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

out below is indicative only:

Event1 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 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 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

time) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 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

inclusive) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 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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Event1 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 Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . October 20192

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 arrangements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 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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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.

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

otherwise requires:

“Adoption of New Corporate

Charter”

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

“Approval of Change of Personal

Law”

the proposed approval of the change of personal law (lex

societatis) of the Company

“Approval of Registrar” 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

“Articles of Association” the existing articles of association of the Company, as

amended from time to time

“Bank of Russia” 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

“Board” or “Board of Directors” the board of Directors

“CCASS” 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

“CCASS Rules” General Rules of CCASS published by the Stock Exchange

“CGR” or “Country Guide -

Russia”

Country Guide on Russia published by the Stock Exchange in

January 2016 and updated in March 2019

“Change of Company Name” 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
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“Civil Code” 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

“Code” the Hong Kong Codes on Takeovers and Mergers and Share

Buy-backs published by the SFC

“Company” 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 9WG 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

“Company’s Continuance Out Of

Jersey”

the Company’s proposed continuance out of Jersey to the

Russian Federation

“Director(s)” the director(s) of the Company

“EGM” 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

“Election of the General

Director”

the proposed election of Mr. Evgenii Nikitin as the General

Director of the Company (as an International Company)

“Existing Registrar(s)” 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 Certain Provisions of

the IC Law”

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”

“General Authorisation” 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
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“General Director” 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

“Group” the Company and its subsidiaries

“HKSCC” Hong Kong Securities Clearing Company Limited, a

wholly-owned subsidiary of Hong Kong Exchanges and

Clearing Limited

“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China

“Hong Kong Legal Advisers” 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

“International Company” a business entity established with the status of an

international company in accordance with the Law on IC

“issue-grade security/securities” 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

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

time

“Jersey Share(s)” 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

“JFSC” the Jersey Financial Services Commission

“JPS” or “Joint Policy Statement” 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
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“JSC Law” Russian Federal Law No. 208-FZ dd. 26 December 1995 “On

Joint-Stock Companies”

“Law on IC” or “IC Law” Russian Federal Law No. 290-FZ dd. 3 August 2018 “On

International Companies” as amended on 25 December 2018

“Law on SAR” 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

“Listing Rules” The Rules Governing the Listing of Securities on the Stock

Exchange

“New Corporate Charter” 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

“OFAC” the Office of Foreign Assets Control of the Department of

Treasury of the United States of America

“Ordinary Resolution” has the meaning given in the Articles of Association

“Personal Law” personal law of the legal entity (lex societatis) (in Russian:

личный закон юридическоголица) under Russian

Law

“Proposed Issues” 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

JFSC, Approval of Registrar and General Authorisation

“Registrar” the registrar for maintaining the principal register of

Shareholders of the Company (as an International Company)

following the Company’s Continuance Out Of Jersey

“RUB” Russian ruble(s), the lawful currency of the Russian

Federation

“Russian Law” 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
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“Russian Legal Advisers” Nektorov, Saveliev & Partners Law firm (NSP) in Moscow,

the Russian Federation

“Russian Share(s)” 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

“SDN List” 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

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

Securities Market”

“SFC” Securities and Futures Commission

“Shareholder(s)” the holder(s) of the Jersey Share(s) and/or the Russian

Share(s), as the case may be

“Shares” Jersey Shares and/or Russian Shares, as the context requires

“Special Resolution” has the meaning given in the Articles of Association

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Terms of Applications” the proposed terms of applications to be made to the Russian

regulatory authorities

“US$” or “US Dollars” or “USD” United States dollar(s), the lawful currency of the United

States of America

“USRLE” the Russian Unified State Register of Legal Entities
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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).
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− 6 −



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.
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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
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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).
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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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5 July 2019

To the Shareholders

Dear Sir or Madam,

(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
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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) 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);

(ii) 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;

(iii) 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);

(iv) 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);

(v) 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);

(vi) 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;

(vii) 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

(viii) 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;

• 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;

(ii) 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

(iii) 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;

(ii) 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
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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;

• 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);

(ii) 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) in 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
2”).

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);

— a reduced 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;

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

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

— better 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.
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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

(ii) 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 “Международнаякомпанияпубличное
акционерноеобщество «РУСАЛ»”, the abbreviated company name of the Company in Russian
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as МКПАО «РУСАЛ»”, 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 (“俄鋁”) 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;

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

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 “МК” while for public joint stock companies

it shall contain the abbreviation “МКПАО”;

• the abbreviated company name of an International Company in English shall contain its full

or abbreviated name or the abbreviation “IС” 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
“Международная компания публичное акционерное общество «РУСАЛ»”, the
abbreviated company name of the Company in Russian as “МКПАО «РУСАЛ»”, 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 “Международная
компания публичное акционерное общество «РУСАЛ»”, the abbreviated company

name of the Company in Russian as “МКПАО «РУСАЛ»”, 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 (“俄鋁”) 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

Markets1, 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-à-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.

1 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 Out 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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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 , [●])

CHARTER

of RUSAL international public joint-stock company

(version No 1)

[●]
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1. GENERAL PROVISIONS

1.1 Foreign entity United Company RUSAL Plc (Chinese name of the Company: 俄鋁),

1.1.1 established 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’.

1.2 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.

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

shareholders.

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

the Russian Federation.

1.5 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.

1.6 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.

1.7 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.

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

and abroad.
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1.9 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.

1.10 The Company was incorporated for an unlimited period of time.

2. NAME AND LOCATION OF THE COMPANY

2.1 The Company’s name:

2.1.1 The full corporate name of the Company in the Russian language is: Международная
компания публичное акционерное общество «РУСАЛ»;

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

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

2.1.4 The Company’s abbreviated trade name in English language is RUSAL IPJSC.

2.1.5 The Chinese name of the Company: 俄 鋁.

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

3. THE COMPANY’S RESPONSIBILITY

3.1 The Company is held liable for its obligations with all its assets.

3.2 The Company will not be held liable for the obligations of its shareholders.

4. CHARTER CAPITAL AND SHARES OF THE COMPANY

4.1 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.

4.2 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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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.

4.3 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.

4.4 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.

4.5 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 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.

4.7 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.

4.8 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.

4.9 The amendments hereto do not require the conversion of the Company’s shares into shares with

other rights.

Charter Capital Increase

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

value or by issue of additional shares.

4.11 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.

4.12 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.

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

4.14 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’

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

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

5.2 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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5.2.8 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;

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

Charter;

5.2.10 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;

5.2.11 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;

5.2.12 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;

5.2.13 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;

5.2.14 have other rights provided for by this Charter.

5.3 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.

5.4 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 to receive dividends in the amount determined in accordance herewith;

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

APPENDIX I THE NEW CORPORATE CHARTER

− 55 −



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’.

5.5 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

6.1 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’.

6.2 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

7.1 The Company may issue bonds or other issue-grade securities, specified in the relevant laws and

regulations of the Russian Federation.

7.2 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.

7.3 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

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

are issued.

7.5 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

8.1 There shall be no reserve fund formed in the Company.

9. DIVIDENDS OF THE COMPANY

9.1 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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(b) discharge its liabilities as they fall due.

9.2 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.

9.3 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.

9.4 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.

9.5 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.

9.6 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.

9.7 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 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.

9.9 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.

9.10 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.

9.11 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. MANAGEMENT BODIES OF THE COMPANY

10.1 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

the relevant management body.

11. GENERAL MEETING OF SHAREHOLDERS

11.1 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.

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

meetings.

11.3 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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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.

11.4 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.

11.5 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).

11.6 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.

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

Company;

12.1.2 reorganisation of the Company;

12.1.3 liquidation of the Company, appointment of a liquidation committee and approval of

interim and final liquidation balance sheets;

12.1.4 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;

12.1.5 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;

12.1.6 estimation of quantity, nominal value, category (type) of authorised shares and rights

granted thereby;

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

12.1.8 increase of the charter capital of the Company by increasing the nominal value of the

shares;

12.1.9 increase in the charter capital of the Company by placement of additional ordinary shares

of the Company through the private offering;

12.1.10 increase of the charter capital of the Company by private offering of the preferred shares;

12.1.11 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;

12.1.12 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;

12.1.13 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;

12.1.14 decrease in charter capital of the Company through decrease in the nominal value of shares;

12.1.15 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;

12.1.21 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

APPENDIX I THE NEW CORPORATE CHARTER

− 63 −



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.

12.2 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.

12.3 Matters within the terms of reference of the general meeting of shareholders may not be

submitted for the consideration by the Board of Directors.

12.4 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

13.1 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’.

13.2 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.

13.3 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 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.

13.5 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.

13.6 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.

13.7 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).

13.8 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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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.

13.9 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

is established by the internal document of the company approved by the decision of the general

meeting of shareholders.

13.11 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

14.1 The general meeting of shareholders 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

15.1 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.

15.2 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 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.

15.4 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.

15.5 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.

15.6 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.

15.7 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.

15.8 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:

15.8.1 the procedure of making requests to convene the extraordinary general meeting of

shareholders established by this Charter is violated;
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15.8.2 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.

15.9 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

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.

15.11 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

16.1 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 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

17.1 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);

17.1.4 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.

17.2 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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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.

17.3 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.

17.4 The notification of the general meeting of shareholders shall include:

17.4.1 full trade name of the Company and its location;

17.4.2 place 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;

17.4.4 the 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;

17.4.5 date 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;

17.4.7 the 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.

17.5 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 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.

17.7 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.

17.8 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.

17.9 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.

17.10 If 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

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.

17.12 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.

17.13 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:

17.13.1. check the authority and register persons participating in the general meeting of

shareholders of the Company at the designated place outside the Russian Federation;

17.13.2. 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;

17.13.3. explain the voting procedures;
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17.13.4. 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.

17.14 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

17.14.2. 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.

17.15 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.

17.16 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

18.1 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.

18.2 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.

18.3 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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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.

18.4 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.

18.5 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.

18.6 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).

18.7 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

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

principle.

19.2 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.

19.3 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 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.

19.5 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).

19.6 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.

19.7 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

20.1 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.

20.2 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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20.2.5 other provisions provided for by regulatory laws and regulations of the Russian Federation.

20.3 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

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

meeting of shareholders.

21.2 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.

21.3 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

22.1 The Board of Directors shall carry out general management of the Company’s activities on issues

within its terms of reference.

22.2 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.

22.3 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.

22.4 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

23.1 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 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’;

23.1.3 approval of the agenda of the general meeting of shareholders;

23.1.4 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;

23.1.5 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);

23.1.6 placement of bonds and other issue-grade securities (excluding shares and issue-grade

securities listed in Article 12.1.12) by the Company;

23.1.7 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;

23.1.8 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;

23.1.9 increase in the Company’s charter capital through placement by the Company through

public offering of additional preferred shares not convertible into ordinary shares;

23.1.10 approval of decisions on the issue of securities, approval of decisions on additional issue

of securities, approval of securities prospectuses;

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

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

23.1.13 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;

23.1.14 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;

23.1.15 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;

23.1.20 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;

23.1.21 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;

23.1.22 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;

23.1.23 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;

23.1.24 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;

23.1.27 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;

23.1.28 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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23.1.29 determination of the calculation ratio for calculation of dividends on the Company’s

preferred shares;

23.1.30 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;

23.1.31 determination of property value (monetary value) being the subject of the Company’s

transactions, price of distribution or procedure for its determination;

23.1.32 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;

23.1.35 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;

23.1.36 voting of the possibility for the General Director of the Company to hold offices in

management bodies of other organisations;

23.1.37 establishment of branches and representative offices of the Company, their liquidation and

approval of regulations on them;

23.1.38 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.

23.2 No issue falling within the terms of reference of the Board of Directors may be assigned to

executive body of the Company.

23.3 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

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.

23.5 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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23.5.4 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.

23.6 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

24.1 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.

24.2 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.

24.3 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.

24.4 The person acting as the sole executive body shall not simultaneously be the Chairperson of the

Board of Directors.

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

24.6 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. CHAIRPERSON OF THE BOARD OF DIRECTORS

25.1 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.

25.2 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.

25.3 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.

25.4 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

26.1 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.

26.2 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.

26.3 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.
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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).

26.4 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.

26.5 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.

26.6 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.

26.7 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.

26.8 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

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

27.2 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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27.2.1 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;

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

abroad;

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

27.2.4 issues powers of attorney authorising their holders to represent the Company, including

powers of attorney with the right of substitution;

27.2.5 appoints and dismisses directors of branches and representative offices, determines the

terms of contracts with them;

27.2.6 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;

27.2.7 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));

27.2.8 approves internal regulations and staff list of the Company;

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

27.2.10 submits the annual accounting (financial) statements and the annual report of the Company

for approval;

27.2.11 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;

27.2.12 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.

27.3 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 The Company shall be entitled to transfer the powers of its sole executive body to a managing

company (manager) under the agreement.

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

28. CORPORATE SECRETARY

28.1 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.

28.2 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.

28.3 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

29.1 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’.

29.2 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.

29.3 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.

29.4 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 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.

29.6 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

30.1 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.

30.2 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.

30.3 Terms of reference of the internal audit commission shall include:

30.3.1 checking 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;

30.3.3 checking compliance with legal norms in the calculation and payment of taxes;

30.3.4 revealing 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.

30.4 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.

30.5 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.

30.6 The Company’s internal audit committee may demand convocation of the extraordinary general

meeting of shareholders.
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30.7 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.

30.8 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.

30.9 Following the results of audit of the Company’s financial and business activities the Company’s

auditor shall prepare an opinion.

31. ACCOUNTING AND ACCOUNTING (FINANCIAL) STATEMENTS OF THE COMPANY

31.1 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.

31.2 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.

31.3 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.

31.4 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

32.1 Liquidation of the Company shall be carried out in accordance with the requirements set forth

by Federal Law ‘On Joint Stock Companies’.

32.2 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. SAFEKEEPING OF THE COMPANY’S DOCUMENTS AND PROVIDING

INFORMATION BY THE COMPANY

33.1 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.

33.2 The Company is obliged to provide any shareholder upon request with access to the following

documents:

33.2.1 the Company’s Charter;

33.2.2 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.

33.3 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.

APPENDIX I THE NEW CORPORATE CHARTER

− 89 −



34. NOTICES

34.1 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

35.1 The Company’s Charter shall come into force from the date of its state registration.

35.2 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.

35.3 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.

35.4 The provisions of this Charter shall apply to the extent that is consistent with the Federal Law

‘On International Companies’ as subsequently amended.

35.5 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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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

36.1. 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.

36.2. 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.

36.3. 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.

36.4. This arbitration agreement shall be governed under Russian law.

36.5. The parties to this arbitration agreement undertake to perform voluntarily the arbitral award.

36.6. 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.

36.7. 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.

36.8. 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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Part 1

Comparison of the Shareholders’ Governance and

Rights under the Articles of Association and the New Corporate Charter1

According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

1. Structure of governing bodies

a. General meetings of shareholders (GSM) (key issues).

Shareholder matters may be determined by duly

convened meetings of shareholders;

a. GSM (key issues). Shareholder matters may be

determined by duly convened meetings of

shareholders.

b. The power to manage the business of the company is

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.

b. The Board: responsible for strategic matters mostly.

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

months but the company must hold an annual GSM in

each calendar year.

a. The annual GSM is convened 2 months at the earliest

and 6 months at the latest as of the end of the financial

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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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

b. The EGM may be convened by:

— the Board

• at its discretion; or

• 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.

b. 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.

c. 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.

c. 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.

3. GSM (adoption of resolutions)

a. Resolutions on certain issues require ¾ 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 ¾ of the votes under the Articles.

a. Resolutions on certain issues require ¾ 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 ¾ of the

votes under the New Corporate Charter.

b. Directors may attend and speak at the GSM. b. No direct regulation, not prohibited.
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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

4. Composition of the Board

a. 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).

a. 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.

b. 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).

b. 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.

c. 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.

c. 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).

APPENDIX II COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS
UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

− 137 −



According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

d. 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).

d. 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.

e. 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).

e. Russian Law does not provide for this type of

indemnity. The difference is resolved by providing an

insurance policy.

5. The Board proceedings

a. A director (other than an alternate director) may
appoint an alternate director to attend and vote at
Board meetings in their place.

a. 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.

b. The Board may delegate its powers to committees that
may consist not only of the directors2.

b. The Board’s committees prepare only
recommendations, the resolutions are always taken by
the Board and/or shareholders.

Note 2: In practice, despite the committee’s resolution, the Board may pass a prevailing resolution.
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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

c. 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.

c. 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.

d. The Board’s chairman does not have a casting vote in
case of a directors’ tied vote3.

d. The Board’s chairman shall have the casting vote.

6. Major transactions

a. 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).

a. 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.

7. Connected transactions

a. 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).

a. 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.

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).

Note 3: In practice, the prohibition may be lifted by amending the Articles pursuant to a Special Resolution.
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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

8. Register of shareholders / register of directors

a. 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)

a. The registrar, the professional participant of the
securities market, maintains the register of
shareholders.

b. The Company must maintain a register of directors b. 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.

9. Access to data

a. 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.

a. 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.

b. 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).

b. 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).

c. The directors may have access to all information
specifically provided for by Articles 28.14 and 28.15 of
the Articles of Association.

c. 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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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

10. The share capital

a. 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;4

a. 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).

b. 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).

b. 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.5

11. Dividends

a. 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 looking solvency
statement in accordance with the Jersey Companies
Law.

a. 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.

b. If dividends are not paid, the on-demand interest does
not accrue;

b. 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%).

c. 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.

c. 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.

d. Dividends may be paid with the company’s new shares,
provided such payment is approved by way of a simple
majority (Ordinary Resolution).

Note 4: The Memorandum of Association of UC RUSAL Plc does not state the issued share capital.

Note 5: The New Corporate Charter does not state the authorised capital.
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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

12. Auditor

a. The auditor is appointed by the Directors or by an
Ordinary Resolution (simple majority) at a GSM6 to
hold office until the conclusion of the next annual
GSM.

a. The auditor is appointed by the GSM by simple
majority for one year based upon the recommendations
of the Company’s Audit Committee.

13. Purchase of major shareholdings

a. 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.

a. 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.

14. Repurchase of minority shareholders’ shares

a. 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.

a. 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.

Note 6: 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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According to the Articles of

Association (Articles) of UC RUSAL Plc

According to the New Corporate Charter

(taking into account the provisions of the Law on IC)

15. Corporate dispute resolution

a. 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.

a. 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.

16. Dissolution, reorganisation, bankruptcy

a. It is carried out under the Jersey Companies Law. b. It is carried out under the law of the Russian
Federation.
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Annex 1

Matters requiring ¾ votes of Shareholders at a GSM (approval by qualified-majority

votes/special resolutions)

A. Under the Articles of Association B. Under the New Corporate Charter7

• amendment to memorandum and articles of

association;

• alteration of share capital (increase,

consolidation, divide, conversion into stock,

sub-division, redenomination, cancellation

and reduction);

• determination of the terms on which and the

manner in which new shares, or existing

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 ¾ votes of Shareholders at

a GSM under Jersey law, please refer to Part II of

this Appendix II.

• 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

company8;

• 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 ¾ 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

Jersey The Russian Federation

Issued Authorised
and Outstanding
Share Capital

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.

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.

Consideration for
Shares

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.

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

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.

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.

Increase of Share
Capital

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.

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 provisions, the
decision may be adopted by:

(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

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.

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

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.

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.9

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.10

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.9

Note 9: By operation of the IC Law, this provision shall not become applicable to the Company until 1 January 2029. See

Article 9.1 of the New Corporate Charter.

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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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.

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:11

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).12

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).

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.

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.
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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).

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.

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.

Russian Law does not divide the shares into
redeemable and non-redeemable. Each share may
be repurchased by a company.

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.

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).13

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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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.

The legislation of the Russian Federation allows
subsidiaries to own shares of the parent company
and enjoy all the rights of shareholders.

Duties of
Directors

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;

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).14

Note 14: Please note Articles 5.2.8 and 36 of the New Corporate Charter.
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(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.

Conflicts of
Interest of
Directors

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 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.15

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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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.

Please see above.

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.

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).

APPENDIX II COMPARISON OF THE SHAREHOLDERS’ GOVERNANCE AND RIGHTS
UNDER THE ARTICLES OF ASSOCIATION WITH THE NEW
CORPORATE CHARTER, JERSEY LAW AND RUSSIAN LAW

− 153 −



Jersey The Russian Federation

(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.

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).

Indemnification
of liquidator and
Directors

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.

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

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.

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), unless 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
director16.

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

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.

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.17

This is also applicable to AGMs (Article 55(10) of
JSC Law).

Calling Meetings
of Shareholders

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.

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%18 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.19

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.

Note 17: Please note the provisions of Articles 15.10 and 36 of the New Corporate Charter.

Note 18: 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.

Note 19: 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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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.

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.

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.20

Record Date 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 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

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.

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.21

Notice Provisions 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.

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.

Quorum The Jersey Companies Law does not allow a
meeting to continue to transact business if
shareholders withdraw leaving less than a quorum.

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 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.

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;22

vi. the company’s acquisition of placed shares in
the cases set out by the JSC Law;23

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.
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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.

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.

Shareholder
Approval of
Merger or
Consolidation

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.

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.

Shareholder Right
of Action

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.

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 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.

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.).24

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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The accounting records of a Jersey company must
be open at all times to inspection by its directors,
secretary and liquidator (if any).

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.

Disclosure of
Interests in
Shares

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.

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.

Rights of
Dissenting
Shareholders

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.

Russian Law does not provide for similar
provisions.
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Anti-takeover
Measures

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.

In Russia inclusion of such provisions into the
Charter of public companies is limited (until 1
January 2029).

Amendments of
Governing
Documents

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.

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 issue­grade securities.
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Rights Upon
Liquidation

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.

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

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.

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.25

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”):

⦁ 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”;

⦁ Regulation No. 454-P of 30 December 2014 “On the Disclosure of Information by
Issuers of Issue-grade Securities”;

⦁ Regulation No. 534-P of 24 February 2016 “On the Admission of Securities to
Organised Trading”;

⦁ 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”);

⦁ 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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2. a copy of the charter (constitutional document) of the foreign company incorporating all

the amendments required to qualify for International Company status;

3. 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;

4. charter of the International Company;

5. 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;

6. a document evidencing the authority of the person(s) authorised to act on the foreign

company’s behalf without a power of attorney;

7. a resolution of the foreign entity’s authorised body designating a person(s) to act as the

International Company’s chief executive officer;

8. 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);

9. an undertaking of the foreign company stating there are no circumstances that would

preclude the International Company’s registration;

10. 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;

11. 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

12. 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.1

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”)2

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:

• 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
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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);

• 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 shareholders3

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);

• 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;

• 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 days1 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

1 “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)2, 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.

2 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;

(ii) 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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in
th

e
ne

w
sp

ap
er

s.

T
he

re
le

va
nt

re
qu

ir
em

en
t

ha
s

be
en

in
co

rp
or

at
ed

in
A

rt
ic

le
34

.1
of

th
e

N
ew

C
or

po
ra

te
C

ha
rt

er
.

Y
es

(2
)

T
ha

t
an

ov
er

se
as

is
su

er
w

ho
se

pr
im

ar
y

li
st

in
g

is
or

is
to

be
on

th
e

E
xc

ha
ng

e
sh

al
l

gi
ve

no
ti

ce
su

ff
ic

ie
nt

to
en

ab
le

m
em

be
rs

,
w

ho
se

re
gi

st
er

ed
ad

dr
es

se
s

ar
e

in
H

on
g

K
on

g,
to

ex
er

ci
se

th
ei

r
ri

gh
ts

or
co

m
pl

y
w

it
h

th
e

te
rm

s
of

th
e

no
ti

ce
.

If
th

e
ov

er
se

as
is

su
er

’s
pr

im
ar

y
li

st
in

g
is

on
an

ot
he

r
st

oc
k

ex
ch

an
ge

,
th

e
E

xc
ha

ng
e

w
il

l
no

rm
al

ly
be

sa
ti

sf
ie

d
w

it
h

an
un

de
rt

ak
in

g
by

th
e

is
su

er
to

do
so

an
d

w
il

l
no

t
no

rm
al

ly
re

qu
es

t
th

e
is

su
er

to
ch

an
ge

it
s

ar
ti

cl
es

to
co

m
pl

y
w

it
h

th
is

pa
ra

gr
ap

h
w

he
re

it
w

ou
ld

be
un

re
as

on
ab

le
to

do
so

.

A
rt

ic
le

17
.3

of
th

e
N

ew
C

or
po

ra
te

C
ha

rt
er

pr
ov

id
es

th
at

th
e

no
ti

fi
ca

ti
on

of
th

e
ge

ne
ra

l
m

ee
ti

ng
of

sh
ar

eh
ol

de
rs

be
m

ad
e

ac
co

rd
in

g
to

th
e

JS
C

L
aw

ex
ce

pt
ot

he
rw

is
e

sp
ec

if
ie

d
in

th
is

A
rt

ic
le

(w
hi

ch
sh

al
l

be
no

le
ss

th
an

21
,

30
or

50
da

ys
pr

io
r

to
th

e
ge

ne
ra

l
m

ee
ti

ng
,

as
th

e
ca

se
m

ay
be

)
an

d
A

rt
ic

le
34

.1
of

th
e

N
ew

C
or

po
ra

te
C

ha
rt

er
pr

ov
id

es
fo

r
va

ri
ou

s
co

m
m

un
ic

at
io

n
ch

an
ne

ls
fo

r
in

fo
rm

in
g

th
e

S
ha

re
ho

ld
er

s
in

a
ti

m
el

y
m

an
ne

r.

(3
)

T
ha

t
th

er
e

is
no

pr
oh

ib
it

io
n

on
th

e
gi

vi
ng

of
no

ti
ce

to
m

em
be

rs
w

ho
se

re
gi

st
er

ed
ad

dr
es

s
is

ou
ts

id
e

H
on

g
K

on
g.

T
he

re
is

no
su

ch
pr

oh
ib

it
io

n
on

th
e

gi
vi

ng
of

no
ti

ce
to

m
em

be
rs

w
ho

se
re

gi
st

er
ed

ad
dr

es
s

is
ou

ts
id

e
H

on
g

K
on

g
Y

es

8.
R

ed
ee

m
ab

le
S

h
ar

es

T
ha

t,
w

he
re

th
e

is
su

er
ha

s
th

e
po

w
er

to
pu

rc
ha

se
fo

r
re

de
m

pt
io

n
a

re
de

em
ab

le
sh

ar
e:

(1
)

pu
rc

ha
se

s
no

t
m

ad
e

th
ro

ug
h

th
e

m
ar

ke
t

or
by

te
nd

er
sh

al
l

be
li

m
it

ed
to

a
m

ax
im

um
pr

ic
e;

an
d

(2
)

if
pu

rc
ha

se
s

ar
e

by
te

nd
er

,
te

nd
er

s
sh

al
l

be
av

ai
la

bl
e

to
al

l
sh

ar
eh

ol
de

rs
al

ik
e.

U
nd

er
R

us
si

an
L

aw
,

a
R

us
si

an
in

co
rp

or
at

ed
co

m
pa

ny
do

es
no

t
di

vi
de

th
e

sh
ar

es
in

to
re

de
em

ab
le

an
d

no
n-

re
de

em
ab

le
.

S
ub

je
ct

to
co

m
pl

ia
nc

e
w

it
h

th
e

re
le

va
nt

bu
y-

ba
ck

ru
le

s
in

H
on

g
K

on
g,

ea
ch

sh
ar

e
m

ay
be

re
pu

rc
ha

se
d

by
th

e
C

om
pa

ny
.

U
nd

er
R

us
si

an
L

aw
,

no
te

nd
er

pr
oc

ed
ur

e
is

pr
ov

id
ed

.
T

he
S

ha
re

s
sh

al
l

be
pu

rc
ha

se
d

at
a

fi
xe

d
pr

ic
e

se
t

ou
t

in
th

e
re

le
va

nt
co

rp
or

at
e

ap
pr

ov
al

.
A

ny
S

ha
re

ho
ld

er
ha

s
a

ri
gh

t
to

pa
rt

ic
ip

at
e

in
su

ch
pu

rc
ha

se
pr

o
ra

ta
th

e
st

oc
k

it
ho

ld
s.
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A
p

p
en

d
ix

3
of

th
e

L
is

ti
n

g
R

u
le

s
N

ew
C

or
p

or
at

e
C

h
ar

te
r

C
om

p
li

an
ce

w
it

h
A

p
p

en
d

ix
3

of
L

is
ti

n
g

R
u

le
s

9.
C

ap
it

al
S

tr
u

ct
u

re

T
ha

t
th

e
st

ru
ct

ur
e

of
th

e
sh

ar
e

ca
pi

ta
l

of
th

e
is

su
er

be
st

at
ed

an
d

w
he

re
su

ch
ca

pi
ta

l
co

ns
is

ts
of

m
or

e
th

an
on

e
cl

as
s

of
sh

ar
e

it
m

us
t

al
so

be
st

at
ed

ho
w

th
e

va
ri

ou
s

cl
as

se
s

sh
al

l
ra

nk
fo

r
an

y
di

st
ri

bu
ti

on
by

w
ay

of
di

vi
de

nd
or

ot
he

rw
is

e.

T
he

st
ru

ct
ur

e
of

th
e

sh
ar

e
ca

pi
ta

l
is

st
at

ed
in

A
rt

ic
le

s
4.

1-
4.

9
of

th
e

N
ew

C
or

po
ra

te
C

ha
rt

er
.

T
he

ca
pi

ta
l

of
th

e
C

om
pa

ny
co

ns
is

ts
of

on
e

cl
as

s
of

sh
ar

es
:

or
di

na
ry

sh
ar

es
.

T
he

C
om

pa
ny

cu
rr

en
tl

y
do

es
no

t
ha

ve
pr

ef
er

re
d

sh
ar

es
an

d
it

is
no

t
cu

rr
en

tl
y

pl
an

ne
d

to
is

su
e

pr
ef

er
re

d
sh

ar
es

.
If

re
qu

ir
ed

,
th

e
C

om
pa

ny
w

il
l

gi
ve

th
e

S
to

ck
E

xc
ha

ng
e

an
un

de
rt

ak
in

g
th

at
in

th
e

ev
en

t
of

th
e

C
om

pa
ny

’s
is

su
an

ce
of

ot
he

r
cl

as
se

s
of

sh
ar

es
,

th
e

C
om

pa
ny

sh
al

l
co

m
pl

y
w

it
h

th
e

L
is

ti
ng

R
ul

es
(i

nc
lu

di
ng

pa
ra

gr
ap

h
9

of
A

pp
en

di
x

3
of

th
e

L
is

ti
ng

R
ul

es
).

an
d

ot
he

r
ap

pl
ic

ab
le

re
qu

ir
em

en
ts

.

Y
es

10
.

N
on

-V
ot

in
g

or
R

es
tr

ic
te

d
V

ot
in

g
S

h
ar

es

(1
)

T
ha

t,
w

he
re

th
e

ca
pi

ta
l

of
th

e
is

su
er

in
cl

ud
es

sh
ar

es
w

hi
ch

do
no

t
ca

rr
y

vo
ti

ng
ri

gh
ts

,
th

e
w

or
ds

“n
on

-v
ot

in
g”

m
us

t
ap

pe
ar

in
th

e
de

si
gn

at
io

n
of

su
ch

sh
ar

es
.

T
he

ca
pi

ta
l

of
th

e
C

om
pa

ny
do

es
no

t
in

cl
ud

e
sh

ar
es

w
hi

ch
do

no
t

ha
ve

vo
ti

ng
ri

gh
ts

,
th

us
su

ch
de

si
gn

at
io

n
is

no
t

re
le

va
nt

.
It

is
no

t
cu

rr
en

tl
y

pl
an

ne
d

to
is

su
e

sh
ar

es
w

hi
ch

do
no

t
ca

rr
y

vo
ti

ng
ri

gh
ts

.
If

re
qu

ir
ed

,
th

e
C

om
pa

ny
w

il
l

gi
ve

th
e

S
to

ck
E

xc
ha

ng
e

an
un

de
rt

ak
in

g
th

at
in

th
e

ev
en

t
of

th
e

C
om

pa
ny

’s
is

su
an

ce
of

sh
ar

es
w

it
h

no
n-

vo
ti

ng
ri

gh
ts

,
th

e
C

om
pa

ny
sh

al
l

co
m

pl
y

w
it

h
th

e
L

is
ti

ng
R

ul
es

an
d

ot
he

r
ap

pl
ic

ab
le

re
qu

ir
em

en
ts

.

Y
es

(2
)

T
ha

t,
w

he
re

th
e

eq
ui

ty
ca

pi
ta

l
in

cl
ud

es
sh

ar
es

w
it

h
di

ff
er

en
t

vo
ti

ng
ri

gh
ts

,
th

e
de

si
gn

at
io

n
of

ea
ch

cl
as

s
of

sh
ar

es
,

ot
he

r
th

an
th

os
e

w
it

h
th

e
m

os
t

fa
vo

ur
ab

le
vo

ti
ng

ri
gh

ts
,

m
us

t
in

cl
ud

e
th

e
w

or
ds

“r
es

tr
ic

te
d

vo
ti

ng
”

or
“l

im
it

ed
vo

ti
ng

”.

T
he

C
om

pa
ny

cu
rr

en
tl

y
do

es
no

t
ha

ve
sh

ar
es

w
it

h
di

ff
er

en
t

vo
ti

ng
ri

gh
ts

an
d

it
is

no
t

cu
rr

en
tl

y
pl

an
ne

d
to

is
su

e
th

e
sa

m
e.

S
ub

je
ct

to
th

e
S

to
ck

E
xc

ha
ng

e’
s

ap
pr

ov
al

,
th

e
C

om
pa

ny
w

il
l

gi
ve

th
e

S
to

ck
E

xc
ha

ng
e

an
un

de
rt

ak
in

g
th

at
in

th
e

ev
en

t
of

th
e

C
om

pa
ny

’s
is

su
an

ce
of

sh
ar

es
w

it
h

di
ff

er
en

t
vo

ti
ng

ri
gh

ts
,t

he
C

om
pa

ny
sh

al
l

co
m

pl
y

w
it

h
th

e
L

is
ti

ng
R

ul
es

(i
nc

lu
di

ng
pa

ra
gr

ap
h

10
(2

)
of

A
pp

en
di

x
3

of
th

e
L

is
ti

ng
R

ul
es

)
an

d
ot

he
r

ap
pl

ic
ab

le
re

qu
ir

em
en

ts
.
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A
p

p
en

d
ix

3
of

th
e

L
is

ti
n

g
R

u
le

s
N

ew
C

or
p

or
at

e
C

h
ar

te
r

C
om

p
li

an
ce

w
it

h
A

p
p

en
d

ix
3

of
L

is
ti

n
g

R
u

le
s

11
.

P
ro

xi
es

(1
)

T
ha

t
w

he
re

pr
ov

is
io

n
is

m
ad

e
in

th
e

ar
ti

cl
es

as
to

th
e

fo
rm

of
pr

ox
y,

th
is

m
us

t
be

so
w

or
de

d
as

no
t

to
pr

ec
lu

de
th

e
us

e
of

th
e

tw
o-

w
ay

fo
rm

.

T
hr

ee
-w

ay
fo

rm
s

(y
es

-n
o-

ab
st

ai
n)

ar
e

pr
es

cr
ib

ed
to

be
us

ed
in

R
us

si
a.

A
rt

ic
le

19
.6

.5
of

th
e

N
ew

C
or

po
ra

te
C

ha
rt

er
ex

pr
es

sl
y

st
at

es
th

at
th

e
vo

ti
ng

op
ti

on
s

fo
r

ea
ch

ag
en

da
it

em
ar

e
“f

or
”,

“a
ga

in
st

”
or

“a
bs

ta
in

ed
”.

Y
es

(2
)

T
ha

t
a

co
rp

or
at

io
n

m
ay

ex
ec

ut
e

a
fo

rm
of

pr
ox

y
un

de
r

th
e

ha
nd

of
a

du
ly

au
th

or
is

ed
of

fi
ce

r.
A

rt
ic

le
17

.9
of

th
e

N
ew

C
or

po
ra

te
C

ha
rt

er
pr

ov
id

es
th

at
th

e
in

st
ru

m
en

ts
of

pr
ox

y
is

su
ed

fo
r

vo
ti

ng
in

re
sp

ec
t

of
sh

ar
es

ci
rc

ul
at

ed
ou

ts
id

e
th

e
R

us
si

an
F

ed
er

at
io

n
be

dr
aw

n
up

in
ac

co
rd

an
ce

w
it

h
fo

re
ig

n
ap

pl
ic

ab
le

la
w

.
T

hu
s,

th
e

cu
rr

en
t

pr
ac

ti
ce

un
de

r
H

on
g

K
on

g
w

he
re

a
co

rp
or

at
io

n
m

ay
ex

ec
ut

e
a

fo
rm

of
pr

ox
y

un
de

r
th

e
ha

nd
of

a
du

ly
au

th
or

is
ed

of
fi

ce
r

w
ou

ld
be

al
lo

w
ed

un
de

r
A

rt
ic

le
17

.9
of

th
e

N
ew

C
or

po
ra

te
C

ha
rt

er
.

Y
es

12
.

D
is

cl
os

u
re

of
in

te
re

st
s

N
o

po
w

er
s

sh
al

l
be

ta
ke

n
to

fr
ee

ze
or

ot
he

rw
is

e
im

pa
ir

an
y

of
th

e
ri

gh
ts

at
ta

ch
in

g
to

an
y

sh
ar

e
by

re
as

on
on

ly
th

at
th

e
pe

rs
on

or
pe

rs
on

s
w

ho
ar

e
in

te
re

st
ed

di
re

ct
ly

or
in

di
re

ct
ly

th
er

ei
n

ha
ve

fa
il

ed
to

di
sc

lo
se

th
ei

r
in

te
re

st
s

to
th

e
co

m
pa

ny
.

N
o

su
ch

re
st

ri
ct

io
ns

in
th

e
N

ew
C

or
po

ra
te

C
ha

rt
er

ar
e

im
po

se
d

by
th

e
C

om
pa

ny
to

sh
ar

es
by

re
as

on
on

ly
th

at
th

e
in

te
re

st
ed

pe
rs

on
fa

il
s

to
di

sc
lo

se
hi

s
in

te
re

st
s.

Y
es

13
.

U
n

tr
ac

ea
b

le
m

em
b

er
s

(1
)

T
ha

t
w

he
re

po
w

er
is

ta
ke

n
to

ce
as

e
se

nd
in

g
di

vi
de

nd
w

ar
ra

nt
s

by
po

st
,

if
su

ch
w

ar
ra

nt
s

ha
ve

be
en

le
ft

un
ca

sh
ed

,
it

w
il

l
no

t
be

ex
er

ci
se

d
un

ti
l

su
ch

w
ar

ra
nt

s
ha

ve
be

en
so

le
ft

un
ca

sh
ed

on
tw

o
co

ns
ec

ut
iv

e
oc

ca
si

on
s.

H
ow

ev
er

,
su

ch
po

w
er

m
ay

be
ex

er
ci

se
d

af
te

r
th

e
fi

rs
t

oc
ca

si
on

on
w

hi
ch

su
ch

a
w

ar
ra

nt
is

re
tu

rn
ed

un
de

li
ve

re
d.

U
nd

er
R

us
si

an
L

aw
,

th
e

C
om

pa
ny

is
ob

li
ge

d
to

se
nd

di
vi

de
nd

(i
nc

lu
di

ng
di

vi
de

nd
w

ar
ra

nt
s

in
a

ju
ri

sd
ic

ti
on

w
he

re
so

re
qu

ir
ed

)
an

d
do

es
no

t
ha

ve
th

e
po

w
er

to
ce

as
e

se
nd

in
g

di
vi

de
nd

s
or

di
vi

de
nd

w
ar

ra
nt

s,
as

ap
pl

ic
ab

le
.
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A
p

p
en

d
ix

3
of

th
e

L
is

ti
n

g
R

u
le

s
N

ew
C

or
p

or
at

e
C

h
ar

te
r

C
om

p
li

an
ce

w
it

h
A

p
p

en
d

ix
3

of
L

is
ti

n
g

R
u

le
s

(2
)

T
ha

t
w

he
re

po
w

er
is

ta
ke

n
to

se
ll

th
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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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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;

2. 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.

3. The transfer of proprietary interests in the Company’s securities under the Structure will

be recognised in the Russian Federation; and

4. 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.

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

− 218 −



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

the Company’s shares.

Bound by Charter. No

further consent

required.

Russian Arbitration

Center

Beneficial owners including those

who hold shares in CCASS through

HKSCC either as CCASS investor

participants as defined in the

CCASS Rules or those holding

shares via an intermediary within

CCASS.

Required to provide a

signed Consent Form

to the Company

consenting to Charter

Arbitration together

with a confirmation of

their beneficial interest

in the shares and

documentary evidence

in support of their

claim.

Russian Arbitration

Center

Shareholders or persons having

beneficial interest in shares who

have not consented to be bound by

Charter Arbitration.

N/A A Russian state court
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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;

— a reference 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) 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.

b) 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.

c) 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.

d) Following the ruling on commencement, the court will set a preliminary hearing date to

deal with case management issues.

e) 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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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).
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4. 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

“Международная компания публичное акционерное общество «РУСАЛ»”, the

abbreviated company name of the Company in Russian as “МКПАО «РУСАЛ»”, 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.

6. 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.

7. 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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8. 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) 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.

(b) 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.

(c) 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.

(d) 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.

(e) 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

44 Esplanade

St Helier

Jersey

JE4 9WG

Place of business in

Hong Kong:

3806 Central Plaza

18 Harbour Road Wanchai

Hong Kong
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