPUHATO PelIeHe 00 0TKa3e B CO3bIBE TAKOTO COOpaHMsI, aKIMOHEP BIIpaBe
(1) oOpaTuThCS B apOUTpak ¢ TpedboBaHuEeM 0 OHY)AeHHH OOIIeCTBa IPOBECTH
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BHEOUEpenHoe oOmee coOpaHue axkmuoHepoB; wiau (i) Cco3BaTh €ro
CaMOCTOSITEIIHHO;

5.2.12 akumoHEpHI (aKIUOHEP), SBISIFOIINECS B COBOKYITHOCTH BIIAJCIBIIAMU HE MEHEE
gyem 10% romocyrommx akmuii OOmiecTBa, BIpaBe TpeOOBATH MPOBEACHUS
peBu3uH (PMHAHCOBO-XO03SICTBEHHOM AesTenbHocTH O0IecTBa;

5.2.13 B nemsax puHaHCHUPOBAHUS U MOAACPKaHUA AesTenbHOCTH OOIecTBa B 1000€
BpeMsI BHOCUTh B MMyIecTBO OOIecTBa 6€3B03ME3IHBIC BKJIAbI B ICHEKHOM
WK WHOU (opMe, KOTOPBIC HE YBEIIMIHBAIOT YCTaBHBIN KamuTan OOIIecTsa u
HE U3MEHSIIOT HOMUHAIIBHYIO CTOUMOCTD aKITHil;

5.2.14 uMeroT uHbIE NpaBa, NPE1yCMOTPEHHBIE HACTOSALIUM Y CTaBOM.

5.3 Kaxnas  npuBwierupoBanHas  akmus  OOmiectBa B ciiydae — pa3MelieHHUs
MIPUBWJICTHPOBAHHBIX aknuii OOMmIecTBa MPEIOCTABISIET AKIMOHEPY — €€ BIIAEINBILY
OJIMHAKOBBIA 00BEM TIPaB.

5.4 AKITHOHEPHI — BIIAJICITBITBI IPUBUIICTUPOBAHHBIX aKIui OOIIECTBa B ClIydYac pa3MeIICHIs
OO01mecTBOM NPUBIIICTHPOBAHHBIX aKIIMH MMEIOT TPaBo:

5.4.1 Ha TIOJy4YeHUE AMBUICHIOB B pa3Mepe, OINpEJessieMOM B COOTBETCTBUU C
HACTOSIINM Y CTaBOM;

5.4.2  Ha mnosydyeHUE JIMKBHUJAIMOHHOW CTOMMOCTH B pa3Mepe, OIpEleIsieMOM B
COOTBETCTBUHM C HACTOSIILIUM Y CTABOM;

5.4.3  yuactBoBaTh B OOIIEeM cOOpaHUH aKIIMOHEPOB C MPAaBOM r'oJioca MPH PEUIeHUH
BOIIPOCOB O peopraHm3anuy M nukBupanun OOmiecTBa, 0 BHECEHHH B YCTaB
OO6mecTBa W3MEHEHM, HCKIIOUYAIONINX yKa3zaHHe Ha To, uTto OO0ImecTBo
aBisieTcs MmyOnnmunblM, 00 oOpamenun B bank Poccun c¢ 3asBnenuem 00
OCBOOOXKJICHHM €ro OT OOS3aHHOCTH OCYIIECTBIATH PACKPBITHE MU
MpefocTaBleHne  MH(OpMAanWM, MPEeIyCMOTPEHHONH  3aKOHOJATEIHCTBOM
Poccuiickoit ®denepannn o 1eHHBIX Oymarax, 00 oOpaIleHuH ¢ 3asSBICHUEM O
JEIMCTHHIE aKLUH 1 SMUCCHOHHBIX LICHHBIX OyMar, KOHBEPTUPYEMBIX B aKLHH,
0 BHECEHWH N3MEHEHUH 1 IOTIOJIHEHWH B HACTOSIIUH Y CTaB, OTpaHUYHUBAIOIINX
MpaBa aKIMOHEPOB — BIIA/ICTBLIEB MPUBHUICTUPOBAHHBIX akiuii O0mecTBa, 1 B
MHBIX CIIydasiX, yCTaHOBJIEHHBbIX DenepanbHbIM 3aKOHOM «O0 aKIMOHEPHBIX
o0OuecTBax».

5.5 AKIMOHEPHI 00sI3aHbL:

5.5.1  coOmonaTe TpeOOBAaHHS HACTOSIIETO YCTaBa M BBIONHATH PEIICHHS OPTaHOB
ynpasienust O61iecTBa, IPUHATHIX B paMKax UX KOMIIETEHLIUH;

5.5.2  cBoeBpeMeHHO HHGOPMHUPOBATH NIEPKATEIS peecTpa akimonepos OomecTBa 00
HU3MCHCHHUHN CBOUX JAaHHBIX,

553 coOmromaTe pexuM KOH(MUACHIUATHHOCTH B OTHOMICHUH HH(MOPMAITUH
O0611ecTBa, COCTaBIIAIONIEH KOMMEPUYECKYIO TalHY; U

5.54  coOmromath WHBIE OOS3aHHOCTH, YCTAHOBIICHHBIC 3aKOHOIATEIHCTBOM
Poccuiickoit @enepaunu.

6. PEECTP AKIIUOHEPOB

6.1 OOmecTBO 00ecreunBacT BEICHHE M XpaHEHHE peecTpa akuuoHepoB OOmecTsa B
COOTBETCTBHMHU C IIpaBoBbIMU akTamu Poccuiickoit denepanuu, Brirtouas denepanbHblil
3aK0H «O MeX/TyHapOAHBIX KOMIAHUAXY.
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6.2 Hepxatenem peectpa akuoHepoB OOIIECTBa SIBISETCS MPOPECCHOHATBHBIA YIACTHHK
pBIHKA LIEHHBIX OyMar — perucTpaTop.

7. OBJUI'AIIMU U THBIE DMUCCHUOHHBIE HEHHBIE BYMAI'H OBIIIECTBA

7.1 OO1ecTBO BIpaBe pa3MeIlaTh OOJHMTaIliM M HWHBIC SMUCCHOHHBIC IICHHBIC Oymarw,
IIpeayCMOTpEHHBIE TPaBOBBIMHU akTaMu Poccniickoit dexepanny o meHHBIX OyMmarax.

7.2 Pa3memenue obmuranuii OOMECTBOM IOIMYCKAETCs MOCIE MOJHOW OIIaThl yCTaBHOTO
karmmtana O6mectBa. [loramenne oOMUTanuii MOXKET OCYIIECTBISTHCS B NIEHEKHOM
(hopMe WM WHBIM UMYIIECTBOM, B TOM YHUCIIE Pa3MEIIEHHBIMU akuusMu OOmiecTBa, B
COOTBETCTBHH C PEIICHHEM 00 UX BBIITYCKE.

73 O6nurauuu u wHBIC (PUHAHCOBBIC WHCTPYMEHTHI, 32 UCKIIOYCHHEM akiuii OOmiecTBa,
pa3MelleHHble HHOCTPaHHbIM topuandeckum jiumoM FOnaiiten Komnanu PYCAJI Tlnc
JI0 M3MEHEHHUs JIMYHOrO0 3aKOHAa B COOTBETCTBUMU ¢ DejepanbHbIM 3akoHOM «O
MEXIYHAPOIHBIX KOMITAHUSXY, TOMYCKAIOTCS K OOPAIICHUIO, B TOM YHCIIC ITyOJIUIHOMY,
B Poccuiickoii ®enepauuy 100 NIpaBWiIaM, YCTAHOBJIEHHBIM 3aKOHOJIATEIbCTBOM
Poccuiickoit denepanuu 0 MEHHBIX Oymarax JJisl TOIMyCKa K OOpaIlIeHHI0, B TOM YHCIIE
myommaHoMy, B Poccuiickoit deneparuu 1eHHBIX OyMar HHOCTPAaHHBIX SMUTCHTOB.

7.4 Hcnonuenue mo oOiuranusM M WHBIM (DHHAHCOBBIM HHCTPYMEHTAaM, BBIMYIICHHBIM
OO0mmecTBOM, 3a UCKITIOYCHHEM akiuii OO0IIecTBa, OCYIIECTBISETCS B COOTBETCTBHU C
MIPaBOM, TI0 KOTOPOMY OHH BBITYIIICHBL.

7.5 OO01ecTBO BIIpaBe pa3MeIaTh ICHHBIC OyMard, a TaKXKe OCYIIECTBIISATh OPTaHHU3AIHIO
oOpaIieHus [EeHHBIX OyMar, B TOM YHCJe TOCPEACTBOM Pa3MEIIEHHsI B COOTBETCTBHH C
WHOCTPAHHBIM TPAaBOM IICHHBIX OyMar HHOCTPAHHBIX SMUTCHTOB, YIOCTOBEPSIOIIUX
npaBa B OTHOIICHUH IIEHHBIX Oymar OOmiecTBa, 3a npenenamu Poccuiickoit deneparuu
0e3 noydenus pazpemenns banka Poccnn, npexycmorpernnoro deaepanbHpIM 3aKOHOM
ot 22 ampenst 1996 roga Ne 39-@3 «O prIHKe EHHBIX Oymary.

8. ®OHJbI OBIIECTBA
8.1 dopmupoBanue pezepBHOro honaa B O01IECTBE HE IPEAYCMOTPEHO.
9. JUBUAEHABI OBLIECTBA

9.1 OOmiecTBO BIpaBe MO pe3yibTaTaM IIEPBOTO KBapTaia, MOIYTOAWS, JEBATH MECSIICB
OTYETHOrO Tofa M (WIM) IO pe3yiabTaTaM OTYETHOTO ToJa HPUHUMATh pEIICHUS
(0OBSBIATE) O BBHIIATE AWBUICHIOB IO pa3MELICHHBIM akKIMsM. PemieHue o BeluiaTe
(0OBsBICHNN) AUBUACHAOB IO pe3ysibTaTaM IIEPBOTO KBapTala, MOIYTOAUS U JIEBATH
MECSIIEB OTYETHOTO ToJa MOXET OBITh NMPHUHATO B TEUCHHWE TPEX MECSIEB IOCIie
OKOHYaHUsI COOTBETCTBYIOLIETO EPHOA.

HcTrouynnkoM BBIILIATHEI IUBHUICHIOB MOXET OBITH: (i) mpmObuts OOImiecTBa mocie
HAJI0r000I0XKEHUS (YUCTasi MPUOBLIH) 38 COOTBETCTBYIOIIMHA OTUECTHBIN MEepHo (T0x), B
TOM YHCIIE YACTas MPUOBLIb 32 OTIEIbHBIEC TIEPHOBI IPOIILIBIX JIeT (0e3 y4yeTa NeproIoB,
B KOTOPBIX OBUI TONTydeH yOBITOK), oTpesessieMasl Ha OCHOBAaHWM KOHCOJIMHMPOBAHHON
¢unancoBoil oryerHoctH OOmIecTBa, IOJATOTOBIEHHOH B  COOTBETCTBHH  C
MexnyHapoIHBIMH CTaHIApTaMu (PUHAHCOBOU oTdeTHOCTH (nainee - «MCDOy»); u (ii)
npoune pezepsbl OOIIecTBa, BKIFOYAs AIMUCCHOHHBIA JI0XOJ, HO UCKJIFOYas yCTaBHBIH
karuTan OOmiecTBa U 10001 pe3epB Ha IMOTAIIEHHE KalHuTalla, KOTOPhIe MOTYT OBITh
WMCTOYHWKOM BBITUIATHl JTUBHJEH/IOB B CIy4ae COOTBETCTBYIONIETO pEIHICHHUS OOIIero
coOpaHus aKLIMOHEPOB M0 npeanokeHno CoBeTa JUPEKTOPOB.

- 100 —
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[lonmoxenns mynktoB 1 m 4 cratem 43 dexpepanmbHOro 3aKoHa «O0 aAKIMOHEPHBIX
oOmecTBax», a Takke uHble monokeHust denepanpHoro 3akoHa «OO0 aKIMOHEPHBIX
o0IIecTBax», Kacarouuecsi OOBSBICHUS M BBILIATHI AuBHAcHIOB OOIlnecTBa M HE
COOTBETCTBYIOIIHNE ITOJIOKCHHUSM, YCTAHOBJICHHBIM B HacTosIIeM YcraBe, K OOIIecTBy
HE TIPUMEHSIOTCSI.

OO01IecTBO HE BIPaBE PacCIpeACsaTh TUBUACHIBI, CCIIU:

9.1.1  HemocpeACTBEHHO IIOCI€ JaThl, B KOTOPYIO IIpe/ularaercs OCYIIECTBUTD
BBIIUIATY OUBUAEHIO0B, OOLIECTBO HE CMOXKET MCIIOJIHUTH CBOM 00s3aTeIbCTBA
MIPY HACTYTUICHUH CPOKa MX MCIIOJHEHUS, a TAKKe

9.1.2 ¢ y4eroM HEpcIIeKTHB AesTenabHOCTH OOIIeCTBa, KOIMYECTBA M XapakTepa
(PMHAHCOBBIX PecypcoB, KOTopble OyayT moctymHbl ObmecTBy, O0mEecTBO HEe
OyZeT WMeTh BO3MOXKHOCTH B TeUCHHE 12-MECAYHOTO Mepuoja, CIeITyIOmEero
HETIOCPEACTBEHHO 3a JaTOH, B KOTOPYIO MpEeAaraeTcs OCyIIeCTBUTH BBIIIATY
JUBHUAEHAOB, 1100 10 sukBunannu OOmecTBa (B 3aBUCUMOCTH OT TOTO, KaKOe
COOBITHE TIPOU30MIET paHbIIIe):

(a) mpozosKaTh 3aHUMATHCS (PMHAHCOBO-XO35HCTBCHHON JIESTEIBHOCTBIO U
(0) MCHOMHATH CBOM 0053aTENILCTBA MIPU HACTYTIJICHUH CPOKA MX HCIIOIHEHUS.

9.2 Pa3mep muBuaeHma 110 0THOM IPUBUIICTUPOBAHHON akiiu OOIIecTBa 3a KK IbIH TIEPHOT,
paBHBI KaJ€HJApHOMY TOJYy, pacCUMTBIBAETCS KaK IPOU3BEAECHUE PACUETHOI'O
KO3 duIMeHTa, KOTOPhIA OyaeT yctaHoBjeH COBETOM JAMPEKTOPOB HE IMO3IHEE JAThI
Hadvalia pa3MeIIeHUs TICPBOTO BBITYCKa MIPUBHIICTUPOBAHHBIX akIii OO0IIecTBa, Ha IEHY
pa3MeleHust OJTHOM MPUBUIIETUPOBAHHON aKIIMH [IEPBOTO BHIITYCKa IPUBUIIETMPOBAHHBIX
aKIHH.

9.3 Wudopmarus o pazMepe pacueTHOro koddduinenTa, MpUMEHIEMOTO ISl OTIPEACTICHIS
pasMepa AMBUAEHIOB 110 MPUBHJICTUPOBAHHBIM AKIHSAM B COOTBETCTBUU C ITYHKTOM 9.2
HACTOSILIEr0 YcTaBa, W pasMepe [JUBHMICHIA, PACCUUTAHHOIO C MPUMEHEHHEM
yKa3aHHOTO KOX((HUIHMEHTa, MOJUIekKaT PacKpbITHi0O OOIIECTBOM B COOTBETCTBHU C
3akoHOAaTenbcTBOM Poccniickoit @enepariiy 0 phIHKE EHHBIX OyMar B CpOK He ITO3/Hee
JaThl Havaja pa3MEelIeHHUs MEepBOro BHIMYCKa MPUBMICTHPOBAHHBIX aKIMH. YKa3aHHas
nH(OpMaLMs TOJKHA OBITH NOCTyNHA HA CTpaHULe B ceTH VHTepHeT, MCHOoNb3yeMon
OO0miecTBOM JUTS pacKpPBITUS WHPOPMAITUH, IO TIOTAIeHUs IPUBIIICTHPOBAHHBIX aKIUi
OomecTsa.

9.4 Pemenne o Beiutare (OOBSABICHWM) TUBUACHIOB IPHHAMAETCS OOIIMM COOpaHHUEM
AKIIMOHEPOB. Y Ka3aHHBIM PEIICHUEM TOJDKHBI OBITEH OTIPECIICHBI pa3Mep IUBHUCHIOB IO
AKLUSAM KKJIOU KaTeropuu (TUIA), ICTOYHUK BBIIJIATH JUBUACHIOB, (pOpMa BBHIILIATEHI,
MOPSZIOK BBIIIJIATHI JUBUACHIOB B HEACHESIKHOM opMe, 1aTa, Ha KOTOPYIO OMPEISISIFOTCSI
U, MMEIOIME MpPaBO Ha ToJydyeHue AuBUACHIOB. [Ipum sTOM pelieHue B yacTu
YCTaHOBJICHUS 1aThl, HA KOTOPYIO ONPEIEIISIIOTCS Jlla, UMEIOIIUE TPaBo Ha MOJyYeHUe
OUBUACHIOB, NMPHUHUMACTCS TOJBKO MO TpemnokeHuto CoBera mupekTopoB. Pasmep
JTUBUICHIOB HE MOXET OBITh OOJbIe pa3Mepa IUBUIACHIOB, PEKOMEHIOBAHHOTO
CoBeToM JUPEKTOPOB.

9.5 Jata, Ha KOTOPYIO B COOTBETCTBUH C PELICHUEM O BbIILIATe (OOBSIBICHNUM) IUBUACHIOB
OTIPEIEIIAIOTCS JINIIA, MMEIOIIHE TTPaBO Ha MX MOJIYYEHHE, HE MOXKET OBITh YCTaHOBJIEHA
panee 10 nHe#l ¢ maThl MPUHATHA PEIIEHUS O BbIMIare (OOBSIBICHUM) TUBHJICHIIOB U
nozanee 20 qHel ¢ AaThl IPUHSITHS TAKOTO PELICHHS.
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9.6 CpoK BbIIUIATHI AUBUAEHI0B HHOCTPAHHOMY PETUCTPATOPY, HOMUHAILHOMY JI€pPKATEIt0
U SIBISIOMEMYCSI  TPO(GECCHOHANBHBIM ~ yYACTHHUKOM  pPBIHKA LEHHBIX  Oymar
JIOBEPUTEIILHOMY YITPaBIISIIOIIEMY, KOTOPhIE 3apETUCTPUPOBAHBI B PEECTPE aKIIMOHEPOB,
HE JOJDKEH mpeBbimath 10 paboumx JHEH, a APYTUM 3apeTUCTPUPOBAHHBIM B pEECTpe
AKIIMOHEPOB JIAIaM — 25 pabouwx MHEH ¢ JaThl, Ha KOTOPYIO OMPEICIIIOTCS JHUIIA,
HMMEIOIIME MPAaBO Ha MOJYyYEHUE JUBUIECHIOB.

9.7 JuBUeH bl BBIIUIAYMBAIOTCS JIMLAM, KOTOpbIE SIBISUIMCH BIIJeibllaMU  aKIUi
COOTBETCTBYIOIICH KaTEeropuu (TUIA) WX JIUIAM, OCYIIECCTBISIIOIINMU B COOTBETCTBUH
¢ (henepabHBIMHU 3aKOHAMH TIPaBa 10 3TUM aKIHMSIM, Ha KOHEI[ OTIePallMOHHOTO JTHS JIaThl,
Ha KOTOPYIO B COOTBETCTBUHU C PEIICHUEM O BBIIIJIATE AUBUACHIIOB ONPEEISAIOTCS JTUIIA,
HMEIOLIME MPABO Ha UX IMOJIyYeHHE.

Brimnata muBHIEHIOB B JICHEKHOW (OpPME OCYIIECTBISETCS B OC3HAINYHOM TOPSIKE
OOmiecTBOM WM MO €ro TOPYYEHHIO PErHCTPaTOpPOM, OCYIISCTBISIOIIUM BEACHHUE
peectpa akiuonepoB OOmiecTBa (B TOM 4YHCII€ MHOCTPAHHBIM PErHCTPATOPOM), JHOO
KPEIUTHOW OpraHu3aiuei.

9.8 Brimiata [UBHMACHOOB B ICHEXKHOH (opMme (DHU3MUECKUM JHIAM, MpaBa KOTOPHIX Ha
aKIUM YYHUTBIBAIOTCS B peecTpe akmuoHepoB OOIIeCTBa, OCYMISCTBISACTCS ITyTEM
MIEPEUUCIICHUST JICHSKHBIX CPEICTB HAa WX OAHKOBCKHE CUETa, PEKBH3UTHI KOTOPBIX
UMeroTcsl y peructpatopa OOmiecTBa, MO0 MPU OTCYTCTBUU CBEICHUN O OAaHKOBCKUX
cYeTax IyTeM IOYTOBOTO MEPEBO/IA IEHEKHBIX CPEICTB, & HHBIM JIUIaM, IIPaBa KOTOPBIX
Ha aKIMH YYUTBIBAIOTCSA B peecTpe akuuoHepoB OOIIECTBa, MyTeM IMEPEUHCICHHSI
JNEHSXKHBIX CPEICTB Ha WX OaHkoBckue cueta. OOs3aHHOCTH OOIECTBAa 1O BHITUIATE
JTUBUICHIOB YKAa3aHHBIM JIUIIAM CUYUTACTCSI UCTIOJTHEHHOU ¢ JaThl IIpUeMa IMePeBOTUMBIX
JICHEKHBIX CPEICTB OpPraHU3aIei TOYTOBOM CBSI3H WU C IAThI TOCTYTUICHUS JCHEKHBIX
CPEICTB B KPECIUTHYIO OPIraHM3alMI0, B KOTOPOW OTKPBIT OAHKOBCKWH CYET JIWIIA,
AMEIONIETO MPaBO Ha IMOJyYECHUE TAaKUX IUBUICHIOB, a B CIy4ae, €CIIU TaKUM JIHIIOM
SIBJISIETCST KPEIUTHAS OpTaHU3aIus, - Ha €¢ CUeT.

JIuna, KoTOpble UMEIOT IIPABO HA MOJIyYEHUE JUBUJCHJIOB U MIPAaBa KOTOPBIX HA aKLUU
YUUTBIBAKOTCSI Y HOMUHAJIBHOTO JEpKaTelsl aKIUid, 0JIy4atoT AUBUCH/IbI B ICHEXKHON
(¢opmMe B MOpsIIKE, YCTAaHOBJICHHOM 3aKOHOAATENBCTBOM Poccuiickoit Peneparuu o
LICHHBIX OyMarax.

HomunaneHBIN OepikaTenb, KOTOPOMY OBUIH MEPEUUCIICHBI AUBHACHABI U KOTOPBIH HE
UCIIOJHMJI O0S3aHHOCTh 110 HWX Iiepefade, YCTaHOBJICHHYIO 3aKOHOIATEIIbCTBOM
Poccwuiickort denepanuy o MEHHBIX Oymarax, MO HE 3aBUCSIIAM OT HETO NMPUYHUHAM,
00s13an Bo3BpaTtuTh ux OOmecTBy B TeueHue 10 qHEH mociae MCTeUeHMs Mecsia ¢ AaThl
OKOHYAHWMSI CPOKA BBITUIATHI TUBUACHOB.

JuBunenasr o akmusiv OOmiecTsa, mMpaBa HAa KOTOPBIE YUUTHIBAIOTCS MHOCTPAHHBIM
pPErucTpaTopoM, BBIIUIAYMBAIOTCS 4YEpPe3 HMHOCTPAHHOTro perucrpatopa. OO0SI3aHHOCTH
OOmmecTBa 10 BBIJIATE AWBUACHIOB B YKA3aHHOM CIIydyae CUMTAECTCs! MCIIOJIHEHHOH ¢
JaTbl TIOCTYIUIEHHs JEHEXHBIX CpPEIACTB Ha OaHKOBCKHH CYET WMHOCTPAaHHOTO
perucrparopa.

9.9 JuBunenasl no axmumsaM OOmiecTBa, MPUYHTAIOMIMECS BIajeNbliaM LEHHBIX Oymar
WHOCTPAaHHOTO 3MHTEHTA, YJOCTOBEPSIONINX MpaBa B OTHOIIEHMHM akmuii OOmiecTsa,
MOT'YT BBIIIAYMBATHCS 0€3 cobmroneHns TpeboBanuii crateu 8.7 PenepanbHOro 3aKoHa
ot 22 anpenst 1996 roga Ne 39-®d3 «O prIHKE IEHHBIX Oymary.

9.10 Jluno, He noay4HuBIIee OOBABICHHBIX TUBUACHIOB B CBS3H C TeM, 4To y OOIecTBa Hiu
perucTpaTopa OTCYTCTBYIOT TOUYHBIC H HEOOXOIUMBIC aJpeCHBIC TaHHBIC WITH OAHKOBCKUE
PEKBH3UTHI, OO B CBS3W C WHOU TMPOCPOUYKON KpemuTopa, BIpPaBE OOPaTUTHCS C
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TpeOOBaHWEM O BBHIIIATE TaKWX TUBUACHIOB (HEBOCTPcOOBAaHHBIC TUBUACHIBI) B
TEUYCHHE JCCATH JIET C AAThl MPUHITHA perieHus 00 ux Boiuiate. Cpok amst oOparieHus ¢
TpeOOBaHMEM O BBIIUIATE HEBOCTPCOOBAHHBIX JMBHICHAOB TIPU €ro IPOIYCKE
BOCCTAHOBJICHHIO HE TIOJICHKHT, 32 UCKITFOUCHUEM CITydas, €CIIH JIUI0, UMCIOIIEe TIPaBO
Ha TIOJlyYeHUE AWBHUICHIOB, HE MOaBajo TpeOOBaHUE O BHIILIATE HEBOCTPEOOBAHHBIX
JTUBUACHOB IO/ BIUSHUEM HACUIUS WIH YTPO3HIL.

[lo wcredeHnmn Takoro cpoka OOBSABIEHHBIE M HEBOCTPEOOBAHHBIC JWBUIACHIBI
BOCCTaHABIIMBAIOTCS B COCTaBE HepacIpeaeneHHoi mpuosun OO1ecTBa, a 00s13aHHOCTh
OOmmecTBa 1Mo UX BBIIIATE IPEKPALIACTCS.

9.11 OO0bsaBrnennsie OOMIECTBOM TUBUACHAB MOTYT BBIIUIAYMBATHCS KaK NCHbIaMHU, TaK U
HMHBIM UMYIIIECTBOM B CJIy4ae, €ClIu 00IIUM coOpaHueM akimonepoB OOIecTBa IPUHSATO
peIlIeHre O BHIIUIATEe TUBUACHIOB B HEJICHSIKHOU (hopMe.

Pemenne o6miero coOpaHusl akKIMOHEPOB O BbIILIaTe JuBUACHIOB OOIIecTBa B
HEJCHEe)KHOW (opMe TPHHUMAETCS TOJNBKO Ha OCHOBaHWM TpemtokeHus CoseTa
TUPEKTOPOB, B KOTOPOM JIOJDKHO OBITH yKazaHO uMytiecTBo OOmiecTBa, HampaBisieMoe
HAa BBIIUIATY JMBUJICHIOB.

10. OPT'AHBI YITPABJIEHUSA OBIHIECTBA

10.1 Opranamu ynpasieHust O01ecTBa SBISIOTCS:
— oOrmee cobpaHne aKIIMOHEPOB;
— CoBeT AMPEKTOPOB;
— T'eHepanbHbIl TUPEKTOP.

10.2 B OOmecTtBe MoOryT co3maBaTbCs JONOJTHUTENbHBIE BHYTPEHHHE CTPYKTYypHBIC
oOpa3oBaHus (KOMUTETHl, KOMHCCHH, COBETHI) IPH COOTBETCTBYIOIIEM OpraHe
YTIPaBJICHUSL.

11. OBHIEE COBPAHUE AKIIUOHEPOB

11.1 Bricmmv opranom ynpasienust OOmiectBa siBisieTcs o0Iiee coOpaHHe aKIMOHEPOB.
OO6miecTBO 00s13aHO €KETOJIHO TPOBOAMWTH T'OJIOBOE OO0Iee COOpaHHWE AaKIIMOHEPOB.
l'onoBoe obiee coOpaHue aKIMOHEPOB MPOBOIUTCS B CPOKH HE paHee, YeM depes JBa
MecCsIIa, U He TIO3THEE, YeM Uepe3 MECTh MECSIIEB TIOCIe OKOHYAHUS OTIETHOTO TO/a.

Ha rogoBom o0riem coOpaHuM aKIIMOHEPOB JIOJDKHBI PEIIaThCs BOIPOCH 00 M30paHun
CoBera TUPEKTOPOB, PEBH3MOHHOW KOMHCCHH, YTBEp)KICHHH ayautopa OOmiecTsa,
YTBEP)KICHNU TOJIOBOTO OTYETa, TOJOBOM OyxXranrepckoil ((hpMHaHCOBOI) OTYETHOCTH
O6mecTBa, pacpeaesIeHud IPUOBLIH (B TOM YHCIIE BhIIIaTe (0ObABICHIH ) TUBUICH OB,
32 WCKIIOYEHWEM BHIILIATHI (OOBSBICHUS) JWBUACHAOB IO pPE3yJbTaTaM IIEPBOTO
KBapTaja, TONyTOIus, AEBATH MECSIEB OTYETHOTO Trojia) M yOrITkoB OOmiecTBa 1o
pe3yabpTaTaM OTYETHOTO T0/1a, @ TAK)Ke MOTYT PEIIaThCsl MHbIE BOIIPOCHI, OTHECEHHBIE K
KOMIIETCHIIMH OOIIETO COOPaHMsI aKITMOHEPOB.

11.2 OO6mue coOpaHus aKIHOHEPOB, MPOBOJUMBIC MOMHMO TOJOBOTO OOIIEr0o COOpaHWHS
AKIMOHEPOB SIBIISIFOTCS BHEOYEPEIHBIMHU.

11.3 AxmmoHeps! (akmuoHep) OOImecTBa, SBISIIOMIAECS B COBOKYITHOCTH BIIAJCNbIIAMU HE
MeHee ueM 2% ronocyromux akmuii O6mectBa, B cpok He mo3anHee 30 mHel mocine
OKOHYAaHMs OTYETHOro roja (OImecTBa, BIpPaBe BHECTH BOMPOCHI B TMOBECTKY JHSI
TOJIOBOTO 00IIET0 COOPAHUS aKIIMOHEPOB U BEIBUHYTH KaHINIAaTOB B COBET JUPEKTOPOB,

- 103 —



APPENDIX I THE NEW CORPORATE CHARTER

peBu3NOHHYI0 Komuccuio OOImiecTBa, a Takke KaHAuIaTa Ha TOJDKHOCTE I 'eHepanbHOro
nupektopa OOmectBa. Ilpm 3TOM uHCIO KaHAWAATOB HE MOXKET IIPEBBIINIATH
KOJINYECTBEHHBII COCTaB COOTBETCTBYIOIIErO OpraHa.

B cnywae, ecnm mpemiaraemas HOBeCTKa JHS BHEOYEpPEIHOro 0OIIero coOpaHus
aKIIMOHEPOB COIEPXKUT Bompoc 00 wn3dpanun wieHoB CoBeTa AMPEKTOPOB H/WIH
I'enepanpHoro mupextopa OOmiecTBa, axkIMOHEPHl WM aKIHOHEp, SBISAIOMIAECS B
COBOKYITHOCTH BJIa/IeIbLIaMH HE MeHee ueM 2% Tonocyromux akiui O0miecTsa, Bpase
MIPEUIOKUTh KaHIUIATOB A u30paHus B CoBEeT JUPEKTOPOB, a TAaKkKe KaHIWIaTa Ha
JoipkHOCTh ['eHepanbHOro aupekropa OOmectBa. Yucao KaHAMAATOB Al M30paHus B
CoBeT JUPEKTOPOB HE MOXKET MPEBBIILIATH KOJIMUYECTBEHHBII cocTaB COBETa AUPEKTOPOB.

Takue mpeIoKeHHs TOJDKHBI MOCTYUTh B OOIIecTBO He MeHee yeM 3a 30 JHel 10 TaThl
MIPOBEICHISI BHCOUECPETHOTO OOIIIEro COOpPaHUS aKIIHOHEPOB.

Hapsiny ¢ Bonmpocamu, Ipe/yI0KEHHBIMH aKITHOHEPAMU TSI BKIIFOUCHUS B TOBECTKY JTHS
001Iero coopaHus aKIMOHEPOB, a TAKKE KaHIUIATaMU, IPEITOKEHHBIMI aKIIMOHEPaMH
IUTsT 00pa30BaHUs COOTBETCTBYIOMIET0 opraHa, COBET AMPEKTOPOB BIpPaBE BKIIIOYATH B
MIOBECTKY JHs 0O0IIEro coOpaHusi aKIIMOHEPOB BOMPOCH! U (W) KaHAUIATOB B CIIUCOK
KaHIUIATyp U TOJIOCOBAHUS IO BBIOOpAM B COOTBETCTBYIOIIMH OpraH OOIIECTBa IO
CBOEMY yCMOTpeHHI0. UHCIIo KaHAWIATOB, mpemiaraeMbix COBETOM JIHPEKTOPOB, HE
MOJKET TIPEBHIIATH KOIMIECTBEHHBIA COCTaB COOTBETCTBYIOIIETO OpPraHa.

[luceMenHOE coracue KaHaAWgaTa Ha W30paHue ero B KadecTBe wicHa CoBeTa
IUPEKTOPOB W MHUCHMEHHOE COIVIACHE KaHAWmaTa Ha wu30paHme ero B KadecTBE
I'enepanbroro aupexropa OOmiecTBa MOMKHO OBITH mepenano OOmECTBY HE MO3IHEE
yeM 3a 7 JHEW 1O Jarhl O0WIero coOpaHWs aKIUOHEPOB C MEJIb MPUHATHS
COOTBETCTBYIOIIETO pelIeHus (pemennii) 06 n3dpanun u (Win) HazHadeHuH. [lepuosn, B
TEUYCHHE KOTOPOTO KaHIMIAT MOXKET MPEIOCTaBUTh MUCEMEHHOE coryiacue OOmecTBy, He
MOXET COCTaBJATh MEHee 7 JHEW ¢ Jarbl, CIAeAyolled 3a JaToll HarpaBiIeHUS
akioHepam OOmiecTBa yBEIOMIICHHS O COOTBETCTBYIOLIEM OOIEM COOpaHHH, B
ITOBECTKY JHsI KOTOPOTO BKJIFOUEH BOIIPOC O MPHHSATHU COOTBETCTBYIOIICTO PEIICHIS
(pemennii). AKIHMOHEp BIIPAaBE HAIMPABUTH TAKOEC MHUCHBMEHHOE COTJIACHE BMECTE C
YBEIOMJICHHEM O BBIIBIKCHUH KaHIUAATA.

11.4 [IpennoxxeHre 0 BHECEHHH BOTPOCOB B MOBECTKY THS OOIIET0 COOpaHWs aKIMOHEPOB
BHOCUTCS B THUCBMEHHOW Qopme, conaepkaiieid (HopMyIHpoOBKY BOMpOCa, UM
(HaMeHOBaHME) aKUMOHEpa (AKIMOHEPOB), BHOCSILEIO BOMIPOC, KOJIMYECTBA U
KaTeropmuu (TI/IHa) NpUHAJICIKAIINX EMY aKI_[I/Iﬁ " JOJI’KHO OBITh MNOANMMUCAHO AKITMOHEPOM
(axmmmonepamn). [Ipennoxenne o BHECEHUH BOIIPOCOB B IMTOBECTKY JHS O0IIIET0 cOOpaHus
AKIIMOHEPOB MOKET COMEpKaTh (HOPMYIHUPOBKY PEIICHHUS IO KKIOMY MpeIIaracMoMy
BOTIPOCY.

11.5 IIpu BHECEHHHU NPEIIOKEHUM O BBIABUKEHUU KaHIMIATOB YKA3bIBAE€TCSA UM KaHAM1aTa
W JIaHHbIE JIOKYMEHTa, YJOCTOBEPSIOIIEIO €ro JIMYHOCTh: cepus U (WMIU) HOMED
JIOKYMEHTA, JaTa ¥ MECTO €r0o BBIJaud, OpraH, BHIIABIINN JOKYMEHT, HAUMCHOBAaHUE
oprana, A U30paHus B KOTOPBIU MpemaracTcsl KaHauaar. B cioydae, ecou kanauaat
sBisieTcs akiuoHepoM OOIIecTBa, TakKe YKa3bIBA€TCS KOJIMYECTBO M KaTeropus (THUI)
NPHUHAICKAIINX eMy/eil (MM) akIiuii, HAUMEHOBAHHUE OpraHa, Uil H30paHus B KOTOPBIH
mpemaraeTcsl KaHIUAAT, a TakkKe yKa3blBaeTcs WM (HAaMMEHOBAaHHUE) aKIMOHEpa
(aKMoOHEpOB), BBLABHTAIONICTO KAHAWAATA, KOJMYECTBO U  KaTeropus (THI)
NpUHAIeKAIMUX eMy/ed (uM) aknui. [lpemnmoskeHue JOHKHO OBITH IMOAMKUCAHO
AKIIMOHEPOM (aKIMOHEPAMH).
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11.6 CoBeT IHPEKTOpPOB 005f3aH PACCMOTPETh IOCTYNHBIINE IPEUIOKEHUA W TPHUHATDH
penieHre 00 MX BKJIIOYEHHWH B IMOBECTKY JHS OOILIEro coOpaHus aKIMOHEPOB WM 00
OTKa3¢ BO BKJIIOYCHUM B yKa3aHHYIO [IOBECTKY JHS HE MO3/HEE 5 THEH 1ocie OKOHYaHHS
CPOKOB, YCTaHOBJIEHHBIX B IyHKTE 11.3 HacTosmero Ycrasa.

11.7 [IpencenarenscTByeT Ha oOmeM cobOpanun akiuonepoB Ilpencemarens CoBeta
TUPEKTOPOB, (QYHKIMH CEKpeTapsi obmiero coOpanus ocymiecTBisieT KopropaTuBHBIH

cekperapp OOmecTBa, a B ciOydae OTCYTCTBHSA YKa3aHHBIX JHI[ - JFOOO0H
VcnionHuTEnbHBIN JUPEKTOp, MPUCYTCTBYIOIIMH Ha OOIIEM COOpaHMH aKLIHOHEPOB
OobuiecTna.

ITon «HcHOJHUTENBHBIM JHPEKTOPOM» Il LENed HACTOALIEr0 IIyHKTa YcTaBa
noHumaercs wieH CoBeTa IUPEKTOPOB, KOTOPBIH OHOBPEMEHHO SIBJIAETCSI pAOOTHUKOM
ar000i M3 kommanui, Bxoasamux B ['pymmy. Ilox «'pynmnoii» s neneil HacTosmero
IMyHKTa YcTaBa moHMMaercs rpynma OOmecTBa, ompexaenseMas B COOTBETCTBUH C
nonoxkeHussmMu MCOO.

12. KOMIIETEHIMWA OBIIEI'O COBPAHUA AKIIUOHEPOB

12.1 K xoMmmieTeHmmm o01iero coopaHusi aKIIMOHEPOB OTHOCSATCS CIICAYIOITUE BOITPOCHL:

12.1.1 BHeceHHe M3MCHEHHUH W NOMOJHEHUH B YcraB OOIIecTBa WIHM YTBEPIKICHUE
Ycraa O0rmiecTBa B HOBOH peIaKITiy;

12.1.2 peopranmzanus OO01IecTBa;

12.1.3 nukBupgarmusa OOmecTBa, Ha3HAUCHHE JIMKBUIALMOHHONW KOMHCCHU |
YTBEP)KIACHUE IPOMEKYTOUYHOIO M  OKOHYATEIIBHOTO  JIMKBHUIAIIMOHHBIX
0aaHCcoB;

12.1.4 omnpenenenue KoJMuecTBeHHOro coctaBa CoBeTa AUPEKTOPOB, H30paHHUE
ywreHoB CoBeTa AUPEKTOPOB U JOCPOIHOE IPEKPAIICHUE HX TTOTHOMOYHH;

12.1.5 Ha3zHaueHHWe eJWHOJIMYHOIO HCIHOJHUTENbHOrO oprana (I'eHepaiabHOTO
mupextopa) OOImecTBa, OmpeAeseHne CpoKa ero IIOJHOMOYHWH, JOCpOYHOe
MIPEKPAIICHAUE €T0 TIOTHOMOYHHN W PACTOPIKEHIE C HUM TPYIOBOTO JOTOBOPA;

12.1.6 ompeneneHue KOJIMYECTBA, HOMHHAIBHOW CTOMMOCTH, KaTeropuH (THIIA)
OOBSIBIICHHBIX aKIMH U MTPaB, IPETOCTABISIEMbIX 3TUMH aKIIHSIMHI;

12.1.7 yTBepxIeHHWE TOJIOBOTO OTYETa, TOAOBOH Oyxranrtepckod (puHAHCOBOI)
oruyerHocty OOLIECTBA;

12.1.8 yBenmuueHue ycraBHOro Karnurana OO0IecTBa myTeM yBeIHUeHHS HOMUHAIBHOM
CTOMMOCTH aKITHIi;

12.1.9 yBemmuenwe ycraBHoro Kamutama OOmecTBa ImyTeM — pa3MeIIeHUs
JIOTIOJTHUTEIGHBIX OOBIKHOBEHHBIX aKIMH TI0 3aKPHITOI ITOJIMHICKE;

12.1.10 yBemuuenwe ycraBHoro kamuTaima OOmecTBa ImyTeM  pa3MEIIeHUs
MPUBWIETHPOBAHHBIX aKLIUH MOCPEICTBOM 3aKPHITON MOANUCKHY;

12.1.11 yBemmuenwe ycraBHoro Kamutama OOmecTBa ImyTeM  pa3MeIIeHUs
JIOTIOJTHUTENBHBIX OOBIKHOBEHHBIX aKIWI TI0 OTKPHITOH IOAIMCKE B CIydae,
€CJIM KOTMIECTBO AOMOTHUTEIBFHO pa3MeIIaeMbIX aKIuii cocTaBisieT 6omnee 25%
panee pasMenieHHbIX OOIecTBOM OOBIKHOBEHHBIX aKIuii;

12.1.12 pa3memenue mocpeACTBOM 3aKPBITON MOAMUCKHA SMUCCHOHHBIX [IEHHBIX OyMar
OO61ecTBa, KOHBEPTUPYEMBIX B aKIIMH, U PAa3MEIICHHE TOCPEACTBOM OTKPBITOM
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MOJIMCKA KOHBEPTHUPYEMBIX B OOBIKHOBEHHBIC aKIIMH SMHCCHOHHBIX IIEHHBIX
Oymar, KOTOpbleé MOTYT OBITh KOHBEPTHPOBAHbI B OOBIKHOBEHHBIE AaKIIWH,
cocTaisomue 6onee 25% paHee pa3MEICHHBIX OOBIKHOBCHHBIX aKIHH;

12.1.13 yBenuyenune ycraBHOTO KamuTana OOmiectBa 3a cueT mmyinectBa OoOmiecTBa
MyTeM pPa3MEINCHUS JOMOJHUTEIbHBIX aKIMHA TOJBKO CPEIAH aKIHOHEPOB
OOwecrBa;

12.1.14 ymensbiienne ycrapHoro kanurtana OOmiecTBa IMyTeM  YMEHbBIICHUS
HOMUHAJIBHOW CTOMMOCTHU aKIIUH;

12.1.15 ymenbpmieHue ycTaBHOro kamutama OOmecTBa IyTeM IPHOOPETCHHS
OO0IIIeCTBOM YaCTH aKITUH B IEJISIX COKPACHHS X O0IET0 KOJINIECTBA, 8 TAKKE
MTyTeM TMOTAIICHUS IPUOOPETEHHBIX WM BHIKYTUICHHBIX OOIIECTBOM aKIIH;

12.1.16 uszbpanue 4UICHOB pEBU3MOHHONW Kommccuu OOmiecTBa ©  JOCPOYHOE
IIPEKpaLICHUE UX ITOJIHOMOYHIA;

12.1.17 yTBepkaeHHe U JOCPOYHOE TPEeKpalieHue moJIHoMourid ayauropa O01mecTBa;

12.1.18 yTBepkJaeHUE YCIOBUI 3aKIOYaEMOTO C ayJUTOPOM JOTOBOpPA, B TOM YHUCIIE
oTIpeJiesIeHNe pa3Mepa OIIaThl €ro YCIyT;

12.1.19 Bpimiata (0OBSABIACHHME) AMBHICHAOB IO pe3yJbTaTaM IIEPBOrO KBapTaa,
MOJTyTOMINS, JCBSATH MECSIIEB OTYETHOTO T0Jia W YCTAHOBJICHWE NIaThl, Ha
KOTOPYIO OMPEICIISIOTCS JINIIA, IMCIOIINE TIPAaBO HA MOTyUeHUE TUBUICH/IOB;

12.1.20 pacmpenenenue npuOBLIH (B TOM YUCIIe BbIIIaTa (00bsIBICHIE) TUBHIICHIOB, 32
WCKITIOYCHHEM TPUOBUTH, paclpeaeieHHON B KadecTBe JMBHICHIOB 10
pe3yabTaTaM MepBOro KBapTala, MOJIyroIus, JEBsITH MECSIIEB OTYETHOTO Iofa)
1 yOBITKOB 00IIECTBA IO PE3yJIbTaTaM OTYETHOI'O T0Jla M YCTAaHOBJICHHUE JaTHl,
Ha KOTOPYIO OIPEEIIAIOTCS LA, UMEIOLIHE [IPAaBO Ha IOJIyYeHUE IUBHUICHIOB;

12.1.21 mpuHSTHE pelIeHUs O Tiepeiaye MOJTHOMOYHHN e MHOTUYHOTO UCTIONTHUTEIHHOTO
oprana ympasJIsIolIeld OpraHu3aliy WIH YIIPaBISIONIEMY;

12.1.22 omnpexaeneHue Mopsaka BEACHUS 00IIEr0 cOOpaHHsl aKIIMOHEPORB;
12.1.23 apobneHue 1 KOHCOMUIAINS aKIIHii;

12.1.24 paccmMoTpeHMe W/WIM TPUHATHE pEIIEHHH B OTHOUIGHWH  CAEJOK CO
CBSI3aHHBIMH JIMLIAMH, TPEOYIOINX 0JOOPEHHs aKIIHOHEPOB B COOTBETCTBHUU C
[lpaBunaMu JnMCTHHra, B HepHox, Noka akuuu OOmiecTBa AOMyLIEHBI K
oOpareHuio Ha bupxe;

12.1.25 paccMoTpeHue W/Wii PUHSATHE PEIISHHH B OTHOIICHNH CYIIECTBEHHBIX CJIEIIOK,
MOMJICKANINX ~ PACKPBITHIO, TPeOYIOMMX  OJOOpEHUS  aKIMOHEPOB B
cooTBeTcTBUM ¢ llpaBuiamm nmuCTHHTA, B TEpUON, MoKa akmuu OOmecTBa
TIOTIYIICHKI K oOparieHuio Ha bupxe;

12.1.26 paccMoTpeHue W/WIH yTBEpKACHHE BHYTPEHHUX JOKYMEHTOB, PETYIHPYIOMINX
JiesITenbHOCTh opranoB OO0IIecTBa;

12.1.27 mpunatne pemieHuss 00 OOpameHWHM C 3asBICHUEM O EIUCTUHTE AaKIHi
O6miecTBa 1 (MJIM) YMUCCHOHHBIX IIEHHBIX OyMar OO011iecTBa, KOHBEPTHPYEMBIX
B €T0 aKLUH;

12.1.28 B ciayuae momydeHus OOIIECTBOM JOOPOBOJBHOTO  IPEUIOKEHHUI O
OpUOOPETCHUH aKUMH, a TaKKEe MHBIX OSMHCCHOHHBIX LEHHBIX OyMar,
KOHBEPTHPYEMBIX B akiuu OomiecTsa:
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(1) cormacwe Ha COBEpIICHUE WIH TOCICAYIOMIEE OJOOpEHUE CHCTKU WIIH
HECKOJIbKMX B3aMMOCBSI3aHHBIX CHENIOK, CBA3aHHBIX C IMPHOOpPETEHUEM,
OTYYXJICHHEM WJIA BO3MOXKHOCTBIO OTUy KAeHUs OOIIeCTBOM ITPSIMO JINOO
KOCBEHHO MMYIIECTBA, CTOMMOCTH KOTOporo coctasiser 10 m Oonee
MIPOIIEHTOB OAJIAHCOBOW CTOMMOCTH akTHBOB OOIIEeCTBa, OMpeAeIeHHON
[0 JaHHBIM ero Oyxranarepckoil ((puHAHCOBOI) OTYETHOCTH Ha
MIOCJICAHIOI0 OTYETHYIO ATy, €CIH TOJIBKO TAKHE CICIKU HE COBEPIIAIOTCS
B Iporiecce OOBIYHOM XO03UCTBEHHOU nesTenbHocTH OOIIecTBa Wik He
Obutm  coBepmieHBI 70 monydeHns OOmEecTBOM  T0OPOBOIBLHOTO
MPEUIOKEHNs, a B ciy4dae mnonayueHus OOIEecTBOM J00pOBOJIBLHOIO
MIPEUIOKEHHS O IIPHOOPETEHUH Iy OJIMYHO 00paIiaeMbIX IIEHHBIX OyMar —
b1 (o) MOMEHTa  PacKpbITHSA UHQOPMaIUH 0 HaTpaBJICHUH
COOTBETCTBYIOIIETO MpeuIokeHus B O011ecTBo;

(2) yBemmyenme ycrtaBHOro kamutama OOmiecTBa IyTeM pa3MeIIeHUs
JIOTIOJTHUTENIFHBIX aKIWK B TIpesienax KOJMYecTBa W KaTeropuil (THUIOB)
OOBSIBICHHBIX aAKIIHI;

(3) pasmemenne OOmECTBOM LEHHBIX OyMar, KOHBEPTHPYEMBIX B aKIWH, B
TOM yucie onuonos OOIecTBa;

(4) mpuobperenue OOIIECTBOM pa3MEIICHHBIX aKITHi;

(5) yBenWyeHHWE BO3HATPAXKICHHUS JIMIAM, 3aHUMAIOIIMM JOJDKHOCTH B
opranax ynpasienus OOIIecTBa, yCTAHOBICHUE YCIOBHIA MPEKPAICHUS
WX TIOJIHOMOYMH, B TOM YHUCIIE YCTAaHOBJIECHHE WA YBEIUUYECHHE
KOMITCHCAIINH, BHITIJIAYMBAEMBIX ITUM JIMIaM, B CIy4yae MPEeKpalieHus ux
TTOJTHOMOYHH;

12.1.29 mpuHsTHE pElIeHUs O JOCTYyTE K JOKYMEHTaM B COOTBETCTBUH C IMyHKTOM 33.2.6
VcraBa;

12.1.30 wmHBIE BOIIPOCHI, IPELyCMOTPEHHBIC HACTOSIIUM Y CTAaBOM.

12.2 Bomnpockl, oTHECEeHHBIE K KOMIIETEHIIMU 00IIero coopaHus aKIMOHEPOB, HE MOTYT OBITh
nepeJaHbl Ha PEIICHUE HCIIOJIHUTENIBHBIM opranam O0mecTsa.

12.3 Bomnpockl, oTHECEeHHBIE K KOMIIETEHIIMN 00IIero codpaHus aKIMOHEPOB, HE MOTYT OBITh
nepenansl Ha pemierne CoBeTy AUPEKTOPOB.

12.4 OOmiee cobpaHue akIMOHEPOB HE BIPaBE PAcCMAaTPUBATh U MPUHHUMATh PELICHUS 110
BOIIPpOCAM, HE OTHECCHHBIM K ero KommeTeHuIuH PenepaibHbIM 3akoHOM «O0
aKIIMOHEPHBIX O0IIECTBAaX» U HACTOSAIINM Y CTAaBOM.

13. PEIIEHME OBIIEI'O COBPAHUSA AKHMOHEPOB

13.1 IIpaBom rosmoca Ha oOmIeM COOpaHMM AKIMOHEPOB IO BOIIPOCAM, MOCTABJICHHBIM Ha
roJIOCOBaHME, 00JIaal0T aKIMOHEPHI - BIaJebllbl OOBIKHOBEHHBIX akuuii OOmecTsa,
aKIMOHEephl - BIAAEIBIBI TNPUBHICTUPOBAHHBIX akmuid OOmectBa B ciydasx,
npexycMoTpeHHbIX DenepanbHbM 3aK0OHOM «O0 aKIIMOHEPHBIX 00IIECTBAXY.

13.2 lonocyromert  akmmedd  OOmiectBa  sSBsIeTCT  OOBIKHOBEHHAs — aKIWs — HIJIU
TIPUBWJICTHPOBAHHAS aKIUsS, TPEIOCTABIIIONAS AKIIMOHEPY - €€ BIAJACTBIy IPaBO
rojoca Ipy PEeLICHUH BOIPOCa, TOCTABICHHOTO Ha TOJIOCOBAHHE.

13.3 Pemenwne o0mero codpanms aKIIMOHEPOB TI0 BOIIPOCY, TOCTABIICHHOMY Ha TOJIOCOBAHUE,
NPUHUMAETCS OOJIBIIMHCTBOM T'OJIOCOB aKI[HOHEPOB - BJIAJIEIIBIEB I'OJOCYIONIMX KU
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OOmecTBa, NPUHUMAIOIINX y4YacTHE B COOpPAHWM, €CIH JUIS TPUHSATHS PEIICHUS
HACTOAIUM Y CTaBOM HE YCTAHOBIIEHO HHOE KOJIMYECTBO T'OJIOCOB.

13.4 Pemenus no Bompocam, ykazanHbIM B myHkTax 12.1.2, 12.1.8 - 12.1.14, 12.1.21, 12.1.23,
12.1.26, 12.1.28(2), 12.1.28(3) u 12.1.28(4) nactosiiero YcraBa, IPUHAMAIOTCS OOLTIM
cobpaHueM aKIIMOHEPOB TOJIBKO MO MpeasiokeHno CoBera JUPEKTOPOB.

13.5 Pemenwust mo Bompocam, yka3aHHbIM B myHkTax 12.1.1 - 12.1.3, 12.1.6, 12.1.9 - 12.1.12,
12.1.14, 12.1.27 u 12.1.28(4) Hacrosimero YcraBa, MPUHUMAIOTCS OOIIMM COOpaHHEM
AKIIMOHEPOB OOJBIIMHCTBOM B TPH UYETBEPTH TOJIOCOB AaKIMOHEPOB BIIAJICIIBIICB
TOJIOCYIOIINX aKIUH, TPUHUMAIOIINX YJacTHe B 00IIeM cCOOpaHUH aKIIHOHEPOB.

Pemenust mo Bompocam, ykazaHHBIM B ImyHKTax 12.1.28(2), 12.1.28(3) nHactosmiero
YcraBa, MpUHUMAIOTCS OOIIUM COOpaHUEeM aKIIMOHEPOB OOIBITMHCTBOM B TPH YETBEPTH
rOJIOCOB AaKIMOHEPOB BIIAJENbLEB TOJOCYIOUIMX aKIUH, NMPUHUMAIOIIUX YYacTHE B
obmeM coOpaHuM akKLHMOHEPOB, B CJIydae pa3MELICHHUs IOCPEICTBOM OTKPBITOH
noucku 0oree 25% paHee pa3MeNeHHBIX OOBIKHOBEHHBIX MMEHHBIX akiuii O01mecTsa,
B Cily4ae YyBENWMUYEHHWS YyCTaBHOro kammTama OOmecTBa IyTeM pa3sMenieHns
JIOTIOJTHUTEJIBHBIX aKIMH 110 3aKpbITOM MOJANHMCKE, B ClIy4yae pa3MELICHUS HHBIX
SMHUCCHOHHBIX LEHHBIX OyMar, KOHBEPTHPYeMbIX B akuuu OOIiecTBa IOCPEICTBOM
3aKpBITOW IMOMMUCKH M B CIIy4ae pa3MEUICHHS WHBIX 3MHCCHOHHBIX IEHHBIX OyMmar,
KOHBEPTHPYEMBIX B akim O011ecTBa, TOCPEACTBOM OTKPHITOH TOANMCKH B KOJTHMYECTBE,
coctaBistoneM Oonee 25% paHee pa3MENICHHBIX OOBIKHOBEHHBIX WMEHHBIX AaKIUil
OobuiecTsa.

13.6 Pemmenue mo Bompocy o Belmate (0OOBABICHUH) TUBUAEHAOB 10 MTPUBUIETHPOBAHHBIM
aKIMSAM OINPEICICHHOIO THIIA HMPUHMMAETCsl OOJIBIIMHCTBOM TOJIOCOB aKIHOHEPOB -
BJIJICNIBIIEB TOJIOCYIOIMX aKIUK 00IIecTBa, MPHHUMAIOIINX yJacTHe B coopanuu. [lpu
3TOM TOJl0Ca aKIMOHEPOB - BIIAAETBIEB NPUBWIECTHPOBAHHBIX AaKIHWHA 3TOTO THIIA,
OTJaHHBIE 3a BapHUaHTHI I'OJOCOBAHUs, BBIPAKCHHbIE (OPMYIHPOBKAMH «IIPOTUB» U
«BO3/IEPXKAJICA», HE YUUTBHIBAIOTCS NP MOACUYETE I'OJIOCOB, a TAKXKE IPH ONpPEIeICHUH
KBOpyMa JUIsl TIPUHATHUS PEIIeHHs 10 YKa3aHHOMY BOTIPOCY.

13.7 Pemrenue no Bompocy, nmpeaycMOTpeHHOMY B IyHKTe 12.1.18, mpuHMMaeTcsi TOJIBKO Ha
OCHOBaHWM peKoMeHnaruu Komurera CoBeTa IUPEKTOPOB IO ayIUTY IMPOCTHIM
OOJBIIMHCTBOM TOJIOCOB aKIIMOHEPOB, MPH3HABACMBIX B COOTBETCTBUU C llpaBmmamu
JUCTUHTA HE3aWHTEPECOBAHHBIMHY JINLIAMU, TPUHUMAIOIINX YYacTHe B 00IIeM COOpaHUH.

He3annTepecoBaHHbIM Ul LIE€NIE€H YKa3aHHOIO IIyHKTa CUMTAETCS aKLUOHEpP, KOTOPBII
IIPU3HAETCS TAaKOBBIM B COOTBETCTBHUHM ¢ [IpaBuiamu TUCTHUHTA, B 4aCTHOCTH, aKLIMOHED,
KOTOpBIi HE HMEET CYLIECTBEHHOTO HHTEpeca B OINPENCIICHUH BO3HATPAXKACHUS
ayauTopa (He SBJISIETCS ay TUTOPOM, JINOO CBS3aHHBIM C ayJAUTOPOM JIIIOM, HE TIOTy4aeT
KaKuX-JTH00 BEITOM OT caenku OOIIecTBa ¢ ayIuTOPOM).

13.8 B nmepuon, moka aknuu OOmecTBa TOMyIICHBI K oOpaiieHuio Ha bupike, B cirydae koraa
craenka win cornmamenue OOmecTBa MOUIEKHT OJOOPEHHIO aKIHOHEpaMH B
coorBercTBuu ¢ IlpaBumamu nuctunra, a000H akIMOHEP, UMEIOUIUH CYIIECTBEHHYIO
3aMHTEPECOBAHHOCTh B CJEJIKE WM COMJIANIEHUH O00s3aH BO3JCPKUBATBCA OT
TOJIOCOBaHMS TpPW TPHHATHH pelieHus (pemieHuii) o0 ox00peHUH CAEIKH WIN
COTJTANICHYSI HA O0IIeM COOpaHUU aKIIMOHEPOB.

Bo m3bexanne comHeHM Tt000€ TMonoxkeHne [IpaBuin IUCTHHTA, COTIIACHO KOTOPOMY
KaKoe-1r00 JIUI0 00513aHO BO3IEPKATHCS OT TOIOCOBAHUS IO CHENIKE MIIN COTIAIICHUIO
OOmiecTBa, moJyIekKalIeMy OJ00PEHUIO AaKIIMOHEPOB, CYHMTACTCS JIOTOJHUTEIbHBIM
TpC6OBaHI/IeM 110 OTHOIICHUIO K Tpe6OBaHI/IIO, YCTaHOBJICHHOMY HACTOSIINM ITYHKTOM.
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B nensx omnpeneneHus, MMEET JIM aKIMOHEP CYLIECTBEHHYH) 3aHMHTEPECOBAHHOCTD,
IPUMEHUMBIMH [IPU3HAKAMU CUUTAOTCS B TOM YHUCIIE:

(a) sBIsETCS M aKIMOHEP CTOPOHOW CAEIKH WM COTJIAIICHUS WJIH JIMIIOM,
TECHO CBSI3aHHBIM C TAKOH CTOPOHOM; U

(b) Bmewer MM caenka WKW COTJNANICHUE /IS aKmuoHepa IHOO TECHO
CBS3aHHOTO C HHUM JIMIA BBITOJBI (PKOHOMHYECKHUE WM WHBIC), HE
MpeIoCTaBIsIeMbIe APYTUM aKimonepam OOIecTBa.

ITopor cylIeCTBEHHOCTH 3aMHTEPECOBAHHOCTU HE YCTAHOBIEH, U CYILLECTBEHHBII
XapakTep HEOoO0s3aTeNIbHO CBSI3aH C ACHEKHBIMH WM (MHAHCOBBIMH yCJIOBHSMHU.
SBisieTCs MM 3aMHTEPECOBAHHOCTH CYIIECTBEHHON OMpENeNseTcs B KaXKIOM Clydae
WH/IMBUAYAIFHO C YY€TOM BCEX KOHKPETHBIX OOCTOSATENTBCTB PACCMATPHBAEMON CHIEIIKH.

13.9 B nepuon, moka akmmm OOmiecTBa IOMYIICHBI K OOpalleHWuI0 Ha bupike, cuenkw,
pexycMOoTpeHHbIe TyHKTaMu 12.1.24 n 12.1.25, coBeprmarores ¢ cobmoaeanem [IpaBun
JUCTHUHTA, TPUMEHUMBIX K TAKUM CIICITKaM.

13.9.1 Tlox cCylIeCTBEHHBIMU CHAEIKAMH, MOJJIEKAIIUMU PACKPBITUIO, I Lesel
HACTOSIILIET0 yCTaBa IMOHUMAIOTCS CHCJKH, NPEAyCMOTpPEHHbIE TriaBod 14
[lpaBun nuctuara. CyliecTBEHHbIE CHENKH, [OJUICKAIIHE PACKPBITHIO,
0JIOOPSIIOTCST OOIIMM COOpaHWEM aKIMOHEPOB B COOTBETCTBHM ¢ [IpaBmimamu
JUCTHHTA, W COBEPIIAIOTCS C COONIIONEHHEM BCEX HWHBIX IPUMEHUMBIX
TpeboBanuii [IpaBun nucTuHra.

13.9.2 Tlom cpaenkamMu €O CBSI3aHHBIMU JIMLAMU I 1I€JIeM HACTOSILEro ycTaBa
MOHUMAIOTCS cAeNKN Mexy OOmiecTBOM Wi 100bIMU ah(hUIHPOBAHHBIMHU C
HUM JiMliamMu (Kak ompenesneHo B [IpaBuiiax JUCTHHTA), C OJIHOM CTOPOHBI, U
CBSI3aHHBIMHU JIMIIAMHU, C JPYroil CTOpOHbI, corjacHo TnaBe 14A IlpaBun
muctuara. CHOENKH CO CBS3aHHBIMH JIMLIAMHU OJOOPSIOTCS OOIUM COOpaHueM
aKIIMOHEPOB B COOTBETCTBUH ¢ llpaBuimamMu JUCTHHTA, W COBEPIIAIOTCS C
COOJTIOZICHUEM BCEX MHBIX MPUMEHUMBIX TpeOoBanwmii [IpaBui iucTuHra.

B ciyuae, xorna B cooTBeTcTBUM C [IpaBuiiaMu JIMCTHHIA CHEIKH CO CBSI3aHHBIMU
munamMu (myHKT 12.1.24) 1 cyliecTBeHHbIE CHEIKH, MOJJIEKAIINE PACKPBITHIO (ITyHKT
12.1.25), TpebyroT omoOpeHus o0muM coOpaHneM aKIMOHEPOB, peIlleHHe TPUHUMACTCS
MIPOCTHIM OOIBITHCTBOM TOJIOCOB aKIIMOHEPOB, HE MMCIOIINX 3aWHTEPECOBAHHOCTH B
coenke (Kak MaHHBIM TepMuH ompeneieH B IlpaBunmax mucTtwHra). AKIIHOHEPHI,
SIBIISTIOIINECS 3aMHTEPECOBAHHBIME, HE YYaCTBYIOT B TOJIOCOBAHUM M HE YYUTHIBAKOTCS
JUTs KBOPYMa TI0 JJAHHOMY BOIIPOCY.

AKIIMOHEp CYHMTACTCsl 3aWHTCPECOBAHHBIM B COBEPIICHUHU CHACIKH, CCIU OH SBISCTCS
CTOPOHOM CHENKH, JUO0 CBS3aHHBIM CO CTOPOHOW JIMIIOM, M TaKOW aKIMOHEp JHOO
CBSI3aHHOE C HUM JIUIIO TTOJTyYaeT KaKue-Ti00 BHITOIBI OT CACIKH, HE TPEAOCTABIICMEIC
IUTST IPYTUX akuoHepoB OOmiecTa.

[TonsiTHEe CBSA3aHHOrO JMIA UCIOIB3YETCS B HACTOSILEM Y CTAaBE B COOTBETCTBUU C TEM
3Ha4YeHueM, KoTopoe npeaycmoTpeno Ipasunamu nctunra. « CyIiecTBEHHBIH HHTEpEC»
B CJIEJIKE UMeeT 3HaueHue, npeaycmorpernoe Ipasunamu uctunra. «TecHo cBsA3aHHBIE
JUIA» UMEET 3HaueHue, npeaycMorpeHHoe [lpaBunamu qucTuHra. YKka3zaHue Ha «TECHO
CBSI3aHHOE JIMLIO» CJIEAYET U3MEHUTh Ha «CBSI3aHHOE JIULO» B CIIydae €CIIU CIEeNKa WU
COIVIALIEHHUE SIBISAETCS CHCIKON CO CBA3aHHBIM JIMLOM B COOTBETCTBUU C IIpaBuimamu
JUCTHHTA.
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13.10 Tlopsmox mpuHATHA OOmMM COOpaHHMEM aKIMOHEPOB PEIICHUS 10 TOPSIKY BEICHHS
obmero coOpaHusl  yYCTaHaBIMBaeTCs  BHYTPEHHMM  JOKymMeHTOM  OOmiecTsa,
YTBEP>KIEHHBIM pelIeHHeM 00ILero coOpaHus akKIMOHEPOB.

13.11 OO6uee cobpaHue aKIMOHEPOB HE BIpPABE MPUHUMATH PELIEHHS IO BOIIpOCAM, HE
BKJIIOUCHHBIM B TIOBECTKY AHS COOpaHMs, a TAKXKE U3MEHSTh IIOBECTKY AHS.

14. HCIIOJIb30BAHUE TEXHUYECKHX CPEJICTB CBs3U I1PU ITPOBEJIEHUHN
OBIHEI'O COBPAHUA AKHUOHEPOB

14.1 Ob6mee cobpanue akKIIMOHEPOB MOKET OBITH IPOBEACHO C UCIIOIH30BAHUEM (B TOM UHCIIC
BHe Tepputopuu Poccuiickoit ®Depepanuu) CpeACTB CBA3M JJiS Telle- W BHIIEO-
KOH(EPEHIINN C yCIyraMu IO MEepPeBOAY ULl 0OCCIICUCHHS] BO3MOXKHOCTH YUYaCTHs B
o01memM coOpaHny aKIIMOHEPOB — BIIAJIENIBIEB aKIINH, 0OPAMIAIOMINXCS 32 MPpeaeTaMu
Poccuiickoit denepanuu, WM UHBIX JIML, YIOJHOMOYEHHBIX HAa OCYILECTBJIEHUE
IpaB 10 TaKKM akIusM. Bo n3bexaHne COMHCHHH, y4acTHE MOCPEICTBOM Tele- U
BHJICO- KOH(MEPCHIIMM HE H3MCHSIET MECTO MPOBEACHHS COOpaHUs, OINPEICIICHHOE
CoBeToM JMPEKTOPOB B COOTBETCTBUM C MyHKTOM 17.2 Hacrosimiero YcraBa, U
MIPU3HACTCS MOJTHOLICHHBIM YYaCTHEM aKIIHOHEpPa B 00IIeM COOpaHHH.

Bo m3bexanne comHenuit, noka akimu O0mecTBa JOMyIIeHs! K oOpamniennio Ha bupike,
aKIMoHeppl B ['OHKOHre MOryT Yyd4acTBOBaTh B 00mMx coOpanuax OOmecTBa
IIOCPEIICTBOM TeJle- U BUAEO- KOH(EepeHIn: B TOM MecTe B I OHKOHTE, KOTOPOE MOXKET
ObITh ompeneneHo OOmECTBOM B MaTepualaXx K oOmeMy COOpaHHIO aKIMOHEpPOB
(BKITIOUAst IUPKYJILSAP) M YBEAOMIICHHH O CO3BIBE COOTBETCTBYIOIIETO OOIIET0 coOpaHus,
1 TaKUM aKLIHOHEpaM B | 'OHKOHTre JOKHA OBITh MPEA0CTaBIeHA BOZMOKHOCTD B ITOJTHON
Mepe y4acTBOBaTh B OOLIMX COOpaHUSX IOCPEICTBOM Teje- U BHICO- KOH(EPEHIUH B
paboune yackl B 'OHKOHTE ¥ C ITpeJOCTaBICHUEM YCIIYT 1o TiepeBoAy. s neneit Takoro
obmero codpanust OOIIECTBO JOMKHO 00ECTIEYHNTh, YTOOBI €T0 PErucTpaTop aKIHi B
['oHKOHTE BBHITTONHST 0053aTEIBCTBA, H3IOKEHHBIE B MyHKTax 17.13-17.16 HacTosmero
VYcraBa (BKIFOUUTEIBHO).

Takoe oOmiee coOpaHMe aKIMOHEPOB IODKHO OBITH MPOBEACHO B paboume dYackl,
orpeaessieMbIe 0 BpEMEHHU B MECTe ITpoBeicHus coOpanus B Poccuiickoit denepannu u
B ['onkoHre.

15. BHEOYEPEJHOE OBIIEE COGPAHUE AKIIMOHEPOB

15.1 Bueouepennoe oOmee coOpaHne akIMOHEPOB MPOBOAWUTCS Mo pemeHuto Cosera
JUPEKTOPOB Ha OCHOBAaHHU €r0 COOCTBEHHOW WHUIIMATHBBI, TPEOOBaHUS PEBU3UOHHOMN
komuccuu  OOmecTBa, ayauropa OOmiectBa, 00 aknuoHepa (aKIMOHEPOB),
SIBJSIFOLIETOCST BIIafiesblieM He MeHee 4eM 5% ronocyromux akuuii OOmiecTBa Ha naty
peIbsBICHUs TPEOOBAHUSI.

15.2 Co3BIB BHEOUEPEIHOTO O0IIEro coOpaHHs aKIHOHEPOB IO TPEOOBAHMIO PEBU3MOHHOI
komuccun OOmecTtBa, aynurtopa OOmectBa, MO0 aKIMOHEPOB (aKIMOHEpPa),
SABISIIOLIMXCS BJIAJEJbLaMH He MeHee 4eM 5% rojocyrommx akuuii OOmiectsa,
ocymiectsisiercst CoBEeTOM TUPEKTOPOB.

15.3 B TpeboBaHMM O MPOBEACHUH BHEOUYEPEIHOTO OOIIEro cCOOpaHHs aKIMOHEPOB JOIKHBI
OBITH c(hOPMYITHPOBAHBI BOIIPOCHI, TOJICHKAIINE BHECEHUIO B TIOBECTKY JTHS COOpaHUSI,
MOTYT COIEPKATHCS POPMYTUPOBKH PEIICHUH IO KaXIOMY M3 ITHX BOIIPOCOB. B ciryuae,
ecu TpeOOBaHKME O CO3BIBE BHEOUEPEIHOTO OOIIEro COOpPaHUs aKIIMOHEPOB COIACPIKUT
MIPEIOKEHIE O BBIIBIDKEHUH KaHIUIATOB, TO TAKOE MPEIJIONKECHHE TOJKHO COJIEPIKAThH
MMeHAa KaHIUAATOB U NaHHBIC TOKYMEHTOB, yIOCTOBEPSIOMNX UX JIMIHOCTB: CEPHs U
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(mmm) HOMEp MOKYMEHTA, JaTa M MECTO €Tr0 BBIIa4yH, OpPTaH, BBIIABIINN JTOKYMCHT, B
cllyyae, eClIM KaHJauIaT sBisercss akinuoHepoMm OOIIecTBa, TaKKe YKa3bIBACTCsI
KOJIMYECTBO M KaTeropus (TUI) MPHHAJICKAIINX €My aKIMid ¥ HaWMEHOBAaHHE OpraHa,
JUTST U30paHusT B KOTOPBIM TpemiaracTcst KaHauaar. [Ipu 3TOM YHciIo KaHAWIATOB HE
MOXKET TPEBBINIATh KOJMYCCTBCHHBIN COCTAaB COOTBETCTBYIOIIETO OpraHa. B cirydae,
ecnu TpeOoOBaHMUE O CO3bIBE BHEOUCPEIHOTO OOIIETO COOPAHUS aKIIMOHEPOB UCXOANUT OT
aKIMOHEPOB (aKIMOHEpa), OHO OJHKHO COACPKAaTh UMeHA (HAMMEHOBAHUS ) aKIIMOHEPOB
(axmmoHepa), TPeOYIOIINX CO3bIBA TAKOTO COOpaHWSI, ¥ YKa3aHHE KOJINICCTBA, KATCTOPHH
(Turma) mpuHAIIEKAMMX UM aknuid. TpeOoBaHWE O CO3BIBE BHEOUEPETHOTO OOIIETO
coOpaHHs aKIWOHEPOB TMOAMKCHIBACTCA JHIAMHU (JIUIIOM), TPEOYIOUIUMH CO3bIBA
BHEOUYEPEIHOTO OOIIET0 COOpaHUs aKI[HOHEPOB.

15.4 CoBeT TUPEKTOPOB HE BIPaBEe BHOCUTH H3MEHEHHUS B (DOPMYIHPOBKH BOIPOCOB IIOBECTKH
IHsI, (POPMYJIMPOBKHU PEILISHU 110 TAKUM BOIPOCaM BHEOUEPEAHOTO OOIIero coOpaHus
aKIIMOHEPOB, CO3BIBAEMOTO IO TPeOOBAaHUIO PEBH3MOHHOW Komuccnn OOmecTBa,
aymutopa OOmiecTBa, TUOO aKIIMOHEPOB (AKIIMOHEPA), SBIIONINXCS BIANCIbIIaMUA HE
MeHee ueM 5% rojocyromux aknuii O6mecTsa.

15.5 B Ttewenne 5 nmHe#ll ¢ maTel MpenbsBICHHA TPeOOBAHUS PEBU3NOHHOW KOMHCCHU
OO6mecTBa, ayauropa OOmecTBa, MO0 aKIMOHEPOB (AKIIHOHEPA), SBISIOIIAXCS
BlIaAenblaMd He MeHee 4eM 5% ronocyromumx akiouid OOmecTBa, O CO3bIBE
BHEOYEpeJHOro 00mero codpanus aknuoHepoB COBETOM JUPEKTOPOB JIOJDKHO OBITH
MIPUHATO PEIIeHre O CO3bIBE BHEOUEPEIHOTO 00IIero coOpaHus aKIMOHEpOB MO0 00
OTKa3e B €T0 CO3bIBE.

15.6 Breouepennoe obmiee coOpaHWe aKIWOHEPOB, CO3bIBAGMOE IO TpeOOBaHHUIO
peBM3MOHHOM KoMuccun OOmiecTBa, ayAuTOpa WM AaKIHOHEPOB (aKIMOHEPA),
SBIIIFOLIMXCS BIafebliaMyd He MeHee 4eM 5% rojocyromux akuuid OO1ecTBa, JOIKHO
OBITh MIPpOBCACHO B TCYCHUC 40 ﬂHefI C MOMCHTa MPCACTABJICHUSA Tpe6OBaHI/I$I (6]
MIPOBEICHIH BHEOUYEPETHOTO O0IIET0 COOpaHUs aKIIMOHEPOB.

15.7 Breouepennoe obmiee coOpaHHe aKIMOHEPOB, CO3bIBAGMOE II0 TPeOOBAHHUIO
peBu3noHHON Komuccuu O0IecTBa, ayauropa OOIIecTBa WK aKIIMOHEPOB (aKIIHOHEPa),
SIBIIIOIIUXCA BIaICIbIIaMU HE MeHee 4eM 5% rosocyromux akunit O0miecTsa, moBecTKa
JIHST KOTOPOT'O COJEP)KUT Bompoc 00 m30paHuu uieHoB CoBeTa IDUPEKTOPOB MM (M)
['eHepasibHOTO JAUPEKTOpa JOJDKHO OBITH MPOBEICHO B TEUCHHE 75 IHEH C MOMEHTa
MIPE/ICTABICHUSI TPEOOBAaHWS O TMPOBEJACHUH BHEOYEPEIHOTO OOIIEro CcoOpaHws
AKI[MOHEPOB.

B cnygae, korma konndectBo wieHoB CoBeTa IMPEKTOPOB CTAHOBUTCS MEHEe KOJIMYIECTBa,
COCTABIIAIOIIETO KBOPYM Ul TmpoBeneHus 3acenanuii  CoBera  JUPEKTOPOB,
BHeouepenHoe oOmiee coOpaHHe aKLHOHEPOB, co3blBaeMoe 1o pemeHuio Cosera
JUPEKTOPOB Ul pelieHus Borpoca 00 m3dpannn CoBeTa ITUPEKTOPOB, TOKHO OBITh
npoBeJeHO B TeueHue 70 JIHEH ¢ MOMEHTAa NPHUHSTHS PELICHHUsS] O €ro MpPOBEIECHUU
CoBeToM AUPEKTOPOB.

15.8  Pemenne 00 oTKa3e B CO3BIBE BHEOYEPEIHOTO OOIIETO0 COOpaHMSA aKIMOHEPOB IO
TpeOOoBaHMIO PeBU3NOHHON KoMuccun OO01mecTBa, ayanTopa OO0IecTBa Win akIIMOHEPOB
(akumoHepa), SBISAIOIIMXCS BlajeibllaMM HE MeHee 4YeM 5% TOJOCYIOIMX aKLUH
OO61mecTBa, MOKET OBITH PUHSTO B CITydae, €CIIH:

15.8.1 He coOMIOACH YCTAaHOBICHHBIH HACTOSIIUM Y CTaBOM ITOPSIIOK MPEIbIBICHHSI
TpeOOBaHUS O CO3BIBE BHEOUEPEHOTO OOIIET0 COOpaHHs aKI[HOHEPOB;
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15.8.2 akumoHepsI (aKIHOHED ), TPEOYIONINE CO3BIBA BHEOUSPETHOTO O0IIEro COOpaHs
aKIMOHEPOB, HE SBISIOTCS BIAJACTbIIAMH HE MEHEe YeM 5% TOIOCYIOMINX aKIUi
OO0r1iecTBa Ha ATy MPEABABICHUS TPEOOBAHNS;

15.8.3 HM OxMH W3 BONPOCOB, NPEAJOKEHHBIX IS BHECEHHS B IIOBECTKY JHS
BHEOUYEPEAHOT0 00LIEro COOpaHus aKLIMOHEPOB, HE OTHECEH K €0 KOMIICTCHIIUH
U (WJIN) HE COOTBETCTBYET TPEOOBAHMSAM HACTOSAIIETO Y CTaBa.

159  Pemenue CoBera TUPEKTOPOB O CO3BIBE BHEOUEPETHOTO OOIETr0 COOpaHUs aKIIMOHEPOB
WM MOTHBHPOBAHHOC peEIICHHE 00 OTKa3e B €ro CO3bIBE HAMPaBILICTCS JIAIAM,
TpeOYIOMMM €T0 CO3bIBa, HE MTO3/IHEE TPEX THEH ¢ MOMEHTA IMPUHSTHS TaKOTO PEIICHISL.

15.10 B cayuae, ecnu B TeueHue yctaHoBiIeHHOTO denepanbHbiM 3aKk0HOM «O0 aKIIMOHEPHBIX
obmecTtBax» cpoka COBETOM JUPEKTOPOB HE NPUHATO pEIIeHHEe O CO3bIBE
BHEOYEPEJTHOT0 O0IIEro coOOpaHus aKIIMOHEPOB WM MIPUHATO pelleHne 00 0TKase B €ro
co3biBe, opran OOmiecTBa WM JIMLA, TPEOYyIOIIME €ro CO3bIBa, BIPAaBEe OOPAaTUTHCS B
apbutpax ¢ TpeOoBaHHEM O IOHYxAeHHH OOlIecTBa IPOBECTH BHEOUEpEAHOE oOlee
coOpaHwue aKIFOHEPOB.

B citydae, ecnin B Teuenne ycraHoBieHHOTO DeepaibHbIM 3aKOHOM «O0 aKIIMOHEPHBIX
obmecTtBax» cpoka COBETOM IUPEKTOPOB HE NPUHATO pEIIeHHEe O CO3bIBE
BHEOYEPEJHOr0 00IIEro coOOpaHusl akKIIMOHEPOB WM MIPUHATO pelleHne 00 0TKa3e B €ro
CO3bIBE, AKLMOHEDP (AKIMOHEPHI), SBIIOIIMECS BiaJeibLlaMM HE MeHee 4eM 5%
rojocyrommx axkmuid OOmectBa W TpeOylomyMe ero Co3biBa, BIIPaBE CO3BATh €ro
CaMOCTOSITETTFHO. AKIMOHEp (aKIHMOHEpHI), CO3BIBAIOIINE BHEOUECpPEAHOE oOIee
coOpaHHe aKIMOHEPOB CAMOCTOSTENBHO, OO0MAZal0T BCEMH  HEOOXOAMMBIMHU
HOJIHOMOYMSMH, HEOOXOJUMBIMH JIS1 CO3bIBa OOIIETro COOpaHUs aKLIMOHEPOB.

15.11 B apOutpaskHOM pelIeHun o noHyxjaeHnn OOliecTBa NMPOBECTH BHEOUEpeaHOE o0IIee
coOpaHKMe aKIMOHEPOB YKAa3bIBAIOTCSA CPOKHM U TOPSAOK IPOBEJCHUS TaKOro
BHeoYepeHoro od1ero codpanus. McmonHnerne apOUTpaXHOTO pPEelIeHnsT BO3JIaraeTcs
Ha ncTHa Ju00 MO ero xoaaTtaicTBy Ha opraH OOIIecTBa WM MHOE JIMIO TPH yCIOBUU
nx cornacud. Takum opranoMm He mMoxeT ObITh CoBeT mupexTopoB. [Ipu sTom opran
OO1miecTBa WM JUIIO0, KOTOPOE B COOTBETCTBUH C apOUTPaXKHBIM PEIICHUEM IPOBOJIUT
BHeouepeaHoe o0Iee coOpaHWe aKIMOHEpOB, 00NagaeT BCEMH IPEITyCMOTPEHHBIMU
OenepanbubiM  3aKOHOM ~ «O0  aKIMOHEPHBIX  OOIIECTBAX»  IOJHOMOYHUSIMH,
HEOOXOIUMBIMH U CO3BbIBA M TPOBEJCHUS 3TOro cobpanus. B cmyuae, ecnu B
COOTBETCTBHH C apOUTPaKHBIM PEIIEHHEM BHEOUYEpeIHOe 001ee coOpaHe aKIMOHEPOB
IIPOBOJIUT HCTEIl, PacX0Jbl Ha TIOATOTOBKY M MPOBEJEHNE 3TOr0 cOOpaHUS MOTYT OBITh
BO3MEIICHEI 110 PEIICHUIO 00IIETO COOpaHUs aKIIMOHEPOB 3a cueT cpenacTs OOmecTna.

16. CYETHAS KOMUCCHUA

16.1 Boinmonuenne Gynkinuii CueTHOW KOMHUCCHH OCYIIECTBISIET peructparop OOIiecTsa, ¢
y4eToM HH(OPMAITUH, ITOJTyIaeMOi OT HHOCTPAHHOTO PETHCTPATOpa B COOTBETCTBHH C
TpeboBanmsiMu DenmepanbHOro 3akoHa «O MEKIYHAPOIHBIX KOMIIAHUIX». Peructpatop
ocymecTsisier (QyHKiuuun CYeTHOW KOMHCCHHM B COOTBETCTBHH C TpPEOOBaHUSAMHU
3akoHoJiaTenbeTBa Poccuiickoir dDepepaiuy, HACTOSIIUM YCTaBOM U JIOTOBOPOM,
3aKTrouaeMbiM OOIIECTBOM C PETHCTPATOPOM.

16.2 [IpencraBuTenu perucrpaTopa Ha obIeM codopaHuu akinoHepoB OOIeCTBa TPOBEPSIIOT
TTOJTHOMOYYSI M PETUCTPUPYIOT JIMII, YYACTBYIOIIUX B OOIIEM COOpaHUM AKIMOHEPOB,
OTPEAETSAIOT KBOPYM OOIIEr0o COOpaHUsl aKIHOHEPOB, PA3bICHAIOT BOIPOCHI,
BO3HHKAIOIIME B CBSA3M C peayn3aliell akiMoHepaMu (UX IPEJICTABUTEIISIMHU) IIpaBa
rojgoca Ha oOIIEeM COOpaHUM, pa3bICHAIOT MOPSAOK TOJOCOBAaHUS IO BOIPOCAM,
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BBIHOCHMbBIM Ha TOJIOCOBAHUE, 00CCIICUNBAIOT YCTAHOBICHHBIN MOPSIIOK T'OJIOCOBAHUS U
IpaBa akKIHMOHEPOB Ha yYacTHE B I'OJOCOBAaHHH, IMOJCUUTHIBAIOT r0JOCa U MOABOJST
UTOI'H TOJIOCOBAHUS, COCTABIISIOT IPOTOKOJI 00 HTOTraxX rOJIOCOBAHMS, IIEPEIAIOT B aDXHB
OO01recTBa OIOJIETEHN U1 TOJIOCOBAHUS.

17. COOBHIEHME O INPOBEJEHHUU OBIIETI'O COBPAHUA AKIHMOHEPOB U
HOPAAOK YYACTUA AKIIMOHEPOB B OBIIIEM COBPAHUU
AKIIMOHEPOB

17.1 [Ipu moaroTOBKE K MPOBEICHUIO 00MMIero coOpaHus akmuoHepoB COBET IMPEKTOPOB
OIpeAeseT:

17.1.1 w™ecTo IpoOBEACHHS O0IIETO COOpaHUS AKIIHOHEPOB;

17.1.2 naty, Bpemsl Hayajla PErUCTPALMHK JIML, UMEIOIIUX PaBO Ha Y4acTHE B 00ILEM
coOpaHNM aKIIMOHEPOB W IOYTOBHIA ajpec (aapeca), MO0 KOTOPOMY MOTYT
HaIpaBIIATHCS 3aIIOTHEHHBIE OI0IETeHH;

17.1.3 naty, Ha KOTOPYIO OMPEACIAIOTCS ((PUKCUPYIOTCS) JINIA, IMEIOIIUE TIPaBO Ha
yJacTue B 00IIeM COOpaHUH aKIOHEPOB;

17.1.4 moBecTKy AHsI 0OIIETO COOpaHUs aKITHOHEPOB;

17.1.5 mopsaok oO3HAKOMJICHUS ¢ WHPOpManMend (MaTepuaiamu), ITOISHKAIICH
MPEJOCTaBICHUIO TIPH TIOATOTOBKE K TMPOBEACHUIO oO0miero coOpaHus
aKIMOHEPOB, U ajipec (aapeca), Mo KOTOPOMY C HElf MOKHO 03HAKOMHUTHCS;

17.1.6 kareropuu (TWIIBI) aKIMH, BIAJEIBIBI KOTOPHIX MMEIOT ITPABO TOJIOCA TT0 BCEM
WIJIM HEKOTOPBIM BOTIPOCAM ITOBECTKH JIHS O0IIET0o cOOpaHus aKIIMOHEPOB;

17.1.7 mepedeHb uHpOpPMAIH (MaTEPHATIOB), MPEIOCTABISIEMON AaKIIMOHEpaM IIPH
MONTOTOBKE K TPOBEACHHUIO OOIIETO COOpaHUs aKIMOHEPOB, W TOPSIIOK €€
MIPEIOCTABICHMUS;

17.1.8  ¢dopmy u TeKCT OrOIIIETEHS IS TOJIOCOBAHMSA, a TAKKe (POPMYINPOBKHU PEIICHUI
10 BOIIPOCaM MOBECTKH JHS OOIIEro coOpaHus akIMOHEPOB, KOTOPBIE JOJIKHbI
HAINpaBIATbCS B JIEKTPOHHOH (opme (B GopMe 3JIEKTPOHHBIX HOKYMEHTOB)
HOMUHAIIBHBIM  JIepXKaTesiM  aKkIWid, 3aperucTpPUPOBAaHHBIM B  peecTpe
aknuoHepos OOIIecTBa;

17.1.9 Bpewms Hadaia pErHCTPAIVH JINL, YIaCTBYIOIIHUX B 00IIeM COOpaHHH.

17.2 CoBeT OUPEKTOPOB ONPEAENISET MECTO MPOBEACHHS O0LIEro cOOpaHus aKLHMOHEPOB 110
MecTy HaxokaeHuss OOmiecTBa WiIM B HMHOM MecTe Ha Tepputopuu Poccuiickoit
Oenepanyn. Pemennem CoBeTa TUPEKTOPOB MPH MOATOTOBKE K MpoBeneHuio O0mero
coOpaHMsl aKIMOHEPOB MOXKET OBITh MPEAyCMOTPEHAa BO3MOXKHOCTH 3aIOJIHEHUS
JICKTPOHHOM (OpMBI OIOJJIETEHEH /Il TOJI0OCOBAaHMs Ha caifiTe B HH(QOPMAaLMOHHO-
TEIIEKOMMYHHKAalMOHHOH ceTn  «MHTepHeT» WM HampaBleHHs 3allOJIHEHHBIX
OroyuteTeHel MO ajpecy AUIEKTPOHHOM moutsl ObmiectBa. B atom cmywae Coser
JUPEKTOPOB OMPEEISeT aipec caiita, Ha KOTOPOM JIMI[A, UMEIOIIHE IPAaBO Ha y4acTHe B
o01eM coOpaHuy aKLHOHEPOB, MOTYT 3allOJHUTH JIEKTPOHHYIO (opmy OrosuieTeHei u
ajJipec DJIEKTPOHHOW MOYTHI, HAa KOTOPBIH MOTYT OBITh HANpaBJICHBbl 3aI0JHEHHBIE
OroJITeTeHN.

17.3 Coo0rmieHre 0 TPOBEACHUH OOIEero coOpaHusl aKIIMOHEPOB MTOJKHO OBITH CICIIAaHO B
cpoku, mpemycMoTpeHnble m. 1 cr. 52 ®enepanpHOoro 3akoHa «OO0 aKIMOHEPHBIX
o0IecTBax», 3a HMCKIIOUEHHEM Cllydas, yKa3aHHOro B a03ale BTOPOM HACTOSIIETO
MyHKTA.
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Ecnu npennaraemas IIOBECTKA BHEOYEPEAHOIO 0OLIEro coOpaHMs AaKIHOHEPOB
OOmiecTBa BKJIIOYaeT BONpoc 00 n3bpaHnu I eHepanbHOro ANPEKTOpa B COOTBETCTBUU C
nyHkToM 11.3 Hacrosmero YcraBa, cOOOLICHHE O MHPOBEACHHM OOIIEro coOpaHHs
aKIMOHEPOB JAOJDKHO OBITH CHEJIAHO HE mHo3fHee, deM 3a 50 mHel OO IaTel ero
MIPOBE/ICHUSL.

17.4 B coo6rmiennu o mpoBeeHnH 00IIero coOpaHus aKIIMOHEPOB TOJKHBI OBITh YKa3aHbI:
17.4.1 mnonHoe pupMeHHOe HanMeHoBaHKue OO0IIecTBa U MecTO HaxoxaeHus OOMIecTBa;
17.4.2 wmecTo mpoBeAcHHS O0IIET0 COOpaHsI AKIIMOHEPOB;

17.4.3 nara, BpeMs TpOBEACHUS OOIIETO COOpAaHUsS aKIMOHEPOB W IMOYTOBBIN ajpec
(ampeca), MO KOTOPOMY MOTYT HaIlPaBJISITHCS 3aII0JIHEHHbBIE OIOJITIETEHH;

17.4.4 anpec 37IE€KTPOHHON MOYTHI, IO KOTOPOMY MOTYT HAalpPaBISAThHCS 3al0JIHEHHBIE
OroyutereHy, U (WIK) ajgpec caifTa B UH(OPMALMOHHO-TEIEKOMMYHUKAITMOHHOMN
cetu «/HTEpHET», HA KOTOPOM MOXET OBITh 3aIlOJIHEHA 3JICKTPOHHAS (opmMa
OroJuleTEeHEH, eclii pelIeHHe O TaKUX CHOCO0ax HalpaBieHHs OrojieTeHel
npuHATO COBETOM TUPEKTOPOB;

17.4.5 nara, Ha KOTOPYIO ONpenesIFoTCs ((PUKCHPYIOTCS) JTUIA, UMEIONIUE TIPaBO Ha
ydacTue B 00IIeM COOpaHHH aKIOHEPOB;

17.4.6 moBecTKa THS O0IIEro COOpaHUs aKIIMOHEPOB;

17.4.7 mopsaoK O3HAKOMJICHUS ¢ WHpOpManmMend (MaTepuaiamu), ITOISHKAIICH
MIPEJOCTaBICHUIO TIPH TOATOTOBKE K TIPOBEACHUIO oOmiero coOpaHus
aKIMOHEPOB, U ajpec (aapeca), Mo KOTOPOMY C HElf MOKHO 03HAKOMHUTHCS;

17.4.8 xareropuu (THITBI) aKIHH, BIAEIIBIBI KOTOPHIX UMEIOT IIPABO T0JIOCA TI0 BCEM
WA HEKOTOPBIM BOIIPOCAM MTOBECTKH JTHS OOIIEro COOpaHuUs aKIIMOHEPOB.

17.5 B cpoku, ykazaHHble B nyHKTe 17.3 Hacrosiiero Ycrapa, cooOIIEeHHE O MPOBEICHHU
o0mmero codpaHus aKIMOHEPOB MOBOAWTCS IO CBEACHUS JIHIl, WUMCIOMIMX TPaBO Ha
ydacTue B 001eM COOpaHUH aKIIMOHEPOB U 3aPErHCTPUPOBAHHBIX B PEECTPE aKIIMOHEPOB
OoOriecTBa, myTeM ero pasMenenusi Ha caiite OOmectBa B HH()OPMAIHOHHO-
TeHCKOMMYHHKaHHOHHOﬁ CCTH «HHTGpHeT» — www.rusal.ru.

17.6  CooO1eHne o NpoBeICHUU 00IIEero cOOpaHus aKLIHOHEPOB MOXKET JOIOJIHHUTEIBHO, IO
pemennto CoBeTa JTUPEKTOPOB, TOBOIUTHCA O CBEICHHUS JIMI, MMEIOUIMX TPaBO Ha
ydacTre B 00111eM coOpaHuy aKIIMOHEPOB, 3aKa3HBIM IMMCHMOM 110 a/Ipecy, yKa3aHHOMY B
peectpe akiuoHepoB OOImecTBa, W/WIH B 3JIEKTPOHHON (hopMme IyTeM HaIpaBICHUS
3JICKTPOHHOTO COOOIEHUS 10 afpecy 3JIEKTPOHHOHN MMOYTHI TeM akunoHepam OO1ecTsa,
KOTOpbIE COOOIIMIN JaHHBIE AJIEKTPOHHOM 1mouThl OOIECTBY WIIM PETHCTPATOpY, WIN
MHBIM CTTIOCOO0M, YKa3aHHBIM B MyHKTe 34.1 HacTosmero Ycraga.

17.7 Coucox JuI, MMEIONIMX [pPaBO Ha ydyacTHe B OOLIEeM CcOOpaHMU aKIMOHEPOB,
COCTaBJISIETCS B COOTBETCTBUU C IIPABMIIAMU 3aKOHOAATeNbCTBA Poccuiickoit deaepanuu
0 LIEHHBIX OyMarax.

[Jara, Ha KOTOpYIO onpeaenstoTcs ((PUKCUPYIOTCS ) IHIIa, UMEIOIIHNE IPaBoO Ha yIacThe B
o01eM codpaHny akiMoHepoB OOIecTBa, yCTaHABIUBAETCS B COOTBETCTBUH C 1.1 €T. 51
®enepanpHoro 3akoHa «O0 aKUMOHEPHBIX OOIIECTBAX», 32 MCKIIOYCHHEM ClIyvas,
yKa3aHHOTO B a03alie TPeTbeM HACTOSAMIETO ITyHKTa

Ecnu npemnaraemas TOBecTKa BHEOYEPEAHOIO 00WIEro coOpaHMs —aKIHOHEPOB
OomiecTBa BKIIIOYaeT BOMpoc 00 m30panny | eHepasbHOTO ANPEKTOpa B COOTBETCTBUH C
myHkToM 11.3 Hactosmero Ycrasa, 1ata, Ha KOTOPYIO OMpPEaensioTcs ((PUKCUPYIOTCs)
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JWIa, UMEIOIINe MPaBo Ha ydyacThue B 00meM coOpaHum aknuoHepoB OOmiecTBa, He
MOJKET OBITh yCTaHOBJIEHA paHee yeM uepe3 10 (aecarTs) AHel ¢ JaThl IPUHATHS PELIeHns
0 TPOBEICHUH 00ILEero coOpaHus aKLIMOHEPOB U Oosiee 4eM 3a 55 (IAThAECST MATh) 10
JaThl 001Iero coOpaHus aKLIHOHEPOB.

17.8 [IpaBo Ha ydacTue B 00IIeM COOpaHHH aKIIMOHEPOB OCYIIECTBISACTCS aKIMOHEPOM Kak
JUYHO, TaK W Yepe3 CBOEro IMPEACTABUTENS C YYETOM IOJOXKeHUW myHkTta 14.1
HACTOSIIIETO Y CTaBa.

17.9 AKIIHOHED BIIpaBe B JII000€ BPEMs 3aMEHUTH CBOETO IIPEICTABUTEIS Ha 00IIIEM COOpaHUH
WM JTUYHO TPHUHATH y9acTHe B 00meM coOpaHuu axiuonHepoB. IlpemcraButens
aKIuoHepa Ha o0IIeM coOpaHuy aKIIMOHEPOB EHCTBYET B COOTBETCTBUU C IOKYMEHTOM
0 Ha3HAYCHUU TPEJICTABUTENS (BKIIOUYAs TPEJICTABUTENS FOPUIANYECKOTO JIMIA) U (KJIIH)
JIOBEPEHHOCTH, COCTABJIICHHOW B MHUCHMEHHOW (pOpMe, WIM MHBIM ITOJTHOMOYHEM (ECITH
MpUMEHUMO). JIOBEepeHHOCTh, Ha TOJOCOBAHWE JOJDKHA COMCPXKATh CBEACHUS O
MIPEICTaBISIEMOM U IIPEACTaBUTENE (TSI (PU3NIECKOTO JIHIA - UMS, JAHHBIC TOKyMEHTA,
YAOCTOBEPSIONIETO JIMYHOCTh (cepusi U (MJIM) HOMEp JOKYyMEHTa, JaTa U MECTO €ro
BBIJIaYU, OpraH, BBIIABIINN TOKYMEHT), I IOPHINYCCKOrO JIMIA - HAaUMEHOBAHUE,
CBEICHUS O MeCTe HaXOXIcHHs). JIOKyMEHT O Ha3HAYCHUH TIPEACTABUTEISI U
JOBEPEHHOCTH Ha TOJIOCOBAHKE O(OPMIISIFOTCSI B COOTBETCTBHH C TPEOOBAHUSIMU ITYHKTOB
3 u 4 crateu 185.1 TI'paxnanckoro konekca Poccuiickoit ®enepanuu win
YIOCTOBEPSIIOTCS HOTApHUAIbHO JIHOO OGOPMIISIFOTCSI B COOTBETCTBHH C MPUMEHHMBIM
WHOCTPAaHHBIM TIPaBOM (B OTHOIICHUHW AaKIIWH, OOpAMIAIONIMXCS 3a TpeaciiaMu
teppuropun Poccuiickoit denepannn).

JIOKYMEHT O Ha3HAY€HUHW NPEJCTABUTENS, COAECpPXKAIIUN IOJIOCOBAHHME AKI[MOHEPA I10
BOMpPOCAaM TIOBECTKH MAHA OOIIEro coOpaHMsA aKIMOHEPOB, WJIM HMHOH JOKyMEHT,
cozepyKaluii TOJI0COBaHME aKLHOHEPa MO BOIPOCaM IMOBECTKU AHS oOuiero codpaHus
aKIMOHEepoB (B TOM 4YHCJIE B OJIIEKTPOHHOM (opme), JOIKeH OBITh JOCTaBIICH
peructparopy OO1iecTBa WM HHOCTPAHHOMY PETHCTPATOPY HE MO3/1HEe 4eM 3a 48 JacoB
JO BPEMEHH, YCTAHOBIEHHOTO [UIi MpPOBENEHHs OOILIero coOpaHus aKIMOHEPOB.
[IpenocraBneHne Takoro AOKyMeHTa perucrparopy OOIecTBa WIM HHOCTPAaHHOMY
perucTpaTopy He NpensTcTByeT akuuoHepam OOmiecTBa 10 COOCTBEHHOMY JKEIAHUIO
MIPUHATH Y9acTHE M IIPOT0JIOCOBATh Ha 00IIeM cOoOpaHHM akIMoHepoB. B ciyuae ecim
aKIMOHEep TNPUHHMaeT ydacTHe M TOJIOCYeT Ha OOIIleM COOpaHHHM aKLHOHEPOB IpHU
HAJIMYUU TMOJAHHOTO MHOCTPAHHOMY pErHCTpaTopy JOKyMEHTa O Ha3HAa4eHUH
[IPEICTaBUTENST WM MHOTO JIOKYMEHTA, COAEPXKAILEro MHCTPYKLUHUHU 10 TOJOCOBAHUIO,
TAaKOH JOKYMEHT O HAa3HAYEHUU IPEACTAaBUTEN] WIA UHOU JOKYMEHT, COAEpKallluil
MHCTPYKLUH 110 TOJIOCOBAHHIO, HE JOJDKEH YUUTHIBATHCS AT LieNei TOJI0COBAHUS.

B mepuon, noka akuuu OOmiecTBa AOMYyIIEHBI K 00pamieHnio Ha bupike, B OTHOIICHUN
aKIMH, MpaBa Ha KOTOPBIC YUUTHIBAIOTCSI HHOCTPAHHBIM PETUCTPATOPOM, HAXOISIIUMCS
B ['OHKOHTE, B Clly4ae €ciy aKLHMOHEPOM SBISCTCS NPU3HAHHBIM KIMPUHTOBBIM LEHTP
(xax JaHHBIN TEPMIH TIOHUMAETCs 10 3aKOHY ['OHKOHTa 0 IIeHHBIX OyMarax u (proyepcax
(rmaBa 571 3axkoHOB ['OHKOHTA)) WIM €r0 HOMHHAIBHBIA(-€) IEpiKaTeNb(-HM), TaKOM
aKI[MOHEp BIIPaBE YMOJHOMOYHUTH JIIOOOE JIMIO WM JIUIl 110 CBOEMY YCMOTPEHMIO B
Ka4eCcTBE MPeACTaBUTEIs (IPEeACTaBUTENICH) WM JINIA, YIOJTHOMOYEHHOTO JOKYMEHTOM
0 Ha3HAYEHWH MPEACTABUTENS, Ha JII0OOM 001IeM cOOpaHUH aKIIMOHEPOB MITH COOpaHUHT
aKIIMOHEPOB — BIIAJICJIBIEB JI000H KaTeropuu (TWUIa) akIUil MpU YCIOBHM, YTO E€CIU
Oosiee 4eM OIHO JMLO YIOJHOMOYEHO, JOBEPEHHOCTH WM JOKYMEHT O Ha3HAYECHHH
MIpeJICTaBUTENS JJOJDKEH COJIepyKaTh yKa3aHHe Ha KOJMYECTBO U KATETOPHUIO (THIT) aKIIHH,
B OTHOHNIEHWH KOTOPBIX KaXKJ0€ Takoe JIUIO yMoJHOMoueHo. Kaxmoe mmio, KoTopoe
YTIOJIHOMOUYEHO COTJIACHO IOJIOKEHMSAM HACTOSIIET0 IMyHKTa, CYMTACTCA HaJICKAIIUM
00pa3oM yNOJIHOMOUYCHHBIM 0€3 NMPeIOCTaBICHHS JOIOIHUTEIFHOTO TTIOATBEPIKACHHS U
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BIIPaBE OCYIIECTBIATH T€ JK€ MOJIHOMOYHS OT HMMEHH NPHU3HAHHOTO KIUPHUHTOBOTO
LIEHTpPa, Kakue ObUT OBl BIpaBe OCYIICCTBISTH TAKOH KIMPUHTOBBIM LEHTP WU €0
HOMUHAJIbHBIN(-€) JaepKareib(-1) Kak eciad Obl OHM ObUTM (DU3NYECKUM ITUIIOM —
akioHepoM OO1iecTBa, BKIIIOYasi IIPaBO TOJIOCOBATH OTAEIHHO.

17.10 B ciyuae nepepayu axkiyid 1mociie AaThl COCTABICHHUS CITUCKA JIMII, UMEIOIUX MPaBoO Ha
y4acThue B OOIIeM COOpaHUM AKIIMOHEPOB, M JIO JAThl MPOBEACHUS OOIIET0 COOpaHUs
JUII0, BKJIFOUEHHOE B 9TOT CIHCOK, 0053aHO BBIATH MPHOOPETATEIIO TOBEPEHHOCTD Ha
roJIOCOBaHHE WIIM TOJIOCOBaTh Ha OOIIEeM COOpPaHUM B COOTBETCTBUHM C YKa3aHHUSIMHU
npruoOpeTartesst akLuii, €ClIi 3TO NPEAYCMOTPEHO IOTOBOPOM O Iepeaye akiuii.

17.11 B cmyuae ecnm akuusi OOmiecTBa HaxXOOUTCS B OOMIEH TOJEBOM COOCTBEHHOCTH
HECKOJBKMX JIML, TO IIPaBOMOYHUS [0 TOJIOCOBAaHMIO Ha 00wmeM coOpaHuu
OCYIIECTBIISIIOTCA TI0 HMX YCMOTPEHHIO OIHWM M3 YYacTHHUKOB OOIIEH 0JeBOit
COOCTBEHHOCTH JHOO WX OONMM TPEICTaBUTENIEM, W TMOJHOMOYHSA KAaXAOTO W3
yKa3aHHBIX JIUI] JOJKHBI ObITh Ha/UIeXkKaIM 00pa3oM 0(OpPMIICHBI.

17.12  Jluma, ocymiecTBIsIONINE TIpaBa Ha aknuu OO0IIecTBa, MpaBa Ha KOTOPBIC YIUTHIBAIOTCS
WHOCTPAHHBIM PETHCTPATOPOM, UMEIOT MPABO yYaCTBOBATh, BHICTYNAaTh U TOJOCOBATH
(Kak JUYHO, TaK M Yepe3 CBOCTO MPEICTABUTENA) Ha OOIIEeM COOpaHHH aKIMOHEPOB B
MOpSIIKe, TPEIyCMOTPEHHOM HACTOSIIMM YCTaBOM, BHYTPEHHHUMH ITpaBHIIAMH
OOmecTBa, JTUYHBIM 3aKOHOM U TPOIEAYpaMH, OCYIICCTBISIEMBIMH WHOCTPAHHBIM
PETHCTPATOPOM C yUeTOM IoJiokeHnH nyHkTa 14.1 Hactosimero Ycrasa. CBenenus o0
9TOM, B TOM YHCJIE MTOAPOOHBIC MPOLEAYPHI TPOBEIACHHSI OOIINX COOpPAHUI aKIIMOHEPOB
OO01mecTBa, TOIHKHBI OBITH U3JI0KEHBI BO BHYTPEHHUX JOKyMeHTax OOmecTBa.

17.13  VHOCTpaHHBIH pErHCTPATOp OCYIIECTBISCT 4acTh (GyHKIUH CUeTHOW KOMHCCHHM B
oTHomIeHWH aknuid OOmecTBa, MpaBa Ha KOTOPBIC YYHUTHIBAIOTCS WHOCTPAHHBIM
pEerucTpaTopom.

[Ipn peammzanmu vactn ¢yHKuni CUeTHOH KOMHCCHHM WHOCTPAHHBIH PETHCTpaTop B
OTHOIIEHUH OOIINX cOOpaHuil:

17.13.1 IIPOBEPSET MOJHOMOYUS W PErHCTPUPYET JIHI, YYaCTBYIOUIMX B 00OIIeM coOpaHUH
aknuronepos OO0IIeCTBa B ONPENEICHHOM MecTe 3a mpeaenamu Poccuiickoit Genepamnuu;

17.13.2 Pa3bACHSET BOMPOCHI, BOSHUKAIOIINE B CBSI3U C pean3aluei akiponepamu Oo1mecTsa
(UX TIpeCTaBUTEISIME) TIpaBa rojioca Ha oo01eM coopanun akiuoHepoB OOmecTBa;

17.13.3  pa3bscHsET NOPSAIOK FOJOCOBAHMUS;

17.13.4 obecreurnBaeT YCTAHOBJICHHBIA TIOPAJIOK TOJIOCOBAaHMS U TIpaBa aKIUMOHEPOB
OOmiecTBa Ha y4acTHe B TOJIOCOBaHHU;

17.13.5 ITOJICUMTRLIBAET T'0JIOCA; a TAKKE

17.13.6 COCTaBJISICT JOKYMEHT, COACPKAIMil WTOTH TOJIOCOBaHUSA Mo akuusM OOmiecTBa,
IpaBa Ha KOTOPbIE YYUTHIBAIOTCS HHOCTPAHHBIM PETUCTPATOPOM.

17.14 UVHocTtpaHHBII  peructpatop  o00d3aH  mepexatb  perucrpatopy — OOmiectsa
(ocymecrrisitoiemy ¢yHkuuu CuetHold komuccuu OOmiecTBa B COOTBETCTBUH C
myHKTOM 16.1 HacTosmiero Ycrasa) HHGOPMAITUIO O KOJMYECTBE TOJIOCOB!

17.14.1  npuHAAISKANMX JTHUIAM, HWMCIONIMM TpaBO Ha ydyacTHe B 0OIIEeM coOpaHHn
akioHepoB OOIecTBa, yYHUTHIBAEMBIX TPH ONPEIEICHUH KBOpyMa OOIIero coOpaHwus
aknnonepos OOIIeCTBa; a TAKKe

17.14.2 OT/IaBa€MbIX 3a KaXKJIbIl U3 BApPUAHTOB T'OJIOCOBAHUS 1O BOMPOCAM, BKIIOYEHHBIM B
MIOBECTKY JIHA 00I1ero codopanns akironepos OOrecTsa.
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WHocTpanHbIii  perucTpaTop — Takke — mepemaer  peructparopy — OOmiectBa
(ocymectBsromemy (yHkimn CueTHON komuccuu OOIIecTBA B COOTBETCTBHU C
nyHKTOM 16.1 Hacrosimero YcraBa) OIOJUIETEHU W WHBIC JOKYMEHTBI, MTOJyUYECHHBIC OT
JIUII, OCYIIECTBIIAIONIMNX TIpaBa 1o aknusM OOmecTa.

17.15  Peructparop O6rmiectsa (ocyectistomui ¢pyHkiuy CuetHoi komuccun OOIecTa B
COOTBETCTBMM € IYHKTOM 16.1 Hacrosimiero YcrtaBa) HE OCYIIECTBISIET IPOBEPKY
JOCTOBEPHOCTH  CBEJCHHH, TMPEJOCTABIAEMBIX HWHOCTPAHHBIM pPETHCTPATOPOM B
COOTBETCTBHH C MyHKTOM 17.14 HacTosmero Ycrasa.

17.16 B mepuon, noka axmuu OOIIecTBa MOMyIIEHB K oOpamieHuio Ha bupike, perucrparop
O6mecTBa (ocymecTBisromuit pyuakiuu CuetHoi komuccuu OOIIecTBa B COOTBETCTBUH
¢ myHKTOM 16.1 Hacrosimero YcraBa) T0JDKEH BECTH CUET HHOCTPAHHOTO PEerucTpaTopa
IUTSL perucTpaTtopa akiui OomiecTsa, Haxosmerocs B [ oHKoHTe.

18. KBOPYM OBIIEI'O COBPAHUA AKIITMUOHEPOB

18.1 Oobmee coOpaHne akIMOHEPOB MPABOMOYHO (MMEET KBOPYM), €CIH B HEM NPHHSIH
ydacTue He MeHee 2 (OBYX) aKIIMOHEPOB, OONAMAIONIMX B COBOKYITHOCTH Ooiee dem
MOJIOBHHOM TOJIOCOB Pa3MEILEHHBIX FOJIOCYIONIMX aKiuii OOIecTsa.

18.2 [IpunsBmIMMU yuyacTHe B OOIIEM COOpaHMM AaKIMOHEPOB CUHMTAIOTCS aKIHMOHEPHI,
3apErMCTPUPOBABILMECS Ul y4acTUsl B HEM, M aKLHMOHEPBI, OIOJUIETEHH KOTOPBIX
TOJIy4YeHBI HEe M03/IHee YeM 3a 48 4acoB /10 BpEMEHH, YCTAHOBIICHHOTO JIJIsl TIPOBEICHHUS
o01mero coOpaHus aKIMOHEPOB.

18.3 [IpussIBIIMMYU ydacTue B 00IeM COOpaHUU aKIIMOHEPOB CUUTAIOTCS TAKKE aKIHOHEPHI,
KOTOpPbIE B COOTBETCTBHM C 3aKOHOJATENbCTBOM Poccuiickoit ®denepaunu o HEHHBIX
OyMarax Jamd JHIaM, OCYIICCTBISIONIMM Y4YeT HMX MpaB Ha aKUWW, yKa3aHUs o
TOJIOCOBAHMH, €CITH COOOIIECHHUS 00 UX BOJCH3bSIBICHNH ITOJIyUYCHBI HE MTO3IHEE YeM 3a 48
9acoB JI0 BPEMCHH, YCTAHOBJICHHOTO JJIsT IPOBEACHUS 00IIETr0 cOOpaHusI aKIIHOHEPOB.

Brnanenbupl akumii, y4eT KOTOPBIX OCYILECTBIISCTCS MHOCTPAHHBIM PErUCTPATOPOM, a
TaKKe WHBIE JINIIA, OCYIIECTBIIIONINE ITPaBa IT0 TAKUM aKIUSIM, CYUTAIOTCS TPHHSABIINMHI
ydacThe B oOO0meM COOpaHWM aKIFOHEpOB, B COOTBETCTBHH C IPUMEHHUMBIM
MHOCTPAHHBIM PEryJIMpOBaHMEM, YKa3aHHBIM B MyHKTe 17.12 HacTosimero Ycrasa ¢
y4eToM MoJIoKeHUH myHkTa 14.1 HacTosimero Ycrasa.

18.4 IIpu oTcyTcTBUM KBOpYMa Ul MPOBEIECHUS I'OJOBOTO OOIIEro coOpaHHs aKIIMOHEPOB
JOJDKHO OBITh MPOBEICHO HOBTOPHOE rOf0BOE 00Iee coOpaHue aKIMOHEPOB C TOH ke
roBecTkoi AHA. [Ipu oTcyTCTBHHM KBOpyMa Uil NPOBEACHHUS BHEOUYEPEJTHOTO OOIIEro
coOpaHMsI aKIMOHEPOB MOXKET OBITh TPOBEJCHO ITOBTOPHOE BHEOYepenHoe obiiee
coOpaHue aKIIMOHEPOB ¢ TOH K€ MOBECTKOM IHS.

18.5 [ToBTOpHOE OOIICE cOOpaHre aKIMOHEPOB MPABOMOYHO (MMEET KBOPYM), €CIIH B HEM
NPUHAINM y4yacTHe aKIMOHEpHl, 00jajaroline B COBOKYNHOCTH He MeHee ueM 30%
TOJIOCOB TOJIOCYIOMNX akiui O0mecTsa.

18.6 IIpu npoBeneHnN MOBTOPHOTO OOIIET0 COOPaHUs aKIIMOHEPOB MeHee ueM uepes 40 nHei
10CJIe HECOCTOsBIIErocsi 00IIero coOpaHusi akIMOHEPOB JIMIA, MMEIOIINE IMPaBO Ha
ydacTHe B TAKOM 00IIIeM COOpaHHU aKIIMOHEPOB, ONPEACIAIOTCS ((PUKCHPYIOTCS) HA ATy,
Ha KOTOPYIO OIpenesuiich ((hUKCHPOBAINCH) JUIA, MMEIONINE MPaBO HA ydYacTHE B
NIepBOHAYAILHOM HECOCTOSBIIIEMCS 00IIIeM COOpaHHU aKIIHOHEPOB.
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18.7 [Ipn oTcyTcTBUHM KBOpyMa Uil MPOBEIEHHUS HA OCHOBAHWU apOUTPa)KHOTO DPELICHUS
o011ero coOpanus aKIMOHEPOB HE Mo3AHee yeM uepe3 60 mHeil JOHKHO OBITh MPOBEICHO
HOBTOpHOE o0lIee coOpaHHEe AaKIMOHEPOB C TOH >Ke IMOBECTKOH AHS (IIpU 3TOM
JIOTIOJTHUTENIBHBIN apOuTpaxk He Tpedyercs). [loBTopHOE 00IIee coOpaHue aKIIMOHEPOB
CO3BIBACTCA ¥ TMPOBOMMTCA JHIOM WM opraHoM OOmecTtBa, yKa3aHHBIMH B
apOUTPaKHOM PELICHHUH, U, €ClIM yKa3zaHHOE JHIo Wiu opraH OOIiecTBa He CO3BAJH
obmee coOpaHHE AaKLUMOHEPOB B OIPEICICHHBIA apOMTPaXHBIM PEIICHHEM CPOK,
ITOBTOPHOE COOpaHMe aKIMOHEPOB CO3BIBACTCS W IPOBOAMTCS JIPYTHMH JUIAMU HWIIH
opranoM OO1ecTBa, 0OPaTUBIIMMHUCS C UCKOM TIPH YCIOBHH, YTO 3TH JIMLA WIH OpraH
OOmiecTBa ykazaHbl B apOUTPaKHOM PEILIEHNH.

B cirygae otcyTeTBUS KBOpyMa A1 MPOBEACHUS HA OCHOBAHUH apOUTPaKHOTO PEIICHHUS
BHEOYEpPEJHOro 0O0mIero coOpaHus AaKIHOHEPOB MOBTOpPHOE obIee cobpaHne
aKLMOHEPOB HE MPOBOIUTCSI.

19. T'OJIOCOBAHHME HA OBIEM COBPAHUUN AKIIUOHEPOB

19.1 l'omocoBanme Ha o0mmeM coOOpaHMU aKIMOHEPOB OCYIIECTBIIACTCS MO MPUHIHUITY «OIHA
TOJIOCYIOLIAsl aKLHUS — OJTUH TOJIOCH.

19.2 l'omocoBanme o BompocaM TOBECTKH JHS OOIIeTo coOpaHus akimoHepoB OOmecTBa
OCYIIECTBISICTCSI TOJABKO OroJuieTeHsMH A roinocoBanus. K romocoBanmio
OIOJUICTCHSIMH TTPUPABHUBACTCS MOJy4YeHHUE perucrpaTtopoM OOIecTBa COOOIICHHN O
BOJICH3BSIBIICHUU JIUI, KOTOPhIE HMEIOT IIPaBO HA ydYacTHE B OOIEM COOpaHUU
AKIIMOHEPOB, HE 3aPETUCTPUPOBAHBI B peecTpe aknoHepoB OOIIECTBA U B COOTBETCTBHUH
¢ TpeboBaHUsIMU 3aKOHOAATENbCTBa Poccuiickort denepannu o0 IEHHBIX OyMarax maiu
JUIAM, OCYHISCTBIISIFOIIMM Y4YeT WX IIpaB Ha aKIlWW, yKa3aHus (MHCTPYKIMH) O
rOJIOCOBAHHHU.

19.3 OOmiecTBo 0053aHO HANPAaBUThH OIOJUIETEHU JUIS TOJIOCOBAHMS MPOCTHIM MHCHMOM, HIIH
3aKa3HBIM MHCHMOM, WJIM B BHJE DJIEKTPOHHOTO COOOIIEHHS IO ajpecy 3JIEKTPOHHOH
ITOYTHI COOTBETCTBYIOIIETO JINIA, YKa3aHHOTO B peecTpe akmuoHepoB OOmecTBa, JImd0
BPYUYUTh TaKhe OIOJUICTCHH IO POCIUCH KaXAOMY JHILY, 3apPETUCTPUPOBAHHOMY B
peectpe akumoHepoB OOIIeCTBa M UMEIOIIEMY IIPaBO Ha ydacThe B oOIIeM COOpaHUH
aKIIMOHEPOB, HE Mo3/1Hee YeM 3a 21 qHel 10 MpoBeieH s 00IIero COOpaHus aKIIMOHEPOB.

194 CoBeT TUPEKTOPOB MOXKET MPHUHATH PElICHUE O HAIIPABJICHUH OroJIeTeHel JTI0ObIMU U3
C1oco00B, yKa3aHHBIMHE B IyHKTE 19.3 YcTaBa, KaKIoMy JINILY, BKIIFOYEHHOMY B CITHCOK
JIMII, IMEIOIINX MIPAaBO HA yYacTHe B 00IIEeM COOpaHNHU aKIIMOHEPOB.

19.5  Ilpu nposeaeHuH oOLIET0 COOPaHUS AKLIUOHEPOB OIOJIJIETEHD AJIsl TOJIOCOBAHUS JOIKEH
OBITH BpyYeH KaXKIOMY JIUILY, YKa3aHHOMY B CIIHCKE JIUII, IMEIOIIHX MIPAaBO Ha y4acTHE B
o0mmeM coOpaHMM aKIMOHEPOB (€ro MPeJCTABUTEINI0), 3aperHCTPUPOBABIIEMYCS TS
y4JacTusi B 00IeM COOpaHMM aKLMOHEPOB (JIMLa, KOTOPBIM BpydaeTcsi OIOJUIETEHb IS
TOJIOCOBaHHMSI, PACIIMCHIBAIOTCS B €TI0 TIOTyYEHHH).

19.6 B GrosuteTeHe It TOJIOCOBAHUS TOJIXKHBI OBITh YKa3aHBbI:
19.6.1 monHoe hupMeHHOE HauMeHOoBaHKE OOIIECTBA U MECTO €T0 HAXOXKICHUS;
19.6.2 mecTo mpoBeeHNS 00IIET0 COOPaHNs aKIIMOHEPOB;
19.6.3 nara, Bpemsl TpOBEICHISI OOIIET0 COOpaHUs aKITMOHEPOB,

19.6.4 (hopMyJIMPOBKH pEIICHUI MO KaKIOMYy BOMPOCY (MMs KaKIOro KaHIWAaTa),
TOJIOCOBaHME TI0 KOTOPOMY OCYIIECTBIISIETCS TaHHBIM OIOJIJIETEHEM;
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19.6.5 BapuaHTBI roJOCOBaHUS, [0 KaXXJOMY BOIPOCY IOBECTKU JHS, BbIPAXKCHHBIE
(OpMYIHPOBKAMH «3a», KIIPOTHUBY» MM «BO3JEPIKATICS;

19.6.6 ymoMuHaAHHE O TOM, YTO OIOJUICTCHB ISl TOIOCOBAHUS TOJDKEH OBITH MOIITHCAH
JUIIOM, UMCIOIIUM TIPAaBO HA y4acTHe B 00IIeM cOOpaHUH aKIIMOHEPOB, UIIH €T0
MPEICTaBUTEIIEM;

19.6.7 wuHBIC TOJOXKECHHS, MPEAYCMOTPCHHBIC HOPMATHUBHBIMH IPABOBBIMHU aKTaMHU
Poccuiickoit denepanum.

19.7 Buagenbupl aknuii, y4eT KOTOPBIX OCYILECTBISETCS UHOCTPAHHBIM PETUCTPATOPOM, a
TaK)Ke MHBIC JINIA, OCYLIECTBILIONINE NpaBa M0 TAaKUM aKLHIM, TOJOCYIOT Ha OOIIEeM
cOOpaHNHM aKIHMOHEPOB, B COOTBETCTBHH C IPUMEHHMBIM HHOCTPAHHBIM
peryiaupoBaHHUEM, yKa3aHHBIM B ITyHKTe 17.12 HacTosimero Ycrasa.

20. IMPOTOKOJI OBLIEI'O COBPAHUSA AKIITMOHEPOB

20.1 [Tporokou ob1iero codpanus aKLIMOHEPOB COCTABIISCTCS HE MO3HEE TPeX padounX AHEH
I0CJIE 3aKpPBITUsI 001Iero coOpaHus aKIMOHEPOB B IBYX 3K3eMILLipax. O0a sK3eMIusipa
MTOJIIHMCHIBAIOTCS  MIPEJCENATENbCTBYIONMM Ha O0meM COOpaHWH aKIHMOHEPOB U
cekpeTrapeM o0I11ero coopaHus aKI[IOHEPOB.

20.2 B mporoxone o61miero cooOpanus akIImOHEPOB YKA3BIBAIOTCS:
20.2.1 MecTO M BpeMs IpoBeieHHs 00IIero coOpaHus aKIMOHEPOB;

20.2.2 oOmiee KOJUYECTBO T'OJOCOB, KOTOPHIMH O0JAaIAIOT aKIMOHEPHI - BJIaICIbIIbI
TOJIOCYIOIUX akiwii OOIIecTRa;

20.2.3 KOJIMYECTBO TIOJIOCOB, KOTOPHIMH O0ONamaloT aKLHMOHEPBI, MPUHUMAIOIIIEC
ydJacTue B COOpaHuy;

20.2.4 npencenarens (MIPE3UAUYM) U CEKpeTaph COOpaHMsl, TOBECTKA JTHS COOpaHUS;

20.2.5 uvHBIE TOJOXKEHUS, MPEIYyCMOTPEHHBIC HOPMATUBHBIMH IPABOBBIMHU aKTaMHU
Poccuiickoit denepanum.

20.3 B mporokone o6mero coOpaHus AakKIMOHEPOB HOJDKHBI COACPIKATHCS OCHOBHBIC
MOJIOKEHUST BBICTYIICHHM, BOMPOCHI, ITOCTaBICHHBIE Ha TOJOCOBAHUE, W HTOTH
TOJIOCOBAHWSI 110 HAM, PEIICHHSI, TPUHATHIC OOIIIM COOpaHHEeM aKIIHOHEPOB.

21. MMPOTOKOJI U OTHET Ob UTOT'AX I'OJIOCOBAHUA

21.1 [IpoToxos 06 UTOTax rOIOCOBAHUS COCTABISIETCS HE MO3JHEE TPEX PabouuX JHEH mocie
3aKPBITHSI OOIIET0 COOpaHUs aKIMOHEPOB.

21.2 Pemenus, mnpunsATHIe OOLIMM COOpaHHEM aKLMOHEPOB, W MTOTHM TOJOCOBAHUSA
nyOJIMKYIOTCS B (hopMe OT4eTa 00 MTOTax TOJIOCOBAHHUS IyTeM pa3MEICHHs Ha caiTe
OO0mecTBa, yKa3aHHOM B IIyHKTE 17.5, HE TO31IHEE YeThIpeX pabOYuX ITHEH MOCe HaThI
3aKPBITHSI 00IIETO COOpaHUs aKITMOHEPOB.

21.3 B cirydae, eciii Ha nmaTy onpeneiieHus ((hUKCaIum) I, UMEIOIINX IIPaBO HA yYacTHE B
o01meM cobpaHuy aKIIMOHEPOB, 3aPETHCTPHPOBAHHBIM B PEECTPE aKIIMOHEPOB OOIIECTBA
JUIOM SIBJBSUICS. HOMUHAIBHBIA AepiKaTelb aKIuid, WHQOpPMAlusi, COACp)KAIIascs B
oT4yeTe 00 UTOrax roJ0COBAHMUS, MIPEIOCTABISAETCS HOMUHAIBHOMY JEPKaTeI0 aKIUi B
COOTBETCTBUM C MpaBWJIaMH 3aKOHOJaTelibcTBa Poccuiickoit depepanid O LEHHBIX
OyMarax JJisl IpeAOCTaBICHUS MHPOPMAIINHA U MAaTEPHAIIOB JIUIAM, OCYIIICCTBIISIONTIM
IIpaBa 1o EHHBIM OyMaram.
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22. COBET IUPEKTOPOB

22.1 CoBeT IUPEKTOPOB OCYMIECTBIAET 00IIee PyKOBOACTBO AeSITeNbHOCTHI0 OOIIecTBa mo
BOIIPOCAM, OTHECEHHBIM K €r0 KOMITCTCHIIHH.

222 KomnuectBennslii coctaB CoBera IupekTopoB cocraBiser 14 denoBek. MHoi
KOJIMYECTBEHHBIII COCTaB MOXKET OBITH YTBEPXKICH WIM H30paH OOIIMM coOpaHueM
akuoHepos OOrmecTsa.

22.3 ITo pemenuto obiiero codpanusi akimoHepoB wieHaM CoBeTa JUPEKTOPOB B IEPHOT
WCIIOJTHEHUSI MMM CBOUX OOS3aHHOCTEH BBHITUIAYMBACTCS BO3HArpaXKACHWE W (WIIN)
KOMITCHCUPYIOTCSI PACXOIBI, CBSI3aHHBIC ¢ UCTIOTHEHUEM MU (yHKIWHA wicHOoB CoBeTa
IUPEKTOPOB. Takoe BO3HATPAKICHUE HE JOJKHO MIPEBHIIIATH Pa3Mepa BOZHATPAXKICHUS,
peKOMeH/TI0BaHHOTO KoMHUTETOM COBeTa JUPEKTOPOB 110 BO3HATPAYKIACHUSIM.

22.4 Jo Ttex mop moka akuuu OOImecTBa IOMyIIEHBI K OOpalleHnto Ha bupixke, mopsmok
¢dopmupoBanus komurera CoBeTa IUPEKTOPOB IO ayJUTy IOJKEH COOTBETCTBOBATb
[IpaBunam nmucTuHTA.

23. KOMIIETEHIUA COBETA JUPEKTOPOB

23.1 K xommnerenmmu CoBeTa TUPEKTOPOB OTHOCSTCS CIEIYIOIINE BOIPOCH:

23.1.1 onpexneneHne MPHOPUTETHBIX HAMpaBIeHUH nesTenbHOCTH OOIIecTBa, B TOM
qucie yTBEP)KAEHHE TIOJ0BOro OrO/KeTa, OIOJKETOB Ha CPEAHECPOUHYIO U
JIOJITOCPOYHYI0 MEPCHEKTUBY, CTpaTeruii M mporpamm pas3sutust OOuiecTsa,
MIOJIMTUKY B 00JIACTH YIIPaBICHHUS PUCKAMH, BHECEHHE N3MEHEHHI B YKa3aHHbIE
JIOKYMEHTBI, PACCMOTPEHHE UTOTOB UX BBIITOJIHEHUS;

23.1.2  Cco3BIB roJI0OBOTO ¥ BHEOYEPETHOTO OOIMINX coOpaHuii akimoHepos O0miecTBa, 3a
UCKJIIOYEHHUEM CIIy4aeB, IPEAYCMOTPEHHBIX II. 8 ¢T. 55 denepanbHOro 3aKkoHa
«O0 aKIMOHEPHBIX OOIIECCTBAXY;

23.1.3 yTBep:KIeHHE MOBECTKH AHSA O0IIEro coOpaHus aKIMOHEPOB;

23.1.4 omnpeneneHue AaThl COCTABJICHUS CIMCKA JIMI], UMEIOIIMX MPaBO HA y4dacTHe B
o0meM coOpaHWH AaKIMOHEpOB, MW JpyrHe BONPOCH, OTHECEHHBIE K
komrereHnuu CoBera IMPEKTOPOB, CBSI3aHHBIE C MOJrOTOBKOW U IPOBEICHUEM
00111eT0 COOpaHMsI AKIIMOHEPOB;

23.1.5 yBennueHue ycraBHOro kanurana OOmecTBa mytem pasmenieHus OOIecTBoM
JONOJIHUTENBHBIX OOBIKHOBEHHBIX aKLIMI MO0 OTKPHITON MOIIMCKE B Ipenesiax
KOJIMYEeCTBA M KaTeropuil (TUIOB) OOBSBICHHBIX aKLWH, OMpPEIETICHHBIX
HACTOSIIIUM Y CTaBOM (€CITH KOJIMYECTBO JOMOTHUTEIHFHO Pa3MEIIaeMbIX aKIIHil
cocTaBisieT 25% U MeHee OT COOTBETCTBYIOIIUX paHEee Pa3MEIIEHHBIX aKITHi);

23.1.6 pasmemenne OOIIECTBOM OOIUTaNUii ¥ MHBIX SMHUCCHOHHBIX LIEHHBIX OyMmar (3a
UCKJIIOUCHUEM aKIMH M 3MUCCHOHHBIX LIEHHBIX OyMar, yKa3aHHBIX B ITYHKTE

12.1.12);

23.1.7 pasmenicHue OO11ecTBOM  JOIOJHUTENBHBIX aKIUH, B KOTOpbIE
KOHBEPTUPYIOTCS pa3MelieHHble (OOIIeCTBOM MPUBUICTHPOBAHHBIC —AKIUH
OTIPEICICHHOTO THUIA, KOHBEPTUPYEMbIC B OOBIKHOBCHHBIC AaKITUH HJIH
MIPUBIJICTUPOBAHHEIC AKITMH MHBIX THUIIOB, €CIIM TAKOE Pa3MEIICHUE HE CBSI3aHO
C YBEJIMYEHUEM ycTaBHOTO Kanuraua OO0IecTsa;

23.1.8 pa3MelieHHe IOCPEACTBOM  OTKPBITOM IOANUCKH KOHBEPTHUPYEMBIX B
OOBIKHOBCHHBIC aKIUM SMHCCHOHHBIX LICHHBIX OyMar, KOTOpbIE MOTYT OBITH
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KOHBEPTHPOBAHBI B OOBIKHOBEHHBIE aKIINH, COCTABIISIONINE He Oosee 25% panee
Pa3MEIICHHBIX OOBIKHOBEHHBIX aKITHiA;

23.1.9 yBemmuenume ycraBHOTO Kanurtana OOmecTBa mytem pasmenienns OOIIecTBoM
oo OTKpBITOfI MOANUCKE NOIMOJHUTCIbHBIX HNPUBUIICTUPOBAHHBIX aKHHﬁ, HE
KOHBEPTHPYEMbIX B OOBIKHOBCHHBIC AKLIUH;

23.1.10 yTBep:kIeHHME PEIIEHUH O BBIMYCKE IIEHHBIX OyMar, YTBEpXJIEHHE PELIeHUil o
JOIOJIHUTEIBHOM BBITYCKE LICHHBIX OyMar, yTBEPXKICHNE MPOCIIEKTOB LIEHHBIX
Oymar;

23.1.11 yTBepkacHHE OTYETOB 00 UTOrax npuodpereHus akiui OOIecTBa;
23.1.12 yTBepxkaeHHE OoT4eTa 00 UTOrax BhIITycKa [IEHHBIX OyMar;

23.1.13 mpuobpereHue pazMenieHHbIX OOIIECTBOM aKIHiA B COOTBETCTBHUH C II. 2 CT. 72
®DenepanbHOro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBaX» M B JAPYTHX CIydasXx,
HPeLyCMOTPEHHBIX YKa3aHHBIM 3aKOHOM MJIM HHBIMH (peepaibHbIMU 3aKOHAMH,
KOTJ]a TPHHSATHE TAKOTO PEIIeHHsS MOXET OBITh OTHECEHO K KOMIICTEHIINH
CoBeTa JUPEKTOPOB, 32 UCKIIIOYSHNEM CITy4daeB, MPEAYCMOTPEHHBIX HACTOSIIIUM
YcraBow;

23.1.14 mpuoOpereHue pazMenieHHbIX OOIMECTBOM OOTUTAIINI M WHBIX dYMUCCHOHHBIX
LIEHHBIX OyMmar B cCilydasx, HpeaycMOTpeHHbIX DenepanbHbIM 3akoHOM «O0
AKIMOHEPHBIX 00IIECTBAX» WA UHBIMH (e/IepabHBIMH 3aKOHAMHU;

23.1.15 co3ganme W TPEKpalleHUE KOMHUTETOB, KOMHCCHU, COBETOB W HHBIX
CTPYKTYpHBIX  oOpa3oBanuii CoBeTa JAMPEKTOPOB, YTBEPXKICHHE  HX
MEPCOHAIEHOTO COCTaBa U YTBEPKICHHUE ITOJIOKEHUH 00 BX padore;

23.1.16 mpeaBapuTelbHOE PACCMOTPEHHUE W YTBEPIXKICHHE TOJOBOTO OTYETa, FOJOBOM
Oyxranrtepckoii (puHaHcoBo) oTueTHOCTH OOIIECTBA;

23.1.17 pexoMeHJaIMu 10 pa3Mepy BHIIJIAYMBAEMBIX YJIEHAM PEBU3MOHHOW KOMUCCUU
OO61recTBa BO3HATPKICHHUA U KOMITICHCAITUH;

23.1.18 pexomMeHaaIMu 10 pa3Mepy AUBUICHAA MO aKIUAM, TOPSAIKY €ro BBIIIATHI, a
TaKKe M0 YCTAHOBJICHHIO JIaThI, HA KOTOPYIO OINPEIEISIFOTCS JIUIA, HMCIOIINE
MPaBo Ha MOYICHUE TUBHUIICH/IOB;

23.1.19 wucnonszoBanue GpounoB OOIIECTBA;

23.1.20 yTBep)KAcHHE BHYTPEHHHUX JOKyMeHTOB OOmiecTBa, 3a HCKJIIOUECHUEM
BHYTPEHHUX JTOKYMEHTOB, YTBEP)KICHHE KOTOPBIX OTHeCeHO DenepallbHbIM
3aKk0HOM «OO0 aKIMOHEPHBIX OOIIECTBAX» K KOMIETCHIIMU OOIIEro coOpaHwms
aKIMOHEPOB, a TAKXKE UHBIX BHYTPEHHUX TOKYMEHTOB OOIIeCTBa, yTBEPIKICHUE
KOTOpBbIX OTHeceHO YcrtaBoM OOImiecTBa K KOMIIETEHIMH HCIIOIHHTEIbHBIX
opranoB OO01ecTBa;

23.1.21 npussTHE pelieHHi 00 OA0OPEHUHU CHCIIOK, CyMMa IO KOTOPBIM IPEBBIIIACT
75 000 000 (cempaecsT maTh MITUTHOHOB) JosutapoB CIIA mu6o ee 5KBUBaJICHT
B JIPYTO¥ BAIIIOTE 1O KypCy Ha AaTy OAOOPEHUS CIICIKH;

23.1.22 npussTHEe pEmICHHH 00 OJOOpPEHWHM CICIIOK CO CBSI3aHHBIMH JIMIIAMU,
TpeOyrommx omobpenns CoBeTa TUPEKTOPOB B cOOTBeTCTBHH ¢ [lpaBmmamu
JUCTUHTa, B NEepuoj, moka akuumu OOmiecTBa AOMYIIEHBl K OOpAaIIEHUIO Ha
bupxe;

23.1.23 mnpussTHE pelIeHUul 00 OJO0OPEHHH CYIIECTBCHHBIX CICIIOK, IOJUICIKAIINX
pacKkpbeITHIO, TpeOyIomux onoopenus CoBeTa TUPEKTOPOB B COOTBETCTBHH C
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[IpaBumamMu nucTHHra, B TEpHOA, TMOKa akuuu OOmecTBa MOMyIIEHBI K
oOparienuto Ha bupxe;

23.1.24 ytBepxnenue perucrparopa OOIEcTBa W ycIOBHil TOTOBOpA C HUM, a TaKkkKe
PacCTOPKEHUE I0T0BOPA C HUM;

23.1.25 yTBepkACHHE BHYTPEHHEIO JIOKYMEHTA, OINPEACISIONIEro  IpoLexLypbl
BHYTPEHHET0 KOHTPOJII 3a (DMHAHCOBO-XO3SIMCTBEHHOM /€ATENBbHOCTHIO
OOwecTBa;

23.1.26 usOpanue (nepeusdpanue) I[Ipencenarens CoBera AUPEKTOPOB;

23.1.27 yTBepXKACHHWE YCIOBHHA  JOTOBOPOB  (IOTIOJTHUTENBHBIX  COTJIALICHHM),
3aKII0YacMbIX ¢ [‘eHepallbHBIM  TUPEKTOPOM WKW C  YIPaBISAIOMICH
opranuzanueri  (ympasisitomuMm), 4wieHamu CoBeTra  JUPEKTOpPOB, IPH
HEOOXOTMMOCTH OTIpe/IeICHUE JINIA, YIIOTHOMOYEHHOTO MTOJIIICATh JOTOBOP C
HAMH, a TaKXe PAacCMOTPEHHUE BOIPOCOB, PEIICHUS MO KOTOPHIM JOJKHEI
npuHuMaTecsi COBETOM OUPEKTOPOB B COOTBETCTBHHM C  YKa3aHHBIMHU
JIOTOBOPaMH;

23.1.28 yTBep:KIeHHE BHYyTPEHHUX JOKYMEHTOB (JIOKyMEHTa), OTIPEAEIIAIOINX IPaBUIIa
Y TIOAXOABI K PACKpPBITHIO HHpopMaruu 00 OO1ecTBe, MOpsA0K UCIIOIb30BaHUS
uHbopMaIK o jgesrenbHOCTH OOIIecTBa, 0 IMEHHBIX Oymarax OOImiecTBa u
CeTKaxX C HUMH, KOTOpas He SBJIETCS OOIIEAOCTYITHO;

23.1.29 ycraHoBieHHE pacu€THOrO KOX(PGUIMEHTa JUIS ONIpEICNICHUs pa3Mepa
TUBUICHIIOB 110 PUBUIICTUPOBAHHBIM akiusaM OOIecTBa;

23.1.30 mpenBapuTenpHOEC OXOOpEHUE YCIOBHU IOrOBOpa, HA OCHOBAHHH KOTOPOTO
aKIMOHEpaMH BHOCSITCS BKJIambl B uMyIiecTBO OOmecTBa, KOTOphIE HE
YBEIMYUBAIOT YCTaBHBIA KamuTan OOIIecTBa W HE M3MEHSIIOT HOMHUHAIBHYIO
CTOUMOCTb aKIIUii;

23.1.31 ompenenenue eHBI (ACHEKHON OIICHKH ) IMYIIECTBA, SIBISIONIETOCS IPEAMETOM
coBepiiaeMbix OOIIECTBOM CACIIOK, a TAKXKE LIEHBI Pa3MEILCHUS HIIH TOPSIIKa
ee OIpeIIeIICHNS;

23.1.32 mpuHsATHE pPEKOMEHAAlMi B  OTHOMICHWH TmosrydeHHoro  OOIIecTBOM
JIOOPOBOJIBHOTO TIPEUIOKECHUST B COOTBETCTBUH ¢ TaBoil XI.1 dexepanbHOTO
3akoHa «O0 aKIMOHEPHBIX O00IIECTBAXY, BKIIOYAIOIINX OIICHKY MPEIT0KCHHOMN
LEHBI TPUOOPETAEMBIX IICHHBIX OyMar ¥ BO3MOKHOTO U3MEHEHUS HX PHIHOYHOM
CTOMMOCTH TIOCJIC TNPUOOPETEHHUs, OICHKY ILIAHOB JIMIA, HAIPaBUBIIETO
IOOpPOBOJIBHOE TIpEIUIONKEeHHe, B OTHOIIeHWH OOmiecTBa, B TOM YHCIC B
OTHOIIIEHUH €TO PAOOTHHUKOB;

23.1.33 omnpeneiieHue MPUHIIMIIOB U ITOJAXO0JIOB K OPTaHU3AIIUHU B OOIIECTBE YIIPABICHHS
pUCKaMU, BHYTPEHHETO KOHTPOJIS M BHYTPEHHETO ayANTa;

23.1.34 npuHATHE peuieHus 00 y4acTHH, U3MEHEHHH JOJIM Y4acTHs M MpPeKpameHnn
yaactusg O0mecTBa B IpyTrux OpraHu3aIiisax, B TOM YHCIIE O CO3/IaHUN JOYEPHUX
kommanuii OOmiecTBa, a TaKkKe MPUHATHE PelIeHUs 00 y4acTuH B (PMHAHCOBO-
MIPOMBIILIJIEHHBIX TPYIIAX, ACCOUUALNAX U HHBIX 00bEANHEHUAX KOMMEPUYECKUX
OpraHu3aluii;

23.1.35 Ha3HaueHWEe W OCBOOOXKICHHE OT JOJDKHOCTH KopropaTHBHOIO cekperapsi
Oo6mectBa, yrtBepknenue Ilomoxkenuss o KopmopatuBHoMm —cexperape
YTBEP)KIACHUE  YCIOBHU  JOTOBOPOB  ([IOTONHUTENBHBIX  COTJIALICHHIA),
3akiovaeMbix ¢ KopropatuHabeiM cexperapem OO1ecTBa;
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23.1.36 cormacoBanme  coBMeIeHHs [eHepambHBIM  jmupektopoM  OOmiectBa
JIOJKHOCTEH B OpraHax yIpaBJICHUS UHBIX OpraHU3aLuii;

23.1.37 co3nanme GWINATOB, OTKPBITHE MPEACTABUTEIBCTB, WX JIMKBHUIAIHS,
yrBepxkaeHue ITonoxenuii o HUX;

23.1.38 mpunsITHE pemieHus 00 0OpaIleHUH ¢ 3asBICHUEM O JUCTHHTE aKIUui u (WIn)
OMUCCHOHHBIX IIEHHBIX OyMar OO11ecTBa, KOHBEPTUPYEMBIX B akiiu OO1IecTBa;

23.1.39 wunbIe BOPOCH, pexycMoTpernubie OenepanbHpiM 3aKk0HOM «O0 aKITMOHEPHBIX
o0mIecTBaxy» U HACTOSIIIMM Y CTABOM.

23.2 Bomnpockr, otHecennslie k koMmnereHIH CoBeTa TUPEKTOPOB, HE MOTYT OBITh TIepeIaHbI
Ha peleHne UCTIONHUTENbHOMY oprany OO1ecTsa.

233 Pemenne CoBera AnMpeKkTOpoB 00 YCTaHOBICHHH pacdEéTHOro Koddduimenta st
OTpeAeNcHUsI pa3Mepa MUBUACHIOB IO IPUBHUICTUPOBAHHBIM akiusM OOmecTBa B
COOTBETCTBHH C ITyHKTOM 23.1.29 HacTosmiero YcraBa MokeT ObITh IpUHATO COBETOM
JUPEKTOPOB TOJNBKO OJWH Pa3 W HE MOXKET ObITh m3MeHeHO COBETOM IHPEKTOPOB
BITOCJIE/ICTBHH, 32 MCKIIOYCHHWEM CIy4aeB NPHUHATHS OOIIMM COOpaHHWEM aKIHOHEPOB
OOmiecTBa COOTBETCTBYIOIIUX H3MEHEHUH B YCTaB B MOPSAKE, MPEIyCMOTPEHHOM
HACTOSIIIIUM Y CTaBOM W IPUMEHUMBIM 3aKOHOJATEIbCTBOM.

234 [lopsimok mpuHATHS pelIeHnit Mo BoONpocaM, OTHECEHHBIM K KommereHuuu Coera
IUPEKTOPOB, omnpenensercd denepanbHbM 3aKOHOM «O0 aKIMOHEPHBIX 00LIECTBAX»,
HactosmuM YcraBoM, [IpaBruimamMu nucTHHTA (€C/M MPUMEHNMO), @ TAaK)Ke BHYTPEHHUM
JOKYMEHTOM, PETyTUPYIONNM JesiTenbHOCTs CoBeTa JUPEKTOPOB.

23.5 Unen CoBera AWMPEKTOPOB 00s3aH B KpaT4alIIWil CPOK COOOMIATH JAPYTHM YJICHAM
CoBera IMPEKTOPOB O CYTH M CTETIEHH CBOEW 3aMHTEPECOBAHHOCTH B CITydae, €CIIM OH
KakMM-JIn00 0o0pa3oM (MpsIMO MM KOCBEHHO, BKIIOYas, HO HE OIPAaHUYMBASICH €ro
CBSI3SIMA C JIIOOBIM TECHO CBS3aHHBIM C HHMM JIMLOM) 3aMHTEPECOBAaH B CIEJIKE,
COTJIAIIEHNH WM JoroBope OOmecTBa, KOTOPBIA SBISAETCS CYIMIECTBEHHBIM JUIS
nesitenbHOocTH OOIIECTBa, M 3aMHTEPECOBAHHOCTH Takoro wieHa CoBeTa JHPEKTOPOB
SIBJISIETCS CYLLIECTBEHHOM.

3a HCKIIIOUEHHUEM CIIy4acB, YKa3aHHbBIX B HACTOsILEM YcTaBe, wieH CoBeTa JUPEKTOPOB
He rojocyeT (M HE YYHUTHIBAE€TCS B KBOpyME) MNpH NpuUHATHM perieHus CoBeToMm
JUPEKTOPOB B OTHOIICHHUH JII000T0 1OTOBOPA, COrMIALICHUS I JI000T0 NPEUIOKeHNUS,
B KOTOPOM OH HJIH JIF000E TECHO CBSI3aHHOE C HUM JIUIIO UMEET CYIIECTBEHHYIO CTETIeHb
3aWHTEPECOBAHHOCTH; TIPH ATOM TaKOHW 3ampeT He MPUMEHSETCS K CICAYIOMNM CIyqasM:

23.5.1 IlpenocraBieHue ar000r0 00ECTIEUeHNS WIIM TAPAHTHH OT YOBITKOB MIIN TIOTEPh
(MHIEMHUTH):

(a) wreny CoBera JUPEKTOPOB HU(HIIU) JIOOOMY TECHO CBSI3aHHOMY C HUM
JIUITY B OTHOIIICHUY TIPE0CTABICHHBIX TIOOBIM U3 HUX B 3a€M CPEICTB TN
MIPUHATHIX Ha ce0s1 00513aTeIbCTB 110 TPEOOBAHUIO MK B O3y Ob1IecTBa
Wiy JIF000# gouepHeit opranuzanuu O01ecTsa; uiu

(b) Tperbemy nMIly B OTHOLIEHHH 33J0JDKEHHOCTH WM 0053aTENbCTBA
OOmmecTBa niu mo00i noyepHed opranmuzanun OOmecTBa, 10 KOTOPBIM
wieH CoBeTa TUPEKTOPOB H(WIN) JIF0O0E TECHO CBA3aHHOE C HUM JIMLIO 110
rapaHTH¥, UHIEMHATH WIN TTOCPEICTBOM IIPEIOCTABICHHUS 00eCTIedeHns
MPUHSJIO Ha ce0sl OTBETCTBEHHOCTH HOJIHOCTHIO MIIM B YaCTH, HE3aBUCUMO
OT TOT'0 CAMOCTOSITEIbHO WJI COBMECTHO;
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23.5.2 Jloboe pa3MmerieHne aKIuii, 00IUranuii WM WHBIX IeHHBIX OyMar OO0IecTBoM
m0o0 B mosb3y OOIIecTBa WM OpraHM3anuell aubo B MOJb3y OpPraHU3aINH,
koTopyto OOIIecTBO (PMHAHCHPYET MM B MOJIKMCKE Ha aKUUM (MHBIC [IEHHBIC
OyMaru) wim npuodpeTeHuH KoTopoil OOIIeCTBO 3aHNHTEPECOBAHO B CITydasX,
korma wieH CoBeTra IUPEKTOPOB WM TECHO CBSI3aHHBIE C HHUM JUIA
3aMHTEPECOBAHBI KaK JINIIA, yYACTBYIOIINE B aHACPPANTHHTE (TapaHTUPOBAHUH
pa3MeleHns [IeHHbIX OyMar) wim cyOaHaeppaiiTuHre (NMPHHATHH HAa OCHOBE
COTJIAIIEHUS] C TIEPBUYHBIM aHJEppalTepoM 00s3aTeIbCTB 1O pPa3MEIIECHHIO
OTIpeIeTICHHON OIH IIEHHBIX OyMmar);

23.5.3 Jlro06oe mpeaiosKeHUe Wil COTJIaNIeHIEe, Kacaromeecs MPeI0CTaBICHHS BBITOIbI
pabotaukam OOIIecTBa WK AoYepHUX opranm3anuii OO1ecTBa, BKIIIOYAs:

(a) mpuHATHE, BHECEHHE N3MCHCHHIA FITH OCYIIICCTBIICHHE JIF0OO0M IPOTPaMMBbI
pacmpeneneHus akuii cpear pabOTHUKOB WM TPOTPAMM HAICICHUS
CITy’KaIllUX KOMIAHWM aKIUSMU MO JBFOTHOH ILIEHE, M0 KOTOPHIM UICH
CoBera AUPEKTOPOB WM TECHO CBSA3aHHOE C HUM JIUIIO(a) MOKET (MOTYT)
MOJTyYUTh BBITOIY; WITH

(b) mnpuHATHE, BHECEHHE N3MEHEHUH WIIN OCYIIECTBIICHHE JF000M MPOrpamMMbl
MIEHCUOHHOTO (DOHA MIIM MTPOTPAaMMBI BBITUIAT JIJIS YIISAIINX B OTCTaBKY,
Ha CIydail CMEPTH WM TONYYCHUS TPAaBMBI, KOTOPBIC KAacaroTcs WieHa
CoBeTa OMPEKTOPOB, TECHO CBS3aHHBIX C HUM JHI U PaOOTHHUKOB
OomiectBa i oyepHei opranu3zanu OOIIecTBa U HE MPEJOCTABISIOT
ywieny CoBeTa JUPEKTOPOB WIIH TECHO CBS3aHHOMY(BIM) C HAM JTHITY(aM)
KaKOW-JTMOO TIPUBIIICTHH WIIH TIPEUMYIIIECTBA, HE OTHOCSIIETOCS B IIEIIOM
K KaTerOpHUH JIHUII, Ha KOTOPYIO PACIIPOCTPAHSETCS TaKasi MPorpaMmMa; u

23.5.4 JIio6oit 1OTOBOp WM COTJIAIIEHHE, TI0 KOTopoMy wieH CoBeTa IUPEKTOPOB MIIN
TECHO CBsI3aHHOE(bIC) C HUM JHUII0(a) 3aMHTEPECcOBAHO(bl) TAKXKE KaK U APYTUE
BJIAZIEJIbLIbl AKLIUH MK OO0IUrannii WiIM HHBIX LEeHHBIX OyMar OO1ecTBa TONbKO
Ha OCHOBE HAJIMYMS Y HHX IIpaBa B OTHOIICHHH aKIMi, OOJUTAIMIA MIIH UHBIX
HeHHbIX Oymar O0mecTBa.

23.6 B cnyuae, xorma B coorBercTBUM ¢ IIpaBuiamu JIUCTHHIa CHEJIKH CO CBS3aHHBIMHU
munamu (TyHKT 23.1.22) ¥ CcyIIecTBeHHBIE CHENKH, MOJUIeKAIINE PACKPHITHIO (IIYHKT
23.1.23), TpebytoT omobpeHus COBETOM IUPEKTOPOB, CAEIKA paccMaTpUBaeTcid u
oJ00psieTcst B MOpsIIKe, MpeaycMoTpeHHOM [IpaBuiamy nucTuHra, mpu 3TOM YJICHBI
CoBera AMPEKTOPOB, SIBIISIONIAECS 3aMHTEPECOBAHHBIMU, HE YYaCTBYIOT B TOJIOCOBAHUH
1 HE YYUTHIBAIOTCS ISl KBOpyMa IO JAHHOMY BOTIPOCY.

Unen CoBera IUPEKTOPOB CUUTAETCS 3aMHTEPECOBAHHBIM B COBEPLUCHUM CHCIKU, €CIU
OH SIBJISICTCSI CTOPOHOH CISIKH, THOO CBSI3aHHBIM CO CTOPOHOM JIUIIOM, B TAKOU TUPEKTOP
au00 CBSI3aHHOE C HHUM JIMIO IOJy4YaeT KakKue-TMOO BBITOJBI OT  CHCJNIKH.
3auHTepecoBaHHOCT, ujeHa CoBeTa IUPEKTOPOB Ul L€l paccMOTpeHHs U
rOJIOCOBaHMSI 0 CBSA3aHHBIM CJEIIKAM OIpenessercs B cooTBercTBuu ¢ IlpaBunmamu
aucTUHTa. [T IIeseii pemeHnst HHBIX BOTIPOCOB, TOMUMO TpeboBanuii [Ipasui nuctunra,
Kacalollyxcsd 3aMHTepecoBaHHOCTH uieHa (CoBeTa IUPEKTOPOB, MPUMEHSAIOTCS
COOTBETCTBYIOILIMEC OIPEICIICHUS W TpeOOBaHUs 3aKOHOAATEeNbCTBA [OHKOHIa Ui
OIpeeIeHHsl 3aMHTePECOBAaHHOCTH uieHa CoBeTa IUPEKTOPOB.

24. WU3BPAHUE COBETA IUPEKTOPOB

24.1 Wrensr CoBeTa AMPEKTOPOB  M30MpAIOTCS  OOIIMM  COOpaHHWEM  aKIIMOHEPOB
OOJIBIIIMHCTBOM TOJIOCOB aKIIMOHEPOB — BIIAJIENBIEB TOJOCYIOMUX akiuii OOmecTsa,
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MIPUHUMAIONIUX Y4YacTHe B COOpaHUM, JO CICAYIOIIETO TOIOBOTO OOIIEro coOpaHwms
akunonepoB. Ecnmu rogoBoe oOmiee coOpaHHe aKIMOHEPOB HE OBLIO MPOBEICHO B
YCTaHOBJICHHBIH CpoK, TnojaHOMounss CoBeTa JUPEKTOPOB MPEKpaIlaroTcs, 3a
HCKITIOYCHHEM TTOJTHOMOYHNH TI0 TIOATOTOBKE, CO3BIBY W IPOBEICHUIO TOIOBOTO OOIIETO
cOOpaHMs aKITMOHEPOB.

24.2 W30panabM B coctaB CoBeTa JUPEKTOPOB CUUTACTCS KaXIBIH KaHIWUIAT, 32 U30paHue
KOTOpPOTO TIPOTOJIOCOBAJO OONBIIMHCTBO TOJIOCOB AaKIMOHEPOB — BIAJCTBICB
rojiocyromux akuuii O6mecTsa, NPUHUMAIOIIUX yYacTHE B COOPaHHH.

243 Unernom CoBera AMPEKTOPOB MOXET OBITh TONBKO (hm3nmdeckoe nuro. Ymen Cosera
TUPEKTOPOB MOXKET HE OBIThH akuoHepoM OO1ecTna.

244 Jlumo, ocymecTBistomniee (GyHKIIUN eTUHOTMIHOTO UCIIOTHUTEIHFHOTO OPTaHa, He MOXKET
ObITH 01HOBpeMeHHO lIpencenarenem CoBeTa JUPEKTOPOB.

24.5 Jluma, wu3bpanHbie B coctaB CoBeTra JIUPEKTOPOB, MOTYT Iepen30Hparbes
HEOTrPAaHUYEHHOE YUCIIO Pa3.

24.6 [lo pemenuro oOmero coOpaHusi aKIHOHEPOB MOTHOMOUMS Bcex wieHOB CoBeTa
JUPEKTOPOB MOTYT OBITH MPEKPAILEHbI TOCPOUHO.

25. HNPEICEJATEJIb COBETA JUPEKTOPOB

25.1 [Ipencenarens CoBera mupekTopoB m3bupaercss wieHamu CoBeTa TUPEKTOPOB U3 UX
gucIia OONBITHHCTBOM TOJIOCOB OT 00IIeTo uncia wieHoB CoBeTa TUPEKTOPOB.

25.2 CoBer AMPEKTOPOB BIpaBe B JI00OOE BpeMs Iepen30paTh CBOETO IpejcenaTers
OOJIBIIMHCTBOM TOJIOCOB OT OOIIIEro uncia wieHoB CoBeTa JUPEKTOPOB.

25.3 [Ipencenarens CoBeTa TUPEKTOPOB OPTaHU3YET €ro padOTy, CO3bIBacT 3acenanus CoBeTa
TUPEKTOPOB W TMPEICEAaTeNbCTBYST HA HHX, OpPraHm3yeT Ha 3acemanusx CoBeTa
IUPEKTOPOB BEACHHUE MPOTOKOJA.

[Tocne popmupoBaHus KaXx10ro BHOBb M30paHHOTO0 cocTaBa CoBeTa TUPEKTOPOB JII000H
n3 wieHoB CoBera IUPEKTOPOB CO3bIBAaeT mepBoe 3acenanue CoBeTra AUPEKTOPOB, B
IIOBECTKY KOTOpOTrO BKJIIOYaeTcs Bompoc o0 wu30panuu mupencenarens Cosera
JUPEKTOPOB.

254 B cayuae otcyrcTBus npencenaress CoBeTa AUPEKTOPOB (B TOM YHUCIIE B CiIydae €ro He
n30panus) ero (GYHKIUU OCYIISCTBISAECT OAMH W3 wWicHOB CoBeTa JMPEKTOPOB IO
peutennto CoBeTa TUPEKTOPOB.

26. 3ACEJAHUA COBETA JTUPEKTOPOB

26.1 3acenanue CoBeTa JUPEKTOPOB co3biBaeTcs npesaceaareneM CoBera JUPEKTOPOB IO €ro
COOCTBEHHOW WHHIIMATHUBE, IO TpeOoBaHMIO Jr0O0oro wieHa CoBera JIHPEKTOPOB,
peBU3MOHHON KomuccnH, ayauropa OOmecTBa, I'enepansHoro maupextopa Obmiectsa
WIH JOJDKHOCTHOTO JIMIA, OTBETCTBCHHOTO 3a OPraHU3allMI0 M OCYIICCTBICHUE
BHyTpeHHero ayaura OOmiecTsa.

Ksopym mist mpoBenmenusi 3acemanmst CoBeTa TUPEKTOPOB cocTaBisiioT 10 (mecsars)
yienoB CoBera OUPEKTOPOB, KpoMme 3acemanuii CoBeTa AMPEKTOPOB IO BOIIPOCaM,
yKa3aHHBIM B myHKTax 23.1.2 - 23.1.4, 23.1.14 - 23.1.16, 23.1.24, 23.1.26, 23.1.33,
23.1.35 - 23.1.37, 23.1.39 nacTosimero YcraBa, 10 KOTOPbIM KBOPYM JUIsSl IIPOBEACHUS
3acenanusi CoBera IUPEKTOPOB COCTABIAET MPOCTOE OONBIIMHCTBO wieHOB Coera
JUPEKTOPOB, €CIIM HACTOSAIINM Y CTaBOM HE MPEAYCMOTPEHO HHOE.
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3acenanust CoBera IUPEKTOPOB MPOBOASTCS Ha Teppuropun Pocculickoilt denepanum.

26.2 B ciyuae, xorna konuyecTBo wieHOB CoBeTa AMPEKTOPOB CTAHOBUTCS MEHEE KOJTMYECTBa,
COCTaBJISIONICTO KBOPYM I TpoOBeneHUs 3acemanmii, COBET IUPEKTOPOB 00s3aH
MIPUHSTH PEIICHUE O MPOBEACHUU BHEOUEPEIHOTO OOIIEro cOOpaHMs aKIMOHEPOB IS
n30panus HoBoro coctaBa CoBeTa JUPEKTOPOB.

26.3 Pemmenus na 3acenanun CoBeTa TUPEKTOPOB MPUHUMAIOTCS TojlocaMu He MeHee 4eM 10
(necsatu) unenoB CoBera AMPEKTOPOB, MPUHUMAIOLINX ydyacTHUE B 3acelaHUM, KpoMe
pelieHui 1o Bompocam, ykazaHHbIM B myHKTax 23.1.2 -23.1.4,23.1.14-23.1.16,23.1.24,
23.1.33, 23.1.35 - 23.1.37, 23.1.39 Hacrosimero ¥YcraBa, IO KOTOPBIM pELLIEHUS
MIPUHUMAIOTCS TIPOCTHIM OOJBIIMHCTBOM wieHOB CoBeTa JTUPEKTOPOB, MPUHUMAOIINX
ydacTHe B 3aCEIaHUU, €CIIU HACTOSILUM YCTaBOM, a TaKKe BHYTPEHHUM JOKYMEHTOM,
PETYIUPYIONNM JesTelnbHOoCcTs CoBeTa TUPEKTOPOB, HE TIPETyCMOTPEHO HHOE.

HpI/I T'OJIOCOBAHHWH II0 BOIIpOCaM Ha 3aCCJaHuHn CoBeTta JUPCKTOPOB KXl 4JICH
Cosera JAUPCKTOPOB o6naz[aeT OJHHUM T'OJIOCOM.

[Ipencenarens CoBera NUPEKTOPOB MMEET MPABO PEHIAIOIIETO ToJIoca MPU MPUHATUU
CoBeTOM JUPEKTOPOB pEUIEHMH B Cllydyae paBeHCTBa TIojocoB uieHoB CoBeta
JIUPEKTOPOB.

Pemrenust CoBera JUPEKTOPOB MOTYT OBITh MPUHSTHI 3a0YHBIM TOJIOCOBAaHHEM
(OTIPOCHBIM Ty TEM).

26.4 OrcyTcTByromuii Ha 3acenanuu wieH CoBera JAMPEKTOPOB MOXKET M3JIOKUTH CBOE
MHEHHE TI0 BOIIPOCaM, BKIFOUCHHBIM B MTOBECTKY JHA 3acenanus CoBeTa AUPEKTOPOB, B
nuckMeHHON popme. B aToM cirydae ero ronoc JOKEH OBITh YUTEH MPHU OMPEACICHUN
KBOpPYMa U Pe3yJIbTaTOB FOJIOCOBAHHUSI.

VYuactue uwiena CoBera AMPEKTOpoB B 3acenanuu CoBera AMPEKTOPOB BO3MOXKHO B
pexume Tele- (BU1e0)KOH(EpEHINH, TIOCPEJICTBOM TEJICKOMMYHUKAIIMOHHOMN WIIA MHBIX
BHIOB CBSI3H; TAKOE y4acTHe MPUPABHUBACTCS K IMYHOMY TIPUCYTCTBHUIO Ha 3aCE/TaHUM.

26.5 B ciyuae, Korma COOTBETCTBYIOLIME BONPOCHI OTHOCATCS K KommereHuuun Cosera
JUPEKTOPOB, pelleHrne o0 yBeIMYeHWH YycTaBHOTO Kamurtana OOmiecTBa ImyTeM
pa3memnerns OOIIECTBOM JOMOTHUTENBHBIX aKIIUH B TIPE/IeIax KOJINIeCTBa M KaTeTOPHH
(TUTIOB) OOBSABIEHHBIX AaKIMH, OMPEAEICHHBIX HACTOSALIMM Y CTaBOM, IMPUHUMAETCS
CoBeTOM IUPEKTOPOB €AMHOIIACHO, IIPU 3TOM HE YYHMTBIBAIOTCS T'0JIOCA BHIOBIBIIUX
yienoB CoBera AMPEKTOPOB. B ciydae, ecinu exuHornacue He JOCTUIHYTO, BOIPOC 00
YBETMUEHNH YCTaBHOTO KamHTaja BBIHOCHUTCA 1O pemieHnio CoBeTa IMPEKTOPOB Ha
peleHne oo1ero coopaHus akIIMOHEPOB.

26.6 Pemenne CoBeTta TUPEKTOPOB O pa3MENIeHNH OOJIMTAINi, KOHBEPTHPYEMBIX B aKIIUH, U
MHBIX YMUCCHOHHBIX IIEHHBIX OyMar, KOHBEpPTHPYEMBIX B aKIMH, TpuHUMaeTcss CoBeTOM
JUPEKTOPOB eAMHOrIacHo BcemMu uieHamu CoBeTa JUPEKTOPOB, IPU 3TOM HE
VUHTBHIBAIOTCSI ToJloca BBHIOBIBIIMX wWieHOB CoBeTa TUpPEKTOpoB. B ciydae, ecimu
eIMHOTJIaCHe TI0 JaHHOMY BOTIPOCY HE JOCTHTHYTO, 1O pemeHnio CoBeTa ANPEKTOPOB
JAHHBINA BOIIPOC MOKET OBITh BHIHECEH Ha pellIeHHe 00IIero coopaHus akIoOHEPOB.

26.7 ITepenaua npasa roaoca wieHoM CoBeTa AUPEKTOPOB MHOMY JIALLY, B TOM UUCIIE IPYTrOMY
wieHy CoBeTa TUPEKTOPOB, HE AOIMYCKaeTCs.

26.8 Ha 3acemanun Coera nupekTopoB Benercs nporokoin. [Iporokon 3acenanust Cosera
JUPEKTOPOB COCTAaBIJIIETCS HE TIO3JHEe TpeX JHEH IIocie ero TpPOBEACHHS U
IIOAIIMCBIBACTCS npeaceaaTejibCTBYrOnum Ha 3aCCJaHuu, KOTOpBIfI HECET
OTBETCTBEHHOCTH 32 MPaBMILHOCTH COCTABJIECHHUS POTOKOA. B MpoTOKOIIE yKa3hIBAIOTCS:
MECTO W BpEMA MNPOBCACHUSA 3aCCAaHusd, JMla, MNPUCYTCTBOBABIIME Ha 3acCCaHUU,
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IOBECTKa [HA 3ac€IaHusA, BOIPOCHI, IMIOCTABJICHHLBIC Ha TOJIOCOBAHUE, U HUTOI'U
T0JIOCOBAHUA 110 HUM, IPUHATHIC PCILICHUAA.

27. TEHEPAJIBHBIN JJUPEKTOP OBIIECTBA

27.1 EnuHONMMYHBIM ~ MCHONHUTENBHBIM — opranoM OOmecTBa sBiseTcss | eHepabHBIHI
JUPEKTOP.

27.2 I'eHepanbHBIl  JUPEKTOP OCYILECTBISIET TEKyIlee PYKOBOACTBO JIEATEIbHOCTHIO
Oo6mecTBa. ['enepanpabrii aupekrop OOmecTBa 001amaeT BCEMH IMOTHOMOUYHUSMH, HE
BXOJSIIUMHM B HMCKIIOYUTENBHYIO KOMIIETCHLIMIO OOIIEro coOpaHusl aKIHOHEPOB
OomectBa 1 CoBeTa AUPEKTOPOB, @ UMEHHO:

27.2.1 06e3 JOBEPEHHOCTH ACHCTBYET OT MMeHU OOIIECTBa, B TOM YHCIIE IPEACTABISCT
€ro HMHTEPEChl M COBEPINAET CACIKH; CHCJKH, JJIs COBEPIICHUS KOTOPBIX
COTJIaCHO HacTosAImeMy YcTaBy TpeOyercs pemieHue (0J00peHue/coriiacue)
obmero coOpanust aknuoHepoB wiau CoBeTa IUPEKTOPOB, | eHepambHBII
JUPEKTOP BIPaBe COBEPILATh TOJBKO MPU HAIUYUK COOTBETCTBYIOIICTO
pelreHus oprana ynpasienus OOmiecTBa;

27.2.2 mupenctasnser OOIIECTBO BO BCEX YUPEKACHUAX, IPEANPHUATUAK, OPTraHU3AUIX
kak B Poccun, Tak u 3a pyoexom;

27.2.3 obecreynBacT BHIIOIHEHNE TEKYIIUX U IEPCICKTUBHBIX 1aHOB OO0IIecTBa;

27.2.4 BBIHAET MOBEPEHHOCTH HA IIPABO MPEACTABUTENBCTBA OT MMeHH OOmecTBa, B
TOM 4MCJI€ JOBEPEHHOCTH C IPABOM IIEPENOBEPUSL;

27.2.5 Ha3Ha4aeT W OCBOOOXTAaeT OT MJOJDKHOCTH TUPEKTOPOB (rinanoB U
IpeaACTaBUTEIILCTB, OINPCACIIACT YCJIOBUA JOTOBOPOB C HUMMU,

27.2.6 mnpuHEMAaeT Ha padOTy M YBOJIBHSET C pabOTHI COTpYAHUKOB OOIIECTBa, B TOM
qHCIie 3aMecTUTeNel [ eHepanbHOTro TUPEKTOpa U TNIABHOTO OyXTanTepa, u3aacT
MPUKa3bl 0 HA3HAYCHUH Ha JJOJDKHOCTH paOOTHUKOB O01ecTBa, 00 HX MepeBoie
U YBOJBHCHHU, TIPUMEHSIET MEPHI MOOMIPEHUS M HajaraeT JUCIUIUIMHAPHEIC
B3BICKAHUS;

27.2.7 BHpaBe JENErHPOBaTh YacTh (YHKIMH, B TOM YHCIE, CBA3aHHBIX C TPYJOBBIMU
OTHOIICHUSAMH  (3aKIIOYEHHE TPYAOBBIX JIOTOBOPOB,  JIOTIOJHHUTEIBHBIX
COINAIIEHUI M COIJIALIEHHH O PACTOPKEHHH K HHUM, CONNIAIICHUH O
KOH(UACHINATBHOCTH, H3JaHNE IPUKA30B 10 JMYHOMY COCTaBY, B TOM YHCIIC
MPUKa30B O Ha3HAUYEHHWH Ha JIOJDKHOCTH paOOTHUKOB, ITEPEBOJIE U YBOJIHHEHNH,
MIPEOCTABIICHNN OTIYCKa, HAIpaBICHUH B KOMAaHAMPOBKY, IPHKA30B 00
YTBEPXKICHUH IUTATHBIX pAclUCaHUN W BHECEHHH M3MEHEHHH B HUX M HHBIC
KaJpOBBIC TOKYMEHTBI);

27.2.8 yTBepKIaeT IpaBWiIa BHYTPEHHETO pacHopsgka M INTaTHOE paclucaHue
OOwecTBa;

27.2.9 ocyuiecTBIAeT MEPOIIPUATHS TI0 PUBJIEUEHNIO (PUHAHCUPOBAHMS U1 BEJICHUS
OCHOBHOH fesrenbHocTd O0LIecTBa;

27.2.10 mpencTaBiaseT Ha YTBEPXKAEHHE TOJOBYIO OyXraiarepckyio ((puHaHCOBYIO)
OTYETHOCTh M T0J10BOH oTueT OOImIecTBa;

27.2.11 ocyuiecTBIAeT MOATOTOBKY HEOOXOJUMBIX MaTe€pHUanoB M TNPEUIOKEHUH s
paccmoTpenust COBETOM IMPEKTOPOB M OOMMM COOpaHMEM aKLHOHEPOB
ObmiecTBa u 00ecTIeYnBaET UCIOTHEHUE TPUHATHIX UMH PEIIeHNH;
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27.2.12 dopmupyeT peryisipHyI0 BHyTPEHHIOIO OTYETHOCTD, TPEIOCTABIISIEMYIO WICHAM
CoBeTa IupeKTOpOB, B MOPsIIKE, B CPOKH U 10 hopMme, yTBepkaeHHbIe COBETOM
JIUPEKTOPOB.

27.3 ITopsanok pedATenbHOCTH I'€HEpanbHOrO JUPEKTOpPA M INPUHATHE MM  PEIIECHUN
YCTaHABJIMBACTCSI HACTOSILMM YCTaBOM, BHYTPEHHMMH AoKyMeHTamu OOmectBa, a
TaKXke JOTOBOPOM, 3aKIII04aeMbIM Mex 1y O01mecTBoM 1 I eHepabHBIM TUPEKTOPOM.

27.4 OOmiecTBO BIpaBe Iepeaarb IO JIOTOBOPY ITOJHOMOYHSI CBOETO €IUHOJMYHOTO
WCTIOJIHUTEIILHOTO OpraHa YIIpaBJIsioNieil opranu3anuy (YIpaBiIsomemy).

27.5 ['enepanbHBIA AUPEKTOp Ha3HAYaeTCs oOUMM coOpaHueM akiroHepoB OOriecTBa.
28. KOPIIOPATUBHBIN CEKPETAPD

28.1 ITo pemenuto CoBeTa IUPEKTOPOB MOXKET OBITH Ha3HAUEHO CIEHaTbHOE JHIO0 (JINIa),
3agaueil KOTOporo siBisieTcs oOecredeHne COOIONEHHsI OpraHaMH U JOJKHOCTHBIMU
nunamu OOIIecTBa MPOLEAYPHBIX TPeOOBaHUH, rapaHTHPYIONIMX PeaM3alfio TpaB U
HHTEpecoB akIuoHepoB ObmecTBa, — KopropatuBHEI cekpeTaps OOmiecTBa.

28.2 IIpaBa, 00sI3aHHOCTH, CPOK ITOJHOMOYHIA, pa3Mep OILUIAThl TPyJa M OTBETCTBCHHOCTH
KopmoparuBroro cexperapss OOmiecTBa OmnpeAeisfoTcss BHYTPEHHUMHU JIOKYMEHTaMHU
OO0mecTBa, a TAaKXKe TOTOBOPOM, 3aKITI0YaeMbIM ¢ OOIIIECTBOM.

28.3 B mensx obOecrieuenuss 3¢ ¢exTHBHOTO HCTONHeHHS KopnopaTHBHBIM CeKpeTapeM
OObmectBa cBomx oOs3aHHOCTe B OOmEcTBE MOXET CO3/1aBaThCs — ammapar
KopmoparuBaoro cexperapss OOmiectBa, cocTaB, YHCIEHHOCTb, CTpPYKTypa H
00513aHHOCTH PaOOTHHKOB KOTOPOTO OMPENCINISIOTCS BHYTPEHHMMH JOKYMEHTaMH
OomiectBa, yrBepkaaeMbiMu COBETOM TUPEKTOPOB.

29. TMPUOBPETEHUE, OTPAHUYEHUS HA IPUOBPETEHUE PASMEIIEHHBIX
AKIUN

29.1 OOmmecTBO BIpaBe MNPUOOPETaTh pa3MEIICHHbIE MM aKIUU 10 PELICHHIO OOIIero
coOpaHMsI aKIHMOHEPOB 00 YyMEHBIIEHWH YCTaBHOro Kamwnrana OOmecTtBa myTeMm
MIPHOOPETEHNS YaCTH Pa3MEIIEHHBIX aKIIUH B LEJIAX COKPAIEHNS X 0OIIeTo KOIHYeCTBa.
OO1m1ecTBO HE BIpaBe MPUHUMATH PELICHHE 00 YMEHBIIIEHUH YCTaBHOIO KaluTasa myTeM
NpUOOPETEHNs YaCTH Pa3MEIICHHBIX aKIINH B IENISX COKPAIICHHUS UX 00IIEero KOJINYecTBa,
€Clli HOMHUHAJIbHas CTOWMOCTh AaKIMid, OCTaBIINXCS B OOpallleHWH, CTaHET HIKe
MHHHMaJIBHOTO pa3Mepa YCTaBHOTO KaluTaja, IpeaycMoTpenHoro @enepanbHbIM
3aKOHOM «O0 aKIIMOHEPHBIX OOIIECTBAX.

29.2 Axnun, npuodperenHsle OOmECTBOM Ha OCHOBAaHMM NPHHATOTO OOIINM COOpaHWeM
aKIMOHEPOB pEHIeHUs] 00 YMEHBLIICHHH YCTaBHOro kamurana OOmecTBa MyTeM
NPUOOPETEHUS aKLUH B LESX COKPAILCHUS UX OOLIEro KOJINYECTBA, MOTaIIAIOTCs MIPH
WX MPUOOPETEHHH.

29.3 OOmmecTBO BIIpaBe NPHOOpPETaTh pa3MENICHHBIE KM AaKIUd B COOTBETCTBHH C
OenepanbHbIM  3aKOHOM «(O0 aKITMOHEPHBIX OOMIECTBaX» M HACTOSANINM Y CTAaBOM.
OO01ecTBO HE BIpaBe MPUHAMATH PEIICHUE O IPUOOPETCHUN aKIUi, €CITM HOMIHATbHAS
cTouMOoCTh akuuii OOmiecTBa, HaAXOMIIUXCS B oOpameHuu, coctaBut meHee 90% oT
ycTraBHOrO Kanutaina OomecTsa.

29.4 Axnun, npuobperenHsle OOLIIECTBOM B COOTBETCTBHM C IyHKTOM 29.3 HacTOSIIEro
VYcraBa, He IPEAOCTABIISIOT IPAaBa [OJI0CA, OHU HE YUHUTHIBAIOTCS IIPH IIOICUETE T'OJI0COB,
110 HAM HE HAYHUCISAIOTCA TUBUICH/BL. Takue aKIuu JOJDKHBI OBITh pEaM30BaHbI 110 X
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PBIHOYHOM CTOMMOCTH HE TI03/JHEE OJHOTO TO/1a € IaThl UX npruodpeTenns. B mpotuBHOM
ciyyae oOuiee coOpaHHE aKIMOHEPOB MOJDKHO MPUHATH pElIeHHe 00 YMEHBIIEHUH
ycraBHOro Kanutaia OOrmecTsa.

29.5 Kaxnplii akunoHep - Biajeser] akiyi, peleHne o NpuoOpeTeHN: KOTOPBIX MPHUHSATO,
BIIpaBe IPOJATh yKa3aHHbIe akuuy, a O01mecTBo 00s3aH0 mpuodpecty ux. B ciayyae ecian
o0Iiee KOJIMYECTBO aKIHU, B OTHOIIEHHHM KOTOPBIX MOCTYITWIIM 3asBICHHS 00 HX
nproOpereHnr OOIIECTBOM, TPEBBIMIAET KOJIMYECTBO AKIWH, KOTOPOE MOXKET OBITh
npuoOpereHo OOLIECTBOM C Y4Y€TOM OIPAaHMYCHHH, YCTAaHOBJIEHHBIX HACTOSIINM
VYcraom u  @PenepanbHbiM  3aKOHOM «O0  aKLUMOHEPHBIX OOLIECTBAX», AKLUH
pHOOpPETAIOTCS y aKIIHOHEPOB MTPOTIOPIIMOHAIBHO 3asBJICHHBIM TPEOOBAHUSM.

29.6 B mepuon, noka akmum OOImecTBa AOIMyINEeHbI K oOpamieHuio Ha bupixke, OOmecTBo
MO’KET OCYIIECTBIIAT BBIKYIT M TPHOOPETCHHUE aKIUil B COOTBETCTBHU C ITyHKTamH 5.2.6,
5.277 u 29.3 Hacrosdwmero YcraBa, TOJBKO IPU YCIOBUU IIOJHOTO COOTBETCTBHSI
pUMEHUMBIM TpeboBanusaM [Ipasun muctunra u KogekcoB 0 MOTTIOMICHUSIX U CIMSHHUSIX,
a TaKKe O BBIKYIIE akiui, onmyOiukoBaHHbIX SFC, U pH yCIOBUH MPEABAPUTEIHLHOTO
MTOJTyYEHUs coryiacusi co ctoponbl Komuccuu ['oHKOHTA 110 TICHHBIM Oymaram (majnee —
«SFC»).

30. PEBU3MOHHASA KOMUCCUA OBLHIECTBA U AYIUTOP

30.1 Jns  ocymiecTBiIeHUs KOHTPOJS 3a (DUHAHCOBO-XO3SIMCTBEHHOH JIESITENBHOCTHIO
OOmecTBa 00mMUM CcoOpaHueM H30HUpacTcs pPEeBU3UOHHAs Komwmccus OOmecTBa B
KOJIMYECTBE 3 YEeIOBEK.

30.2 [Topsimok AesITeTbHOCTH PEeBU3UOHHON KoMuiccny OOIIecTBa ONPECIIICTCS MOT0KEHUEM
«O peBU3NOHHOIN KOMHUCCUWY, YTBEPIKIaeMBIM OOIIIM COOpaHHeM aKIIMOHEPOB.

30.3 B xomneTeHIMI0 PeBUBMOHHON KOMUCCUHU BXOJIUT:

30.3.1 mpoBepka JOCTOBEPHOCTH MAAHHBIX, COAEPKAIIUXCA B OTUETaX U MHBIX
(PMHAHCOBBIX JIOKYMEHTaX;

30.3.2 BbiBiIcHHE (HAKTOB HAPYIICHUS YCTAHOBJICHHBIX IPABOBBIMH  aKTaMHU
Poccwiickoii ®enmepanuy TOpsAAKa BEACHUS OyXTalITepCKOro ydera |
MIPeCTaBICHUS OyXTanTepcKoil ((PMHAHCOBOM) OTYETHOCTH;

30.3.3 mpoBepka cOOIIOICHNS TTPABOBBIX HOPM IIPH HCUYHCIICHUH U YIUIaTe HAJIOTOB;

30.3.4 pouiBiieHHe (aKTOB HapYIICHHUsS MPaBOBBIX akToB Poccuiickori denepanuu B
CcBs3U ¢ ocymectBicHneM — OOmiecTBOM  (hPMHAHCOBO-XO3SHCTBEHHOM
TIESTENLHOCTH;

30.3.5 omeHka HSKOHOMHYECKOH IIeJIeCO00pa3sHOCTH  (PMHAHCOBO-XO3AHCTBEHHBIX
omeparmit O01mecTna.

304 IIpoBepka  (peBm3msi)  (PUHAHCOBO-XO3AWCTBEHHOW  nesTenpbHocTH  OOmIecTBa
OCYIIIECTBISICTCS TI0 UTOTaM JiesTenbHOCTH OOIIecTBa 3a oI, a TAKXKE BO BCIKOE BPEMsI
[0 MHHULMATHBE PEeBU3MOHHON Komuccun OOIecTBa, pemeHuro oOIero codpaHus
akioHepoB, CoBeTa TUPEKTOPOB WM IO TPeOOBAHUIO aKIMOHepa (aKIHOHEPOB)
OO01mmecTBa, BIAJACIONIETO B COBOKYITHOCTH He MeHee deM 10% TroJIOCYIONHMX aKITHiA
OomecTBa.

30.5 [To TpeOoBaHWMIO PECBU3NOHHON KOMHUCCHH JIHIIA, 3aHUMAIOIINE TOJIKHOCTH B OpraHax
ynpaBinenust OOmiectBa, 00s3aHBI  NPEACTaBUTH JOKYMEHTHI O  (PMHAHCOBO-
X03siicTBeHHOH nesitenbHocT O01ecTsa.
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30.6 PeBusnonnas xommccms OOmiectBa BHpaBe MOTPeOOBATH CO3BIBA BHEOYEPETHOTO
0011ero coopaHus aKIIMOHEPOB.

30.7 UneHs! peBU3HOHHOM Komuccun O01mecTBa He MOTYT OTHOBPEMEHHO SBIATHCS WICHAMA
CoBeTta IMPEKTOPOB, a TAaKXKe 3aHMMaTh WHBIE JOJDKHOCTH B OpraHax YIpaBJICHHS
OobuiecTsa.

30.8 OOmee coOpaHHe aKIMOHEPOB YTBEPXKIACT ayauTOpa, KaHAUAATYpa KOTOPOTo
omnpexnensercs CoBETOM IUPEKTOPOB. AyIUTOP OCYLIECTBISICT NMPOBEPKY (HHAHCOBO-
XO3AWCTBeHHOW nesiTenbHOCTH OOIIecTBa B COOTBETCTBUM C IIPAaBOBBIMH aKTaMHU
Poccniickoit denepanuy Ha OCHOBAaHWH 3aKJIFOYAaeMOT0O C HUM J0ToBOpa. Pemenne o6
YTBEP)KICHUU YCIOBUH 3aKII0YaeMOTO C ayAWTOPOM JOroBOpa, B TOM YHCIIE
OIIpeEIICHHIE Pa3Mepa OILIATHI €0 YCIyT, IPUHUMAETCS OOLIMM COOpaHHEM aKLIHOHEPOB.

30.9 Ilo mToram mpoBepkH (UHAHCOBO-XO3AHCTBEHHOW aesTenpHOCTH OOILIecTBa ayIauTop
OOmmecTBa cocTaBiseT 3aKII0UYCHHE.

31. BYXTAJTEPCKHH YUET U BYXTAJITEPCKASI (PUHAHCOBAS)
OTYHETHOCTDB OBLIECTBA

31.1 OOmiecTBO A NPENOCTaBIEHUS B YIOJHOMOYEHHBIE TOCYIAapCTBEHHBIE OpraHbl B
cllyyasiX,  INpPEIyCMOTPEHHBIX  POCCHHCKHUM  3aKOHOAATENBCTBOM,  COCTaBIISET
OyxranTepckyto ((prHAHCOBYI0) OTYETHOCTH B COOTBETCTBHH C 3aKOHOJATEIHCTBOM
Poccmiickoti ®enepanmu o OyxranrepckoM ydere. Jlias aKmMOHEpOB © HWHBIX
nojyp3oBaresiell  otueTHOocTH OOIIECTBO COCTAaBISET U PACKPHIBAeT (DMHAHCOBYIO
OTYETHOCTH B co0TBeTCTBUU ¢ MC®DO Ha aHrnuiickoM si3bike. OyHKIMOHAIbHAS BaJlIOTa
W BaIOTa TpEACTaBIeHUs (UHAHCOBOW OTYETHOCTH ompezaensiorcs OOmecTBoM B
cootBercTBHH ¢ MCPO 1 MOTYT OBITh OTIMYHBI OT BaTIOTH Poccuiickoii deneparmn.

31.2 OOmecTBO 00s3aHO TIPUBJICYb I €KETOJHOIO ayauTa TOJOBOW OYyXTaaTepCKOM
(puHAHCOBOW)  OTYETHOCTH  AYAWTOPCKYIO  OpPTaHW3alMIO, HE  CBI3aHHYIO
MMYIIECTBEHHBIMU HHTEpecamMu ¢ OOIIECTBOM WM €T0 aKIIMOHEPAMH.

31.3 OTBETCTBEHHOCTH 32 OPTAaHU3AINIO, COCTOSIHHE U JIOCTOBEPHOCTH OYXTalITEPCKOTO ydeTa
B OOmecTBe, CBOEBPEMEHHOE MPEJCTABICHWE €XKErOAHOr0 OT4eTa U ApYyro
Oyxrantepckoil ((MHAHCOBOM) OTYETHOCTH B COOTBETCTBYIOILME OpPraHbl, a TaKXKe
cBesleHMi 0 nesTenbHocTH OO0IecTBa, MPeaCTaBIsIeMbIX aKIIMOHEpaM, KPEIUTOpaM U B
CpencTBa MaccoBoi nHpopMaIy, HeceT [ 'enepanpHbiil qupekTop OomecTBa.

314 B nepuon, moka akruum OOImiecTBa MOMYIICHBI K 00palieHuio Ha bupske, roqoBoi oTueT
OOmecTBa TOICKUT TPEIBAPUTEILHOMY yTBepKIAcHHIO COBETOM IHPEKTOPOB B
TeyeHrne 4 MECSIeB MOC/e OKOHYAaHUs (PMHAHCOBOTO IO/, 32 KOTOPBIA MOATOTOBICH
OTUYET.

32. JIMKBUJALMSA 1 PEOPTAHU3ALIUSA OBILECTBA

32.1 JlukBumamms  OOmIecTBa OCYIIGCTBISIETCSI B COOTBETCTBHHM C  TPeOOBaHUSIMH,
ycTaHOBICHHBIME DeepanbHbIM 3aKOHOM «O0 aKIIMOHEPHBIX 00IIECTBAXY.

32.2 Peopranmszammst ~ OOmmecTBa  OCYHISCTBISIETCS € Y4eTOM  OCOOCHHOCTEH,
npexycMOoTpeHHBIX DenepaabHbIM 3aKOHOM «O MEXIYHAPOIHBIX KOMIIAHHUIXY.

33. XPAHEHHME JOKYMEHTOB OBIIECTBA. IPEJOCTABJIEHUE
OBIIECTBOM NUH®OPMALIMN
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33.1 OOmiecTBO 00513aHO XPaHWUTh AOKYMEHTHI, TIpeaycMOoTpeHHbIe DenepaabHbIM 3aKOHOM
«O0 aKIMOHEPHBIX 00IIECTBaX», MHBIMU MPaBOBBIMU akTaMu Poccuiickort deneparumy,
BHYTPEHHUMH AOKyMeHTamu OOIecTBa, pemICHUSIME OOIIero coOpaHus aKIHOHEPOB,
CoBeTa TUPEKTOPOB, OPTaHOB yIpasieHus OOmiecTsa.

33.2 OOmiectBo 0053aHO TPEAOCTaBUTH IO 3alPOCY JOCTYN JIFOOOMY aKIMOHEpY K
CJICTYFOIIUM JIOKyMCHTAM:

33.2.1 VYcraBy O0mecTBa;

33.2.2 peectpy akiuoHepos OOmecTBa (B 4acTu (haMHINM, UMEH U, €ClIU HMEeeTcs,
OT4eCTB (HOJIHBIX HAMMEHOBAHWH) 3aperHCTPUPOBAHHBIX JIML, KOTOPBIM
OTKPBITHl JIUIIEBBIE cuUeTa B peecTpe aknuoHepoB OOImecTBa, a Takke
KOJINYECTBA aKIWH, yYTEHHBIX HA TAKHUX JIMIIEBBIX CUETAX);

33.2.3 wundpopmamun o cocraBe CoBeTa JUPEKTOPOB;
33.2.4 mpoTokojaM oOIUX COOpaHHU aKIIMOHEPOB;

33.2.5 xonmsMm Oyxranrepckoro Oamanca OOmiectBa (BKIrouass Bce 00s3aTeNbHBIC
NPWIOKEHUsI K HEMY), B TOM YHCIE OTY4ETa O MNPUOBUIIX M yOBITKax, M
3aKITIOYEHUS ayUTopa B OTHOUIEHNH YKa3aHHOW OTYETHOCTH, a TAKXKE T'0JJOBOTO
oruyera OOmecTBa B paMKaxX IOATOTOBKHM K IpoBeaeHHI0 OOuiero codpanus
aKI[HOHEPOB;

33.2.6 nOKyMeHTaM, AOCTYIl aKLMOHEpa K KOTOPBIM IPEJOCTABISIETCS PELICHUEM
oOmiero coOpaHusi aKIHMOHEPOB, NPUHUMAEMBIM HPOCTBIM OOJBIINHCTBOM
r0OJIOCOB aKIIMOHEPOB, IPUCYTCTBYIOLIMX Ha 00IIEM COOpaHUH aKIIMOHEPOB.

AKIMOHEpPY MOTYT OBITh IPEJOCTABICHBI KOITUU TOKYMEHTOB, YKA3aHHBIC B TIOJITYHKTAX
33.2.1 - 33.2.4 u 33.2.6 nynkra 33.2 3a muaTy, pa3Mep KOTOpOH yCTaHaBIMBaETCS
I'erepanbHBIM qupekTopoM OOIIecTBa M HE MOXKET MPEBHIIIATh 3aTPAT Ha U3TOTOBJICHUE
KOMUH JOKYMEHTOB W OIUIaTHl PACXOJOB, CBSI3aHHBIX C HANpaBICHUEM KOIHH
JOKYMEHTOB COOTBETCTBYIOIIEMY AaKIIMOHEPY TIOYTOBBIM OTHpaBicHueM. Komuu
JIOKyMEHTOB, yKa3aHHbIX B moamyHkTe 33.2.5 mnyHkta 33.2, NOpeaocTaBIsIOTCS
aKnuoHepam 0e3 B3MMAaHUS TUIATHI.

333 Komuu (i) ytBepkaernHoro CoBeTOM IHPEKTOPOB romoBoro ordera OOIiecTsa, ¢
MIPUJIIOKEHUEM OyXTanTepckoi ((WUHAHCOBOHM) OTYETHOCTH BMECTE C 3aKIIOUCHHEM
ayJIUTOPOB MO JaHHOH OT4eTHOCTH, Win (ii) yTBepskaeHHoro COBETOM AHWPEKTOPOB
KpaTKoro (puHaHCOBOTO OT4EeTa (B COOTBETCTBUU ¢ IIpaBmiiamu IHCTHHra) HE MEHEE YeM
3a [OBaaUaTh OOWH JEHb 10 JaThl OOIIEro coOpaHus aKIHOHEpPOB, Ha KOTOPOM
MIPEJIoNaraeTcsi pPacCMOTPETh OSTH JOKYMEHTBI, [OJDKHBI OBITh BpY4YEHBl WIIH
HaIpaBJIEHBl 110 TMOYTEe KaXIOMY aKIMOHEpy IO aJpecy ero MeCTOHaXOXKAeHHUs (3a
HCKJTIOUEHHEM aKIIMOHEPOB, KOTOPBIE COTIACHIINCH MOTy4aTh yKa3aHHbIE JTOKYMEHTHI B
JIeKTpOHHOH (opme). Konmn He mpemnocTaBisiioTcs JHIy, B OTHOLIEHHMH KOTOPOTO
OOmiecTBY WM PErucTpaTopy (MHOCTPAaHHOMY PETHCTPaTOpy) HE M3BECTEH TEKYIIHii
azpec.

34. YBEJAOMJIEHUA

34.1 Ecnu vHOe He YCTaHOBJIEHO HAcTOAMIMM YcCTaBoM, Ji00oe COOOIICHHE WIM HHOM
JOKYMEHT MOKET OBITh BpYYEH, WX JJOCTaBIIEH JII00OMY akiroHepy OO0mecTBoM Jmbo
JMYHO, MO0 110 IOYTE 3aKa3HBIM IMHCHMOM, a/IPECOBAHHBIM aKIIMOHEPY T10 a/Ipecy MecTa
HaxXOXKJCHUS TAKOTO aKIMOHEPa, yKa3aHHOMY B peecTpe akuuoHepoB ObuiecTBa, 1100
[IOCPEACTBOM BpPYyUEHUs JINOO IOCTABKU 110 TAKOMY aJpecy WM, B CIydae pa3MelLIeHHs
OOBSIBIICHHS, ITyTEM IyOIUKAIINN COOOIIeHNS KaK TIATHOTO OOBSABICHHUS B ra3eTax, 11uoo
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IyTeM HaMpaBJIEHUs JJIEKTPOHHOTO COOOINEHHsS aKIHOHepYy (IIpH YCIIOBHH, 4YTO
aKIMOHEp NPEABAPUTENBHO TPEJOCTaBHI TPSAMO BBIPA)KEHHOE TIOATBEPXKACHUE B
NMCBMEHHOH (popMe Ha MoJydeHHE >JIEKTPOHHBIX COOOIIEHHH) 0 aApecy, KOTOPbIH
TaKkoW axmuoHep npenoctaBmi OOIIECTBY UIS MHCbMEHHON KOPPECIIOHICHIINH, JNO0
ITOCPEJICTBOM €ro MyOiuKamuu B HH()OPMAIMOHHO-TEIIEKOMMYHHKAIIMOHHONH CeTH
«MHTepHeT» (B TOM umMClle Ha caiiTe) WM JIIOOBIMH MHBIMH CIOCO0AMH, Ha KOTOpBIE
aKLMOHEP AaJl IMCbMEHHOE Corjlacue.

35. 3AKJ/IIOYUTEJIBHBIE NOJIOKEHUS

35.1 ¥Ycras ObmiecTBa MpHOOpPETaeT CHITy ¢ MOMEHTA eT0 TOCYAapCTBEHHON PEeruCTpalvy.

35.2 OOIIecTBO B IENIAX pEATH3AlNN TOCYIApPCTBEHHOW, COIUAIBHOH, dKOHOMHUYECKOH H
HAJOTOBOM TIOJWTHKH HECET OTBETCTBEHHOCTh 33 COXPAHHOCTh JIOKYMEHTOB
(ynmpaBieH4YecKHuX, (DMHAHCOBO-XO3SIMCTBEHHBIX, 10 JIMYHOMY COCTaBy U Jp.);
oOecrieyrBaeT Imepenadyy Ha TOCYIapCTBEHHOE XpPaHCHHE JIOKYMEHTOB, HMECIOIINX
HayYHO-HCTOPUYECKOE 3HAYCHHUE, B YIIOJHOMOYCHHBIC AapXHBBI B COOTBETCTBUH C
YCTaHOBJICHHBIMH TPEOOBAHUSIMHU; XPAaHUT W HCIOIB3YyeT B YCTAHOBICHHOM MOPSAKE
JOKYMEHTBI IO JTHYHOMY COCTaBY.

353 [lonmoxennss ®PenepanpHOoro 3akoHa «0OO0 aKIMOHEPHBIX OOIIECTBaX», a TaKKe
MOJIOKEHUS TIOJ3AKOHHBIX HOPMAaTUBHBIX IPaBOBbIX akToB Poccuiickoit denepanum,
PETyJIUpYONIMEe OTHOUICHHUS, BBITEKAIOIINE W3 YKa3aHHOTO (eaepalibHOro 3aKoHa, K
OO01ecTBY He NMPUMEHSIOTCS, B TOM 4yuciie crateit 75 — 76, 90 — 91, rmaB X — XI1.1 (3a
HCKII0UEHUEM IoI0KeHnH crateit 84.1 1 84.8, a Taxke crareit 84.3 — 84.6 1 84.9 B yactn
pEryJIupOBaHus MCIIOJIHEHHUS TPOLEAYp, MPEeTyCMOTPEHHBIX B cTaThix 84.1 u 84.8, a
TaK)K€ UHBIX MOJIOKEHUH, MPSIMO MPEIYyCMOTPEHHBIX HACTOALIUM Y CTAaBOM).

Hacrosmuit YeraB Moxer mnpexycMaTpuBaTh mnpuMeHeHne k OOmecTsy HOpM
POCCHICKOTro 1paBa, eciIi TAKHEe HOPMBI IPEJOCTaBIAIOT akunonepam ObiiecTa Oosee
LIMPOKUE MpaBa IO CPABHEHUIO C TEM, KaK OHM ONPEICISINCh JUIsl aKIIMOHEPOB
WHOCTPAHHOTO IOPUINIECKOTO JIMIIA 10 MPUHATHS PEeIIeHNs 00 N3MEHEHHUH €T0 JIMIHOTO
3aKOHa.

Ecmu B mactosmem YcraBe MpsSMO HE YPETyIHPOBAaHBI KaKWE-INOO OTHOIICHHUS M
OTCYTCTBYET CCHUIKA Ha 3aKOHOJATECIBCTBO, KOTOPBHIM JAHHBIC OTHOIICHUS IOJDKHBI
PEryJIMpPOBAThCSA, K TaKMM OTHOIICHHUSIM, €CJIM 3TO HE MPOTHBOPEYUT HX CYLIECTBY,
MIPUMEHSIOTCS MOJI0KEeHUS 3aKOHo1aTenbcTBa Poccuiickoit denepanuu.

354 ITonmoxxenust HacTosIIEro YcTaBa NPHUMEHSIOTCS B TOM 4YacTH, B KOTOPOM OHU HE
npotuBopedat DejepanbHOMy 3aK0HY «O MEXIYHAPOIHBIX KOMITAHUAX», B TOM YUCIIE C
YYETOM BCEX MOCIEAYIOMIMX U3MEHEHUH B yKa3aHHBII 3aKOH.

35.5 Jo tex mop moka akruu OOIIecTBa JOMyIIEHBI K oOpamieHnto Ha bupke, OO0mecTBo
o0s3aH0 coOmogate TpeboBanms [IpaBmn muctmara u KogexcoB ['onkonra o
MOTJIOIICHHUSX M CIHUSHUAX, & TAKXKE O BBIKYIIC aKI[Hii, 32 HCKIIFOUCHUEM CIIy4aeB, KOra
3akoHOZaTenbcTBO Poccuiickort  Deneparyy, TPUMEHHMOE K  MEXKIYHAPOIHBIM
KOMITAaHUSM, HOCUT OoJiee XECTKHH XxapakTep (B 3ToM ciaydae OOmiecTBo 00s3aHO
WCTIONTHSATH MPUMEHUMEBIC TPEOOBAHUS POCCUHCKOTO 3aKOHOAATEIHCTBA).

Bo m30exanue COMHEHMIA, TPaBWJIO O NMPUMEHEHWH POCCHICKOTO 3aKOHOJATEIhCTBA,
YCTQHOBJICHHOE B HACTOSIIEM ITyHKTE, HE pacHpoCTpaHsfeTcs Ha ciydad, Korja
npumeHeHne K OOmecTBy TpeOOBaHMI pPOCCHUHCKOrO 3aKOHOJATENbCTBA IMPSIMO
HCKJTFOUEHO B COOTBETCTBUH C HACTOSIINM Y CTAaBOM.

36. APBUTPAK
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36.1 JIroOble KOpHOpAaTHUBHBIE CIIOPHI (KaK JaHHBIM TEPMHUH OIpeesieH B ApOUTpakHOM
nporeccyaibHoM Kojekce Poccuiickoit ®denepanuu), pasHoriacus, TpeOOBaHUS WIN
IpPETEeH3UM, B TOM 4YHUCIE CBA3aHHble ¢ peructpaumein OOmectBa B Poccuiickoii
Oenepanyu, ynpasineareM OOIIECTBOM HIIH YYaCTHEM B HEM, B TOM YHCIIE CTIOPBI MEXKTY
aknuonepamu OOmiectBa m OOIIECTBOM, CIIOPHI, C YYacCTHEM JIHI, BXOISIINX WM
BXOJIMBIIMX B COCTAB OPraHOB YIIPaBJICHUS WK KOHTposst OOIIecTBa, Cropsl 0 UCKaM
akuoHepos OOLIeCTBa B CBA3U C MPaBOOTHOWEHUsIMU OO0IecTBa C TPETHHMH JINLAMH,
a TaKKe CIIOpPHI C YYaCTHEM MHBIX JIMI, BBIPA3UBIIMX BOJIO Ha 0043aTEIBHOCTD JIIsl HAX
HACTOSIIIETO  apOMTPaKHOTO  COTJAIICHWS, pa3pemaloTcss IyTeM  apOuTpaxa,
aAMUHHCTpUpyeMoro PoccuiickuM — apOUTpaKHBIM — IIEHTPOM TPH  aBTOHOMHOM
HEKOMMepYecKoil opranuzanuu «PoccHiCKUIl MHCTUTYT COBPEMEHHOIO apOuTpaka»
(«<ApOMTpaKHBIIi LEHTP») B COOTBETCTBHM C IIOJIOKEHHSMH  pErilaMeHTa
ApOUTpaKHOTO IIEHTPA.

36.2 Hacrosiee apOuTpa)xHOE COTTANICHIE TAK)KE PACIPOCTPAHICTCS HA JIUTI, SBIITFOIIIAXCS
CAMHOJIMYHBIM HCIOTHUTENBHBIM opraHoM OOIIecTBa W WICHAMH KOJUICTHATBHBIX
opranoB OOmiecTBa.

36.3 Ecnu numy, sBisifomeMycs CTOPOHOM HACTOAIIETO apONUTPakKHOTO COTJIAIICHHS, CTAaHET
M3BECTHO O JIOOOM HCKE, 3asBICHUM WJIM TPEOOBAHMHU IO CIOPY, OXBaTHIBAEMOMY
HACTOSIIUM apOUTPaXKHBIM COTJIALIEHHEM, IPEIbBICHHOM B FTOCYIaPCTBEHHBIH Cy I, 3TO
JUIO O0053aHO 3asBUTh BO3PaXKEHHWE B OTHONICHWHM pAcCMOTPEHHUS Jena B
TOCYJapCTBEHHOM CyJIe HE M03/IHEe MOMEHTA IPEICTaBICHHS UM TIEPBOTO 3asBIICHUS TI0
CYIIECTBY CHOpA.

36.4 [IpaBoM, mNpPUMEHUMBIM K HACTOSIIEMY apOMTPa)KHOMY COTJIAIICHHIO, SBISETCS
pOocCcuiicKOe IpaBo.

36.5 CTOpOHBI HACTOAIIETO apOUTPaXKHOTO COTTIAIICHUS MPUHUMAIOT Ha ce0sl 00SI3aHHOCTD
JOOPOBOJIBHO UCTIONHATH apOUTPAKHOE PELIECHUE.

36.6 Criopsl, OXBaThIBa€Mble HACTOSIINM apOWUTPAKHBIM COTJIAIICHWEM, pa3perIaioTcs
KOJUICTHAJIFHBIM COCTAaBOM apOUTpa)ka, COCTOSIIIMM U3 TpeX apOUTpPOB, KOTOPBIH
(hopMHpyeTCst IIpH y4aCTUU CTOPOH HACTOSIIEro apOUTpaskHOro coryameHus. Kaxmas
W3 CTOPOH BBIOMpAcT MO OXHOMY apOuTpy He mo3anee 20 (mBammatw) THEH, a
npeJcenaTenb cocTaBa apOuTpaka Ha3HAYaeTCsl MPEe3uINYyMOM ApOUTPaKHOTO IEHTpa
me no3guee 30 (TpuauaTH) IHEH C MOMEHTA HCTCUYCHHUS CPOKa ISl MPUCOCIUHCHHS
yuacTHUKOB O0IlecTBa K apOUTPaxKy KOPIIOPATUBHOTO CIIOpa.

36.7 B ciyuae MHOKECTBEHHOCTH JIMI] HA CTOPOHE apOUTpa)xka KOPHOPATUBHOTO CIIOpa, BCe
JIMLA, TPUCOSAMHUBIINECS K apOUTpaXKy Ha ITOHM CTOPOHE, JOJKHBI YBEJIOMHUTH COCTaB
apOHuTpaXka 0 COBMECTHOM BbIOOpe apOuTpa He mo3nHee 20 (1BaauaTH) AHEH C MOMEHTA
WCTEUCHHS CpoKa I TPHUCOSAWHEHHs ydJacTHHKOB OOmectBa K apOuTpaxy
KOPIIOPAaTUBHOTO cropa. B ciayyae HEBO3MOXHOCTH TaKOTO COBMECTHOTO BBIOOpa
apOuTpa, coctaB apOUTpaXka MOJHOCTHIO (HOPMHUPYETCS MPE3UANYMOM ApPOUTPaKHOTO
neHTpa He nmo3auee 20 (IBaAATH) AHEW ¢ MOMEHTA HCTECUYCHUS CPOKA, YCTAHOBICHHOTO
IUTSE COBMECTHOTO BBIOOpa apouTpa.

36.8 Jluma, Ha3HAYaeMble apOUTpaMH, JOJHKHBI COOTBETCTBOBATH CICAYIONIHNM TPEOOBAHMSIM:
1) HanmIMe IOPUINIECKOTO 00PA30BAHMS, 2) OMBIT PAOOTHI B KAUECTBE MPAKTUKYIOIIETO
aJIBOKaTa, Cy/ibU, 1100 B FOPUINYECKOM JIeTapTaMeHTe KOMIIAHUU, UMEIOIIEH JINCTHHT
Ha OJIHOH M3 MUPOBBIX OUpPIK, HE MeHee 15 JeT.

36.9 SI3pIkOM apOuTpaxka sSBISETCS aHTIUHCKHUH SI3bIK.
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36.10 ns wcumcneHns apOWTpaXHOTO cOopa IPHUMEHSIOTCA MOYacOBBIE  CTaBKH,
YCTQHOBJIEHHBIE IPUMEHUMBIMH [TPABUIAMH U MOJI0KEHUAMH APOUTPa)KHOTO IIEHTpA.

36.11 CTopoHBI HACTOSIIEr0 AapOWTPAKHOTO COTJAMICHUS TMPSMO COTJIAIMIAIOTCS, YTO
OTIpeJiesIeHHe O BblJadye HCIOJHUTEIBHOTO JIMCTa Ha NPUHYIUTEIHHOE HCIOIHEHUE
apOUTPa)KHOTO pELICHUS] BBIHOCUTCA 0€3 MpOBEOCHUS CyAeOHOro 3acefaHus B
ApOutpaxknom cyne KannHunrpaackoii obxact B Tedenne 14 (4eTbpHaaaTh) THEH CO
JIHSI IOCTYIUIEHHUS 3asIBJICHUS O BbI1a4€ TAKOTO HCIIOJIHUTEIIBHOTO JIUCTA.
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APPENDIX II COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS
UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

Part 1

Comparison of the Shareholders’ Governance and

Rights under the Articles of Association and the New Corporate Charter!

According to the Articles of According to the New Corporate Charter
Association (Articles) of UC RUSAL Ple¢ (taking into account the provisions of the Law on IC)
1. Structure of governing bodies
a. General meetings of shareholders (GSM) (key issues).  a. GSM (key issues). Shareholder matters may be
Shareholder matters may be determined by duly determined by duly convened meetings of
convened meetings of shareholders; shareholders.
b. The power to manage the business of the company is b. The Board: responsible for strategic matters mostly.

vested in the Board of Directors (the Board) by the
Articles, unless this power is limited by the Articles in
relation to matters requiring shareholder approval or
certain provisions set out in the Jersey Companies Law.

The directors may delegate any of their functions, including
the executive ones, to any of the directors and/or employees

and/or third parties.

c. The General Director: operating management.
2. General meeting of shareholders (GSM) (convening)
a. The period between annual GSMs should not exceed 18  a. The annual GSM is convened 2 months at the earliest
months but the company must hold an annual GSM in and 6 months at the latest as of the end of the financial
each calendar year. year (thus, the period between the annual GSMs may

not exceed 16 months; in practice, it does not exceed
12 to 13 months) (item 1 of Article 47 of the JSC Law).

Note 1: Pursuant to Article 7 (13) of the Law on IC, the rights to the Company’s shares shall be consistent with the rights
granted to the shareholders by the Articles of Association of UC Rusal Plc or be broader than those defined for the
shareholders of the foreign legal entity before its decision to change its personal law.
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COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS

UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

According to the Articles of
Association (Articles) of UC RUSAL Plc

The EGM may be convened by:

— the Board
. at its discretion; or
o upon the request of one or more

shareholders together holding not less
than 5% of the paid up capital of the
company carrying the right of voting at
EGM;

— The shareholders: should the Board fail to call
the EGM within 21 days of the date of receipt of
the request by the Company (the “Date of
Receipt”), such EGM to be held within two
months of the Date of Receipt, the shareholders
requesting the meeting ((representing at least
more than one half of the total voting rights of
the shareholders requesting such meeting, i.e.
2.5% +1 share) may convene the EGM to be held
within three months of the Date of Receipt at the
latest.

The EGM convened by the Board on the request of the
shareholders should be held within 2 months of the
Date of Receipt at the latest. Should the number of
members of the Board become less than the number
constituting the quorum for the Board, the remaining
director(s) may continue to act notwithstanding their
number but only for the purpose of filling vacancies or
of calling a GSM.

GSM (adoption of resolutions)

Resolutions on certain issues require % of the votes
(Special Resolution), resolutions on other issues are
passed by simple majority (Ordinary Resolution).
Please refer to Annex I of this Appendix II for a list of
issues requiring % of the votes under the Articles.

Directors may attend and speak at the GSM.
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According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

The EGM may be convened:

— by a resolution of the Board
. at its discretion;

. upon the request of the shareholder(s)
holding not less than 5% of the voting
shares;

. upon the request of the Company’s
internal audit committee;

. upon the request of the Company’s
auditor;

— by virtue of an arbitral award or by the
shareholder(s) holding at least 5% of the
Company’s voting shares and requesting the
convocation of the EGM, should the Board fail
to convene within 5 days.

The EGM should be held within 40 days as of the
request receipt date at the latest (75 days if the agenda
includes election of the Board and/or the General
Director). Should the number of members of the Board
become less than the number constituting the quorum
for the Board, the Board shall adopt a resolution to
convene an EGM for election of new members of the
Board, and such an EGM shall be held within 70 days
from the time of adoption by the Board of the
resolution on its convocation.

Resolutions on certain issues require % of the votes
(qualified majority) / resolutions on other issues are
passed by simple majority. Please refer to Annex I of
this Appendix II for a list of issues requiring % of the
votes under the New Corporate Charter.

No direct regulation, not prohibited.
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COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS

UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

According to the Articles of
Association (Articles) of UC RUSAL Plc

Composition of the Board

The number of of directors making up the Board shall
be at least two directors unless agreed otherwise at a
GSM by simple majority (Ordinary Resolution).

Any one or more shareholders holding not less than 5%
of the paid up capital of the company carrying the right
of voting at GSM’s, have the right to propose one or
more persons to be considered for nomination or
recommendation by the Board as a director (Article
23.4).

The Board members are elected either:

. by the shareholders by way of a simple majority
(Ordinary Resolution) at a GSM; or

° by the directors who themselves have the power
to appoint any person to be a director either to
fill a casual vacancy or as an addition to the
Board subject to the maximum number of
directors permitted by the Articles not being
exceeded. Such appointment by the directors
shall only be until the next annual GSM where
such person shall be eligible for re-election.

- 137 -

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

The number of the Board members is set forth by the
GSM in accordance with provisions of the law: at least
5 persons, or at least 7 persons if the number of
shareholders exceeds 1,000 persons, or at least 9
persons if the number of shareholders exceeds 10,000
persons. Under the New Corporate Charter the number
of the Board members shall be 14. Another number may
be approved or elected by the GSM.

Candidates may be nominated by the shareholder(s)
holding 2% of the voting shares or more. The Board
may include additional candidates to the list of the
Board candidates upon is discretion. The number of
candidates nominated by the Board and/or the
shareholder cannot exceed the number of the members
of the Board.

The members of the Board are elected annually at the
GSM by a simple majority. Each candidate who
obtained a majority of votes of the shareholders
holding the voting shares of the Company and taking
part in the general meeting of shareholders shall be
elected to the Board.

The GSM may terminate early the power of the entire
Board (including but not limited to the case when one
or several members of the Board resign).

If the power of the Board with the reduced number of
members is not terminated by the GSM, the Board can
continue to act until the following annual shareholders
meeting (but the Board will be unable to take decisions
unless it has quorum in accordance with Article 26.1 of
the New Corporate Charter).
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COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS

UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

d.

Note 2:

According to the Articles of
Association (Articles) of UC RUSAL Plc

The directors can be removed as follows:

. the shareholders at a GSM may terminate the

powers of a director by simple majority
(Ordinary Resolution) prior to the expiration of

the director’s period of office;

. one third of the Board terminate annually with

directors being selected for retirement by
rotation on pre-determined criteria as set out in
the Articles: (such qualifying criteria being
selected on the basis of the following: first,
directors not intending to occupy their positions
any longer, and second directors who have
occupied their positions for the longest period of
time since their latest appointment (as between
directors who have been in position for the same
length of time, those to retire by rotation are
determined by agreement between themselves or

otherwise by lot).

Subject to the provisions of the Jersey Companies Law
and separate directors and officers insurance policies,
the company provides the directors with indemnity
protection (obligation to indemnify the directors in
case of claims filed against them by third parties).

The Board proceedings

A director (other than an alternate director) may
appoint an alternate director to attend and vote at
Board meetings in their place.

The Board may delegate its powers to committees that
may consist not only of the directors?.
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b.

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

A resolution of the GSM may terminate early the power
of the entire Board. The power of the Board expires at
the annual general meeting each year.

Russian Law does not provide for this type of
indemnity. The difference is resolved by providing an

insurance policy.

Generally, the Board members must attend the
meetings in person. Russian Law typically does not

allow the alternate director mechanism.

However, resolutions of the Board may be made by
absentee voting (by poll).

A member of the Board absent at the meeting may
express his/her opinion on the issues included in the
agenda of the meeting of the Board in writing.

The Board’s
recommendations, the resolutions are always taken by
the Board and/or shareholders.

committees prepare only

In practice, despite the committee’s resolution, the Board may pass a prevailing resolution.
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COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS

UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

Note 3:

According to the Articles of
Association (Articles) of UC RUSAL Plc

Directors act on the company’s behalf without a power
of attorney and may issue a power of attorney to any
person to represent the Company’s interests provided
any such form of delegated authority is approved at a
duly convened meeting of the Board.

The Board’s chairman does not have a casting vote in
case of a directors’ tied vote>.

Major transactions

The Board has the option to delegate certain functions
to the “Executive Committee” with authority to
approve transactions with the value not exceeding 75
million US dollars (which excludes any transaction
involving a Controlled Interest (as defined in the
Articles) of any shareholder).

Connected transactions

The directors should disclose their interest to the other
directors at the first Board meeting at which it is
practicable for them to do so where such interest
conflicts or may conflict to a material extent with the
interests of the company (article 27.2 of the Articles).

If there is any question as to the materiality of a
director’s interest (other than an independent
non-executive director’s interest), the matter is
resolved by the independent non-executive directors
present at the meeting by way of a simple majority
vote.

If there is any question as to the materiality of an
independent non-executive director’s interests such
matter shall be determined by those other independent
non-executive directors present at such meeting by way
of a simple majority vote.

The Articles contain a power for a director to recuse
himself from any matter put before the Board where
such participation could present a potential conflict of
interest or could result in a violation of law or
regulation applicable to such director (Article 28.16).
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According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

The Board members do not execute transactions
independently. Only the General Director can act
without a power of attorney and issues a power of
attorney to any other person to act on the company’s
behalf.

The Board’s chairman shall have the casting vote.

Board will approve transactions with the value
exceeding 75 million US dollars and notifiable
transactions to be disclosed under the Listing Rules
requirements. In cases provided for by the Listing
Rules these notifiable transactions shall be approved
by the GSM.

Board will resolve on approval of connected party
transactions in accordance with the Listing Rules
requirements. In cases provided for by the Listing
Rules the connected party transactions shall be
approved by the GSM.

In practice, the prohibition may be lifted by amending the Articles pursuant to a Special Resolution.
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UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

According to the Articles of
Association (Articles) of UC RUSAL Plc

Register of shareholders / register of directors

The company (directors) maintain a register of
shareholders, mandatory in Jersey. Upon the directors’
resolution, a branch register may be established in
another jurisdiction (for the listing purposes)

The Company must maintain a register of directors

Access to data

The shareholders may not request access to the
company’s documents, except as provided for by the
Jersey Companies Law or authorised by the directors or
by Ordinary Resolution.

The Company provides access to the documents
relevant to the annual general meeting 21 clear days
prior to the meeting at the latest (including the annual
accounts, auditor’s report and directors’ report) by
publication and by sending them by mail / delivery to
each shareholder (who has advised of its intent to
receive printed versions), to the auditor, and each
director (who has advised of its intent to receive such
information).

The directors may have access to all information
specifically provided for by Articles 28.14 and 28.15 of
the Articles of Association.
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According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

The registrar, the professional participant of the
securities market, maintains the register of
shareholders.

There is no separate obligation as the list is determined
upon the GSM electing the new Board. The Company
keeps all the GSM’s minutes.

Shareholders have access to the Company information

and to the following documents:

— Company’s New Corporate Charter;

— the register of shareholders of the Company (for
the surnames, names and, if any, patronymic
names (full names) of registered persons to
whom personal accounts are opened with the
register of shareholders of the Company, as well
as the number of shares recorded for such
personal accounts)

— information on the composition of the Board;

— GSM’s minutes;

— copies of the Company’s balance sheet
(including all required appendices to it) and
profit and loss account and auditor’s report on
those accounts; as well as the Company annual
report as part of preparing to GSM;

— documents, where shareholder access thereto
shall be provided by resolution of the GSM by
simple majority of the shareholders present on
the GSM.

Copies of either (i) the Company’s annual report
approved by the Board, enclosing the accounting
(financial) statements, together with the auditors’
report on those statements, or (ii) the summary
financial report approved by the Board (in accordance
with the Listing Rules) shall, at least 21 days before the
date of the GSM at which copies of those documents
are to be laid, be delivered or sent by post to the
registered address of each shareholder (except for those
who agreed to receive those documents in electronic
form).

The Board’s members have access to the data
concerning the Company, including financial
statements, the issues directly falling within their
competence (at a minimum) / the agenda of the Board’s
meeting.
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COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS

UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

10.

11.

Note 4:

Note 5:

According to the Articles of
Association (Articles) of UC RUSAL Plc

The share capital

20 billion authorised shares with a total nominal value
of USD 200 million of which there are approximately
15 billion issued shares with the total nominal value of
approximately USD 150 million (15,193,014,862
shares with the value of USD 151,930,148.62) 1 share
= USD 0.01;*

Approximately 5 billion authorised but unissued shares
with the total nominal value of approximately USD 50
million (4,806,985,138 shares with the value of USD
48,069,851.38).

Dividends

Dividends can be approved by either:

. a simple majority of the Board resolving to
distribute by way of an interim dividend; or

. an Ordinary Resolution passed by a simple
majority of the shareholders at a duly convened
GSM (based upon and not exceeding the amount
recommended by the Board).

All dividends are subject to the requirement that all

directors recommending such dividend must provide a

cash flow 12 month forward Ilooking solvency

statement in accordance with the Jersey Companies

Law.

If dividends are not paid, the on-demand interest does
not accrue;

Under the Articles of Association, any dividend which
remains unpaid for 10 years shall, if the directors so
resolve, be forfeited and cease to be owing by the
Company.

Dividends may be paid with the company’s new shares,
provided such payment is approved by way of a simple
majority (Ordinary Resolution).
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According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

Approximately 15 billion issued shares, their number
remains the same. The nominal value is translated into
the Russian rouble at the official exchange rate as of
the date of the meeting of the Board concerning the
convening of the EGM for the purposes of taking
decision on the Company’s Continuance Out Of Jersey;
(2 November 2018).

Approximately 5 billion authorised but unissued
shares, the number remains the same. The nominal
value is translated in the same manner as in the case of
the issued shares.’

Only the GSM resolves to pay dividends based upon
the Board’s recommendation concerning the value of
the dividends and the Board’s suggestion of the date on
which the persons entitled to receive dividends are
determined. The amount of dividends shall not exceed
the amount recommended by the Board.

If dividends are not paid on time, interest accrues under
Article 395 of the Civil Code (at the key rate of the
Bank of Russia, the current one is 7.75%).

Unclaimed dividends: the period to claim is 10 years
from the date of approval of the resolution on the
distribution of dividends (upon expiration, they are
restored as part of the undistributed profit of the
Company), save for the exceptions set forth in Article
9.10 of the New Corporate Charter.

The Memorandum of Association of UC RUSAL Plc does not state the issued share capital.

The New Corporate Charter does not state the authorised capital.
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UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

12.

13.

14.

Note 6:

According to the Articles of
Association (Articles) of UC RUSAL Plc

Auditor

The auditor is appointed by the Directors or by an
Ordinary Resolution (simple majority) at a GSM® to
hold office until the conclusion of the next annual
GSM.

Purchase of major shareholdings

There are no explicit provisions in the Articles in
relation to takeovers and mergers. However, the
requirements of the Code have been applicable to the
Company and will continue to apply due to the listing
of the Company on the Stock Exchange.

Repurchase of minority shareholders’ shares

There are no explicit provisions in the Articles in
relation to repurchase of shares. However, repurchase
of the Company’s shares can only be undertaken with
shareholders’ consent pursuant to a Special Resolution.
Please refer to part II of this appendix.

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

The auditor is appointed by the GSM by simple
majority for one year based upon the recommendations
of the Company’s Audit Committee.

Due to the application of the Code and based on the
Law on IC, it is proposed to exclude from the New
Corporate Charter the obligation to make a mandatory
offer by a shareholder who crossed 30%, 50%, 75% or
95% thresholds and repurchase shares by a shareholder
who acquired 95% of the shares at the request of their
owners. The right to acquire shares based on voluntary
offer and the squeeze-out at the request of the
shareholder who has acquired more than 95% of the
shares remains.

The requirements of the Code apply due to the listing
of the Company on the Stock Exchange.

The shareholder may request the Company to
repurchase all or part of the shares owned by the
shareholder under the procedure stipulated by the
Listing Rules. As long as the Company’s Shares are
traded on the Stock Exchange, the Company will
repurchase the Shares subject to prior approval of the
SFC and in accordance with the Listing Rules and the
Code.

The auditor’s nomination has its particular characteristics: the previous auditor is kept unless any shareholder

submits an alternative suggestion within a prescribed time period in advance of the annual GSM (Article 35.7 of the

Articles of Association). In connection with the requirements of the Listing Rules, the auditor is appointed at each

annual GSM.
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UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

15.

16.

According to the Articles of
Association (Articles) of UC RUSAL Plc

Corporate dispute resolution
There are no explicit provisions in the Articles in
relation to corporate dispute resolution. However, it is

carried out under the Jersey law (similar to the English
law in a number of aspects) and at the courts of Jersey.

Dissolution, reorganisation, bankruptcy

It is carried out under the Jersey Companies Law.

- 143 -

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

Any and all corporate disputes (as defined under the
Arbitration  Procedural Code of the Russian
Federation), controversies, demands or claims, shall be
resolved by arbitration administered by the Russian
Arbitration Center at the Autonomous Non-Profit
Organisation “Russian Institute of Modern Arbitration”
in accordance with its Arbitration Rules.

It is carried out under the law of the Russian
Federation.
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Annex 1

Matters requiring % votes of Shareholders at a GSM (approval by qualified-majority

votes/special resolutions)

A. Under the Articles of Association

° amendment to memorandum and articles of e
association;
° alteration of share capital (increase,

consolidation, divide, conversion into stock, e
sub-division, redenomination, cancellation e
and reduction); °

° determination of the terms on which and the
manner in which new shares, or existing e
non-redeemable shares (whether issued or
not) which are to be converted, may be
redeemed; °

° reduction of the share premium account;

° variation or abrogation of class rights; and

° division of assets among members on a
winding-up.

For matters requiring % votes of Shareholders at
a GSM under Jersey law, please refer to Part II of
this Appendix II.

B. Under the New Corporate Charter’

Amendment of the New Corporate Charter
or approval of the company’s restated New
Corporate Charter;

Company’s reorganisation;

Company’s dissolution;

Purchase of outstanding shares by the
company?®;

Resolution to reduce the company’s charter
capital by decreasing the nominal value of
the company’s shares;

Placement of shares (the company’s
securities convertible into shares) by private
offering based upon the resolution of the
general meeting of shareholders to increase
the charter capital by placing additional
shares (or to place the company’s securities
convertible into shares); placement by
public  offering of ordinary shares
amounting to over 25% of the ordinary
shares previously placed, or placement by
public offering of the company’s securities
convertible into ordinary shares if such
shares amount to over 25% of the
outstanding ordinary shares previously
issued;

Adoption of a decision on the delisting of
the company’s shares or securities
convertible into shares; and

Determination of the number, nominal
value, category (type) of the authorised
shares and rights attaching to them.

Note 7: Some other matters may be assigned by the law to the list of matter requiring % votes.

Note 8: For the period when the Shares are listed on the Stock Exchange, the purchase of outstanding shares by the Company

shall be subject to the prior consent of the SFC and shall comply with the Listing Rules and the Code published by

the SFC.
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Part 2

Comparison of the Shareholders’ Governance and Rights under Jersey law and Russian Law

Issued Authorised
and Outstanding
Share Capital

Consideration for
Shares

Jersey

A Jersey par value company may issue shares up to
the maximum number authorised by its
memorandum of association of the company.

The authorised share capital may be increased by
special resolution passed by a majority of not less
than two-thirds of the voting rights present in
person or by proxy at a meeting of the
shareholders at which the resolution is proposed,
unless the articles of association of the Jersey
company specifies a greater majority than
two-thirds (or unanimity), in which case that
greater majority (or unanimity) is required to pass
a special resolution.

Shares which have not been allotted and issued
may also be cancelled by a special resolution
passed by a majority of not less than two-thirds of
the voting rights present in person or by proxy at
a meeting of shareholders at which the resolution
is proposed, unless the articles of association of
the Jersey company specifies a greater majority
than two-thirds (or unanimity), in which case that
greater majority (or unanimity) is required to pass
a special resolution.

In relation to the allotment and issuance of further
shares, please refer to sections “Increase of Share
Capital” and “Reduction of Share Capital” below.

Subject to the Jersey Companies Law, the board of
directors of a Jersey company is generally
authorised in the articles of association to approve
the allotment and issue of shares at such times, on
such terms and for such consideration as the board
of directors thinks fit. Unless otherwise provided
for by the articles of association or any directors
given by the shareholders in general meeting and
subject to the rules of any relevant stock
exchange.
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The Russian Federation

A Russian joint stock company may issue shares
up to the maximum number authorised by its
charter (i.e. articles of association) of the
company (the Charter).

Russian Law provides for the following types of
shares:

(i) placed (outstanding) shares — the shares
which  have been acquired by the
shareholders or the company itself (a
company may acquire shares only in special
circumstances and  only from the
shareholders on the secondary market, i.e.
shares cannot be initially placed in favour of
the company); and

(ii) authorised shares — the shares which the
company may issue additionally to the
outstanding shares.

Generally, the amount of authorised shares may be
increased or decreased by amending the provisions
of the Charter under the resolution of the general
meeting of shareholder (the GSM), by the
majority of three quarters of the votes of
shareholders owning the voting shares and
attending the meeting.

In relation to allotment of additional shares within
the number of authorised shares and decreasing
the total amount of outstanding shares please refer
to section “Increase of Share Capital” and
“Reduction of Share Capital” below.

According to Article 38(1) of the JSC Law, the
payment for shares of the company placed by
means of subscription shall be made at a price
determined by the board of directors of the
company, or at a price in line with the procedure
established by the board of directors of the
company.

The decision to increase the charter capital by
placing additional shares by subscription shall
contain, in particular, such price or the procedure
for determining it, or indicate that such price or
procedure will be established by the board of
directors of the company no later than the start of
placement of additional shares.
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Consolidation and
Division;
Subdivision

Increase of Share
Capital

Jersey

Under the Jersey Companies Law, shares may be
consolidated or divided into shares of a larger or
smaller amount by a special resolution passed by
a majority of not less than two-thirds of the voting
rights present in person or by proxy at a meeting
of shareholders at which the resolution is
proposed, unless the articles of association of the
Jersey company specifies a greater majority than
two-thirds (or unanimity), in which case that
greater majority (or unanimity) is required to pass
a special resolution.

The authorised share capital of a Jersey company
may be increased by special resolution passed by
a majority of not less than two-thirds of the voting
rights present in person or by proxy at a meeting
of shareholders at which the resolution is
proposed, unless the articles of association of the
Jersey company specifies a greater majority than
two-thirds (or unanimity), in which case that
greater majority (or unanimity) is required to pass
a special resolution.

Subject to the Jersey Companies Law, the board of
directors is generally authorised under the Articles
of Association to approve the allotment and issue
of shares. Please refer to section “Consideration
for Shares” above.
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The Russian Federation

A decision on dividing or consolidating shares is
adopted by the GSM by a majority vote of the
holders of voting shares present in person or by
proxy at the meeting and only upon the proposal of
the board of directors, unless otherwise provided
for by the Charter.

The charter capital of a company may be increased
by means of (1) increasing the nominal value of
shares or (2) allotment of additional shares.

Increasing the nominal value of shares

The decision shall be adopted by the GSM by a
majority of the holders of voting shares
participating at the GSM and only upon the
proposal of the board of directors, unless
otherwise provided for by the Charter.

Allotment of additional shares

Depending on the Charter’s
decision may be adopted by:

provisions, the

(i) the GSM by a majority of three quarters (in
case of placement of shares (or of the
company’s securities convertible into shares)
by private offering based upon the resolution
of the GSM to increase the charter capital by
placing additional shares (or to place the
company’s securities convertible into shares)
or placement by public offering of ordinary
shares amounting to over 25% of the ordinary
shares previously placed, or placement by
public offering of the company’s securities
convertible into ordinary shares if such
shares amount to over 25% of the outstanding
ordinary shares previously issued) or by a
simple majority (in all other cases) of the
holders of voting shares participating at the
GSM and only upon the proposal of the board
of directors, unless otherwise provided for by
the Charter; or

(ii) the unanimous consent of the board of
directors (if it is authorised under the
Charter). If the unanimous consent of the
board of directors is not reached, the
resolution of increasing the charter capital
shall be submitted to the GSM for
shareholders’” approval upon the majority of
the board of directors approving the
resolution.
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Reduction of
Share Capital

Jersey

Shares which have been authorised but have not
been allotted and issued may be cancelled by a
special resolution passed by a majority of not less
than two-thirds of the voting rights present in
person or by proxy at a meeting of shareholders at
which the resolution is proposed, unless the
articles of association of the Jersey company
specifies a greater majority than two-thirds (or
unanimity), in which case that greater majority (or
unanimity) is required to pass a special resolution.

Under the Jersey Companies Law, a company may
reduce its capital accounts in any way by a special
resolution passed by a majority of not less than
two-thirds of the voting rights present in person or
by proxy at a meeting of shareholders at which the
resolution is proposed, unless the articles of
association of the Jersey company specifies a
greater majority than two-thirds (or unanimity), in
which case that greater majority (or unanimity) is
required to pass a special resolution. Every
reduction of capital must be either supported by a
solvency statement in compliance with the Jersey
Companies Law by reference to the date of the
solvency statement or be subject to confirmation
by the Royal Court of Jersey, unless:

(i) the reduction does not extinguish or reduce
the liability on any shares in respect of
capital that is not paid up;

(ii) the reduction does not reduce the net assets
of the company; and

(iii) the amount of the reduction is credited to a
capital redemption reserve that may be
applied only in paying up unissued shares
that are to be allotted to shareholders as fully
paid bonus shares.

Please also refer to the section “Distributions,
Dividends, Repurchases and Redemptions” below
in relation to the repurchase and redemption of
shares.
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The Russian Federation

The charter capital of a company may be reduced
by decreasing (1) the nominal value of shares or
(2) the total number of shares, in particular, by
means of acquiring a portion of the shares in the
events set out under Russian Law.

The decision to decrease the charter capital by
decreasing the nominal value of shares is taken by
the majority of three quarters of the votes of the
holders of voting shares participating at the GSM
and only upon the proposal of the board of
directors, unless otherwise provided for by the
Charter.

The Charter may provide for reduction of the
charter capital by means of acquisition and
redemption of shares. Such a decision is made by
the GSM by a majority votes of the holders of
voting shares participating at the GSM.

The company may not reduce its charter capital if
as a result of this, the charter capital amount falls
below the minimum level set forth by Russian
Law.

A company may not decide on decreasing the
charter capital by reducing the nominal value of
the shares and making relevant payments to the
shareholders in the following cases, among others:

(i) until the charter capital of the company is
fully paid up;

(ii) until the company has purchased all the
shares to be repurchased by it under the
request of its shareholders in accordance with
the JSC Law;

(iii) if the company does not satisfy the
insolvency (bankruptcy) test or may fail to
satisfy it as a result of such reduction;

(iv) if the value of the company’s net assets is
less than the aggregate amount of its charter
capital, reserve fund and the excess of the
liquidation value of placed preferred shares
over the nominal value thereof or will
become less than the above mentioned sum as
a result of such reduction;

(v) until the full payment of the declared but not
paid dividends; or

(vi) in other cases provided for by the Russian
federal laws.
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Distributions,
Dividends,
Repurchases and
Redemptions

Note 9:

Jersey

Distributions / Dividends

Under the Jersey Companies Law, a company may
pay a dividend out of any source other than its
nominal capital account and any capital
redemption reserve. However, under the Jersey
Companies Law, a company may only pay a
dividend which reduces the net assets of the
company if the directors who are to authorise the
dividend make a solvency statement.

A Jersey company is typically authorised under its
articles of association to declare from time to
time, dividends on the company’s outstanding
shares in the manner and upon the terms and
conditions provided by the Jersey Companies Law.
Further, it is typical that the articles of association
of a Jersey company will provide that any
dividend declared by shareholders may not exceed
the amount recommended by the board of
directors, and that the board of directors may
declare interim/fixed rate dividends.

Except as otherwise provided by the rights
attached to the shares, all shares will carry a pro
rata entitlement to the receipt of dividends. At the
option of the board of directors, a dividend may
usually be paid in part or in full in cash or by the
distribution of assets or by the issuance of shares.
If any difficulty arises in relation to a dividend,
the board of directors may usually resolve that
difficulty in any way it considers appropriate.
Unless provided for by the rights attached to a
share, no dividend or other monies in respect of a
share would typically be expected to bear interest.

If a dividend cannot be paid to a shareholder or
otherwise remains unclaimed or both for six weeks
after the payment date, the board of directors is
usually permitted to pay it into a separate account
and the company will not be a trustee in respect
thereof. A dividend that remains unclaimed for a
period of ten years after the payment date will be
forfeited to, and will no longer be owed by, the
company.

Article 9.1 of the New Corporate Charter.

The Russian Federation

A company may, as per the results of the first
quarter, half-year or nine months of the reporting
year and/or as per the annual results decide on the
payment of dividends. Dividends are payable out
of the company’s net profit.’

The GSM is authorised to declare dividends under
the terms and conditions set out in its resolution.
The amount of dividends may not exceed the
amount recommended by the board of directors.

The dividends are payable in cash or by the
distribution of assets in the cases set out in the
Charter. The dividends cannot be paid by issuance
of new shares of the company.

All shares of the same category (type) carry a pro
rata entitlement to the receipt of dividends.
However, if preferred shares have issued by a
joint-stock company, the amount of dividends on
preferred shares and ordinary shares, as well as
preferred shares of various types, may be
different.

If dividends are not paid on time, interest accrues
under Article 395 of the Civil Code (at the key rate
of the Bank of Russia, the current one is 7.75% per
annum).

If a shareholder has not received the declared
dividends because of the lack of the precise
address data or bank details, or as a result of a
creditor’s delay, the shareholder is entitled to
claim for such dividends’ payment within three
years from the date of the GSM resolution, unless
a longer period is set out under the Charter. If such
a period is set out in the Charter, such period shall
not exceed five years from the date of the decision
to pay dividends.'®

The term within which payment of unclaimed
dividends may be claimed may not be renewed,
unless the person entitled to dividends has been
coerced, or threatened, not to make a claim of the
payment of the unclaimed dividends.

Upon the expiry of such term, the unclaimed
dividends are restored as part of the undistributed
profit and the obligation of the company to pay
them is terminated.

In certain cases set out in the JSC Law, the
company is not allowed to adopt decisions on
dividends announcement.’

By operation of the IC Law, this provision shall not become applicable to the Company until 1 January 2029. See

Note 10: By operation of the IC Law, this provision shall not become applicable to the Company until 1 January 2029. See
Article 9.10 of the New Corporate Charter.
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Jersey

Repurchases / Redemptions

Under the Jersey Companies Law, a company may
purchase its own fully paid shares, including any
redeemable shares, from any source. However, the
repurchase of shares cannot result in only
redeemable or treasury shares being in issue. If a
company were to repurchase any of its shares on a
stock exchange, this will require:

(i) the approval of a special resolution by a
majority of not less than two-thirds of the
voting rights present in person or by proxy at
a meeting of shareholders at which the
resolution is proposed, unless the articles of
association of the Jersey company specifies a
greater majority than two-thirds (or
unanimity), in which case that greater
majority (or unanimity) is required to pass a
special resolution. The resolution must
specify the maximum number of shares to be
purchased, the maximum and minimum
prices which may be paid, and a date, not
being later than five years after the passing of
the resolution, on which the repurchase
authority is to expire; and

(ii) a solvency statement from the directors who
authorise the repurchase by reference to the
repurchase monies and the repurchase
payment date.

Similar but slightly different rules apply where a
Jersey company repurchases its shares off-market.

Under the Jersey Companies Law, a company may,
if authorised to do so by its articles of association,
issue or convert existing non-redeemable shares
(whether or not issued) into, shares that are to be
redeemed in accordance with their terms, at the
option of the company or of the shareholder.

The Russian Federation

The Russian companies law does not provide for
different regime applicable to repurchase of shares
off-market or on stock exchange.

Under Russian Law, a company may purchase its
own fully paid shares at its own discretion in the
following cases:''

Case 1

Under the decision of the GSM concerning the
decrease of charter capital by acquisition of part
of the issued shares for the purpose of reducing
the total number of shares, if such option is
provided for by the Charter.

In Case 1, the shares acquired by the company are
cancelled as soon as they are acquired.

The company may not decide on such reduction if
the nominal value of the remaining shares
becomes less than the minimum statutory amount
of charter capital as a result of such reduction.

Case 2

Under the decision of the GSM or the board of
directors resolution (if the board of directors is
authorised to do so under the Charter).'?

In Case 2, the acquired shares do not confer voting
rights and no dividend will be accrued thereon.
Such shares are to be sold at the price not lower
than their market value within one year after the
date of their acquisition. Otherwise, the GSM
shall adopt a decision to reduce the charter capital
by redeeming these shares.

The resolution on repurchase of shares must
specify the amount of shares, the price, the form
and the period during which the shareholders may
request the company to purchase their shares
(cannot be less than 30 days).

Note 11: According to Article 29.6 of the New Corporate Charter, for the period when the Shares are listed on the Stock
Exchange, the Company may repurchase and acquire shares according to Articles 5.2.6, 5.2.7 and 29.3 of the New
Corporate Charter subject to full compliance with the applicable requirements of the Listing Rules and the Code and
the prior consent of the SFC.

Note 12: As for the Company, the Board is authorised to do so.

- 149 -



APPENDIX II

COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS
UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

Jersey

The Jersey Companies Law allows fully paid
shares to be redeemed from any source provided
that the directors who authorise the redemption
shall make a solvency statement (referencing the
date of redemption and the redemption monies).

Under the articles of association of a Jersey
company and subject to the Jersey Companies
Law, the company is usually permitted to (a) issue
redeemable shares on such terms and in such
manner as the board of directors may decide; and
(b) convert existing non-redeemable shares
(whether issued or not) into redeemable shares on
such terms and in such manner as may be
determined by a resolution of shareholders passed
by a simple majority of the votes cast.

The Jersey Companies Law allows a company that
has redeemed or repurchased shares to hold such
shares as treasury shares provided this is not
prohibited by its memorandum of association or
articles of association and provided the company
is authorised to do so by ordinary resolution
(passed by a simple majority of the votes cast).
Any shares held in treasury may be cancelled,
sold, transferred for the purposes of or under an
employees’ share scheme, or held by the company
as treasury shares. No voting rights may be
exercised on shares held as treasury shares and no
dividend can be paid on them.

The Russian Federation

The JSC Law neither determines the sources from
which the company shall acquire shares, nor
contains any provisions on a solvency statement.

However, the JSC Law sets out certain
circumstances under which a company may not
repurchase its own shares, including the
following:

(i) until the charter capital of the company is
fully paid up;

(ii) if the company does not satisfy the
insolvency (bankruptcy) test or fails to
satisfy it as a result of the repurchase of such
shares;

(iii) if the value of the net assets of the company
is less than the aggregate of its charter
capital, reserve fund and the excess of the
liquidation value of the issued preferred
shares over the nominal value determined by
the charter, or becomes less than the amount
thereof as a result of the acquisition of the
shares;

(iv) until the company has purchased all the
shares to be repurchased by it under the
request of its shareholders in accordance with
the JSC Law.

Russian Law does not divide the shares into
redeemable and non-redeemable. Each share may
be repurchased by a company.

A company, if there is a provision to this effect in
its charter, is entitled to acquire the placed shares
under the decision of the GSM or the board of
directors’ decision (if the Board is authorised so
under the Charter).'?

The company may not decide on repurchase of
own shares if the nominal value of outstanding
shares is less than 90% of charter capital.

The acquired shares kept as treasury shares does
not confer voting rights and no dividend will be
accrued thereon. Such shares are to be sold at the
price not lower than their market value within one
year after the date of their acquisition. Otherwise,
the GSM shall adopt a decision to reduce the
charter capital by redeeming these shares.

Note 13: As for the Company, the Board is authorised to do so. According to Article 29.6 of the New Corporate Charter of
the Company, for the period when the Shares are listed on the Stock Exchange, the Company may repurchase and
acquire shares according to Articles 5.2.6, 5.2.7 and 29.3 of the New Corporate Charter subject to full compliance
with the applicable requirements of the Listing Rules and the Code and the prior consent of the SFC.
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Duties of
Directors

Note 14: Please note Articles 5.2.8 and 36 of the New Corporate Charter.

Jersey

Purchases by subsidiaries

Under the Jersey Companies Law, generally a
subsidiary cannot hold shares in its parent
company. However, this does not prevent a
subsidiary which, at the time it becomes a
subsidiary, is a shareholder from continuing to
hold shares in its parent provided that it has no
right to vote on any matter presented to the parent
company’s shareholders and provided it does not
acquire additional shares in the parent except by
way of the allotment to it of fully paid shares via
a capitalisation of reserves.

Jersey Companies Law requires a director to (i)
act honestly and in good faith with a view to the
best interests of the company; and (ii) exercise the
care, diligence and skill that a reasonably prudent
person would exercise in comparable
circumstances.

In relation to (i), this is a subjective test. A
director, acting honestly and in good faith with a
view to what he considers to be the company’s
best interests, will not be in breach of this duty
merely because the Jersey court considers the
action in question was not, in its own view, in the
company’s best interests.

In relation to (ii), this is an objective test. A
professional person may be subject to a higher
duty than a layman exercising the position of
director.

This principal statutory duty is supplemented by
certain customary law duties, in particular to act
in good faith, to exercise the powers of a director
for a proper purpose, to avoid a conflict of duty
and interest, and to account for profits from
opportunities arising from his or her directorship.

The directors also remain under an obligation to
conduct the business of the company in
accordance with its memorandum of association
and articles of association.

The main remedies that a company may have
against a director for breach of duty are:

(i) an injunction restraining a director from a
proposed course of action which would
constitute breach of duty (assuming the
proposed course of action is known);

(ii) damages for breach of duty of care and skill,
aimed at making good the resulting loss;
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The Russian Federation

The legislation of the Russian Federation allows
subsidiaries to own shares of the parent company
and enjoy all the rights of shareholders.

Under Russian Law, the members of the board of
directors, sole executive body (CEO/general
director), members of collective executive body,
the  management company or  manager
(collectively, the Directors, for the purpose of this
section headed “Duties of Directors”) shall act in
the interests of the company and exercise their
rights and perform duties with respect to the
company reasonably and in good faith when
exercising their rights and performing duties.

The Directors are responsible to the company for
losses caused to it due to their wrongful actions
(or a failure to act). However, the members of the
board of directors who voted against the issues
that entailed losses to the company of its
shareholders or who did not take part in the voting
shall not bear responsibility.

When determining the grounds and extent of
responsibility of the Directors, the ordinary course
of business and other circumstances relevant to
the matter must be taken into account.

A company or shareholder(s) possessing in
aggregate no less than 1% of placed ordinary
shares shall have the right to apply to a court with
a suit against a Director(s) for compensation of
losses caused to the company due to their
wrongful actions (or a failure to act).'*
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Conflicts of
Interest of
Directors

Jersey

(iii) a claim for restoration of property: where, as
a result of a breach of his or her duty, a
director acquires property of the company, he
or she holds it as constructive trustee for the
company which can require its return. If the
property has been disposed of to a third party
in breach of duty, the claim against the
directors will be for the value of the property
in question; and

(iv) requiring the director to account to the
company for profits where a director gains as
a result of his or her breach of duty.

Jersey Companies Law also gives an aggrieved
Shareholder the ability to apply to the Royal Court
of Jersey for relief on the ground that a company’s
affairs are being conducted in a manner which is
unfairly prejudicial to the interests of some or all
of its shareholders. In these circumstances, the
Royal Court of Jersey may, among other things,
authorise civil proceedings to be brought in the
name and on behalf of the company. It has been
held by the Jersey Court that this procedure is
appropriate where the behavior complained of
constitutes (unfairly prejudicial) mismanagement.
Where the conduct complained of constitutes
misconduct, an aggrieved shareholder may be able
to bring a derivative action on behalf of the
company.

Jersey Companies Law imposes a statutory duty
on a director of a company to disclose to the
company the nature and extent of his or her
interest, whether direct or indirect, in any
transaction entered into or proposed to be entered
into by the company where the director’s interest
conflicts to a material extent with the interests of
the company. The disclosure shall be made at the
first meeting of the directors at which the
transaction is considered after the director
concerned becomes aware of the circumstances
giving rise to his or her duty to make it; or if for
any reason the director fails to so disclose as soon
as practical after that meeting, by notice in writing
delivered to the secretary.

The Russian Federation

The JSC Law contains certain provisions in
relation to the requirements for the members of
the board of directors and the sole executive body
to disclose his or her possible grounds of interest
in any transaction entered into or proposed to be
entered by the company. Russian Law provides for
specific procedure for approval of an interested
party transaction.'”

Note 15: By operation of the IC Law, this provision shall not become applicable to the Company until 1 January 2029. See
Articles 12.1.24, 23.1.22 etc. of the New Corporate Charter.
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Jersey

If a director fails in his or her duty to disclose his
or her interest, the company or a shareholder of
the company may apply to the Royal Court of
Jersey for an order setting aside the transaction
concerned and directing that the director to
account to the company for any profit or gain
realised. However, a transaction is not voidable,
and a director will not be accountable where,
notwithstanding a failure to comply with the duty
to disclose his interest:

(i) the transaction is confirmed by special
resolution of the company’s shareholders;
and

(ii) the nature and extent of the director’s interest
in the transaction were disclosed in
reasonable detail in the notice calling the
meeting at which the resolution is passed.

In addition, Jersey Companies Law states that the
transaction will not be set aside unless the Royal
Court of Jersey is satisfied that:

(i) the interests of third parties who have acted
in good faith would not be unfairly
prejudiced; and

(ii) the transaction was not reasonable and fair in
the interests of the company at the time it was
entered into.

Alongside  this  statutory position, Jersey
customary law requires a director to avoid placing
himself or herself in a position of conflict where
his or her personal interests or duties to others
may conflict with the interests of the company.
This is not a question of whether the director is
actually biased in making a particular decision;
rather, the issue is whether he or she had other
interests or duties which could influence his or her
decision. However, a contract with a director or a
third party in which the director is interested is not
automatically adverse to the company.

Under the articles of association of a Jersey
company it would be common to see provisions
along the following lines:,

(i) except as in accordance with (ii) below, a
director may not have a direct or indirect
interest which to a material extent conflicts
or may conflict with the interests of the
company.

(ii) if, notwithstanding (i) above, a director
discloses to the board of directors (or as
otherwise provided by Jersey Companies
Law) any material direct or indirect interest
in accordance with Jersey Companies Law,
such director may: (a) be interested in any
transaction or arrangement with the company
or in which the company is or may be
interested and (b) be interested in another
body corporate in which the company is
interested.

- 153 -

The Russian Federation

Please see above.

In addition to legislation on liability of members
of the board of directors described above, the
Letters of the Central Bank of the Russian

Federation dated 17 February 2016 No.
IN-06-52/8 “On the Disclosure of the Report on
Compliance with the Principles and

Recommendations of the Corporate Governance
Code in an Annual Report of a Public Joint-Stock
Company” and dated 15 September 2016 No.
IN-015-52/66 “On Regulations Concerning the
Board of Directors and Committees of the Board
of Directors of a Public Joint-Stock Company”
provide for recommendations in relation to
behavior of the members of the board of directors
of public joint-stock companies.

Particularly, members of the board of directors are
obliged to refrain from actions that will or may
lead to a conflict between their interests and the
interests of the company and in the presence or
occurrence of such a conflict, immediately inform
the company’s board of directors about this.

The chairman of the board of directors, if the
nature of the matter under discussion or the
specific nature of a conflict of interest requires so,
may suggest that a member of the board of
directors who has a conflict of interest should not
be present at discussion of such matter at the
meeting.

Members of the board of directors and persons
associated with them are prohibited from
accepting gifts from parties interested in making
decisions, as well as using any other direct or
indirect benefits provided by such persons (with
the exception of symbolic courtesies in
accordance with generally accepted rules of
politeness or souvenirs during official events).
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Indemnification
of liquidator and
Directors

Jersey

(iii) if a director has disclosed his interest to the
Board (or as otherwise provided by the Jersey
Companies Law) in accordance with the
Jersey Companies Law and the articles of
association, then he or she shall not, by
reason only of his or her office, be
accountable to the company for any benefit
which he or she derives from any such
transaction or arrangement or from any
interest in any such body corporate and no
such transaction or arrangement shall be
liable to be avoided on the ground of any
such interest.

(iv) a director may vote, and have his or her vote
counted, at a meeting of directors on any
resolution concerning a matter in which that
director has an interest or duty, whether
directly or indirectly, so long as that director
discloses to the board of directors (or as
otherwise provided by the Jersey Companies
Law) any material interest in accordance with
the Jersey Companies Law and the articles of
association. The director shall be counted
towards a quorum of those present at the
meeting.

Under Article 77 of the Jersey Companies Law, a
Jersey company may not, for some benefit
conferred or detriment suffered directly or
indirectly by it, indemnify its directors or a
liquidator against any liability which by law
would otherwise attach to them in that capacity
except that they may be indemnified against (i)
any liabilities incurred in defending certain civil
or criminal proceedings, (ii) any liability incurred
otherwise than to the company if they acted in
good faith with a view to the best interests of the
company, (iii) any liability incurred in connection
with a successful application by them to the Royal
Court of Jersey for relief under Article 212 of the
Jersey Companies Law or (iv) any liability against
which the company normally maintains insurance
for persons other than directors.
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The Russian Federation

Members of the board of directors shall notify the
board of directors of their intention to take up a
position within the governing bodies of other
organisations and immediately after being elected
(appointed) to the governing bodies of other
organisations notify the board of directors about
such election (appointment).

Under Russian Law, an agreement on elimination
or limitation of the liability of members of the
board of directors, a sole executive body
(CEO/general director) for commission of
fraudulent actions in a non-public company and
for commission of fraudulent and unreasonable
actions in a public company is null and void.
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Limitation on
Director Liability

Jersey

The exculpation of directors is not a standard
provision in a Jersey company’s articles of
association. The circumstances in which directors
can be indemnified in Jersey are limited, as noted
above. However, this does not prevent a company
from purchasing directors’ and officers’ insurance.

In addition, the Jersey Companies Law enables a
Jersey court to excuse a director from liability for
negligence, default, breach of duty or breach of
trust where the court is satisfied that the director
acted honestly and that, having regard to all the
circumstances of the case (including those
connected with his or her appointment), he or she
ought fairly to be excused. The director may apply
for relief either during actual proceedings or
where he or she has reason to believe that a claim
will or might be made against him or her.

Separately, the Jersey Companies Law provides
statutory relief for a breach of a director’s
statutory duty to act honestly and in good faith
with a view to the best interests of the company
and to exercise the care, diligence and skill that a
reasonably prudent person would exercise in
comparable circumstances. No act or omission of
a director shall be treated as a breach of this duty
if:

(i) the relevant shareholders of the company
authorise or ratify the act or omission in
accordance with the Jersey Companies Law;
and

(ii) after the act or omission the company is able
to discharge its liabilities as they fall due.

However, this provision will only relieve the
director of liability for a breach of the statutory
duty in so far as the shareholders of the company
are concerned; it will not otherwise relieve the
director from liability to third parties or for any
other breach of the Companies Law; and the
provision does not prevent the transaction
potentially being challenged by a liquidator on
any subsequent insolvency of the company.

Shareholder ratification is not permitted where it
would amount to an expropriation to the majority
or would allow the majority to oppress the
minority.

The Russian Federation

Members of the board of directors, a sole
executive body (CEO/ general director) shall bear
responsibility to the company for losses caused to
the company due to their wrongful actions (or a
failure to act), wunless other grounds for
responsibility have been established by federal
laws. The court is to decide on the liability of a
member of the board of directors or the general
director'®.

A director shall bear liability, if it is proven that
while exercising his rights and executing his
duties he acted in a fraudulent or unreasonable
manner, for instance if his actions (omissions) did
not correspond to the ordinary terms and
conditions of civil transactions (civil commerce)
or the ordinary business risk.

The members of the board of directors who voted
against decisions that entailed losses to the
company or who did not take part in the voting
shall not bear responsibility.

In public joint stock companies, entering into an
agreement on elimination or limitation of the
liability of member of the board of directors or the
general director is not allowed.
The company may purchase directors’ and
officers’ liability insurance.

According to the Russian court practice, a member
of the board of directors or the general director is
discharged of obligations if he/she proves that a
transaction was in itself unprofitable, but was part
of a series of interrelated transactions for the
purpose of a common business goal, as a result of
which the benefit was supposed to be obtained by
the company. According to the Russian court
practice, he/she is also exempt from liability if
he/she proves that the unfavorable deal is entered
into to prevent further damage to the interests of
the legal entity.

Note 16: According to Article 4(1.3) of the Law on IC, as long as the Charter contains rules of foreign law and foreign

exchanges, it shall include an arbitration agreement to submit all the corporate disputes related to the participation

in the international company to arbitration administered by a permanent arbitration institution. Please note the

provisions of Article 36 of the New Corporate Charter.
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Annual Meetings

of Shareholders

Calling Meetings

of Shareholders

Note 17:

Note 18:

Note 19:

Jersey

Under Jersey Companies Law, unless all of the
shareholders of the company agree otherwise in
writing, a company must hold an annual general
meeting each year and not more than 18 months
may elapse between two successive annual general
meetings. So long as a company holds its first
annual general meeting within 18 months of its
incorporation, it is not required to hold it in the
year of its incorporation or in the following year
(subject to any additional requirements applicable
to the company, including any stock exchange
rules).

If a company is in default of these requirements,
the Jersey Financial Services Commission may, on
the application of any director, liquidator,
secretary or shareholder of the company, call or
direct the calling of an annual general meeting.

Jersey Companies Law requires that if the board
of directors of a Jersey company receives a written
requisition from shareholders representing at least
10% of the total voting rights of shareholders who
have the right to vote at the meeting requisitioned,
unless the articles of association of the Jersey
company specifies a lesser percentage, it must
forthwith proceed to call a meeting of
shareholders or a class meeting, as applicable, to
be held as soon as practicable and in any event not
later than two months after the date of deposit of
the requisition. The requisition must state the
objects of the meeting, be signed by or on behalf
of the requisitioners, and must be submitted to the
company’s registered office in Jersey.

The Russian Federation

The company shall hold an annual GSM every
year.

The annual GSM is convened on the dates set out
by the Charter but at least two months at the
earliest and six months at the latest as of the end
of the reporting year. The annual GSM is
convened by the board of directors.

If within the time period fixed by the JSC law, a
company’s board of directors did not render the
decision on calling a GSM or the decision has
been adopted to deny the convocation thereof, an
internal audit committee, an auditor for the
company or shareholders (shareholder) who own
at least 10% of the voting shares of the company
as of the date of the request shall be entitled to
make the claim with court for forcing the company
to hold the GSM."”

This is also applicable to AGMs (Article 55(10) of
JSC Law).

An extraordinary general meeting of shareholders
is to be convened by the board of directors upon
its own initiative, at the request of the internal
audit committee, an auditor for the company or
shareholders (shareholder) who own at least
10%'® of the voting shares of the company as of
the date of the request.

The extraordinary general meeting of shareholders
convened at the request of the requisitioners is to
be held within 40 days after the filing the relevant
request.

If the proposed agenda contains the issue of
election of members of the board of directors,
such general meeting shall be held within 75 days
from the date of filing the request, unless a shorter
term is envisaged by the Charter."?

Should the number of members of the board of
directors become less than the number constituting
the quorum for the board of directors, the board of
directors shall adopt resolution to convene an
extraordinary GSM for election of new members
of the board of directors, and such a meeting shall
be held within 70 days from the time of adoption
by the board of directors of the resolution on its
convocation, unless a shorter term is envisaged by
the Charter.

Please note the provisions of Articles 15.10 and 36 of the New Corporate Charter.

By operation of the IC Law, these provisions shall not become applicable to the Company until 1 January 2029.
According to Articles 15.1 to 15.8 of the New Corporate Charter, the extraordinary general meeting of shareholders
shall be convened by shareholder(s) holding 5% of the voting shares.

This is also applicable to the election of the General Director of the Company. See Article 15.7 of the New Corporate

Charter.
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Record Date

Jersey

Under Jersey Companies Law, if the board of
directors does not, within 21 days of the date of
deposit of a requisition from requisitioners, call a
meeting of shareholders to be held within two
months of the date of deposit of the requisition,
the requisitioners (or those representing more than
a majority of the total voting rights of the
requisitioners) may call a meeting of shareholders
to be held within three months of the date of
deposit of the requisition. A meeting called by the
requisitioners in this manner must be called in the
same manner, as nearly as possible, as meetings
are called by the board of directors. The company
must pay the requisitioners their reasonable
expenses incurred in calling the meeting if the
board of directors has failed to properly call a
requisitioned meeting.

Under a typical articles of association of a Jersey
company, the board of directors is usually
permitted to determine that persons entitled to
receive notices of general meetings are those
persons entered on the register of members at the
close of business on a record day. A record day for
a Jersey company is usually 2 working days before
the date the general meeting is scheduled to take
place.

The Russian Federation

The request for convocation of an extraordinary
general meeting of shareholders shall include
issues to be put on the agenda thereof. The request
for convocation of an extraordinary general
meeting of shareholders may include the wording
of decisions on each of such issues and also a
proposal for the form of the GSM.

Within five days after the date when the request
for convocation of an extraordinary general
meeting  of  shareholders was filed by
requisitioners, the board of directors must adopt a
decision to convene the extraordinary general
meeting of shareholders or to refuse to convene it.

If a board of directors did not take any of such
decisions or the convocation was denied, the
requisitioner is entitled to file a claim to the court
for forcing the company to hold an extraordinary
general meeting of shareholders.

The court decision on forcing a company to hold
an extraordinary general meeting of shareholders
shall state the time of and procedure for holding it.
The execution of the court decision is imposed on
the claimant or upon the application thereof on the
company’s body or other person, provided that
they give their consent to it. Such a body cannot
be the board of directors.

If in compliance with the court decision an
extraordinary general meeting of shareholders is
held by the claimant, the expenses for preparation
and holding of this meeting may be reimbursed by
decision of a GSM out of the company’s funds.?’

The date as of which the persons having the right
to participate in a GSM are determined is to be not
earlier than 10 days after taking a decision on
holding the GSM and not later than 25 days prior
to the date of holding the GSM and in certain
cases (including reorganisation) — not more than
55 days prior to the date of the GSM.

Note 20: Please note the provisions of Articles 15.11 and 36 of the New Corporate Charter.
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Shareholder
Proposals

Notice Provisions

Quorum

Jersey

As noted above, shareholders representing at least
10% of the total voting rights of shareholders who
have the right to vote at the meeting requisitioned
have the right to requisition a meeting, unless the
articles of association of the Jersey company
specifies a lesser percentage.

Subject to Jersey Companies Law, a shareholder
does not generally have the right to make
nominations or other business proposals or to add
proposals to the agenda before a general meeting
called at the instance of the board of directors.

The Jersey Companies Law requires at least 14
days’ notice to be given of a meeting of
shareholders although a company’s articles of
association may provide for longer notice (e.g. 21
days). The articles of association provide the
means by which notice can be given.

The Jersey Companies Law does not allow a
meeting to continue to transact business if
shareholders withdraw leaving less than a quorum.

The Russian Federation

Shareholders (a shareholder) owning in their
aggregate at least 2% of the total voting shares of
a company is entitled to put issues on the agenda
of an annual GSM and nominate candidates to the
board of directors, collective executive body,
internal audit committee and accounts commission
(the number of candidates cannot exceed the
number of members of a relevant body) as well as
a candidate to the position of sole executive body.
Such proposals shall be passed to the company
within 30 days after the end of the reporting year,
unless a later deadline is set by the Charter. If the
proposed agenda for an EGM includes the issue of
electing members of the board of directors /
formation or early termination of powers of the
sole executive body (in certain cases), the
shareholder(s) who in the aggregate own(s) not
less than 2% of the voting shares, has(ve) the right
to propose candidates for election to the board of
directors, the number of which may not exceed the
number of members of the board of directors or for
the position of sole executive body, respectively.
Such proposals shall be received by the company
at least 30 days before the date of the EGM, unless
a later deadline is set by the Charter.?'

A notice of holding the GSM is to be given not
later than 21 days prior to it and the notice of a
GSM whose agenda includes the reorganisation of
the company - not later than 30 days prior to its
holding. In certain cases, a notice shall be given
no later than 50 days before the date of the GSM.

Information on the holding of the GSM is to be
brought to the knowledge of persons having the
right to participate in the GSM and included in the
register of shareholders of the company by
sending registered letters or delivery against
acknowledgement of receipt, unless the Charter
provides for means by which notice can be given.

Under the Russian Law a GSM may continue to
transact business (has a quorum), if the
shareholders having more than half of the votes of
the placed voting shares of the company in total
are present.

Note 21: For the issue of nominating the General Director at EGMs, see Article 11.3 of the New Corporate Charter.
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Special Resolution

Jersey

Under Jersey Companies Law, a special resolution
proposed at a general meeting requires approval
by not less than two-thirds of the voting rights of
shareholders present in person or by proxy at the
meeting, unless the articles of association of the
Jersey company specifies a greater majority than
two-thirds (or unanimity), in which case that
greater majority (or unanimity) is required to pass
a special resolution. Matters requiring a special
resolution under the Jersey Companies Law
include the following:

(i) altering a company’s memorandum of
association (which includes altering share
capital) or articles of association;

(ii) changing the name of a company;

(iii) changing the status of a company from public
to private or from private to public;

(iv) converting a company’s shares from par
value to no par value and vice versa;

(v) varying the class rights of shares, unless
otherwise provided for in the articles of
association;

(vi) carrying out the repurchase of the company’s
shares, whether such repurchase is conducted
through a stock exchange or outside of a
stock exchange (and in the latter case,
notwithstanding that the agreement to
repurchase the shares has been approved by a
shareholders’ ordinary resolution);

(vii) reducing share capital;

(viii) ratifying a transaction in which an interested
director has failed to disclose his or her
interest to the board of directors (or as
otherwise provided by the Jersey Companies
Law);

(ix) commencing or terminating a summary or
creditors’ winding up under the Jersey
Companies Law; and

(x) appointing or removing a liquidator.

The Russian Federation

According to Russian Law, the following
decisions are made by the GSM by a majority of
three-quarters of the votes of shareholders owning
voting shares and participating at the GSM, unless
otherwise provided by the JSC Law:

i. amending the charter of the company or
approval a new version of the Charter;

ii. re-organising the company;

iii. liquidating the company, appointing a
liquidation commission and endorsing an
interim and the final liquidation balance
sheets;

iv. determining the quantity, nominal value,
category (type) of authorised shares and the
rights conferred by such shares;

v. consent to making and subsequent approval
of major transactions under the JSC Law;*?

vi. the company’s acquisition of placed shares in

the cases set out by the JSC Law;**

vii. delisting the company’s stocks and/or the
company’s issue-grade securities convertible
into stocks;

viii. reduction of the charter capital by reducing
the nominal value of the company’s shares;

ix. the placement of shares (securities of the
company convertible into shares) by a private
offering (unless the need for a larger number
of votes to make this decision is not provided
for by the Charter);

X. placement by a public offering of ordinary
shares constituting more than 25% of
previously placed ordinary shares (unless the
need for a larger number of votes to make
this decision is not provided for by the
company’s charter);

xi. placement by a public offering of issue-grade
securities convertible into ordinary shares,
which can be converted into ordinary shares
that constitute more than 25% of previously
placed ordinary shares (unless the need for a
larger number of votes to make this decision
is not provided for by the company’s
charter);

xii. other issues set out under Russian Law.
However, certain issues require 95% majority
of votes.

Note 22: Over the period up to 1 January 2029, the requirements relating to the approval of major transactions by GSM under

Russian law are not applicable to the Company due to the operation of the IC Law. As long as the Company’s shares

are listed at the Stock Exchange, the provisions of the Listing Rules regarding requirements applicable to notifiable

transactions will apply to the Company in lieu of the requirements under Russian law.

Note 23: According to Article 29.6 of the New Corporate Charter, for the period when the Shares are listed on the Stock
Exchange, the Company may repurchase and acquire shares according to Articles 5.2.6, 5.2.7 and 29.3 of the New
Corporate Charter subject to the full compliance with the applicable requirements of the Listing Rules and the Code
and prior consent of the SFC. See Articles 12.1.28(4), 13.5 and 23.1.13 of the New Corporate Charter.

- 159 -



APPENDIX II

COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS
UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

Shareholder
Approval of
Merger or
Consolidation

Shareholder Right
of Action

Jersey

Certain other matters under the Jersey Companies
Law require approval by more than a simple
majority of the voting rights present in person or
by proxy at a meeting of shareholders.

Jersey Companies Law contains a statutory merger
process by which a Jersey company can merge
with another Jersey company or with an overseas
company which is permitted by its jurisdiction of
incorporation to do so. Subject to certain
exceptions, the shareholders of each merging
company must pass a special resolution approving
a written merger agreement setting out the terms
of the merger. The approval of the directors, the
Registrar of Companies in Jersey and, in some
cases, the Jersey Financial Services Commission
and the Royal Court of Jersey, is also required.

Under the Jersey Companies Law, in a “scheme of
arrangement,” the company would make an initial
application to the Royal Court of Jersey to
convene a meeting or meetings of its shareholders
at which a majority in number of shareholders
representing three-fourths of the voting rights of
the shareholders present and voting either in
person or by proxy at the meeting must agree to
the arrangement by which they will sell their
shares in exchange for the consideration being
offered by the bidder.

As a general rule, in an action for a wrong done to
a company the proper claimant is the company
itself. One of the exceptions to this general rule is
a derivative action which allows a shareholder to
bring a claim on the company’s behalf where the
persons against whom relief is sought hold and
control the majority of the shares and will not
permit an action to be brought in the company’s
name and:

(i) the act complained of is ultra vires the
company or illegal;

(ii)  the act complained of constitutes a fraud
against the minority of the shareholders and
the wrongdoers control the company;

(iii)  there is an irregularity in respect of which a

qualified majority of votes is required; or

(iv)  the act complained of infringes the personal

rights of an individual shareholder.

As noted above, the Jersey Companies Law gives
an aggrieved shareholder the ability to apply to
the Royal Court of Jersey for relief on the ground
that the company’s affairs are being conducted in
a manner which is unfairly prejudicial to the
interests of some or all of its shareholders. In
these circumstances, the court may, among other
things, authorise civil proceedings to be brought
in the name and on behalf of the company.
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The Russian Federation

Certain other matters under Russian Law require
approval by more than a simple majority of the
voting rights present in person or by proxy at a
GSM.

The JSC Law regulates the procedure for merging
two or several companies with the termination of
the latter companies.

The companies participating in a merger shall
enter into a merger contract. The board of
directors of each company participating in the
merger shall submit for approval by a GSM of
each such company the question of reorganisation
in the form of merger, as well as the question of
electing members of the board of directors to be
established as a result of the merger.

The decision to merge the company is adopted by
the GSM of each of the companies by a majority of
three-quarters of the votes of shareholders owning
voting shares and attending the GSM.

In some cases, a merger of companies may require
the consent of the Federal Antimonopoly Service
of Russia.

Under Russian Law a shareholder is entitled to
make the following claims:

i. bring a claim (acting on behalf of the
company) for compensation of losses
incurred by the company;

ii. challenge (acting on behalf the company)
transactions entered into by the company and
claim that this transaction is invalid as well
as null and void;

iii. challenge the decisions of the corporate
bodies of the company.

Shareholder(s) owning in aggregate no less than
1% of placed ordinary shares of the company shall
have the right to apply to a court with a suit
against the members of the board of directors, sole
executive body (CEO/general director), members
of collecting executive body, the management
company or manager concerning compensation of
losses caused to the company.
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Inspection of
Books and
Records

Jersey

Jersey Companies Law provides for the following
documentation to be made available to the
shareholders:

. memorandum of association;

. Articles;

. register of members;

. register of directors and secretaries;

. minute books containing minutes of any
GSM; and

. latest accounts, directors’ and auditor’s

reports, if applicable.

Under the Jersey Companies Law, a company’s
register of shareholders is open to inspection
during business hours. Inspection is free for
shareholders of the company but the company may
charge a nominal fee to any other person who
wishes to inspect the register. In addition, it is
open to anyone to request a copy of a Jersey
company’s register of shareholders on payment of
a fee and (in the case of a public company) on
delivery to the company of a declaration under
oath confirming for which of the limited purposes
stated in the Jersey Companies Law the copy
register will be used.

The Jersey Companies Law also provides that the
register of directors of a Jersey company must be
open for inspection for at least two hours in each
business day. Inspection is free of charge to the
Registrar of Companies for Jersey, or to a
Shareholder or director of the company. The
register of directors of a public company or a
subsidiary of a public company is also open to
inspection by anyone else on payment of a
nominal fee to the company.

The Russian Federation

Under Russian Law, the company must provide the
shareholders upon request with the access to
certain documents listed in the JSC Law
(including annual financial statements, corporate
documents, minutes of GSM etc.).?*

Certain documents (including resolutions of the
board of directors) are provided upon the request
of the shareholder(s) holding at least 1% of the
company’s voting shares.

The documents are provided by a company within
7 business days after the date of the request at the
premises of the company’s executive body, unless
another place is specified by the Charter or by the
internal document.

The payment for providing the given copies may
not exceed the expenses on making the relevant
copies and sending to the address of a shareholder
(if relevant).

The register of company’s shareholders is
maintained by the Russian registrar. At the request
of a shareholder, the registrar is obliged to provide
an extract from the registry in respect of his / her
personal account within 3 business days from the
date of receipt of such a request.

Moreover, the company provides the list of
persons having the right to participate in a GSM
upon request of a shareholder(s) having at least
1% of votes and included in such a list.

Russian Law does not provide for the register of
directors. The current composition of the board of
directors may be found in GSM minutes in relation
to appointment of the board of directors for the
relevant year.

Note 24: The Company has a special procedure as to access to the documents and provision of copies of documents. See
Articles 5.2.9, 33.1-33.3 of the New Corporate Charter.
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Disclosure of
Interests in
Shares

Rights of
Dissenting
Shareholders

Jersey

The accounting records of a Jersey company must
be open at all times to inspection by its directors,
secretary and liquidator (if any).

The Jersey Companies Law does not provide a
mechanism for a company to investigate the
identity of the persons with interests in its shares.

However, the articles of association of a Jersey
company sometimes include provisions akin to
those set out in Section 793 of the UK Companies
Act 2006. In summary, Section 793 provides that
a company may give notice to any person who it
knows or has reasonable cause to believe to be
interested in the company’s shares (or to have
been interested in the previous three years)
requiring that person to provide to the company
details of the person’s interest.

The articles of association of a Jersey company
may also contain sanctions which (unless the
board of directors otherwise determines) apply to
shareholders who fail to disclose interests in
shares. These sanctions may include the
suspension of voting rights in the relevant shares
and the suspension of dividend and share transfer
rights. The board of directors may suspend or
terminate any and all of the sanctions in its
discretion at any time. These sanctions usually
automatically cease when the shareholder
complies with the request.

Where an acquisition is taking place by means of
a Jersey “scheme of arrangement,” the Royal
Court of Jersey is required to consider, among
other things, whether the arrangement is such that
an intelligent and honest person, a shareholder of
the class concerned and acting in respect of his or
her interest might reasonably approve.

Similarly, in a takeover situation, a shareholder
who objects to his or her shares being acquired
compulsorily may apply to the Royal Court of
Jersey for an order that the offeror shall not be
entitled to acquire the shares or specifying terms
of the acquisition different from those of the offer.
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The Russian Federation

The general director and liquidator are generally
responsible for the accounting of the company;
therefore they are supposed to have access to the
accounting documents. Additionally, persons
holding positions in the company’s management
bodies are required to submit documents on the
company’s financial and business activities at the
request of the company’s internal audit
committee.

Russian Law does not provide a mechanism for a
company to investigate the identity of the persons
with interests in its shares.

If the company has issued the securities
prospectus, it shall disclose information under the
Laws on the securities market in the form of
statements of  material facts concerning
acquisition by a person or termination of the rights
of a person to dispose (directly or indirectly, under
property trust management agreement or other
agreement related to exercise of rights attached to
the shares) of a certain number of votes attached
to the voting shares, if this number of votes
amounts to (i) 5% ; or (ii) has become more or less
than 5%, 10%, 15%, 20%, 25%, 30%, 50%, 75% or
95% of the total number of votes attached to the
voting shares of the company.

The persons stipulated in the previous paragraph,
whose rights are acquired or terminated, are liable
for the providing to the company such
information. Failure to submit such information
entails administrative fines.

Russian Law does not provide for similar
provisions.
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Anti-takeover
Measures

Amendments of
Governing
Documents

Jersey

Under the articles of association of a Jersey
company, certain provisions may be included to
make it difficult for a third party to acquire the
company, or for a change in the composition of the
board of directors or management to occur,
including (subject to applicable law and the ability
of requisitioners to requisition a meeting of
shareholders pursuant to the Jersey Companies
Law) the inability of shareholders to propose
matters that can be acted upon at meetings; the
classification of the board of directors; and the
prohibition of shareholder action by a written
resolution.

Under the Jersey Companies Law, a company may
amend its memorandum of association and articles
of association by a special resolution passed by a
majority of not less than two-thirds of the voting
rights present in person or by proxy at a meeting
of shareholders at which the resolution is
proposed, unless the articles of association of the
Jersey company specifies a greater majority than
two-thirds (or unanimity), in which case that
greater majority (or unanimity) is required to pass
a special resolution.

Neither the memorandum of association nor the

articles of association may be altered, amended,
repealed or adopted by the board of directors.
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The Russian Federation

In Russia inclusion of such provisions into the
Charter of public companies is limited (until 1
January 2029).

The Charter is generally amended or a new version
of the Charter is approved by the decision of a
GSM adopted by a majority of three-quarters of
the votes of shareholders owning voting shares
and attending the GSM, except as noted below.

In certain cases, a decision to increase the charter
capital is taken by the board of directors. In this
case, the amendments to the company’s charter
relating to the increase in the charter capital shall
be made on the basis of a decision of the board of
directors of the company and on the basis of a
registered report on the results of the issue of
shares or, if in accordance with the Russian Law
the procedure for issuing shares does not require
state registration of such report, an extract from
the state register of issue-grade securities.
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UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

Rights Upon
Liquidation

Jersey

A Jersey company may be dissolved and wound up
at any time. There are three types of winding up
procedure under the Jersey Companies Law:

(i) a summary winding up;
(ii) a creditors’ winding up; and
(iii) a just and equitable winding up.

Generally a summary winding up occurs when the
company is solvent and a creditors’ winding up
occurs when it is insolvent. Both processes are
initiated by the company itself passing a special
resolution, although a liquidator need not be
involved in a summary winding up. The just and
equitable winding up process involves the
approval of the Royal Court of Jersey following an
application which may be made by the company, a
director of the company or a shareholder of the
company.

Upon dissolution, after satisfaction of the claims
of creditors, the assets of the company would be
distributed to shareholders in accordance with
their respective interests, including any rights a
holder of preferred shares may have to preferred
distributions upon dissolution or liquidation of the
company.

There is also a an additional regime for corporate
insolvency under Jersey law, called a désastre
(which is a form of bankruptcy). In a désastre, an
application is made to the Royal Court of Jersey to
place the property of a debtor company en
désastre. The application can be made by the
company itself or by a creditor owed a liquidated
monetary sum (currently in excess of £3,000). If
the Royal Court of Jersey grants the application,
all property and powers of the debtor company
vest in the Viscount of Jersey (other than property
held by the company as trustee). A general
moratorium is then imposed—and a creditor has
no other remedy against the property of the debtor
company or the debtor company itself in respect of
the debt and no other action or proceedings can be
commenced to recover the debt. The Viscount of
Jersey realises the assets of the company and
distributes the proceeds to creditors in accordance
with a statutory order of priority. After the
Viscount of Jersey has paid any final dividend, the
company is then dissolved.
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The Russian Federation

A company may be liquidated voluntarily by
decision of the GSM adopted by a majority of
three-quarters of the votes of shareholders owning
voting shares and attending the GSM.

A company may be liquidated under the court
decision on one of the following reasons upon a
claim of the relevant state authority (for instance,
if the state registration of the legal entity is
deemed invalid; if the company does not have
relevant permission (license) for performing its
business activities; if the company has been
pursuing activities prohibited by a law) and upon
a claim of the shareholder in the event the
company cannot meet its objectives for the sake of
which it has been formed.

If as of the adoption of the decision on liquidation,
the company has no obligations to creditors, then
its assets shall be distributed among the
shareholders in the manner prescribed by law. If
there are obligations to the creditors, the payments
to the creditors shall be made according to the
priority set forth in the Civil Code. The property
of the liquidated company remaining after the
settlements with creditors shall be distributed
amongst the shareholders.

The company may be declared insolvent
(bankrupt) by the decision of the arbitration court
and liquidated in cases and in the manner provided
for by the insolvency (bankruptcy) law.
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Enforcement of
Civil Liabilities
Against Foreign
Persons

Jersey
In the absence of a statutory reciprocal
enforcement arrangement with a particular

jurisdiction, courts of Jersey would recognise any
final and conclusive judgment under which a sum
of money is payable (not being a sum payable in
respect of taxes or other charges of a like nature or
in respect of a fine or other penalty) obtained
against a Jersey company in the courts of any
other territory in accordance with the principles of
private international law as applied by Jersey law
(which are broadly similar to the principles
accepted under English common law) and such
judgment would be sufficient to form the basis of
proceedings in the Jersey courts for a claim for
liquidated damages in the amount of such
judgment. In such proceedings, the Jersey courts
would not re-hear the case on its merits save in
accordance with such principles of private
international law.

The Russian Federation

Under Russian Law, corporate disputes with
shareholders of the company, including with
foreign ones, are attributed to the jurisdiction of
Russian state arbitration (commercial) courts.

However, in certain cases corporate disputes with
shareholders may be considered by a Russian
non-state arbitral tribunal if it is expressly
provided for by the company’s charter.?®

Note 25: The arbitration provision in the Article 36 of the New Corporate Charter is applicable until 1 January 2029.
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Following the Company’s Continuance Out Of Jersey, the Company will be subject to the law
of the Russian Federation unless the New Corporate Charter specifies the application of foreign laws
and rules. Below is a summary of certain key provisions of Russian Law that apply to the Company
taking into account the provisions of the New Corporate Charter. The summary does not purport to
contain all applicable provisions or constitute a complete and exhaustive review of Russian laws and
regulations, which may differ from equivalent provisions in jurisdictions with which interested parties
may be more familiar.

1. THE RUSSIAN LEGAL SYSTEM

Russian Law includes both codified laws such as the Civil Code and the Criminal Code, and
other laws consistent with the relevant codes. State legislation has supreme juridical force compared
with by-laws and other sources of law. However, the Constitutional Court can invalidate state
legislation if it deems it to be unconstitutional. Moreover, the Supreme Court of the Russian
Federation gives explanations on judicial practice, and the courts of the Russian Federation usually
take into account the existing court practice when considering and resolving their cases.

2. THE RUSSIAN JUDICIAL SYSTEM

The Russian judicial system consists of federal courts (the Constitutional Court of the Russian
Federation, the Supreme Court of the Russian Federation, courts of general jurisdiction and state
“arbitration” (commercial) courts) and the courts of the Russian Federation’s constituent entities
(constitutional (charter) courts and magistrates courts). The Constitutional Court of the Russian
Federation generally resolves issues relating to compliance with the Constitution of federal and some
regional laws and regulations if they are related to issues within the competence of federal authorities.
Constitutional courts of constituent entities resolve issues of compliance with the constituent entity’s
laws, regulations of its state and municipal authorities with the constitution of the constituent entity.
Disputes regarding business activities, disputes involving legal entities and self-employed
entrepreneurs, as well as bankruptcy cases, are heard before state arbitration (commercial) courts.
Other disputes fall under the jurisdiction of courts of general jurisdiction and magistrates.

Arbitral tribunals are formed in accordance with the Federal Law “On Arbitration (Arbitral
Proceedings) in the Russian Federation” dated 29 December 2015 No. 382-FZ, and are outside the
jurisdiction of the state judicial system of the Russian Federation. Arbitral tribunals are not
considered ‘courts’ under Russian Law. Arbitral awards may be enforced by state authorities in
permitted cases and according to the procedural requirements of Russian Law.

3. RUSSIAN COMPANIES LAW

(a) Relevant companies laws
The key Russian laws governing the legal structure, status, and operations of the Company are:
° the Civil Code of the Russian Federation (Part 1 dated 30 November 1994 No. 51-FZ, Part

2 dated 26 January 1996 No. 14-FZ, Part 3 dated 26 November 2001 No. 146-FZ, Part 4
dated 18 December 2006 No. 230-FZ) as amended (“the Civil Code”);
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° Federal Law No. 208-FZ of 26 December 1995 “On Joint Stock Companies” (“the JSC
Law”);

° Federal Law No. 291-FZ of 3 August 2018 “On Special Administrative Regions in the
Kaliningrad Region and the Primorskij Territory” as amended on 25 December 2018 (“the
Law on SAR”);

° Federal Law No. 39-FZ of 22 April 1996 “On Securities Market” (“the Securities Market
Law”);

° Federal Law No. 290-FZ of 3 August 2018 “On International Companies” as amended on
25 December 2018 (“the Law on IC”);

° Federal Law No. 46-FZ of 5 March 1999 “On the Protection of the Rights and Legitimate
Interests of Investors on the Securities Market”;

° Federal Law No. 325-FZ of 21 November 2011 “On Organised Trading”;

° Federal Law No. 402-FZ of 6 December 2011 “On Accounting”;

° Regulations of the Central Bank of the Russian Federation (“Bank of Russia”):

O Regulation No. 428-P of 11 August 2014 “On the Standards for Issuing Securities, the
Procedure for State Registration of an Issue (Additional Issue) of Issue-grade
securities, State Registration of Reports on the Results of the Issue (Additional Issue)
of Issue-grade Securities and Registration of Securities Prospectuses”;

O Regulation No. 454-P of 30 December 2014 “On the Disclosure of Information by
Issuers of Issue-grade Securities”;

o Regulation No. 534-P of 24 February 2016 “On the Admission of Securities to
Organised Trading”;

O Regulation No. 503-P of 13 November 2015 “On the Procedure for Opening and
Maintaining Depository Accounts and Other Accounts by Depositories” (“Depository
Account Law”);

o other acts of the Bank of Russia;

° Order of the Federal Financial Markets Service of Russia No. 13-65/pz-n of 30 July 2013
“On the Procedure for Opening and Maintaining Personal and Other Accounts by Keepers
of Registers of Securities Holders and on Amending Some Regulatory Legal Acts of the
Federal Financial Markets Service”;

° Regulations on General Meetings of Shareholders (approved by the Bank of Russia on 16
November 2018 No. 660-P);
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° Federal Law No. 382-FZ of 29 December 2015 “On Arbitration (Arbitral Proceedings) in
the Russian Federation”; and

° Arbitration Procedural Code of the Russian Federation dated 24 July 2002 No. 95-FZ.
(b) New laws relevant to the Company’s Continuance Out Of Jersey

On 28 July 2018, the Parliament of the Russian Federation approved the Law on IC and the Law
on SAR, which, amongst other things, introduced the Continuance Regime. The Continuance Regime
came into effect on 3 August 2018. The Continuance Regime permits foreign legal entities to migrate
to the Russian Federation without having to incorporate a new entity, while at the same time retaining
their corporate identity and history and obtaining a status of international company (an
“International Company” or “International Companies”).

4. LAW ON SAR AND LAW ON IC

An International Company registering as part of the Continuance Regime is required to register
in a Special Administrative Region (“SAR”) of the Russian Federation. The establishment of SARs
is an initiative to encourage Russian companies registered offshore to redomicile in Russia. At
present, there are two SARs in the Russian Federation - Russkij island in the Primorskij Territory and
Oktyabrskij island in the Kaliningrad Region. The Company’s place of continuance is Oktyabrskij
island.

SARs are territories that have special legal regimes. International Companies established in
SARs benefit from additional rights and privileges, in respect to state intervention, taxation, and
currency control among other matters. SARs are similar to advanced development zones, special
(free) economic zones and free ports established in overseas jurisdictions.

According to the Law on SAR, the principal objectives of SARs are:
° to create an appealing environment for both Russian and foreign investors; and
° to accelerate the socio-economic development of Russkij and Oktyabrskij islands.

The Law on SAR includes provisions relating to the management of SARs, registration
procedures, business operations and dispute resolution. The Law on IC establishes the legal
framework governing the redomicile of foreign companies in the Russian Federation. It sets out
specific provisions in respect to the approval of change of personal law (“Personal Law”’) of a foreign
legal entity, the registration process of an International Company in Russia, the registration of its
issued shares and prospectus (if it is a public company) with the Bank of Russia, together with
provisions relating to its corporate governance, the rights of shareholders who hold shares of an
International Company circulated both inside and outside of Russia.

An International Company shall enter into an agreement with the management company
(“Management Company”) in respect to its operations in the SAR (“Operation Agreement”), and
setting out the types of economic activity the International Company is permitted to engage in, and
the rights, duties and liability of the respective parties.
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The Law on IC allows foreign companies to be registered in the Russian Unified State Register
of Legal Entities (“USRLE”) as a Russian legal entity with the status of an International Company.
A foreign company can be re-registered in the Russian Federation as an ‘international company’, if:

° it is a corporate business legal entity;

° it has passed a resolution on the change of its personal law to Russian Law in accordance
with the law of its jurisdiction of incorporation;

° as of the time when it changes its personal law to Russian Law and no later than 1 January
2018, it carried (carries) on its business in multiple states, including the Russian Federation
on its own or through its controlled entities, members of its group, branches, representative
offices or other standalone units;

° it was registered (established) in a state that is a member state or an observer of the
Financial Action Task Force on Money Laundering (FATF) and/or a member of the Council
of Europe’s Committee of Experts on the Evaluation of Anti-Money Laundering Measures
and the Financing of Terrorism (MONEYVAL);

° it has applied to enter into a contract for operations in SAR in the Kaliningrad Region or
the Primorskij Territory; and

° has committed to investing at least 50 million rubles (or approx. US$763,000) within the
Russian Federation.

Competent Authority and Management Company

The Law on SAR creates a Competent Authority (“Competent Authority”) and Management
Company. The Competent Authority is a federal executive body responsible for developing
government policies and legal regulations in the area of special administrative regions.

The Management Company established under the Law on SAR plays a crucial role in operating
the SAR, registration of the International Company and deals with applications and registrations of
International Companies as SAR participants. The Management Company for the SAR in the
Primorskij Territory is the Far East Development Corporation. The Management Company for the
SAR in the Kaliningrad Region is the Kaliningrad Region Development Corporation Joint Stock
Company.

Application Process

To register in a SAR as an International Company, a foreign company is required to submit an
application to the Management Company of the SAR. The application shall include detailed company
information together with the following documents:

1. document evidencing the official registration (establishment) of the foreign entity;
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10.

11.

12.

a copy of the charter (constitutional document) of the foreign company incorporating all
the amendments required to qualify for International Company status;

a resolution of the foreign company’s supreme management body or other authorised body
on the change of its Personal Law and approval of its charter;

charter of the International Company;

a copy of annual financial statements and/or annual consolidated financial statements of the
foreign company for the last full financial year, which is due for its formation in
accordance with the Personal Law of the foreign legal entity, enclosing copies of an
auditor’s report with regard to these statements, if any;

a document evidencing the authority of the person(s) authorised to act on the foreign
company’s behalf without a power of attorney;

a resolution of the foreign entity’s authorised body designating a person(s) to act as the
International Company’s chief executive officer;

details of the beneficial owners of the foreign company’s shares (in the form of information
containing the name, surname and patronymic of the beneficial owner, address of
residence, share of direct (or indirect) holding of the foreign company);

an undertaking of the foreign company stating there are no circumstances that would
preclude the International Company’s registration;

documents required for registration of an issue of shares by the International Company to
be placed in connection with its official registration as a joint stock company;

if the International Company’s name contains an indication that it is a public joint stock
company, documents evidencing listing on a Russian or foreign exchange and the
documents required for registration of the International Company’s prospectus; and

documents evidencing that the foreign company carried (carries) out business activities in
multiple states, including Russia (e.g., through its controlled entities), has undertaken an
obligation to invest within the Russian Federation and applied to enter into a contract for
operations in the SAR (see above).

The official registration of the International Company’s shares takes effect upon the completion

of the application process. An International Company may simultaneously be registered as a joint

stock company and a public joint stock company subject to the following conditions:

the foreign legal entity’s shares are listed on a Russian or a foreign stock exchange
approved by the Bank of Russia;
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° the Bank of Russia approved the registration of an International Company’s prospectus and
the foreign legal entity entered into an agreement with a Russian stock exchange for the

listing of its shares.

The prospectus of a public international company shall include, among other things, the
maximum number of shares of an International Company (as a percentage of the total number of
shares of an International Company of the same category), the circulation of which is allowed outside
the Russian Federation. By and large, this maximum number (in terms of percentage to the total
number of shares) shall be generally equal to the number of shares circulated outside the jurisdiction

of the foreign legal entity before redomiciliation in the form of shares and (or) depositary receipts.

General conditions for doing business

The participants of the SAR carry out their activities in accordance with Russian Law and the
Operation Agreement. The Management Company monitors the International Company’s compliance
with the laws and objectives of SAR. International Companies operating in SAR are entitled to:

1.  exercise the rights and obligations, including the use of tax and other benefits provided for

by the legislation of the Russian Federation for SAR participants;

2. obtain land and build infrastructure facilities; and

3. carry out activities ancillary to their principal business.

An International Company operating in a SAR is required to:

1. submit an annual report on its activities to the Management Company; and

2. perform its duties as required by Russian Law and the Operation Agreement.

Governing law of the International Company

Following the completion of the state registration of an International Company in the Russian
USRLE, Russian Law will become its Personal Law. Russian securities law shall apply to
International Companies insofar as it does not conflict with the Law on IC. According to the Law on
IC, the provisions of the JSC Law, with the exception of Articles 84.1 and 84.8, as well Articles 84.3
- 84.6, 84.9 (regulating the implementation of procedures provided for in Articles 84.1 and 84.8) and
Federal Law No. 14-FZ dated 8 February 1998 “On Limited Liability Companies”, as well as the
provisions of the by-laws of the Russian Federation governing the application of federal laws, do not
apply to International Companies, unless otherwise provided by the Law on IC or the charter of an

International Company.
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The charter of an International Company may provide for the application of provisions of

foreign law governing shareholders’ relations established under the law that governed the

foreign legal entity before it changed its Personal Law and re-registered under the Continuance

Regime, as well as the rules of foreign exchanges:

° if the foreign legal entity was subject to such rules and regulations before it changed

its Personal Law and re-registered under the Continuance Regime;

° subject to the inclusion in the charter of an International Company of an arbitration

agreement on submission of all corporate disputes related to the participation in an

International Company to arbitration, administered by a permanent arbitration

institution.

Where foreign laws and the rules of the foreign exchanges apply to an International

Company, changes in those laws and rules will also apply.

The charter of an International Company may additionally provide for the application of certain
Russian laws, if those laws provide the shareholders of the International Company with additional
rights to the rights they enjoyed before the company changed its Personal Law and re-registered under
the Continuance Regime. If the charter of an International Company does not contain provisions in
respect to the management and operation of the company, the relevant provisions of Russian Law will
apply, where applicable. The New Corporate Charter includes provisions derived from foreign law and
the rules of the Hong Kong Stock Exchange (including, inter alia, Articles 4.4; 4.5; 5.2.6; 5.2.9;
5.2.10; 5.2.11; 8.1; 9.1; 11.3; 12.1.18; 12.1.24-12.1.25; 12.1.29; 13.7; 13.8; 13.9; 14.1; 15.1-15.8;
15.10; 17.9; 18.2; 18.3; 22.4; 23.1.22-23.1.23; 23.5; 23.6; 24.1 - 24.2; 29.6; 31.4; 33.2; 33.3).

The provisions of the Law on IC, which provide for the possibility of the application of foreign
law and the rules of foreign exchanges by an International Company will remain in force until 1
January 2029. These provisions should be construed together with the Article 11 of the JSC Law,
according to which a company’s charter may contain provisions that are not expressly stipulated in
the JSC Law as long as they are not in conflict with the JSC Law and other federal laws.

Therefore, after 1 January 2029, where the charter provides for the application of provisions of
foreign laws or the listing rules of foreign stock exchanges, such provisions will be ineffective to the
extent that they are incompatible with Russian Law, and in respect of such provisions, Russian Law

will apply.

Date of establishment

A foreign legal entity is designated as an International Company on the date its details are
entered into the Russian USRLE. However, the International Company’s date of incorporation remains

the date when it was incorporated in its original jurisdiction.
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Continuity of rights and obligations

An International Company retains all the rights and obligations it possesses as a foreign legal
entity, including rights to movable and immovable property, both inside and outside of Russia, rights
to securities, rights to participate in other organisations, exclusive rights, rights and obligations under
contracts. International Companies are also liable for obligations assumed by them prior to their
redomicile to Russia.

Constitutional documents

Under the New Corporate Charter, the Company obtains status of an “International Company”.
The adoption of the New Corporate Charter and the registration of the Company as an International
Company are part of the Company’s Continuance Out Of Jersey.
Registered Office

Pursuant to Article 2(1) of the Law on IC, the registered office of an International Company shall
be within a SAR. Following the Company’s Continuance Out Of Jersey, the Company’s registered
office will be at the SAR “Oktyabrskij island”, Kaliningrad Region, the Russian Federation.

Company Structure

After the Company’s Continuance Out Of Jersey, the management bodies of the Company will
be the following:

° GSM;
° Board of Directors;
° General Director (a sole executive body).

The Company may create additional internal bodies (committees, commissions, boards) within
the relevant management body.

GSM

The superior management body of the Company shall be the GSM. For the terms of reference
and other details relating to the GSM, please refer to Section “General Meetings of Shareholders”
below.
Board of Directors
a) General Provisions

The Board is responsible for the strategic management of the Company within its terms of

reference. The Board shall not delegate matters that are within its terms of reference to the Company’s
General Director.
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b) Composition

The Board shall consist of 14 persons. Another number may be approved or elected by the
general meeting of Shareholders of the Company.

c¢)  Remuneration and Compensation

The remuneration of the Board and/or compensation for expenses incurred by them during the
performance of their duties requires Shareholders’ approval at the GSM. The remuneration of Board
members shall not exceed the remuneration recommended by the Remuneration Committee.

d) Board’s Decisions

The Board shall consider and decide on matters falling within its terms of reference, in
accordance with the relevant rules and procedures set out in the JSC Law, the New Corporate Charter,
the Listing Rules (if applicable) and any other rules or codes of procedure governing the activities of
the Board adopted by the Company from time to time.

e) Election of the Board members

The election of the Board members requires Shareholders’ approval at the GSM. Members of the
Company’s Board of Directors shall be elected for the term until the next annual GSM. If the annual
GSM is not held on time, the powers of the Board of Directors cease, except for powers to prepare,
convene and hold an annual GSM. The Board shall be comprised of individuals only. Shareholders of
the Company may be Board members, and may be re-elected for an unlimited number of terms. The
Company’s General Director cannot serve as the Chairperson of the Board. The powers of all members
of the Company’s Board may be terminated earlier by a resolution of an EGM.

General Director

The sole executive body of the Company is the General Director. The General Director is
responsible for managing the day-to-day activities of the Company. The shareholders approve the
appointment of the General Director at the GSM. The General Director shall carry out duties in
accordance with the provisions of the New Corporate Charter, the codes and internal regulations of
the Company, and any other agreement entered into between the Company and the General Director.

The duties and powers of the General Director include:

° acting without a power of attorney on behalf of the Company, including representing the
interests of the Company and conducting transactions; the General Director shall be
entitled to enter into transactions, for the performance of which a resolution
(approval/consent) of the GSM or the Board of Directors is required pursuant to the New
Corporate Charter, only if there is a relevant resolution of the relevant body of the
Company;
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° representing the Company in all institutions, enterprises, organisations both in Russia and
abroad;

° ensuring the implementation of the plans for current and future activities of the Company;

° issuing powers of attorney authorising their holders to represent the Company, including
powers of attorney with the right of substitution;

° appointing and dismissing directors of branches and representative offices, determining the
terms of contracts with them;

° employing and dismissing the Company’s employees, including deputy general director and
chief accountant, issuing orders on appointment of employees of the Company to their
positions, on their promotion and dismissal, applying incentive measures and imposing
disciplinary sanctions;

° the right to delegate certain functions, including those related to labor relations (conclusion
of employment contracts, supplementary agreements and termination agreements thereto,
confidentiality agreements, orders for personnel (including orders for appointing
employees, promoting and dismissing employees, granting of leave, secondments, orders to
approve staff lists and making changes thereto and other personnel documents);

° approving internal regulations and the staff list of the Company;

° carrying out measures to attract funding for the conduct of the Company’s core business;

° submitting the annual accounting (financial) statements and the annual report of the
Company for approval;

° performing the preparation of necessary materials and proposals to be considered by the
Board of Directors and GSM and secure implementation of resolutions adopted by them;

° formalising regular internal reporting provided to the members of the Board, in the manner,
in terms and in the form approved by the Board.

The General Director may simultaneously be a member of the Board of Directors, but shall not
be the Chairperson of the Board.

Charter Capital

Companies formed under Russian Law have ‘“charter capital”. “Charter capital” is comparable
to the concept of “share capital” in overseas jurisdictions. The charter capital of the Company
following the Company’s Continuance Out Of Jersey shall be 9,974,472,538.155654 rubles.
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The Company’s charter capital shall be equivalent to US$151,930,148.62 (calculated by
reference to the official exchange rate set by the Bank of Russia as of 2 November 2018, being the
date the Board passed a resolution to convene a GSM to approve the New Corporate Charter). The
Company’s charter capital shall be divided into 15,193,014,862 ordinary shares with a nominal value
of 0.656517 rubles per share (or approximately US$ 0.01 per share calculated by reference to the
official exchange rate set by the Bank of Russia as of the date the Board passed a resolution to
convene a GSM to approve the New Corporate Charter) (“Issued Charter Capital”).

In addition to the Issued Charter Capital, the Company is authorised to issue an additional
4,806,985,138 ordinary shares with a nominal value specified in Article 4.2 of the New Corporate
Charter. The Company’s Continuance Out Of Jersey does not involve the conversion of the Company’s
Shares into new shares or diminish any rights attached to any of the Company’s shares.

Increase in Charter Capital

Pursuant to Articles 4.10 — 4.15 of the New Corporate Charter, the charter capital of the
Company may be increased either by:

1. increasing the nominal value of the Company’s shares; or

2. issuing additional shares.

The Company may conduct public and private offerings of its shares subject to the relevant
restrictions under Russian Law.

The number of new shares issued may not exceed the Authorised Charter Capital. The amount,
by which the Company’s charter capital can be increased, may not exceed the difference between the
value of the Company’s net assets and the amount of the charter capital of the Company. An increase
in the Company’s charter capital shall not result in the creation of any fractional shares.

Pursuant to Articles 23.1.5, 23.1.7 and 23.1.9 of the New Corporate Charter, the following
matters are within the Board’s terms of reference:

° an increase in the Company’s charter capital through the placement by the Company of
additional ordinary shares by public offering within the limits of the number and categories
(types) of authorised shares determined hereby (if the number of additionally placed shares
is 25% or less of the corresponding previously placed shares);

° the placement of additional shares, in which the Company-placed preferred shares of
specific type convertible into ordinary shares or preferred shares of the other types will be
converted into, if such placement is not related to an increase in the Company’s charter
capital;

° an increase in the Company’s charter capital through placement by the Company through
public offering of additional preferred shares not convertible into ordinary shares.
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Pursuant to Article 26.5 of the New Corporate Charter, a resolution to increase the Company’s
charter capital requires the unanimous decision of the Board. If the Board is unable to reach a
unanimous decision in respect to a resolution to increase the Company’s charter capital, the Board
shall refer the matter to the shareholders for approval at the GSM.

Reduction in Charter Capital

Pursuant to Article 4.16 of the New Corporate Charter, the charter capital of the Company may
be reduced either through reduction of the shares’ nominal value or reduction of the total number of
the shares, including by acquisition of part of the shares. The charter capital may be reduced by
purchasing and redeeming part of the shares by the Company.'

Pursuant to Article 12.1 of the New Corporate Charter, the approval of the GSM is required for
a decrease in the charter capital of the Company.

Russian Law does not differentiate between an “off-market” share repurchase and the repurchase
of shares listed on a stock exchange. The Company shall be entitled to adopt a resolution on reduction
of the charter capital by acquisition of part of the issued shares to reduce their total number unless
the nominal value of the remaining outstanding shares is below the minimum amount of the charter
capital provided for by the JSC Law.

Shares, which the Company purchased pursuant to the resolution of the GSM on the reduction
of the Company’s charter capital by acquisition of shares to reduce their total number, shall be
redeemed upon their acquisition.

Each shareholder shall be the owner of the shares to be purchased and may sell these shares and
the Company shall be obliged to purchase them. In the case the total number of shares, in respect of
which the applications for their purchases by the Company were received, exceeds the number of
shares which can be purchased by the Company with due regard to the restrictions set out in the New
Corporate Charter and the JSC Law, the shares shall be purchased from the shareholders
proportionally to the requests which have been put forward.

Pursuant to Article 30 of the JSC Law, the Company must publish a notice of its intention to
reduce its charter capital after it has received its Shareholders’ approval at the GSM. Creditors with
claims against the Company prior to the publication of the notice shall have the right to demand the
Company to discharge its debts or compensate the creditor for any losses arising from the debt. The
court has the right to refuse creditors’ claims, if the Company proves that:

° a decrease in its charter capital will not affect the rights of creditors;

° it has provided sufficient security to the creditors in respect to its indebtedness.

Note 1: For the period when the Company’s Shares are listed on the Stock Exchange, the Company may repurchase and
acquire shares according to Articles 5.2.6, 5.2.7 and 29.3 of the New Corporate Charter subject to full compliance
with the applicable requirements of the Listing Rules and the Code and the prior consent of the SFC (Article 29.6
of the New Corporate Charter).
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Purchase by the Company of its own Shares pursuant to paragraph 1 of item 2 of Article 72 of the
JSC Law (“Acquisition and Resale” )’

Acquisition of shares placed by the Company in accordance with item 2 of Article 72 of the JSC
Law is assigned to the terms of reference of the Board (Article 23.1.13 of the New Corporate Charter).
Shares repurchased by way of an Acquisition and Resale shall not confer voting rights or a right to

dividends (i.e. treasury shares).

Shares purchased by way of an Acquisition and Resale shall be resold by the Company for a price
not less than their market value within one year from the date of their repurchase.

The resolution of the authorised body of the Company approving the Acquisition and Resale
shall state the number of shares to be repurchased, the purchase price, and the period during which
shareholders may request the company to purchase their shares (“Repurchase Period”). The
Repurchase Period shall not be less than 30 days (as prescribed in item 4 of Article 72 of JSC Law).

Russian Law does not categorise shares as redeemable and non-redeemable shares. Each share
issued by the Company may be re-purchased.

The JSC Law does not set out provisions in respect to the identity of shareholders from whom
the company shall acquire shares. Pursuant to the JSC Law, a company may not repurchase its own

shares:

a)  where the charter capital of the company is not fully paid up;

b)  where the company does not satisfy a solvency test or would fail to satisfy a solvency test

as a result of the share repurchase;

c¢)  where the value of the company’s net assets is less than the aggregate of its charter capital,
reserve fund and the excess of the liquidation value of the issued preferred shares over the
nominal value determined by the company’s charter, or would be less than the aggregate

amount thereof as a result of the share repurchase;

d) where the company has not yet completed all outstanding share repurchase requests

received from its shareholders in accordance with the JSC Law (Article 73 of JSC Law).

The company shall not have the right to make a decision to purchase shares if the nominal value

of the outstanding shares of the company is less than 90% of the charter capital of the company.

Note 2: For the period when the Company’s Shares are listed on the Stock Exchange, the Company may repurchase and
acquire shares according to Articles 5.2.6, 5.2.7 and 29.3 of the New Corporate Charter subject to full compliance
with the applicable requirements of the Listing Rules and the Code and the prior consent of the SFC (Article 29.6
of the New Corporate Charter).
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Transfer of Shares

Pursuant to Article 97 of the Civil Code, there is no restriction on the number of shares that can
be held by a single shareholder in a public joint stock company, the total value of those shares, or the
number of votes exercisable by a single shareholder. The charter of a public joint stock company shall
not restrict the alienation of the company’s shares by requiring the company’s consent for a sale of

shares.

Pursuant to Article 29 of the Securities Market Law “The Transfer of Rights to Securities and
the Realisation of Rights Fixed by Securities”, the right to a registered non-certified security shall

pass to the purchaser of a share:

o in the case of the recording of title to shares by a depositary — from the time a credit entry

is made in the purchaser’s depository account;

° in the case of the recording of title to shares in a register — from the time a credit entry

is made in the personal account of the purchaser.

Pursuant to item 1.2 of the Depository Account Law, the depositary shall maintain depository
accounts and other accounts by making and ensuring the safety of records on such accounts in relation
to securities. According to Article 2 of the Securities Market Law, “issue-grade securities” shall mean

securities, including non-certified securities with the following features:

° establishes a set of property and non-property rights subject to certification, assignment
and unconditional fulfilment in compliance with the procedure established by the
Securities Market Law;

° placed by issues (in ‘sets’ of securities with the same scope of rights and with the same

nominal value); and

° has equal scope and terms of exercising rights within one issue regardless of the time of

purchase of the security.

Pursuant to Article 4.4 of the New Corporate Charter, the Registrar shall maintain personal

accounts.

For the period when the Company’s Shares are listed on the Stock Exchange, the instrument of
transfer in respect of the shares in the Company, the rights to which are accounted for by a foreign
registrar located in Hong Kong shall be in writing in any usual common form or in any form approved
by the Stock Exchange or in accordance with the rules applicable in Hong Kong or any form approved
by the Board and may be under hand or, if the transferor or the transferee is a clearing house or its
nominee(s), by hand or machine imprinted signature or by such other manner of execution as the

Board may determine or approve from time to time.
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According to Article 4.4 of the New Corporate Charter, for the period when the Company’s
shares are listed on the Stock Exchange, in respect of the shares traded on the Stock Exchange, if any
fee is charged for registering any instrument of transfer or other documents relating to or affecting
the title to such shares, such fee shall not exceed the maximum fees prescribed by the Stock Exchange

from time to time.

Minority shareholders’ protection

a) Pre-emptive right to acquire shares

Other than as expressly provided in item 3 of Article 100 of the Civil Code, no public joint stock
company shall grant any party pre-emptive rights to acquire its shares.

Pursuant to Article 100 of the Civil Code “Increasing the Charter Capital of the Joint Stock
Company” and the JSC Law, a pre-emptive right may be granted to shareholders to acquire shares of
the Company. In a public joint stock company, shareholders can exercise such a pre-emptive right only

on the company’s issue of additional shares or issue-grade securities convertible into shares.

This right is aimed, among other things, at non-dilution of the interests of the minority
shareholders.

b)  Reduction of charter capital by reduction in the nominal value of the shares

A reduction of the charter capital of the Company by way of a reduction in the nominal value
of the shares must be approved by at least 75% of the shareholders (i.e. at least by a qualified
majority) at the GSM, and only following the proposal of the Board, which is aimed at protection of
the minority shareholders’ rights and legitimate interests, as long as the nominal value of their shares

is decreased.

c¢)  Other measures

Some other provisions of the Russian law and the New Corporate Charter are aimed at protection
of minority shareholders’ rights, such as qualified majority issues (see Article 13.5 of the New
Corporate Charter), the right of repurchase of all or part of the Shares owned by the Shareholder in
cases and under the procedure stipulated by the Hong Kong laws and regulations and the Listing Rules
for the period when the Shares are listed on the Stock Exchange (Article 5.2.6 of the New Corporate
Charter) etc.

Right to speak and vote at general meetings

Russian Law does not expressly provide shareholders with a right to speak at a GSM, although

in practice, Russian companies provide this right in their internal documents.
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The procedure for participation of shareholders at the GSM is set out in Part 17 of the New
Corporate Charter. Pursuant to Articles 5.2.1, 17.12 and 19.7 of the New Corporate Charter and
Article 9(13) of the Law on IC, persons exercising the rights of shares of the Company, the rights to
which are accounted for by a foreign registrar, shall have the right to take part in, speak and vote (both
in person or by proxy) at the GSM in the manner prescribed by the New Corporate Charter, the
Company’s internal regulations, personal law and procedures administered by the foreign registrar.

The New Corporate Charter includes other provisions relating to the rights of shareholders.

Appoint proxies or corporate representatives to attend general meetings

According to the New Corporate Charter, the right to take part in the general meeting of
shareholders shall be exercised by the shareholder either in person or by proxy (Articles 5.2.1, 17.8
and 17.9).

According to Article 17.9 of the New Corporate Charter, each shareholder may at any time
change his/her representative or participate personally in the GSM. The representative of a
shareholder at the GSM shall act in accordance with the instrument appointing a proxy (including a
corporate representative) and (or) written power of attorney or other authority (if any). Powers of
attorney issued for voting shall contain information about the principal and the representative:

° for individuals: full name, information of the identification document (series and/or
number, date and place of issue, issuing authority),

° for corporate entities: name and location.

Instruments appointing a proxy and powers of attorney issued for voting shall be drawn up in
compliance with items 3 and 4 of Article 185.1 of the Civil Code, or notarised or drawn up in
accordance with the foreign applicable law (in relation to the shares circulated outside the Russian
Federation).

A proxy or other document containing the voting instructions of a shareholder on the items of
agenda of the GSM (including a document in electronic form) must be provided to the Company’s
Registrar or foreign registrar not less than 48 hours before the time fixed for holding of the GSM. The
delivery to the Company’s Registrar or foreign registrar of such document shall not preclude
Shareholders of the Company from attending and voting at the GSM if they so wish. Where the
shareholder attends and votes at the GSM, having already delivered to the foreign registrar a proxy
or other document containing voting instructions, such proxy or other document containing voting
instructions shall not be taken into account when counting the votes.

For the period when the Shares are listed on the Stock Exchange, in respect of the shares in the
Company, the rights to which are accounted for by a foreign registrar located in Hong Kong where
a shareholder is a recognised clearing house (within the meaning of the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong)) or its nominee(s), such shareholder may
authorise any person or persons as it thinks fit to act as its representative(s) or proxy(ies) at any
shareholders’ meeting or any meeting of any category (type) of shareholders provided that, if more

- 181 -



APPENDIX III SUMMARY OF RUSSIAN LEGAL AND REGULATORY
PROVISIONS APPLICABLE TO THE COMPANY

than one person is so authorised, the authorisation or proxy form must specify the number and
category (type) of shares in respect of which each such person is so authorised. Each person so
authorised under the provisions of Article 17.9 of the New Corporate Charter shall be deemed to have
been duly authorised without further evidence of the facts and be entitled to exercise the same power
on behalf of the recognised clearing house as that clearing house or its nominee(s) could exercise as

if he/she were an individual shareholder of the Company including the right to vote individually.

Shareholder’s rights

Pursuant to Article 4(1.8) of the Law on IC, if the charter of an international company does not
directly regulate any relations and there is no reference to the legislation by which these relations
should be regulated, the provisions of the legislation of the Russian Federation apply to such relations,

if this does not contradict their nature.

Pursuant to Article 7(13) of the Law on IC, the rights attached to the shares of an international
company shall be consistent with rights attached to its shareholders as prescribed by the by-laws
(incorporation document) of the foreign entity or another document determining the scope of
shareholders’ rights pursuant to the foreign entity’s Personal Law or be broader than those defined for

the shareholders of a foreign legal entity before its decision to change its Personal Law.

a) Holders of Ordinary Shares

Pursuant to the New Corporate Charter and the JSC Law, the Company’s holders of ordinary
shares have the following rights:

° the right to attend and participate in the GSM in person or by proxy, and vote on all matters
falling within the GSM Terms of Reference (Articles 5.2.1 and 17.8 of the New Corporate
Charter and Article 31 of the JSC Law);

° the right to receive dividends according to the procedure and in the manner provided for
by the New Corporate Charter (Article 5.2.2 of the New Corporate Charter);

° the right to participate in the distribution of the Company’s property remaining after the
payment of creditors’ claims during a liquidation (“Remaining Assets”) (Article 5.2.3 of
the New Corporate Charter);

o other rights stipulated in the New Corporate Charter, the decision on issuance of Russian

Shares and the prospectus for issuance of Russian Shares.

Pursuant to Article 31 of the JSC Law, each ordinary share of a joint-stock company shall have
the same rights, and the conversion of ordinary shares into preferred shares, bonds, and other

securities is prohibited.
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b)  Preferred shareholders’

Pursuant to Article 32 of the JSC Law, “Rights of shareholders owning preferred shares of a
company” the holders of preferred shares of a joint stock company are not entitled to vote at the GSM,
unless otherwise permitted to do so by the JSC Law.

General Meetings of Shareholders

Matters requiring Shareholders’ approval at the GSM are set out Articles 12.1.1 — 12.1.30 of
the New Corporate Charter (“GSM Terms of Reference”). These are:

° amendments to the New Corporate Charter or approving the restated New Corporate
Charter (Article 12.1.1);

° reorganisation of the Company (Article 12.1.2);

° liquidation of the Company, appointment of a liquidation committee and approval of
interim and final liquidation balance sheets (Article 12.1.3);

° determination of the total number of members of the Board of Directors, election of
members of the Board and early termination of their powers (Article 12.1.4);

° appointment of the sole executive body (General Director) of the Company, determination
of the term of his/her authority, early termination of his/her powers and termination of the
employment contract with him/her (Article 12.1.5);

° estimation of quantity, nominal value, category (type) of authorised shares and rights
granted thereby (Article 12.1.6);

° approval of the annual report, annual accounting (financial) statements of the Company
(Article 12.1.7);

° increase of the charter capital of the Company by increasing the nominal value of the shares
(Article 12.1.8);

° increase in the charter capital of the Company by placement of additional ordinary shares
of the Company through the private offering (Article 12.1.9);

° increase of the charter capital of the Company by private offering of the preferred shares
(Article 12.1.10);

° increase of the Company’s charter capital by issue of additional ordinary shares by public
offering should the number of shares newly issued be more than 25% of ordinary shares
previously issued by the Company (Article 12.1.11);

Note 3: Currently, the Company has no preferred shares and has no plans to issue preferred shares.
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° issue of the issue-grade securities convertible into shares by private offering, and on
placement of issue-grade securities convertible into ordinary shares in the amount
exceeding 25% of outstanding ordinary shares by means of a public offering (Article
12.1.12);

° increase of the Company’s charter capital at the expense of the Company’s property by
placing additional shares only among the Company’s shareholders (Article 12.1.13);

° decrease in charter capital of the Company through decrease in the nominal value of shares
(Article 12.1.14);

° decrease of the charter capital of the Company by means of purchasing a part of the shares
by the Company to reduce their total number as well as by redemption of the shares
purchased or repurchased by the Company (Article 12.1.15);

° election of the members of the internal audit committee of the Company and early
termination of their powers (Article 12.1.16);

° approval of the appointment and removal of the Company’s auditor (Article 12.1.17);

° approval of the terms of the agreement entered into with the auditor, including determining
the amount of its fee (Article 12.1.18);

° payment (declaration) of the dividends according to the results of the first quarter, six
months, nine months of the reporting year and establishment of the date on which the
persons entitled to receive dividends are determined (Article 12.1.19);

o distribution of profits (including payment (declaration) of dividends, except for payment of
profits as dividends based on the results of the first quarter, six months, nine months of the
reporting year) and losses of the company based on the results of the reporting year; and
establishment of the date on which the persons entitled to receive dividends are determined
(Article 12.1.20);

° passing resolutions on delegation of powers of the sole executive body to a managing
company or a manager (Article 12.1.21);

° determination of the procedure for holding a general meeting of shareholders (Article
12.1.22);

° splitting and consolidation of shares (Article 12.1.23);

° considering and/or adopting a resolution in respect of transactions with connected persons
that require approval of the shareholders in accordance with the Listing Rules for the
period when the Company’s shares are listed on the Stock Exchange (Article 12.1.24);
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° considering and/or adopting a resolution in respect of notifiable transactions that require
approval of the shareholders in accordance with the Listing Rules for the period when the
Company’s shares are listed on the Stock Exchange (Article 12.1.25);

° considering and/or approving internal documents regulating the activity/activities of the
bodies of the Company (Article 12.1.26);

° adoption of resolution on making an application concerning delisting of the Company’s
shares and (or) issue-grade securities, convertible into shares of the Company (Article
12.1.27);

° upon receipt by the Company of a voluntary offer to acquire the shares and other
issue-grade securities convertible into shares of the Company (Article 12.1.28):

1. consent to the conclusion or subsequent approval of a transaction or several related
transactions related to the acquisition, disposal or possible disposal by the Company,
directly or indirectly, of the property the value of which is 10% or more of the book
value of the Company’s assets determined according to its accounting (financial)
statements as of the last reporting date, unless such transactions are made in the
ordinary course of business of the Company or were conducted prior to the receipt by
the Company of a voluntary offer, and, in the case of receipt by the Company of a
voluntary offer to acquire publicly traded securities, until the disclosure of
information on sending a relevant proposal to the Company;

2. increase of the charter capital of the Company by placement of additional shares to
the extent of the number and categories (types) of the authorised shares;

3. placement of securities convertible into shares, including the Company’s options, by
the Company;

4.  the Company’s acquisition of placed shares;

5. increase of remuneration to persons holding positions in the Company’s management
bodies, setting of conditions for termination of their powers, including the setting or
increase of compensation paid to these persons in case of termination of their powers;

o adoption of resolution on access to the documents in accordance with Article 33.2.6 of the
New Corporate Charter (Article 12.1.29);

° other matters set out in the New Corporate Charter (Article 12.1.30).

Matters within the GSM Terms of Reference shall not be submitted to the Board for
consideration. Pursuant to the JSC Law and the New Corporate Charter, the GSM may not consider
or decide on matters falling outside the GSM Terms of Reference. Pursuant to the JSC Law and to
Article 13.3 of the New Corporate Charter - “Resolution of the general meeting of shareholders”,
pursuant to the general rule, shareholders’ resolutions are approved by a simple majority. Resolutions
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in respect to Articles 12.1.1 - 12.1.3, 12.1.6, 12.1.9 - 12.1.12, 12.1.14, 12.1.27 and 12.1.28(4) of the
New Corporate Charter are approved by a three-quarters majority of shareholders entitled to vote
and participating in the GSM. Pursuant to Article 19.1 of the New Corporate Charter, voting at the
GSM is on a ‘one voting share one vote’ basis.

Pursuant to Article 11.1 of the New Corporate Charter - “General Meeting of Shareholders”, the
Company shall hold an annual GSM. Particularly, according to this Article, the annual GSM shall
resolve on the following matters: election of the Board, internal audit committee; approval of the
Company’s auditor; approval of annual accounting (financial) statements of the Company (including
the payment (declaration) of dividends, except for the payment (declaration) of dividends based on
the results of the first quarter, six months, nine months of the reporting year) and losses of the
Company based on the results of the reporting year, and other issues falling within the terms of

reference of the general meeting of shareholders.

Participation in the General Meeting

Pursuant to Article 9(13) of the Law on IC and Articles 5.2.1, 17.12 and 19.7 of the New
Corporate Charter, persons exercising the rights of shares of the Company, the rights to which are
accounted for by a foreign registrar, shall have the right to take part in, speak and vote (both in person
or by proxy) at the GSM in the manner prescribed by the New Corporate Charter, the Company’s
internal regulations, personal law and procedures administered by the foreign registrar.

Pursuant to Article 14.1 of the New Corporate Charter, the GSM may be held with the use (within
and outside the Russian Federation) of technical communications for tele- and video- conference with
a translation service to make possible the participation of the holders of shares circulated outside the

Russian Federation or other persons authorised to exercise rights under such shares in the GSM.

For the avoidance of doubt, participation by tele- and video- conference does not affect the place
of meeting determined by the Board in accordance with Article 17.2 of the New Corporate Charter and

is considered as a full participation of a shareholder in the GSM.

Accounting and auditing requirements

a) Accounting

The Company is required to prepare and file accounts in accordance with Russian Law. For the
benefit of its Shareholders and other users of the statements, the Company shall prepare and disclose
financial statements in English in accordance with International Financial Reporting Standards
(“IFRS”). The Company will determine its functional currency and accounting currency in accordance
with IFRS. The Company’s functional currency and accounting currency may be different from the

currency of the Russian Federation.
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b) Reporting Year

According to Article 15 of the Federal Law “On Accounting” No. 402-FZ of 6 December 2011,
the financial year is from 1 January to 31 December, save for newly formed companies, companies

undergoing reorganisation or liquidation.

Appointment and removal of auditors

Pursuant to Article 30.8 of the New Corporate Charter, the GSM shall approve the auditor
proposed by the Board. The auditor shall audit the Company in accordance with Russian Law.
Approval of the appointment and removal of the Company’s auditor, approval of the terms of the
agreement entered into with the auditor, including determining the amount of its fee are within the
GSM Terms of Reference and require the approval of shareholders at a GSM (Articles 12.1.17 and
12.1.18 of the New Corporate Charter).

Distribution of profits

The Company’s holders of ordinary shares are entitled to receive dividends according to the

rights attached to those Shares in the New Corporate Charter.

Pursuant to the Law on IC, the dividend payment procedure with regard to Hong Kong
shareholders includes two main stages: (i) transfer of the total amount of dividends due to the
shareholders whose shares circulate in Hong Kong to the Hong Kong registrar, which has a foreign
registrar account with the Russian Registrar; and (ii) further transfer of the amounts of dividends by
the Hong Kong registrar to the shareholders of record, including the shareholders who are directly

registered on the Hong Kong register and nominees recorded on the Hong Kong register.

At the first stage (i.e. in Russia), based on the results of a reporting period, the Company is
entitled to declare dividends in respect to issued shares. A resolution to declare dividends should be

adopted within three months from the end of the relevant reporting period.

Under Article 9.1 of the New Corporate Charter, the source of dividends may be (i) the
Company’s net profit for a reporting period, including net profits for the certain periods of previous
years (exclusive of the periods within which the loss is made) that shall be determined under the
Company’s financial statements made in accordance with IFRS and; (ii) other reserves of the
Company, including share premium, but excluding the Company’s charter capital and any capital
redemption reserve may be used to pay dividend payments if the GSM so decides in accordance with
the recommendation of the Board.

Provisions of the Article 43(1) and Article 43(4) of the JSC Law as well as other provisions of
the JSC Law that are related to the declaring and payment of dividends by the Company and which
are not in compliance with the provisions of the New Corporate Charter, shall not apply to the
Company.
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A resolution on distribution (declaration) of dividends shall be adopted by the GSM. The
aforesaid resolution shall specify the amount of dividends on shares of each category (type), source
of dividend payments, form of their distribution, procedure for payment-in-kind, and the date as of
which the persons entitled to receive dividends shall be determined. However, the resolution with
respect to establishing the date, as of which the persons entitled to receive dividends are determined,
shall be adopted only upon the proposal of the Board. The amount of dividends shall not exceed the
amount recommended by the Board. The date on which persons entitled to receive dividends as per
the resolution on payment (declaration) of dividends are determined shall be at least 10 days
following the date of the passing of the resolution on payment (declaration) of dividends and within
20 days from the date of the passing of such resolution. The time for payment of dividends to a foreign
registrar, a nominee or a trustee (who is a professional participant of the securities market) who are
registered in the register of shareholders shall not exceed 10 business days' from the date of
determining the persons entitled to receive dividends; for other persons registered in the register of

shareholders such payment period shall not exceed 25 business days.

Dividends shall be paid to the persons who held shares of the relevant category (type) or to the
persons who exercise rights assigned to these shares in accordance with the federal laws at the end
of the business day on the date when the persons entitled to receive dividends are determined under
the resolution on payment of dividends. Payment of cash dividends shall be made by a wire transfer
by the Company or, upon its instructions, by the registrar keeping the Company’s register of

shareholders (including by the foreign registrar) or by a credit institution.

According to Article 9.10 of the New Corporate Charter, a person who failed to receive the
declared dividends because the Company or registrar does not have accurate address or bank details,
or due to any other delay by the creditor, shall be entitled to claim for the dividends paying out
(unclaimed dividends) within ten years from the date of adoption of resolution on their payment. The
term within which payment of unclaimed dividends may be claimed may not be renewed, unless the
person entitled to dividends has been coerced, or threatened, not to make a claim of the payment of
the unclaimed dividends. After the expiry of such term, the declared and unclaimed dividends shall
be restored as part of the undistributed profit of the Company, and the Company’s liability for their

payment shall cease.

Dividends may be paid in cash, or subject to GSM approval, in the form of non-cash assets. The
payment of non-cash dividends must be proposed to the shareholders by the Board. The Board must

identify the assets to be used to pay the non-cash dividend.

Payment of cash dividends to individuals whose rights to shares are recorded in the Company’s
register of shareholders shall be made by a transfer of funds to their bank accounts, the details of
which are in the possession of the Company’s Registrar, or otherwise by a postal transfer, and to other
persons whose rights to shares are recorded in the Company’s register of shareholders, by a transfer

“Business days” mean days except for Saturdays and Sundays and public holidays set out in the Labour Code of the
Russian Federation.
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of funds to their bank accounts. The Company’s obligation to pay dividends to the said persons shall
be deemed fulfilled as of the date of receipt of the transferred funds by a postal organisation or by
a credit institution where the person entitled to receive such dividends has an account, and if this
person is a credit institution, to its account.

A Russian nominee to whom the dividends were transferred and who failed to perform its
obligation to transfer them in accordance with the Russian Securities Market Law for reasons beyond
its control shall return such funds to the Company within 10 days after the expiry of a month from
the deadline for payment of dividends. Persons entitled to receive dividends and whose rights to
shares are held by a nominee shall receive cash dividends in accordance with the Russian Securities
Market Law.

Dividends on the shares in the Company, accounted for by a foreign registrar shall be paid
through the foreign registrar. The Company is deemed to have fulfilled its obligation to pay dividends
to shareholders through the foreign registrar from the time the funds are credited to the bank account
of the foreign registrar. At the second stage (i.e. in Hong Kong), all intermediaries (i.e. nominee
holders, brokers etc.) are expected to transfer the dividends to their clients pursuant to agreements
existing between them and there should be no difference from the procedure which exists now.

The transfer of dividends under the second stage, including timing and procedure of transferring
dividends shall be determined in accordance with Hong Kong law (where applicable), the procedures
administered by the Hong Kong registrar and in the case of shareholders holding their interests
through a chain of depositaries, which ultimately leads to a nominee, the terms of the respective
agreements amongst these parties.

Dissolution and liquidation

Pursuant to Article 63 of the Civil Code, and Article 22 of the JSC Law, the liquidator
(“Liquidator”) shall publish an announcement (“Announcement”) containing information on a
company entering into liquidation, the liquidation procedure, and the term for the filing of claims
(“Creditors’ Claims”) by the company’s creditors (“Filing Period”). The Filing Period shall not be
less than two months from the date of the Announcement. The Liquidator shall take steps to identify
the company’s creditors, collect the accounts receivable and notify the company’s creditors of the
company’s liquidation in writing.

Following the end of the Filing Period, the Liquidator is required to produce an interim
liquidation balance sheet (“Interim Balance Sheet”). The Interim Balance Sheet must contain details
with regard to the company’s assets; Creditors’ Claims, results of their consideration; Creditors’
Claims that are subject to a court decision that has become final, irrespective of whether the relevant
claims are accepted by the Liquidator. The Interim Balance Sheet requires Shareholders’ Approval at
a GSM.

In certain cases prescribed by Russian Law, the Interim Balance Sheet should be endorsed by a
relevant state authority. The liquidation shall be stopped if legal proceedings concerning the
company’s insolvency or bankruptcy have already commenced. The Liquidator shall notify the
company’s known creditors in writing.
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If a company’s cash assets are insufficient to meet the Creditors’ Claims, the Liquidator shall sell
the property of the legal entity, in relation to which the foreclosure is permitted by law, by public sale,
except for the objects with a value not exceeding 100,000 rubles (according to the approved Interim
Balance Sheet). The objects with a value not exceeding 100,000 rubles (according to the approved

Interim Balance Sheet) may be sold without public sale.

If a company’s assets are insufficient to meet the Creditors’ Claims, or if the company has signs

of insolvency, the Liquidator shall file a bankruptcy application with an arbitration court.

Payments to creditors by the Liquidator shall be made according to the priority set out in Article
64 of the Civil Code according to the Interim Balance Sheet from the day of its approval. Having
completed payments to creditors the Liquidator shall prepare a liquidation balance sheet
(“Liquidation Balance Sheet”). The Liquidation Balance Sheet should be endorsed by the
shareholders of the company. In selected cases prescribed by Russian Law, the Liquidation Balance

Sheet should be endorsed by a relevant state authority.

The Remaining Assets shall be distributed to the shareholders, according to the Russian Law and
the company’s charter. In the event of a dispute between the shareholders of the liquidated company
regarding the distribution of any Remaining Assets, the Liquidator shall sell such Remaining Assets
by public sale.

Creditors’ Claims

Pursuant to Article 64 of the Civil Code, following the payment of the Liquidator’s expenses,
Creditors’ Claims are processed in the following order:

1. claims for personal injury for which the company is liable,

— by means of capitalising relevant time-based payments;

— for compensation in excess of the compensation for harm caused as a result of
demolition or damage of a capital development unit, or for failure to satisfy safety
requirements while constructing a capital development unit and the requirements for

ensuring the safe upkeep of a building or structure;

2. payment of employee retirement allowances, remuneration of persons who are working or
worked under an employment contract, and the payment of remuneration to the authors of

the results of intellectual activity;

3.  settlements of accounts for compulsory payments to the budget or to the non-budget funds;

4. settlements of accounts with other creditors.
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Pursuant to Article 5.2.3 of the New Corporate Charter, the Company’s holders of ordinary
shares are entitled to a share of the Company’s Remaining Assets in proportion to the shares held by
them. Pursuant to Article 23 of the JSC Law “Distribution of property of a liquidated company among
shareholders”, Remaining Assets are distributed to shareholders in the following order:

1. payments in respect to shares to be repurchased in accordance with Article 75 of the JSC

Law;

2. payments of accrued and unpaid dividends on preferred shares and the liquidation value of

preferred shares, as described in the company’s charter; and

3. payments to the holders of ordinary shares and all other preferred shareholders.

The distribution of the property of each category is carried out after the complete distribution
of the property to the shareholders of the previous priority. The payment by the company of a
liquidation value of a certain type of preferred shares is made after the full payment of the liquidation
value of a preferred share of the previous priority. If the Remaining Assets are insufficient to meet
the accrued unpaid dividends and the liquidation value of a particular type of preferred shares, the
Remaining Assets shall be distributed among the shareholders of this type of preferred shares in

proportion to the number of shares they own.

The liquidation of the Company, the appointment of the Liquidator and the approval of the
Interim Balance Sheet and Liquidation Balance Sheet are matters requiring Shareholders’ approval at
a GSM. Pursuant to Article 32.1 of the New Corporate Charter, the liquidation of the Company shall
be carried out in accordance with the provisions of the JSC Law.
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Dispute Resolution

Pursuant to the Law on IC, the New Corporate Charter requires any and all “corporate disputes”
(as defined under the Arbitration Procedural Code of the Russian Federation)z, controversies,
demands or claims, including those related to the registration of the Company in the Russian
Federation, the management of the Company or the participation therein, including disputes between
the Company’s shareholders and the Company itself, the disputes involving persons that form
currently or formed the governing or controlling bodies of the Company, the disputes from the claims
of the Company’s shareholders related to the Company’s legal relations with third parties, as well as
the disputes with other persons who consented to be bound by the arbitration agreement, to be
resolved by arbitration administered by the Russian Arbitration Center at the Autonomous Non-Profit

Organisation “Russian Institute of Modern Arbitration” in accordance with its Arbitration Rules.

This arbitration agreement shall apply also to the persons holding office of the Company’s sole

executive body and members of the Company’s collective bodies.

If a person who is a party to the arbitration agreement becomes aware that any lawsuit, statement
or claim in a dispute, which is covered by this arbitration agreement, is filed with a state court, this
person is obliged to file an objection to the consideration of the case in a state court no later than at

the moment when he/she submits the first statement on the merits of the dispute.

According to part 1 of Article 225.1 of the Arbitration Procedural Code of the Russian Federation, corporate disputes
are the disputes related to the creation of a legal entity, its management or participation in a legal entity that is a
commercial organisation, as well as in a non-profit partnership, an association (union) of commercial organisations,
another non-profit organisation, comprising commercial organisations and (or) individual entrepreneurs, a non-profit

organisation with the status of a self-regulating organisation. Corporate disputes include:

1) disputes related to the creation, reorganisation and liquidation of a legal entity;
2) disputes related to the ownership of shares, shares in the charter (share) capital of business entities;
3) disputes over claims of founders, participants, members of a legal entity on compensation for losses caused to a

legal entity, invalidation of transactions executed by a legal entity, and (or) application of the consequences of
the invalidity of such transactions;

4) disputes related to the appointment or election, termination, suspension of powers and responsibility of persons
in the governing bodies and control bodies of a legal entity, disputes arising from civil legal relations between
these persons and a legal entity in connection with the implementation, termination, the suspension of the powers
of the said persons, as well as disputes arising from agreements of participants in the legal entity regarding the
management of this legal entity, including disputes arising from corporate agreements.
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Part 1

A summary of (i) measures taken by the Company for compliance with the requirements of
the CGR; (ii) impact of the Expiry of Certain Provisions of the IC Law on Company’s
compliance with the CGR; and (iii) proposed measures of the Company to deal with
implications of the Expiry of Certain Provisions of the IC Law on the Company’s
compliance with the CGR

This table below in this appendix sets out for reference: (i) the certain requirements of the CGR;

as well as (ii) provisions in the New Corporate Charter for compliance with the CGR.

Further, on 1 January 2029, the provisions of parts 1 — 1.9 of Article 4 (“Relevant Provisions”)
of the Law on IC shall expire, and therefrom (subject to amendments to Russian legislation prior
thereto):

(i) the Personal Law of the Company will continue to be Russian Law;

(i1) Russian corporate legislation will become applicable to the Company irrespective of

whether its charter expressly provides for otherwise;

(iii) where the charter provides for application of provisions of foreign laws or the listing rules
of foreign stock exchanges, such provisions will be ineffective to the extent that they are

incompatible with Russian Law, and in respect of such provisions Russian Law will apply;

(iv) corporate disputes of the International Company shall be resolved by the Russian state

courts at the place of location of the International Company; and

(v) all other provisions of the IC Law (including a possibility for an International Company to
maintain accounting in accordance with IFRS; participating in the general shareholders

meetings through a foreign registrar etc.) remain valid and effective after 1 January 2029.
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APPENDIX V BIOGRAPHICAL DETAILS OF CANDIDATE
FOR GENERAL DIRECTOR

Evgenii Nikitin, aged 53 (Proposed General Director)

Mr. Evgenii Nikitin was appointed as the Chief Executive Officer of the Company in 2018. Mr.
Nikitin was appointed RUSAL’s Head of Aluminium Division in January 2014. Before that he held an
office of Director of Aluminium Division East since October 2013. Prior to that appointment Mr.
Nikitin was the Managing Director of KrAZ, one of the world’s largest aluminium production
facilities. From 2007 to 2010, he was managing director of the SAZ after beginning his career with
RUSAL as a pot operator back in 1993.

Mr. Nikitin was born on 11 March 1966. He graduated from the Moscow State Technical
University of Civil Aviation (MSTUCA) in 1989 and from Lomonosov Moscow State University with

a degree in Business management (MBA) — production systems in 2009.

As at the date of this circular, Mr. Nikitin was not interested or deemed to be interested in any
shares or underlying shares of the Company or its associated corporations within the meaning of Part
XV of the SFO.

Save as disclosed above, Mr. Nikitin was independent from and not related to any other

Directors, senior management, substantial Shareholders or controlling Shareholders of the Company.

Save as disclosed above, Mr. Nikitin has not held any directorship in any publicly listed

companies in the last three years or any other position with the Company or its subsidiaries.

Save as disclosed above, Mr. Nikitin confirms that there is no other information which is
required to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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APPENDIX VI SUMMARY OF RUSSIAN LEGAL OPINION ON RECOGNITION OF

BENEFICIAL OWNERSHIP OF THE COMPANY’S SECURITIES
UNDER HKSCC’S CURRENT CLEARING AND CUSTODY MODEL

Set out below is a summary of the legal opinion on recognition of beneficial ownership in the

Company’s securities under HKSCC’s current clearing and custody model under Russian law:

1.

Russian law generally recognises the concept of beneficial ownership of a company in

practice in its various legislation and judicial interpretations;

On the basis that the structure as set out below (the “Structure”) is accepted and recognised
under Hong Kong law and the Listing Rules, Russian law accepts and recognises the
Structure, namely, under HKSCC’s current clearing and custody model for securities of
issuers listed on the Stock Exchange, HKSCC, in its capacity as the central securities
depository, holds, through its nominee, HKSCC Nominees Limited, title to securities of
companies listed on the Stock Exchange as the holder on record in a branch register of the
company held in Hong Kong. HKSCC’s clearing participants hold the beneficial interest in
such securities in their CCASS stock accounts opened with HKSCC. When a sale/purchase
transaction in respect of such securities is made on the Stock Exchange, a transfer of
proprietary interest in such securities amongst HKSCC’s clearing participants is effected

by way of book entry transfer amongst CCASS stock accounts.

The transfer of proprietary interests in the Company’s securities under the Structure will

be recognised in the Russian Federation; and

There are no legal impediments under the laws of the Russian Federation to the creation
of security interests over the proprietary interests held by a clearing participant of the
HKSCC under the Structure in favour of HKSCC pursuant to the provisions of the CCASS
Rules and ancillary Hong Kong law governed deed of charge.
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APPENDIX VII SUMMARY OF CERTAIN PROVISIONS OF
THE ARBITRATION RULES

Pursuant to the Law on IC, the New Corporate Charter requires all “corporate disputes” to be
resolved by arbitration (“Charter Arbitration”) administered by the Russian Arbitration Center at the
Autonomous Non-Profit Organisation “Russian Institute of Modern Arbitration” (“Russian
Arbitration Center”) in accordance with its Arbitration Rules (2018) (“Arbitration Rules”), as
further described under “Dispute Resolution” in Appendix III — Summary of Russian Legal and

Regulatory Provisions Applicable to the Company.

Shareholders of the Company registered on the register maintained by the Hong Kong registrar

are able to avail of Charter Arbitration.

Beneficial owners of shares including those who hold shares in CCASS through HKSCC seeking
to avail of Charter Arbitration are required to (i) duly complete and submit a consent form (“Consent
Form™) which they can obtain from the Company’s place of business in Hong Kong; and (ii) provide
evidence of their beneficial holdings of shares of the Company through HKSCC.

Disputes may also arise between parties who have not consented to Charter Arbitration. Such
shareholders may be able to avail of arbitration in accordance with the Russian Arbitration Procedural
Code (“Court Arbitration™).

A summary of the position in relation to Hong Kong Shareholders is set out below:

Nature of Shareholding Consent Requirement Forum of Arbitration
Shareholders holding legal title in Bound by Charter. No Russian Arbitration
the Company’s shares. further consent Center
required.
Beneficial owners including those Required to provide a Russian Arbitration
who hold shares in CCASS through signed Consent Form Center
HKSCC either as CCASS investor to the Company
participants as defined in the consenting to Charter
CCASS Rules or those holding Arbitration together
shares via an intermediary within with a confirmation of
CCASS. their beneficial interest

in the shares and
documentary evidence
in support of their
claim.

Shareholders or persons having N/A A Russian state court
beneficial interest in shares who

have not consented to be bound by

Charter Arbitration.
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APPENDIX VII SUMMARY OF CERTAIN PROVISIONS OF
THE ARBITRATION RULES

Charter Arbitration

a) Consent to Charter Arbitration

Consent Forms can be obtained from the Company’s place of business in Hong Kong being:

3806 Central Plaza

18 Harbour Road, Wanchai

Hong Kong
b) Composition of Arbitral Tribunal

Arbitral tribunal formed under the Arbitration Rules consist of three arbitrators. Each party to
the arbitration selects one arbitrator, with the chairperson of the arbitral tribunal appointed by the
presidium of the Arbitration Center (Article 36.6 of New Corporate Charter).
c¢)  Qualification of Arbitrators

Arbitrators shall: 1) hold a law degree, 2) have 15 years of professional experience as a judge,
professor of law, barrister (advocate), or practicing lawyer in a law firm ranked by Chambers Global

or Legal 500 directories or in a legal department of a publicly listed company whose capitalisation
exceeds US$1,000,000,000 as at the date of appointment.

d) Seat of Arbitration

The parties to the arbitration may at their discretion agree on the seat of arbitration or on the
procedures for its determination within the territory of the Russian Federation. If the parties fail to
agree, the seat of arbitration shall be determined by the arbitral tribunal (Article 22 of the Arbitration
Rules; Article 4(1.5) of the IC Law).

e) Language of Arbitration

The language of arbitration shall be in English (Article 36.9 of New Corporate Charter).

f)  Arbitration fee

Arbitration fees are calculated in accordance with the applicable rules and regulations of the
Arbitration Center (Article 36.10 of New Corporate Charter).
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g) Commencing Charter Arbitration

A Shareholder can seek to commence Charter Arbitration by either making a ‘Request’ for
arbitration under Article 10 of the Arbitration Rules (“Arbitration Request”) or by submitting a
‘Claim’ for arbitration (“Arbitration Claim”) under Article 27 of the Arbitration Rules.

Arbitration Request

A claimant wishing to commence Charter Arbitration shall file a request for Arbitration
Request with the Arbitration Center. Before filing the Arbitration Request with the Arbitration
Center, the claimant shall send a copy of the Arbitration Request and exhibits thereto to the
respondent in accordance with the procedure set out in Paragraph 3 (personal delivery of
documents) and paragraph 4 (delivery to official registered addresses) of Article 6 of the
Arbitration Rules. The Arbitration Request shall be signed by the claimant or its representative
and contain the following information:

—  the name,

— Primary State Registration Number and/or Taxpayer’s Identification Number (or
analogous information in case of foreign persons and entities) and contact details of
the claimant (including the postal address, telephone number, facsimile number,
e-mail) and analogous information related to the claimant’s authorised
representatives;

— the name, Primary State Registration Number and/or Taxpayer’s Identification
Number (or analogous information in case of foreign persons and entities) and all
contact details of the respondent known to the claimant (including the postal address,
telephone number, facsimile number, e-mail) and, if known, analogous information
related to the respondent’s authorised representatives; reference to the arbitration
agreement which serves as the basis for the Arbitration Request and, if the arbitration
agreement is incorporated in a contract, a reference to the contract or another
substantiation of the grounds for resolving the dispute by arbitration;

— a document confirming payment of the registration fee;

— a brief statement describing the nature and circumstances of the dispute, a prayer for
relief, the claims, and, if the claims are subject to monetary evaluation, the total value
of the claims or the claimant’s request to the Arbitration Center to evaluate such
claims and statement of acknowledgment of the value of claims thus evaluated;

— areference to any specific terms and conditions of the arbitration (e.g. the language,
seat of arbitration, number and/or qualification of arbitrators, names of specific
arbitrators), if the parties agreed on such terms and conditions in the arbitration
agreement;
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a reference to the nominated arbitrator(s) and the contact details of such arbitrator(s)
known to the claimant, if the parties are entitled to nominate an arbitrator(s) pursuant
to the arbitration agreement or the Arbitration Rules; and

the date of the Arbitration Request.

The Arbitration Request shall be accompanied by the following documents:

a copy of the New Corporate Charter which serves as the basis for the Arbitration
Request and/or the copies of other documents substantiating the grounds for resolving
the dispute by arbitration;

a document confirming the powers of the signatory of the Arbitration Request (Article
34 of the Arbitration Rules);

a document confirming payment of the registration fee;

a document confirming the dispatch of a copy of the Arbitration Request and the
relevant exhibits to the respondent;

a document confirming the preliminary consent of the nominated arbitrator(s), if the
parties are entitled to nominate arbitrators pursuant to the arbitration agreement or the
Arbitration Rules;

other documents the claimant deems necessary to attach to the Arbitration Request, in
particular, for the purposes of increasing the efficiency of arbitration; and

the Arbitration Request and exhibits thereto in electronic format (if hard copies are
submitted).

Charter Arbitration is deemed to commence on the date of the Arbitration Center’s receipt

of the Arbitration Request in compliance with all requirements, or on the date of its uploading

to the Arbitration Center’s Online System. The Arbitration Center shall indicate the date of

commencement of arbitration in a notice sent to both parties, inter alia, by means of uploading

it to the Online System. If the Arbitration Request complies with all of the requirements of

paragraphs 4-6 of Article 6 of the Arbitation Rules, the executive administrator shall notify the

claimant and the respondent of the commencement of arbitration within 5 (five) days from the

date of receipt of the Arbitration Request by the Arbitration Center.

Arbitration Claim — Supporting Information and Documentation

An Arbitration Claim shall contain the following information:

the date of the Arbitration Claim;
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— the arguments supporting the claimant’s case citing the facts of the case and the

applicable rules of law;

— the arguments and evidence in support of the Arbitration Claim;

— a list of documents enclosed to the Arbitration Claim; and

— the details and information set forth in Paragraph 4 of Article 10 of the Arbitration
Rules (where the claimant files an Arbitration Claim instead of an Arbitration Request
pursuant to paragraph 2 of Article 10 of the Arbitration Rules or if a counterclaim is
filed).

The Arbitration Claim shall be signed by the claimant or the claimant’s representative and

accompanied by the following:

— evidence in support of the Arbitration Claim;

—  the documents specified in paragraph 6 of Article 10 of the Arbitration Rules (where
the claimant files an Arbitration Claim instead of an Arbitration Request pursuant to

paragraph 2 of Article 10 of the Arbitration Rules or if a counterclaim is filed); and

— the Arbitration Claim and the documents specified in subparagraphs 1 and 2 above in

electronic format (in case of filing of the hard copies).

h)  Representation of Parties and Third Parties

The parties and the third parties are entitled to present their cases in the arbitration administered
by the Arbitration Center directly or through duly authorised representatives appointed by the parties
or the third parties respectively. The representatives’ powers shall be evidenced by a power of attorney
issued in accordance with the requirements of the law applicable to such power of attorney. The power
of attorney shall specify the right to represent the party or the third party in arbitration. The power
of attorney shall be made in Russian. The power of attorney made in a foreign language shall be
accompanied by an official notarised translation into Russian. The representative’s authority can also
be evidenced by other documents proven to have the same legal effect as a power of attorney in
accordance with the personal law and/or the constitutional documents of the legal entity. A
representative is entitled to perform all procedural acts on behalf of the represented person or entity,
unless the power of attorney or other document evidencing the representative’s authority provides
otherwise. The Arbitral Tribunal shall examine the credentials of the representatives of the parties
and/or third parties. On the basis of examination of the presented documents, the Arbitral Tribunal
shall decide on the recognition of the representatives’ authority and on the representatives’

participation in the arbitration.
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Court Arbitration

Russian Arbitration Procedural Code provides with the following general rules in respect to

Court Arbitration:

a)

b)

¢)

d)

e)

Any claimant shall submit a statement of claim together with supporting evidence, although
there is no duty to submit all the evidence to be relied upon at the time the statement of
claim is submitted. It is possible to amend the statement of claim and submit supporting
evidence after initial filing.

The statement of claim shall be accompanied by:

— confirmation of service on the respondents,

— payment of state duty (maximum fee of 200,000 RUB),

— claimant’s identity documents,

— excerpt from a corporate register, and

— power of attorney if the statement of claim is filed by a person acting under a power
of attorney.

The court shall review the submission and, within 5 business days, issue a ruling on
commencement;

— commence the proceedings,

— allow the claimant additional time to remedy technical deficiencies in the claim, if
any, or

— reject the claim on the formal basis (i.e. lack of jurisdiction, res judicata of another
court judgment or a recognised/enforced arbitral award). The ruling to reject the claim
can be appealed. The ruling is served to a claimant by post.

All other court rulings, but not submissions of parties, and dates of hearings are
published at kad.arbitr.ru where parties could monitor the case.

Following the ruling on commencement, the court will set a preliminary hearing date to
deal with case management issues.

The respondent shall submit statement of defense in advance of the preliminary hearing
within the term that should allow other parties to analyse it.
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f)  There might be several preliminary hearings where parties and the judge deal with

additional evidence, variation of claims, counterclaims, joinder of third parties and so on.

g)  When the judge thinks that the case file is prepared, s/he appoints the main hearing. There

might be more than one such hearing.
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NOTICE OF EGM

n RUSAL

UNITED COMPANY RUSAL PLC

(Incorporated under the laws of Jersey with limited liability)
(Stock Code: 486)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (“Meeting”) of United
Company RUSAL Plc (“Company”) will be held at 10 a.m. (Hong Kong time) on 1 August 2019, at
Sheraton Hong Kong Hotel & Towers, 20 Nathan Road, Kowloon, Hong Kong, to consider and, if
thought fit, pass the following resolutions as special resolutions and ordinary resolutions of the
Company.

SPECIAL RESOLUTIONS

1. THAT:

the application by the Company to the regulatory authorities in the Russian Federation (the “New
Jurisdiction”) for continuance as a company with the status of an International Company
established under the laws of the New Jurisdiction (the “Russian Application”) be and is hereby
approved.

2. THAT:

subject to the passing of Special Resolution number 1 above and effective as at the time of
registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation, to approve: (a) the
personal law (lex societatis) of the Company shall be changed from Jersey law into Russian Law;
(b) the par value of the Shares shall be denominated in RUB; (c) the charter capital of the
Company shall be denominated in RUB; and (d) the par value of the Company’s shares in RUB
shall be equivalent to the par value of the shares of United Company RUSAL Plc in US Dollars
at the official exchange rate set by the Bank of Russia as of 2 November 2018.

3. THAT:

subject to the passing of Special Resolution number 1 above and effective as at the time of
registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation, to approve: the
adoption of the New Corporate Charter, subject to such amendments as may be considered
necessary or desirable for the purposes of the Company’s Continuance Out Of Jersey and that
are approved by the Board or any one director of the Company (as the case may be).

- 226 -



NOTICE OF EGM

THAT:

subject to the passing of Special Resolution number 1 above and effective as at the time of
registration of the Company as the business entity with the status of an International Company
in the Unified State Register of Legal Entities of the Russian Federation, to approve: the Change
of Company Name and state the full company name of the Company in Russian as
“MexagyHnaposuass koMmmnanus nybamunoe akuumoneproe obwecrtso « PYCAN»”, the
abbreviated company name of the Company in Russian as “MKIIAO « PYCAA»”, and to change
the company name of the Company in English from “United Company RUSAL Plc” to the full
company name “RUSAL international public joint-stock company” as the full company name of
the Company and “RUSAL IPJSC” as the abbreviated company name of the Company. The

Chinese name of the Company will remain unchanged.

ORDINARY RESOLUTIONS

5.

THAT:

subject to the passing of Special Resolution number 1 above, to approve Mr. Evgenii Nikitin as
the General Director of the Company as the business entity with the status of an International
Company in the Unified State Register of Legal Entities of the Russian Federation, which is

registered as a result of the Company’s Continuance Out Of Jersey.

THAT:

subject to the passing of Special Resolution number 1 above, to approve the terms of the
Company’s application to the Russian regulatory authorities and application of the Company to
the Jersey Financial Services Commission (JFSC) pursuant to Article 127T of the Companies
(Jersey) Law 1991.

THAT:

subject to the passing of Special Resolution number 1 above, to approve Joint Stock Company
“Interregional Registration Center” (tax identification number 1901003859) as the registrar with
effect from the time of registration of the Company as the business entity with the status of an

International Company in the Unified State Register of Legal Entities of the Russian Federation.
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THAT:

subject to the passing of Special Resolution number 1 above, to approve that the Board of
Directors of the Company and/or the General Director of the Company (including both before
and after the Company’s Continuance Out Of Jersey) be and is hereby authorised to perform any
and all actions and things and execute all such documents on behalf of the Company, including
under seal where applicable, necessary for and relating to the Company’s Continuance Out Of
Jersey.

Yours faithfully
On behalf of the board of
United Company RUSAL Plc
Bernard Zonneveld
Chairman of the Board

Hong Kong, 5 July 2019

Notes:

(a)

(b)

(d)

(e)

The register of members of the Company will be closed starting 25 July 2019 to 1 August 2019 (both days inclusive);
during such period no transfer of shares of the Company can be registered. In order to qualify for entitlement to attend
the EGM, all completed transfer forms, accompanied by the relevant share certificates must be lodged with, in respect
of shares registered on the register of members in Jersey, Computershare Investor Services (Jersey) Limited, Queensway
House, Hilgrove Street, St Helier, Jersey JE1 1ES not later than 5:30 p.m. (Jersey time) on 24 July 2019, and in respect
of shares registered on the overseas branch register in Hong Kong, Computershare Hong Kong Investor Services Limited,
Shop 1712 - 1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m.
(Hong Kong time) on 24 July 2019.

At the EGM, the chairman of the meeting will put the above resolutions to be voted by way of a poll under Article 16.14
of the Company’s Articles of Association and in accordance with Rule 13.39(4) of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited.

Any shareholder of the Company who objects to the application of the Company for the Company’s Continuance Out
Of Jersey may, within the time limits specified in Article 127S(1) of the Companies (Jersey) Law 1991, apply to the
Royal Court of Jersey for an order under Article 143 of the same act on the ground that the proposed continuance out

of Jersey would unfairly prejudice his interests.

Any Member entitled to attend and vote at the EGM is entitled to appoint one or more proxies to attend and vote in his
stead. A proxy need not be a shareholder of the Company. If more than one proxy is appointed, the appointment shall
specify the number of shares in respect of which each such proxy is appointed. A form of proxy for use in connection
with the EGM is enclosed with the circular to shareholders dated 5 July 2019. Completion and return of the proxy form
will not preclude a shareholder from attending and voting at the EGM or any adjournment thereof (as the case may be)

should the member so desire.

Where there are joint registered holders of any share in the issued share capital of the Company, any one of such persons
may vote at the EGM, either personally or by proxy, in respect of such share as if he/she/it were solely entitled thereto;
but if more than one of such joint holders be present at the EGM personally or by proxy, that one of the said persons
so present whose name stands first on the register of members of the Company in respect of such share shall alone be

entitled to vote in respect thereof.
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(f) To be valid, the instrument appointing a proxy and the power of attorney or other authority (if any) under which it is
signed or a notarially certified copy of that power or authority must be lodged with the Company’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, Shop 1712 - 1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong, not less than 48 hours before the time fixed for holding of the EGM or

any adjourned meeting.

(g)  This notice is provided in an English language version and a Chinese language version. In case of any inconsistency,

the English version shall prevail.

Registered office in Jersey Place of business in

44 Esplanade Hong Kong:

St Helier 3806 Central Plaza

Jersey 18 Harbour Road Wanchai
JE4 OWG Hong Kong
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