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DEFINITIONS

In this circular, unless otherwise indicated or the context otherwise requires, the following

expressions shall have the following meanings:

il

“2019 Framework Agreement

“2022 Framework Agreement’

“Announcement”

“associate(s)”

“Board”

“Company” or “UC RUSAL,
IPJSC”

“connected person(s)”

“continuing connected
transactions”

s

s

the framework agreement entered into on 12 December 2019
with En+ to cover the E&C Contracts that members of the
Group may enter into with associates of En+, including the
long-term E&C Contracts, the short-term E&C Contracts, the
miscellaneous E&C Contracts, the long-term capacity RSE
contracts and the KOMMod contracts over the three years
ending 31 December 2022.

the amendment agreement to the 2019 Framework Agreement
entered into on 27 December 2022 with En+ to cover the E&C
Contracts that members of the Group may enter into with
associates of En+, including the long-term E&C Contracts,
the short-term E&C Contracts, the miscellaneous E&C
Contracts, the long-term capacity RSE contracts and the
KOMMod contracts over the three years ending 31 December
2025. At the extraordinary general meeting of the Company
held on 22 December 2022, only the annual cap for the year
ending 31 December 2023 was approved by the independent
Shareholders. Accordingly, the term of the 2019 Framework
Agreement (as amended by this amendment agreement) shall
be valid until 31 December 2023.

the announcement of the Company dated 24 October 2023 in
relation to, among other things, the E&C Contracts, the RSE
Contracts and the KOMMod contracts, the New Framework
Agreement and Proposed 2024/2025/2026 Caps for E&C
Contracts with associates of En+.

has the same meaning ascribed thereto under the Listing
Rules.

the board of Directors.

United Company RUSAL, international public joint-stock
company, incorporated under the laws of Jersey with limited
liability and continued in the Russian Federation as an
international company, the Shares of which are listed on the
Moscow Exchange and the Main Board of the HKSE.

has the same meaning ascribed thereto under the Listing
Rules.

has the same meaning ascribed thereto under the Listing
Rules.
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“controlling shareholder”

“Director(s)”

“E&C Contract(s)” / “E&C
Contracts with associates of
En+

tL)

“EGM”

EL)

“En+

“General Director”

“Groupn

“HKS E”

“Hong Kong”

“Independent Board Committee”

“Independent Financial Adviser”
or “Somerley”

has the same meaning ascribed thereto under the Listing
Rules.

the director(s) (member(s) of the Board) of the Company.

the electricity and capacity supply or transmission contracts
entered into from time to time with associates of En+, details
of the subsisting contracts are set out in the section headed “2
E&C Contracts, RSE Contracts and KOMMod contracts” in
the letter from the Board set out in this circular.

the extraordinary general meeting of the Company to be
convened and held on 14 December 2023 at 10:00 a.m.
Kaliningrad time (4:00 p.m. Hong Kong time) at Hotel
«Kaiserhof», Oktyabrskaya street, 6a, Kaliningrad, Russian
Federation and by a live broadcast of the meeting to the
Shareholders online.

EN+ GROUP International public joint-stock company, a
company registered in accordance with the procedure
established by the laws of the Russian Federation, in
accordance with the Federal Law of the Russian Federation
“On International Companies and International funds”, and
which is a Substantial Shareholder of the Company.

the General Director of the Company.

collectively the Company and its subsidiaries, and “members
of the Group” shall be construed accordingly.

The Stock Exchange of Hong Kong Limited.

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

independent committee of the Board consisting of the
independent non-executive Directors only who have no
material interest in the Relevant Proposal.

Somerley Capital Limited, a corporation licenced to carry out
Type 1 (Dealing in Securities) and Type 6 (Advising on
Corporate Finance) regulated activities under the SFO, the
independent financial adviser to the Independent Board
Committee and the Independent Shareholders in relation to
the Relevant Proposal.
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“Independent Shareholders”

“KOMMod contracts”

“Latest Practicable Date”

“Listing Rules”

“Long-term E&C Contracts”

“Main Board”

“Moscow Exchange”

“New Framework Agreement”

“percentage ratios”

“Proposed 2024/2025/2026 Caps
for E&C Contracts with
associates of En+”

in relation to the Proposed 2024/2025/2026 Caps for E&C
Contracts with associates of En+, means the Shareholders
other than En+ and its associates.

long term mandatory contracts for the purchase and sale
(supply) of capacity of retrofitted generating facilities
entered into from time to time with associates of En+, details
of the subsisting contracts are set out in the section headed “2
E&C Contracts, RSE Contracts and KOMMod contracts” in
the letter from the Board set out in this circular.

15 November 2023, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular.

the Rules Governing the Listing of Securities on HKSE, as
may be amended from time to time.

the three long-term E&C Contracts that were entered into by
members of the Group and the associates of En+, the details
of which are set out in the circular of the Company dated 11
October 2016, 18 October 2019 and 30 November 2022.

the stock exchange (excluding the option market) operated by
the HKSE which is independent from and operated in parallel
with the GEM of the HKSE.

Public  Joint-Stock  Company  “Moscow  Exchange
MICEX-RTS” (short name “Moscow Exchange”).

the amendment agreement no. 2 to the 2019 Framework
Agreement to cover the E&C Contracts, the RSE Contracts
and the KOMMod contracts that members of the Group may
enter into with the associates of En+ over the years ending 31
December 2024, 2025 and 2026, as further described in the
section headed “2 E&C Contracts, RSE Contracts and
KOMMod contracts — New Framework Agreement” in the
letter from the Board set out in this circular.

the percentage ratios as defined under Rule 14.07 of the
Listing Rules.

the proposed annual caps for the E&C Contracts, the RSE
Contracts and the KOMMod contracts with the associates of
En+ for the years ending 31 December 2024, 2025 and 2026.
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“Relevant Proposal”

“Relevant Regulations”

“RSE Contracts” or “RSE
Contracts with associates of
En+

ER)

“RUB 29

“SFO”

“Shareholder(s)”

“Share(s)”

“SUAL Partners”

“Substantial Shareholder”

the Proposed 2024/2025/2026 Caps for E&C Contracts with
associates of En+ that require Independent Shareholders’
approval at the EGM.

the proposed Regulations on the Board of Directors of UC
RUSAL, IPJSC and the proposed Regulations on the General
Meeting of Shareholders of UC RUSAL, IPJSC.

the renewable sources of energy (RSE) contracts entered into
from time to time with associates of En+; details of the
subsisting contracts are set out in the section headed “2 E&C
Contracts, RSE Contracts and KOMMod contracts” in the
letter from the Board set out in this circular.

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

Securities and Futures Ordinance (Cap. 571 of the Laws of
Hong Kong) as may be amended, supplemented and/or
modified from time to time.

holder(s) of Share(s).

ordinary share(s) with nominal value of RUB 0.656517 each
in the share capital of the Company (or of such nominal value
as shall result from a sub-division, consolidation,
reclassification or reconstruction of the share capital of the
Company from time to time).

“SUAL PARTNERS” INTERNATIONAL  LIMITED
LIABILITY COMPANY, a company incorporated under the
laws of the Bahamas as SUAL Partners Limited and
continued in the Russian Federation as an international
company in accordance with the procedure established by the
laws of the Russian Federation and in accordance with the
Federal Law of the Russian Federation “On International
Companies and International funds”, which is a Substantial
Shareholder of the Company.

has the same meaning ascribed thereto under the Listing
Rules.
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“System Operator”

“USD”

“VAT”

“Wholesale Market Regulations’

“Wholesale Market Rules”

“%”

s

“System Operator of the United Power System”, Joint-stock
Company, an office performing a centralized operational and
dispatching management of the Unified energy system of the
Russian Federation, conferred, among others, with the
authority to issue instructions compulsory to all subjects and
consumers of the electric energy which influence the whole
energy system.

United States dollars, the lawful currency of the United States
of America.

value added tax.

Resolution of the Government of the Russian Federation
dated 27 December 2010 No. 1172 “On Approval of the Rules
of the Wholesale Electricity and Capacity Market and on
making changes in some acts of the Government of the
Russian Federation regarding the arrangement of functioning
of the Wholesale Electricity and Capacity Market” as well as
regulations of the wholesale market, which are mandatory for
all participants of the wholesale market.

the Rules approved by the Government of the Russian
Federation (as amended from time to time) and establishing
the legal basis for functioning of the wholesale electricity and
capacity market in the Russian Federation, including
regulation of relations associated with turnover of electric
energy and capacity on the market, which was approved by
the Government of the Russian Federation dated 27
December 2010 No 1172.

per cent.
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To the Shareholders
Dear Sir/Madam,
1 INTRODUCTION

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 ordinary resolutions to be proposed at the
EGM relating to the approval of the Relevant Proposal and Relevant Regulations.

Reference is made to certain continuing connected transactions relating to electricity and
capacity supply described in the prospectus of the Company dated 31 December 2009, the annual

reports of the Company for each of the years ended 31 December 2019, 2020, 2021 and 2022, the
announcement of the Company dated 27 September 2011, the circular of the Company dated 12
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October 2011, the announcement of the Company dated 12 November 2013, the circular of the
Company dated 13 December 2013, the announcement of the Company dated 19 September 2016, the
circular of the Company dated 11 October 2016, the announcement of the Company dated 20
September 2019, the circular of the Company dated 18 October 2019, the announcements of the
Company dated 29 November 2017 and 28 October 2022, the circular of the Company dated 30
November 2022 and the Announcement. As disclosed in these publications, certain members of the
Group were parties to a number of continuing connected transactions with respect to the procurement

of electricity and capacity supply by members of the Group.

The Company expects to continue procuring electricity and capacity supply from the associates
of En+, the controlling shareholder of the Company, and additional E&C Contracts, RSE Contracts
and KOMMod contracts are expected to be entered into between the members of the Group on the one
part, and the associates of En+ on the other part, from time to time.

The Company hereby proposes to obtain Independent Shareholders’ approval of the annual caps
for the years ending 31 December 2024, 2025 and 2026 for all these continuing connected transactions
in accordance with the requirements under the Listing Rules.

The Company also proposes to obtain Shareholders’ approval of the Relevant Regulations.

EGM AGENDAS AND PROPOSED RESOLUTIONS

AGENDA ITEM 1: Approval of annual caps in relation to continuing connected transactions of

purchase of electricity & capacity, purchase of capacity of renewable sources of energy of generating
facilities and competitive selection of retrofitted capacity with associates of EN+ GROUP IPJSC for
the calendar year ending 31 December 2024.

PROPOSED RESOLUTION FOR ITEM 1:

1. To approve and confirm the annual cap in relation to continuing connected transactions of
purchase of electricity & capacity, purchase of capacity of renewable sources of energy of
generating facilities and competitive selection of retrofitted capacity with associates of EN+
GROUP IPJSC for the year ending 31 December 2024 as USD 1,582 million (net of VAT and
determined at the USD/RUB exchange rate as 1/90.1).

AGENDA ITEM 2: Approval of annual caps in relation to continuing connected transactions of

purchase of electricity & capacity, purchase of capacity of renewable sources of energy of generating
facilities and competitive selection of retrofitted capacity with associates of EN+ GROUP IPJSC for
the calendar year ending 31 December 2025.
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PROPOSED RESOLUTION FOR ITEM 2:

2. To approve and confirm the annual cap in relation to continuing connected transactions of
purchase of electricity & capacity, purchase of capacity of renewable sources of energy of
generating facilities and competitive selection of retrofitted capacity with associates of EN+
GROUP IPJSC for the year ending 31 December 2025 as USD 1,683 million (net of VAT and
determined at the USD/RUB exchange rate as 1/91.1).

AGENDA ITEM 3: Approval of annual caps in relation to continuing connected transactions of

purchase of electricity & capacity, purchase of capacity of renewable sources of energy of generating
facilities and competitive selection of retrofitted capacity with associates of EN+ GROUP IPJSC for
the calendar year ending 31 December 2026.

PROPOSED RESOLUTION FOR ITEM 3:

3. To approve and confirm the annual cap in relation to continuing connected transactions of
purchase of electricity & capacity, purchase of capacity of renewable sources of energy of
generating facilities and competitive selection of retrofitted capacity with associates of EN+
GROUP IPJSC for the year ending 31 December 2026 as USD 1,680 million (net of VAT and
determined at the USD/RUB exchange rate as 1/92.3).

AGENDA ITEM 4: Approval of Regulations on the Board of Directors of UC RUSAL, IPJSC.

PROPOSED RESOLUTION FOR ITEM 4:

4. To approve Regulations on the Board of Directors of UC RUSAL, IPJSC (included in the
materials (information) provided to persons entitled to participate in the general meeting,

in preparation for the general meeting).

AGENDA ITEM 5: Approval of Regulations on the General Meeting of Shareholders of UC
RUSAL, IPJSC.

PROPOSED RESOLUTION FOR ITEM 5:

5. To approve Regulations on the General Meeting of Shareholders of UC RUSAL, IPJSC
(included in the materials (information) provided to persons entitled to participate in the

general meeting, in preparation for the general meeting).
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2 E&C CONTRACTS, RSE CONTRACTS AND KOMMOD CONTRACTS

(a) Long-term E&C Contracts with the associates of En+

As described in the circulars of the Company dated 11 October 2016, 18 October 2019 and 30
November 2022, certain members of the Group have entered into three Long-term E&C Contracts with

the associates of En+ for the procurement of electricity. Pursuant to the terms of such contracts, the

cost of electricity to be supplied by the associates of En+ is based on a formula tied to the market

prices of electricity, with the application of a discount, as follows:

(1)

PJSC RUSAL Bratsk (“BrAZ”) and Irkutsk Joint Stock Company of Energetics and
Electrification (“JSC Irkutskenergo”) entered into a long-term electricity purchase
contract pursuant to which BrAZ agreed to purchase electricity from JSC Irkutskenergo for
a period of ten years from 1 January 2017 to 31 December 2026. The overall contractual
amount of electricity to be supplied each year is as follows:

Year 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026

Electricity Supply Volume
(million KWh) 7,297.08  7,297.08 7,297.08 7,317.072  7,297.08 7,297.08 7,297.08 7,317.072 7,297.08  7,297.08

The contract price (tariff) for the electricity under this long-term contract is determined on
the basis of the following:

Cost of the agreement for the reporting period See; ; (electricity cost for the “I” month of
the “j” year) shall be determined as per the following formula:

See; ; = max(1l; See_ initial, );

L]

where the initial cost See_initial, ; is:

Nij 23 Nij 23
See_initial,; = >, > (Ppap, . *Viaia) —0.035%2 2 (Ppa, . ¥833)+S,0,,+/-D
d=1 h=0 natd d=1 h=0 G

where:

833MWh — planned amount of electricity supplied hereunder each hour. The planned
amount of electricity to be supplied is a contractual dimension which is determined on the
basis of, among others: (i) the volume which a generating company is ready to sell under
the contract price, and (ii) the maximum volume the buyer is ready to consume;

PDAMh,d,l-,j RUB/MWh is an equilibrium electricity price based on the results of
competitive selection by the Administrator of the Wholesale Electricity Market Trading
System (the “Commercial Operator”) on the day-ahead market in delivery point cluster
hereof per hour (h) for day (d) of the month (i) of the year (j);
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VZ?J,?,CJ-’”“Z MWh actual volume of electricity supplied per hour (h) for day (d) of the month

(i) of the year (j) in relation to delivery point cluster, determined in accordance herewith,
shall be defined by the Commercial Operator in its reports submitted to the parties under
the Wholesale Market Rules, the Agreement for Joining the Wholesale Market Trading
System (the “Joining Agreement”) and the Wholesale Market Regulations;

N, ;— number of days in the i month of the j year;

RUB — amount of adjustment is determined only for the last delivery month of each

SC{)"I‘

yvear (j) as per the following formula:

z Ni,j 23
> (Poam, ., #(2043+833))
Seor, = 0.035%| =L =1 h=0 ' *
corr z Nij 23
D (2043+833)
i=1 d=1 h=0
7.3 z Ni,j 23
(25 2)*max(0 ZI dz] Z (2043+833) — Z min(Vjgpitme  Vasialy),;

z — months in the year (j) when the delivery is made;

0.035 - this is a discount. It means a 3.5% discount of the market price and represents the
result of negotiations between the parties. This is the maximum amount of discount the

seller is ready to offer to the Company.

2043MW/h is a contractual hourly volume of electricity supplied to BrAZ. 833MW/h — is
a contractual hourly volume of electricity supplied to Irkutsk aluminium smelter (it is not
a separate legal entity; it is a branch of BrAZ).

Accordingly,

7.3 — it is a contractual annual supply of electricity in blns of KW/h to Irkutsk aluminium
smelter (833*%8760 hours in a year/100000);

25.2 — it is a contractual annual supply of electricity in blns of KW/h to Irkutsk aluminium
smelter and BrAZ (17.9+7.3).

Since there is one supplier under both contracts (JSC Irkutskenergo), a share of the
respective smelter in the aggregated amount of supply to both of these smelters is applied

in order to determine the free volumes of the generating company allocated to such smelter.

- 10 -
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The contract price is the market price which is subject to a 3.5% discount. For the

avoidance of doubt, as secured by the S.,,, factor in the formula, such 3.5% discount only

applies to the lower of (i) the actual consumption of the buyer; and (ii) the free volume of
JSC Irkutskenergo to be sold under the contract. In the unlikely event (determined by
factors such as weather conditions or river stream flow rates etc.) that the free volume of
JSC Irkutskenergo is not sufficient to provide for the buyer’s actual consumption, the
remaining contracted volume shall be supplied from other generating facilities of JSC
Irkutskenergo (which may have a higher cost of generation) at no discount (i.e. the 3.5%
discount would not apply). The discount amount was determined based on arm’s length

commercial negotiation between the parties.

The actual consumption of the buyer represents the volume of electricity consumed in the
buyer’s delivery point cluster which may include the electricity derived from generating
facilities of JSC Irkutskenergo other than the three generating facilities of JSC

Irkutskenergo as mentioned in the contract.

The free volume of JSC Irkutskenergo represents the total volume of electricity derived
from Bratskaya HPP, Ust-Ilimskaya HPP and Irkutskaya HPP (being three of the generating
facilities of JSC Irkutskenergo as mentioned in the contract) to be supplied to BrAZ after
JSC Irkutskenergo fulfills its obligations under the compulsory contracts concluded with
other consumers pursuant to the Wholesale Market Rules, less the volume of the intake of
the three generating facilities as mentioned above (e.g. heating, lightning, equipment

operation etc.).

V“PCZ'Z;SZ[, MWh — volume of actual electricity consumption in the buyer’s delivery point

cluster — BrAZ (in PBRALUMZ, PSUALIAZ DPC) in the month (i) as per the financial

report generated by the Commercial Operator.

Vflsffg,yolume MWh — volume of actual electricity generation by Bratskaya HPP,

Ust-Ilimskaya HPP and Irkutskaya HPP in the month (i), except for:

° volume of actual electricity intake by delivery point cluster of Bratskaya HPP,
Ust-Ilimskaya HPP and Irkutskaya HPP in the month (i);

o Bratskaya HPP, Ust-Ilimskaya HPP and Irkutskaya HPP supply volume under
regulated agreements concluded in accordance with the Wholesale Market
Regulations in the month (i).

D — additional coefficient (rate) in the formula which relates to the amount of additional
tax accrued for the reporting period (effectively, the previous year) after tax audit in the
event that the electricity price under the contract is considered to be different from the
market price determined under the Russian tax regulations and paid by either the supplier
or the buyer (respective counterparty is subject to a pro rata tax refund or tax credit).

- 11 -
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D is calculated on the monthly basis using the following mechanics represented by the
formula:

1. The total amount of additionally assessed tax paid by either the buyer or supplier for
the preceding tax period is determined. This is D,,.

2. Then D, is divided on the whole volume of electricity supplied/purchased in the
period (being a calendar year) for which the additional tax is assessed (‘{fid)aKT ).
Thus the amount of additional tax per unit of supplied electricity (IMWt) is

determined.

3. Further, D for each particular month in the current period is calculated as
multiplication of the amount of additional tax per unit of supplied electricity and the

volume of actual supply in the current period in each particular month of such period

Nij 23

(S S vigpam).

d=1 h=0
Therefore, the monthly price in the current period and subsequent periods is either
increased or decreased by D for the buyer, depending on which party was accrued with
additional tax for the preceding reporting period.

Calculation and application of D is made in the current period and subsequent periods with

99 _¢$paKT
Yoo

respect to the volume of electricity up to . That means that D will be applied

during such time in the current period and subsequent periods for the volume of electricity

up to VZBB_d)aKT

to be supplied.

“D” is a variable which is only applicable when additional tax is accrued by the supplier
or buyer for the tax reporting period after the tax audit in the event that the electricity price
under the contract is considered to be different from the market price determined under the
Russian tax regulations, and was determined following commercial negotiations as a
mechanism to adjust the payment for electricity accordingly to compensate the party which
accrued additional tax under the above circumstances.

The consideration will be satisfied in cash via wire transfer. Preliminary payments for

electricity supplied shall be paid within the following timeframe:

° Not later than on the fourteenth (14th) day of the reporting period in the amount of
100% of the preliminary cost of electricity calculated as per the formula below and

the VAT calculated under the applicable laws of the Russian Federation:

(Nb

9
ee_plan,-9 _
s¢ =

% xy/ee_actual
2 [(0.965*Ppan, .. " Vidij

0

- 12 -
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° Not later than on the twenty-eighth (28th) day of the reporting period in the amount
of 100% of the preliminary cost of electricity calculated as per the formula below and
the VAT calculated under the applicable laws of the Russian Federation:

ee_plan_10-23

23 23

;% h§=:0 (0.965 *PDAMh,d,,-,_,-* Vehej,zic:j{ual

where:

PDAMhYinJ- RUB/MWh is an equilibrium electricity price based on the results of
competitive selection by the Commercial Operator on the day-ahead market in

delivery point cluster of the agreement per hour (h) for day (d) of the month (i) of the
year (j);

ee_actual
h,d,i,j

the month (i) of the year (j) in relation to delivery point cluster of the buyer,

MWh — actual volume of electricity supplied per hour (h) for day (d) of

determined in accordance herewith, shall be defined by the Commercial Operator in
appropriate reports submitted to the parties in compliance with the Wholesale Market
Rules, the Joining Agreement and the Wholesale Market Regulations.

The final payment for electricity supplied shall be made on or before the twenty-first

(21st) day of the month following the reporting period.

(i) BrAZ and JSC Irkutskenergo entered into a long-term electricity purchase contract
pursuant to which BrAZ agreed to purchase electricity from JSC Irkutskenergo for a period
of ten years from 1 January 2017 to 31 December 2026. The overall contractual amount of

electricity to be supplied each year is as follows:

Year 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026

Electricity Supply Volume
(million KWh) 17,896.68 17,896.68 17,896.68 17,945.712 17,896.68 17,896.68 17,896.68 17,945.712 17,896.68 17,896.68

The contract price (tariff) for the electricity under this long-term contract is determined on

the basis of the following:

Cost of the agreement for the reporting period See, ; (electricity cost for the i month of the

j year) shall be determined as per the following formula:

See; ; = max(1; See_ initiali’j);

- 13 -
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where the initial cost See_initial;; is

Ni,j 23 Ni,j 23
See_initial,; =, > (Ppan,,, *Viai ) —0.035%2 > (Ppay, . *2043)+S,,,,+/-D
d=1 h=0 d=1 h=0

where:

2043MWh — planned amount of electricity supplied each hour. The planned amount of
electricity to be supplied is a contractual dimension which is determined on the basis of,
among others: (i) the volume which a generating company is ready to sell under the
contract price, and (ii) the maximum volume the buyer is ready to consume;

PDAMh,d,i,j RUB/MWh is an equilibrium electricity price based on the results of
competitive selection by the Commercial Operator on the day-ahead market in delivery
point cluster per hour (h) for day (d) of the month (i) of the year (j);

fodjf,cj’”al MWHh actual volume of electricity supplied per hour (h) for day (d) of the month
(i) of the year (j) in relation to delivery point cluster, determined in accordance herewith,
shall be defined by the Commercial Operator in its reports submitted to the parties under
the Wholesale Market Rules, the Joining Agreement and the Wholesale Market
Regulations;

N; — number of days in the i month of the j year;

S
year (j) as per the following formula:

RUB — amount of adjustment is determined only for the last delivery month of each

corr

z
S 0.035% i=zl d=1 h=0 (PDAMh’d’i'j *(2043+833)) *
corr = 7 z Nij 23
> (2043+833)
i=1 d=1 h=0

17.9 z Ni,j 23
(—)*maX(O;Z > > (2043+833) — Z min(V/gsstotume  yactual y).
25.2 i=1 d=1 h=0

i=

z — months in the year (j) when the delivery is made;

0.035 — this is a discount. It means a 3.5% discount of the market price and represents the
result of negotiations between the parties. This is the maximum amount of discount the
seller is ready to offer to the Company.

2043MW/h is a contractual hourly volume of electricity supplied to BrAZ. 833MW/h — is

a contractual hourly volume of electricity supplied to Irkutsk aluminium smelter (it is not
a separate legal entity; it is a branch of BrAZ).
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Accordingly,

17.9 — it is a contractual annual supply of electricity in blns of KW/h to BrAZ (2043*8760
hours in a year/100000);

25.2 — it is a contractual annual supply of electricity in bins of KW/h to Irkutsk aluminium
smelter and BrAZ (17.9+7.3).

Since there is one supplier under both contracts (JSC Irkutskenergo), a share of the
respective smelter in the aggregated amount of supply to both of these smelters is applied

in order to determine the free volumes of the generating company allocated to such smelter.

The contract price is the market price which is subject to a 3.5% discount. For the

avoidance of doubt, as secured by the S,,,, factor in the formula, such 3.5% discount only

corr
applies to the lower of (i) the actual consumption of the buyer; and (ii) the free volume of
JSC Irkutskenergo to be sold under the contract. In the unlikely event (determined by
factors such as weather conditions or river stream flow rates etc.) that the free volume of
JSC Irkutskenergo is not sufficient to provide for the buyer’s actual consumption, the
remaining contracted volume shall be supplied from other generating facilities of JSC
Irkutskenergo (which may have a higher cost of generation) at no discount (i.e. the 3.5%
discount would not apply). The discount amount was determined based on arm’s length

commercial negotiation between the parties.

The actual consumption of the buyer represents the volume of electricity consumed in the
buyer’s delivery point cluster which may include the electricity derived from generating
facilities of JSC Irkutskenergo other than the three generating facilities of JSC
Irkutskenergo as mentioned in the contract.

The free volume of JSC Irkutskenergo represents the total volume of electricity derived
from Bratskaya HPP, Ust-Ilimskaya HPP and Irkutskaya HPP (being three of the generating
facilities of JSC Irkutskenergo as mentioned in the contract) to be supplied to BrAZ after
JSC Irkutskenergo fulfills its obligations under the compulsory contracts concluded with
other consumers pursuant to the Wholesale Market Rules, less the volume of the intake of
the three generating facilities as mentioned above (e.g. heating, lightning, equipment
operation etc.).

V%;'fﬁ,iMWh — volume of actual electricity consumption in the buyer’s delivery point

cluster — BrAZ in the month (i) as per the financial report generated by the Commercial
Operator.

free_volume

HPP.i MWh — volume of actual electricity generation by Bratskaya HPP,
Ust-Ilimskaya HPP and Irkutskaya HPP in the month (i), except for:

o volume of actual electricity intake by delivery point cluster of Bratskaya HPP,
Ust-Ilimskaya HPP and Irkutskaya HPP in the month (i);
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° Bratskaya HPP, Ust-Ilimskaya HPP and Irkutskaya HPP supply volume under
regulated agreements concluded in accordance with the Wholesale Market

Regulations in the month (i).
D - as determined as per the formula referred to above.

The consideration will be satisfied in cash via wire transfer. Preliminary payments for

electricity supplied shall be paid within the following timeframe:

° Not later than on the fourteenth (14th) day of the reporting period in the amount of
100% of the preliminary cost of electricity calculated as per the formula below and

the VAT calculated under the applicable laws of the Russian Federation:

9 23
Segrtent o= 3 3 [(0.965% P, ., FViiais )

d-1 h=0 /
(2.3)

° Not later than on the twenty-eighth (28th) day of the reporting period in the amount
of 100% of the preliminary cost of electricity calculated as per the formula below and
the VAT calculated under the applicable laws of the Russian Federation:

9 23

ee_plan,1-9__ & xysee_actual
¢ => > [(0.965 Ppasty g, Vo'
d-1 h=0 T
(2.3)

where:

PDAMh,d,,-J RUB/MWh is an equilibrium electricity price based on the results of
competitive selection by the Commercial Operator on the day-ahead market in

delivery point cluster of the agreement per hour (h) for day (d) of the month (i) of the
year (j);

Vz)elff;-m“l MWh — actual volume of electricity supplied hereunder per hour (h) for
day (d) of the month (i) of the year (j) in relation to delivery point cluster of the buyer,
determined in accordance herewith, shall be defined by the Commercial Operator in
appropriate reports submitted to the parties in compliance with the Wholesale Market

Rules, the Joining Agreement and the Wholesale Market Regulations.

The final payment for electricity supplied shall be made on or before the twenty-first

(21st) day of the month following the reporting period.
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(iii) RUSAL Energo Limited Liability Company (“RUSAL Energo”), a subsidiary of the
Company, and EuroSibEnergo Joint Stock Company (“EuroSibEnergo”), a power
generating company controlled by En+ as to more than 30% of its issued share capital,
entered into a long-term electricity purchase contract pursuant to which RUSAL Energo
agreed to purchase electricity from EuroSibEnergo for a period from 1 November 2016 to
31 December 2025. The overall contractual amount of electricity to be supplied each year

is as follows:

Year 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025

Electricity Supply Volume
(million KWh) 2,073.24 12,404.160 12,404.160 12,404.160 12,438.144 12,404.160 12,404.160 12,404.160 12,438.144 12,404.160

The contract price (tariff) for the electricity under this long-term contract is determined on

the basis of the following:

Cost of the agreement for the reporting period See, ; (electricity cost for the i month of the
j year) shall be determined as per the following formula:

See; ; = max(1l; See_ initiali’j);

where the initial cost See_initiali‘j is:

Nij 23 Nij 23
T _ sy/ee_actual \ __ % * _
See_initial, ; =2 2 (Ppam, di Veidig ) —0.035 P (PDAM,”“,. 1416)+S .o, — Eqaditionar_discount™!=D
d=1 h=0 o d=1 h=0 e

where:

1,416 MWh — planned amount of electricity supplied hereunder each hour. The planned
amount of electricity to be supplied is a contractual dimension which is determined on the
basis of, among others: (i) the volume which a generating company is ready to sell under

the contract price, and (ii) the maximum volume the buyer is ready to consume;

PDAMhYd,Z-,j RUB/MWh is an equilibrium electricity price based on the results of
competitive selection by the Commercial Operator on the day-ahead market in delivery
point cluster hereof per hour (h) for day (d) of the month (i) of the year (j);

Vfl’egf-’cjmal MWh actual volume of electricity supplied hereunder per hour (h) for day (d) of

the month (i) of the year (j) in relation to delivery point cluster, determined in accordance
herewith, shall be defined by the Commercial Operator in its reports submitted to the
parties under the Wholesale Market Rules, the Joining Agreement and the Wholesale
Market Regulations;

N, — number of days in the i month of the j year;
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E.dditional_discount RUB — the indicator is determined as per the following:

E _ EffeClof_non—delivery
additional_discount - X
where:
x — number of months elapsed from the supply start date under the agreement until 30
April 2017;

Effect, non-detivery RUB — aggregate discount (aggregate effect) not received by the buyer
due to the lack of electricity supplied by the seller to the buyer’s address as per the
long-term electricity purchase contract over the period from 1 January 2016 until the
electricity supply start date under this agreement.

The value Effect shall be calculated as per the formula:

of_non-delivery

EffeCZ‘of non-delivery = 0035*2(3@ pam *1416)
o ’ h

where:

h— an hour within the range of all hours for the period from 1 January 2016 until the
electricity supply start date under the agreement.

PhDAM RUB/MWh — selling price of electricity in the Day-Ahead Market in relation to
the hour % as regards the seller’s delivery point cluster (the “DPC”) which is the DPC of
the bilateral agreement and specified in the agreement. The said price is determined by the
Commercial Operator in the Joint-Stock Company “Trading System Administrator of
Wholesale Electricity Market Transactions” and published daily on the seller’s webpage of
the Commercial Operator’s official website in the trading session report.

“E.dditional_discount . 1S an additional discount provided by EuroSibEnergo which was
determined following commercial negotiations between the parties as compensation to the
Group for the lack of electricity supplied during the period from 1 January 2016 to 1
November 2016 following the suspension of the electricity supply under the existing
Long-Term E&C Contract between KrAZ and JSC “Krasnoyarskaya HPP” in November
2014. Following commercial negotiations, such additional discount in relation to the period
from 1 January 2016 to 1 November 2016 will be reimbursed to the buyer over the next six
months (i.e. evenly apply per month during the period from 1 November 2016 to 30 April
2017). In other words, additional discount is a non-derived economic effect for the buyer
due to inability for the buyer to apply discount starting from 1 January 2016 until the date
of commencement of the new long-term contract divided by the number of months during
which the additional discount is to be provided. Therefore, the additional discount is
calculated as follows: (i) the cost of the seller’s MW on the day-ahead market for each hour
starting from 1 January 2016 and until the date of commencement of the contract is
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determined (the data is provided by the Joint-Stock Company “Trading System
Administrator of Wholesale Electricity Market Transactions” (“TSA”), a commercial
operator and facilitator of transactions which matches suppliers and customers); (ii) this
cost per MW is multiplied by the target consumption volume determined and agreed by the
counterparties upon arm’s length negotiations (1,416MW/h); (iii) the cost of the target
consumption volume (MW/h) is multiplied by the number of hours starting from 1 January

2016 until commencement of supply; and (iv) the result is then multiplied by 3.5%.

S

year (j) as per the following formula:

RUB — amount of adjustment is determined only for the last delivery month of each

corr

z Nij 23

pAMm, .. ¥1416 T Nij 23 z
S5 S (Poaw,,,, +1416) o
S = (.035%|=1d=1 h=0 * max(O;z Z Z (1416) — min(vf’é;ﬁ"?lume W"F)’f;’/,;)ﬁ
o : Nij 23 i=1 d=1 h=0 i—7

SN N (1416)

i=1 d=1 h=0

z — months in the year (j) when the delivery hereunder is made;

0.035 — this is a discount. It means a 3.5% discount of the market price and represents the
result of negotiations between the parties. This is the maximum amount of discount the

seller is ready to offer to the Company.

The contract price is the market price reduced by a 3.5% discount which is a result of arm’s

length commercial negotiation between the parties. The S factor ensures that the 3.5%

corr
discount only applies to the lower of (i) the actual consumption of the buyer; and (ii) the
free volume of EuroSibEnergo to be sold under the contract. In the unlikely event
(determined by factors such as weather conditions or river stream flow rate, etc.) that the
free volume of EuroSibEnergo is not sufficient to provide for the buyer’s actual
consumption, the remaining contracted volume shall be supplied from other generating
facilities of EuroSibEnergo (which may have a higher cost of generation) at no discount

(i.e. the 3.5% discount would not apply).

The actual consumption of the buyer represents the volume of electricity consumed in the
buyer’s delivery point cluster which may include the electricity derived from generating
facilities of EuroSibEnergo other than the generating facility of EuroSibEnergo as

mentioned in the contract.

The free volume of EuroSibEnergo represents the total volume of electricity derived from
JSC “Krasnoyarskaya HPP” (being the generating facility of EuroSibEnergo mentioned in
the contract) to be supplied to RUSAL Energo after EuroSibEnergo fulfills its obligations
under the compulsory contracts concluded with other consumers pursuant to the Wholesale
Market Rules, less the volume of the intake of JSC “Krasnoyarskaya HPP” (e.g. heating,

lightning, equipment operation, etc.).
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Viiam: i MWh — volume of actual electricity consumption in the buyer’s delivery point

cluster (PKRALUMZ) in the month (i) as per the financial report generated by the

Commercial Operator.

'Zi)%}mlume MWh — volume of actual electricity generation by JSC “Krasnoyarskaya

HPP” in the month (i), except for:

° volume of actual electricity intake by the consumption delivery point cluster of JSC
“Krasnoyarskaya HPP” in the month (i);

° JSC “Krasnoyarskaya HPP” supply volume under regulated agreements concluded in
accordance with the Wholesale Market Regulations in the month (i);

° JSC “Krasnoyarskaya HPP” supply volume in 2016 in the month (i) under agreements
concluded in accordance with currently effective regulatory acts to exclude growth
exceeding the ultimate unit cost of electricity and capacity purchase in the wholesale
electricity and capacity market at free (unregulated) consumer prices as per certain
resolutions adopted by the Government of the Russian Federation.

D - as determined as per the formula referred to above.

The consideration will be satisfied in cash via wire transfer. Preliminary payments for
electricity supplied shall be paid within the following timeframe:

° Not later than on the fourteenth (14th) day of the reporting period in the amount of
100% of the preliminary cost of electricity calculated as per the following formula
and the VAT calculated under the applicable laws of the Russian Federation:

9 23

Sig e 0= 2 2 (0.965% Pryyy, Vi)

d-1 h=0 /

° Not later than on the twenty-eighth (28th) day of the reporting period in the amount
of 100% of the preliminary cost of electricity calculated as per the following formula
and the VAT calculated under the applicable laws of the Russian Federation:

23 23

ee_plan_10-23 _ * xY/ee_actual
Ny = 2 2 (0.965%Ppyy, , Vi)
d-10 h=0 T

where:

PDAthd,i,j RUB/MWHh is an equilibrium electricity price based on the results of
competitive selection by the Commercial Operator on the day-ahead market in DPC
of the agreement per hour (h) for day (d) of the month (i) of the year (j);
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fogff-;-mal MWh — actual volume of electricity supplied hereunder per hour (h) for

day (d) of the month (i) of the year (j) in relation to DPC of the buyer, determined
in accordance herewith, shall be defined by the Commercial Operator in appropriate
reports submitted to the parties in compliance with the Wholesale Market Rules, the
Joining Agreement and the Wholesale Market Regulations.

As described in the announcement of the Company dated 29 November 2017, as part of the
reorganisation of En+ group companies, on 28 November 2017, the Long-term E&C Contracts entered
into by JSC Irkutskenergo, a company controlled by En+, with members of the Group were terminated
and replaced with the E&C Contracts entered into by LLC “EuroSibEnergo-Hydrogeneration”
(“EuroSibEnergo-Hydrogeneration”, a wholly-owned subsidiary of En+) with respective members
of the Group. The material terms and conditions of the new E&C Contracts (including those as set out
in the circular of the Company dated 11 October 2016 such as the pricing formula, annual contractual
amount of electricity to be supplied and payment timeframe, guarantee arrangements and annual caps)
were the same as those under the original E&C Contracts, and the term of the new E&C Contracts
covers the remaining term of the original E&C Contracts.

The prices of electricity supplied under the Long-term E&C Contracts were agreed between the
parties (subject to the Wholesale Market Rules which have indirect influence on the calculation of the
total cost of a user’s consumed electricity in connection with the contracts concluded by such a
person) and were determined based on a formula tied to the market prices of electricity with the
application of a discount. Such formula was determined through arm’s length negotiations between the
parties and, so far as the Company is aware, it is common market practice to adopt similar formulas
in price calculations of electricity and capacity supply contracts. While such formula is not intended
to be universally applied to all long-term E&C Contracts that may be entered into by members of the
Group in the future, the Group may use the same principle of linking the cost of electricity with
parameters such as the market price of electricity for the determination of prices of electricity in
future long-term E&C Contracts with independent third parties and/or connected persons of the
Company. On this basis, the Company took the view that the pricing terms based on the above
formulas reflect the normal commercial terms.

Under the terms of the Long-term E&C Contracts, amounts due and payable by relevant members
of the Group for electricity supplied by the associates of En+ are made in instalments during each
month (with reference to the preliminary estimated price of electricity supplied during the month),
with the final payment made no later than the 21st day of the month following the month of billing,
and all payment amounts shall be satisfied by the relevant member of the Group in cash via bank
transfer.

It is expected that the members of the Group may continue to enter into new long-term E&C
Contracts with the associates of En+ from time to time.

Historical transaction figures for the existing Long-term E&C Contracts entered into with the
associates of En+

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June 2023,
the amount paid by the Group for electricity purchased under the Long-term E&C Contracts amounted
to approximately USD356.9 million, USD346 million, USD544.5 million, and USD287.8 million
(unaudited) respectively.
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(b) Short-term E&C Contracts with the associates of En+

As disclosed in the Announcement, members of the Group, including BrAZ, JSC “RUSAL
Sayanogorsk”, JSC “RUSAL Novokuznetsk”, RUSAL Ural JSC and RUSAL Energo have entered into,
from time to time as part of their ordinary course of business, short-term E&C Contracts with the
companies controlled by En+ (including LLC “Avtozavodskaya CHP”, EuroSibEnergo,
EuroSibEnergo-Hydrogeneration and LLC “Baikal Energy Company”), the term of which does not
exceed one year.

The electricity and capacity supplied under these short-term E&C Contracts are derived from
plants operated by LLC “Avtozavodskaya CHP”, EuroSibEnergo, EuroSibEnergo-Hydrogeneration
and LLC “Baikal Energy Company”.

The prices of electricity and capacity supplied were determined under a competitive procedure
(involving bidding and tendering of suppliers and customers of electricity and capacity by a respective
operator) through the TSA or agreed by the parties at a level not higher than such prices, and prices
determined through such competitive procedure are generally considered as market prices. The parties
to these short-term E&C Contracts receive information relating to prices of electricity and capacity
directly from the TSA or from the System Operator and this is consistent with normal market practice
whereby prices are provided to each participant of the market individually.

The mechanism for the determination of market prices of electricity and capacity through the
TSA is approved by, and is in compliance with statutory requirements stipulated in applicable
regulations of, the Government of the Russian Federation, and the Group may only enter into
short-term E&C Contracts (with independent third parties or connected persons) through the TSA (all
contracts in the wholesale electricity and capacity market, including non-regulated contracts, are
registered by the TSA).

Given that the TSA controls the tendering process in connection with the determination of
market prices of electricity and calculation of prices of capacity for mandatory contracts and
facilitates the matching of and settlement among suppliers and customers of electricity and capacity,
the relevant member(s) of the Group entering into short-term E&C Contracts generally do not have
control over the identity of its supplier, which may or may not be an associate of En+. On such basis,
the Company takes the view that the prices of electricity and capacity procured by members of the
Group under such short-term E&C Contracts are no less favourable to the Group than those offered
by independent third parties.

Under the terms of the short-term E&C Contracts, payments due to be paid by members of the
Group shall be made in instalments in accordance with the regulations of the Association Non-Profit
Partnership Market Council (the “Market Council”), and all payment amounts shall be satisfied by
the relevant members of the Group in cash via bank transfer.

In addition, members of the Group, including LLC “RUSAL Silicon Ural”, JSC “RUSAL
SAYANAL”, JSC “Ural Foil” have entered into, from time to time as part of their ordinary course of
business, the additional agreements to the original short-term electricity and capacity supply contracts
not exceeding three years with LLC “MAREM+”, a company controlled by En+, for the supply of
electricity and capacity purchased at the wholesale energy and capacity market.

- 22 -



LETTER FROM THE BOARD

The purchase of electricity and capacity at the wholesale market is effected at a price which is
determined daily (for electricity) and monthly (for capacity), based on the trading results at the
wholesale market, and subject to unpredictable external fluctuations (including, without limitation,
weather factors, river stream flow rates, hydro-power plant output storage, transborder crossflow
planning, provision for reserves by power generation facilities, scheduled equipment repairs, fuel
price fluctuations, details of fuel regime for “endpoint” power generation facilities, economic
efficiency of bids submitted by producers, technological processes of power generation facilities’
equipment, and effect of state regulation on the market model).

The price of electricity and capacity under these contracts/addendums were derived from the
wholesale market price regulated by regulations prescribed by the Government of the Russian
Federation. Payments due by members of the Group shall be made in accordance with tentatively
scheduled instalments during each month, and the final payment shall be made in the middle of the
month following the month of billing, and all payment amounts shall be satisfied by the relevant
members of the Group in cash via bank transfer.

Members of the Group have also from time to time entered into additional agreements to the
original short-term E&C Contracts with Limited Liability Company “Irkutskaya Energosbytovaya
Company” (“LLC Irkutskenergosbyt”), a company controlled by En+ as to more than 30%, for the
supply of electricity and capacity purchased at the wholesale electricity and capacity market and
supplied to consumers in the retail market on normal commercial terms (including the pricing terms)
regulated under the regulations of the Government of the Russian Federation. Payments due by
members of the Group under each of these short-term E&C Contracts shall be made by instalments
during each month of supply, and all payment amounts shall be satisfied by the relevant members of
the Group in cash via bank transfer.

It is expected that members of the Group will continue to enter into short-term E&C Contracts
with the associates of En+ from time to time in the future. Prior to entering into each short-term E&C
Contract which requires the Board’s approval or a public disclosure, the Directors will hold a Board
meeting to consider and, if thought fit, approve such contract taking into account the fairness and
reasonableness of such contract and whether it complies with the requirements of the Listing Rules
(if required) and is in the best interest of the Company and the Shareholders as a whole. The Directors
will also ensure that such contract would contain the terms (including the pricing terms) as described
in this circular.

Different rules and regulations of the Government of the Russian Federation apply to the
governing of the pricing terms of different short-term E&C Contracts because those contracts are
different in nature. There is no fixed pricing formula covering all the short-term E&C Contracts with
the associates of En+.

The Company believes that the prices for the supply of electricity and/or capacity in respect of
the above short-term E&C Contracts based on the aforesaid rules and regulations are on normal
commercial terms given that, according to the aforesaid rules and regulations, the prices are
determined based on the followings: (i) most of the variables are determined by TSA (website:
http://www.atsenergo.ru, the contents of which do not form part of this circular) in accordance with

the regulations published on the website of the Market Council (website: https://en.np-sr.ru/, the

contents of which do not form part of this circular) based on the existing supply and demand for
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electricity and capacity on the market which are publicly disclosed on the websites of the TSA and
the Market Council; (ii) certain variables are determined by the regional/local authorities based on the
rules for the calculation of tariffs (i.e. mandatory in nature); (iii) certain variables are determined by
“provider of last resort” based on such provider’s sale and purchase of the electricity and capacity on
the retail market; and (iv) certain variables are taken from the estimated supply and demand of the
electricity and capacity in Russia prepared by the Federal Antimonopoly Service of the Russian
Federation (a governmental authority).

Historical transaction figures for the short-term E&C Contracts entered into with the associates of
En+

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June 2023,
the aggregate amount paid for electricity and capacity purchased under the short-term E&C Contracts
amounted to approximately USD241.9 million, USD238.4 million, USD324.9 million and USD162.1
million (unaudited), respectively.

(¢c) Miscellaneous E&C Contracts with the associates of En+

The Group has also from time to time entered into miscellaneous E&C Contracts and/or
addendums to those contracts with Joint Stock Company “Irkutsk Electronetwork Company” (“JSC
“IENC””), a company controlled by En+ as to more than 50% of its issued share capital.

The price of electricity transmission under such miscellaneous E&C Contracts (and addendums
thereto) is based on tariff rates stipulated by the Tariff Service of the Irkutsk region (an executive
authority of the Irkutsk region in the sphere of government regulation of tariffs including electricity
and capacity transmission tariffs), and on terms which are the same for all consumers (tariffs are
differentiated depending on voltage levels). As tariff rates that are charged on customers are the same
(whether or not the supplier is an independent third party or a connected person), the Company takes
the view that the prices of electricity offered to the Group under such miscellaneous E&C Contracts
are no less favourable than those offered by independent third parties.

Payments under these miscellaneous E&C Contracts (and addendums thereto) were made in
accordance with tentatively scheduled instalments during each month, with the final payment effected
in the middle of the month following the month of billing, and all payment amounts were satisfied in
cash via bank transfer.

It is expected that members of the Group will continue to enter into miscellaneous E&C
Contracts with the associates of En+ from time to time in the future.

Prior to entering into each miscellaneous E&C Contract which requires the Board’s approval or
a public disclosure, the Directors will hold a Board meeting to consider and, if thought fit, approve
such contract taking into account the fairness and reasonableness of such contract and whether it
complies with the requirements of the Listing Rules (if required) and is in the best interest of the
Company and the Shareholders as a whole. The Directors will also ensure that such contract would
contain the terms (including the pricing terms) as described in this circular.
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Historical transaction figures for the miscellaneous E&C Contracts entered into with the associates
of En+

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June 2023,
the amount paid by the Group for electricity purchased and ancillary services provided under the
miscellaneous E&C Contracts amounted to approximately USD126.6 million, USD125.1 million,
USD158.4 million, and USD70.3 million (unaudited), respectively.

(d) Long-term capacity RSE Contracts with the associates of En+

The Group from time to time entered into the long-term capacity RSE Contracts (with a term of
15 years) with companies controlled by En+, including JSC “Krasnoyarskaya HPP” (which was
replaced by LLC “Abakanskaya SPP” in 2017) and EuroSibEnergo-Hydrogeneration as sellers, for the
supply of capacity.

The entering into of these long-term capacity RSE Contracts is compulsory for participants of
the wholesale electricity and capacity market under the capacity-based renewable energy support
scheme of the Russian Federation. Under applicable regulations of the Government of the Russian
Federation, participants in the electricity energy wholesale market must purchase capacity by entering
into standard form of contracts, the terms and conditions (including the mechanics of price
determination and duration of contract to be of 180 months) of which are determined by the Market
Council and published on the website of the Market Council. Such terms and conditions prescribed
by the Market Council may not be amended by the supplier or buyer entering into the long-term
capacity RSE Contracts. The exact capacity volume to be supplied under the contract and its value are
determined by the TSA.

The price of capacity to be sold under the long-term capacity RSE Contracts is determined by
the TSA in accordance with procedures established by the rules of determination of the price of
capacity of generating facilities using renewable energy sources approved by the relevant legislation
of the Government of the Russian Federation and the Wholesale Market Rules as follows:

Price (excl. VAT) for 1 (one) MW of the generating facility g in the month U;i:uznu_am m is
defined as follows:

I[P AT BH3 _ (COEX™™ + HHP™ . Kpes™®)- KaazpP® . Ken™ - Kees,,, ()

COEx]'?

where means the component of the price of capacity of the generating facility g in the

month m, ensuring the monthly reimbursement of capital and operational costs;

HH:f means the estimated corporate property tax expense that is determined for the generating
facility g and the month m in accordance with the procedure stipulated by the accession contract;
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Kpcn:':? means the share of costs reimbursed from the payment for the capacity of the
generating facility g as determined by the TSA with due account to the peculiarities stipulated by the
accession contract for the generating facility g and the calendar year corresponding to the month ma,
in accordance with the rules for determination of the price of capacity of generating facilities using
renewable energy sources approved by the Resolution of the Government of the Russian Federation

No 449 dated 28 May 2013 (hereinafter referred to as “RSE Capacity Pricing Rules”);

B3 . - . . 1 . . .
Kszp,a’ means the capacity utilisation factor of the generating facility defined in relation to the

generating facility g and the month m;

Kcez,,, means the seasonal factor reflecting the distribution of consumption by month during
the calendar year, determined in accordance with the accession contract for the month m and the price

zone, to which the generating facility g belongs;

KGH:HE means the factor reflecting capacity consumption for its own and/or business needs of
the power station equal to 1.005.

If the result of calculation using the formula (1) the value of IfPo*-A0M-83 i ]Jess than RUB10
(ten roubles) for IMW per month, it is accepted as RUBI10 (ten roubles) for IMW per month. The

BH3

calculation of COEx,;

is performed as follows:

COBX %> = (Ry' - HA Y, I =HIIYS ) 4+ 1,%0)/12+ Kpesy o -OPFT, @

where Y means the number of the year of supply corresponding to the month m;

Rﬁffm means the size of the capital invested at the beginning of the year with the number Y
with regards to the generating facility g, determined for the calculation of capacity prices in the month
m;

BH3
x-l,g

renewable energy sources, in respect of the generating facility g and the calendar year preceding the

means the rate of return of the capital invested in the generating facility using

calendar year X;

I'Hli-f means the corporate income tax rate, determined in respect of the generating facility

g and the calendar year X according to the accession contract;

r},"f-:l means the amount of return of the invested capital in order to calculate the prices of

capacity in month m in respect of the generating facility g in the year of supply Y;

BP‘BYT means the amount of unit operating costs determined for the generating facility g and

the calendar year X.
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The amount of unit operating costs SP‘I:]:;S for the generating facility g in the calendar year X
is determined by adjustment for the period from 1 January 2012 year to 1 January of the calendar year
X in accordance with the change of consumer price index determined and published by the federal
executive body responsible for the preparing of official statistical information, the amount of
operating costs KCH;HB , determined by RSE Capacity Pricing Rules for the type of generating
facility specified in respect to the generating facility g:

x-I

BPY =300 - [, ®

=302

where M, means the consumer price index determined and published by the federal
executive body responsible for the preparing of official statistical information in December of year
j percentage to December of year j-1, the procedure of obtaining of which by the TSA is determined
in the accession contract.The rate of return of the capital invested in the generating facility using
renewable energy sources HJIx,g for the generating facility g and the calendar year preceding the
calendar year X is calculated (determined once and not reviewed thereafter) as follows:

HA:P =+ HAZ®)-(1+ ATO0,) 1+ ATO¥ y-1, ()

where [II'Ox means the average yield of long-term government commitments used in calculating
the price of capacity for capacity suppliers, determined by the TSA in accordance with the results of
the calendar year X in the manner prescribed by the federal executive body responsible for the
development of state policy and the legal and regulatory framework of analysis and social and
economic development, taking into account the peculiarities stipulated by the accession contract;

HE’BHB means the basic rate of return of the capital invested in RSE-based generation,
specified for the generating facility g;

ﬁ[’o;f means the basic yield of long-term government obligations equal to 0.085.

The size of the return in month m of the year of supply Y of the invested capital in respect of
the generating facility g is determined by taking into account the peculiarities stipulated by the
accession contract, in accordance with the following formula;

reno =Ryt - HITZO KHEZS +1)'S" 1), )

where Ff, B}:’:@ means the rate of return of the capital invested in the generating facility using
renewable energy so%rces in respect of the generating facility g and the calendar year X-1 preceding
the calendar year X, corresponding to the month m.

The amount of the invested capital for the first year of supply (Y = 1) in respect of the generating
facility g when calculating the price for month m is defined as follows:

Rl g "KPCB:;,:: (:'9'13]5"‘nm Kf:ﬂ.m * K" somn - 1000+ (1+ HIG_zyy5) » = ©
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where CapEx:‘ff is the difference between the expected value of capital expenses for 1 kW of
installed capacity of the generating facility declared for the competitive selection of investment
projects of construction of generating facilities using renewable energy sources in respect of
generating facility g and specific (per unit of capacity) budgetary subsidies in respect to the
generating facility g, defined in accordance with the procedure specified in the accession contract;

K wpu By Mmeans the coefficient, which reflects the accounting of profits from the wholesale
electricity and capacity market upon expiry of the payback period and until the end of the service life
of the generating facility determined by rules of RSE capacity prices for generating facility type
specified for the generating facility g;

K*"soms means the coefficient reflecting the achievement of the target localisation degree
defined by the TSA in respect of the generating facility g in accordance with the rules for determining
the price for power generating facilities using renewable energy sources, approved by the Decree of
the Government of the Russian Federation, in accordance with the procedure and deadlines stipulated
in the accession contract;

3
0_8#3 means the rate of return of the capital invested in the generating facility usin
A1 h f f th pital i d in the g ing facility using
renewable energy sources, in respect of the generating facility g and the calendar year preceding the
calendar year, in which the start date of supply of the capacity of the generating facility g falls;

When computing capacity prices for month m the values of parameters KPCBng ,
Kg,;,m,.._gm K®" soan, effective on the 1st (first) day of the month m, applv. The size of the invested
capital for the first year of supply (Y = 1) for the generating facility g Rﬁﬁ, is defined on the basis

of the specified values of parameters.

The amount of the invested capital for the subsequent years of supply (Y > 1) in respect of the
generating facility g when calculating the price for month m is defined as follows:

R =(RJ =P A (HOM —HAME)-O+HAD) RV, O

Y.gam

When computing capacity prices for month m the values of parameters Kpep?®

gm >

Kf;:l“ o> K¥ s0an effective on the Ist (first) day of the month m, apply. The size of the invested
capital for all years of supply starting with Y = 2 and ending with Y corresponding to the month m,
is defined on the basis of the specified values of parameters.

When calculating RB“B except for RP™  the TSA determines the calendar year X, to which
Vigun

lagua
month m belongs, and uses the rates of return of the capital invested in generating object using

renewable energv sources in respect to generating facility g and the calendar vear preceding the

calendar year X, IﬂI i

and the calendar year preceding the calendar year &1, *2g -

When calculating for the purposes of estimation of Ry the values of indemnified expenses

l‘.sm
for the previous years supply Y-k (k = 1. 2. ﬁ.&;?;' except for the first year of supply (Y-k-1), the TSA
determines the calendar year X-k and as HA, -Lg and Mﬂz uses the rates of return of the capital
invested in the generating facility using renewable energy sources, for the calendar year preceding the

calendar year X-k, and the calendar year preceding the calendar year X-k-1, respectively.
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. e K3gepPH? . .
The load factor of the generating facility **4@Pgm in month m corresponding to the year, in
which the limit capacity supply for the generating facility g is defined for the first time by the System

Operator as greater than zero, is equal to 1.

. . Ksazp™® . .

The load factor of the generating facility £3%&Pgm  in month m not corresponding to the year,
in which the limit capacity supply for the generating facility g is defined for the first time by the
System Operator as greater than zero, is determined for the generation facility g and the month m as
follows:

0, ecnu KAYM? <05-KUYM? ;
K3azp®™? =11, ecau KAYM?* >075-KHYM" ; @)
£m = L5

0.8, unaue

where KHVM::,, means the actual value of the load factor of installed capacity of the generating
facility g in the calendar year preceding the calendar year corresponding to the month m, determined

by the TSA in the manner prescribed by the accession contract;

KHYM';_ means the value of the load factor of installed capacity, provided the RSE Capacity
Pricing Rules for generating facilities specified in respect of the generating facility g.

The pricing formula of the long-term capacity RSE Contracts may be broadly interpreted as
follows:

Price of capacity = [reimbursement of invested capital and operational costs (including the
corporate income tax and the designated return of the invested capital) +
reimbursement of corporate property tax expense] x share of cost") x
capacity utilisation factor® x seasonal factor® x 1.005
Notes:

(1) It represents the Group’s share of cost of the generating facility as determined by the TSA.

(2)  If the production of the generating facility is less than 50% of the prescribed minimum utilisation rate, the capacity

utilisation factor will be 0.

If the production of the generating facility is more than 50% but less than 75% of the prescribed minimum utilisation

rate, the capacity utilisation factor will be 0.8.

If the production of the generating facility exceeds 75% of the prescribed minimum utilisation rate, the capacity

utilisation factor will be 1.

The minimum price of capacity will be no less than RUB10 for IMW per month regardless of the result of calculation

using the above formula.
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(3)  This factor adjusts the monthly price of capacity to reflect the distribution of consumption projected by the TSA for each
month during the calendar year, and is determined in accordance with the price zone to which the generating facility

belongs.

For instance, if the consumption of certain months is projected to experience lower demand, then higher seasonal factor
will be set by the TSA, and vice versa. This factor essentially serves to reduce the effect of seasonal demand over the

course of the calendar year and stabilises the monthly price of capacity.

Payment for the supply of capacity is made by the buyer of capacity via bank transfer using
designated bank accounts it maintains pursuant to the TSA’s instructions, and the buyer is only
notified of the volume supplied for the payments made at a later stage.

The Company believes that the prices and the terms of the long-term capacity RSE Contracts
based on the aforesaid rules and regulations are on normal commercial terms given that these terms
and conditions are effectively prescribed in accordance with the Resolutions of the Government of the
Russian Federation and are equally applicable to all participants in the wholesale electricity and
capacity market.

It is expected that members of the Group may continue to enter into new long-term capacity RSE
Contracts with the associates of En+ from time to time in the future on the similar terms as described
above.

The Board is of the view that the terms of the long-term capacity RSE Contracts (which are
based on standard form of contracts in compliance with requirements prescribed by applicable
regulations of the Government of the Russian Federation) are fair and reasonable. Further, having
considered that the failure to conclude such contracts may result in the exclusion of the members of
the Group from the wholesale electricity and capacity market (which means that such company would
have to acquire the electricity/capacity at less favourable retail market prices), the Board is of the
view that the entering into of such contracts by the members of the Group would be in the best interest
of the Company and the Shareholders as a whole.

Historical transaction figures for the long-term capacity RSE Contracts entered into with the
associates of En+

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June 2023,
the aggregate amount paid by the Group for the capacity purchased under the long-term capacity RSE
Contracts was amounted to approximately USDO0.8 million, USDO0.6 million, USDO0.7million, and
USDO0.3 million (unaudited), respectively.

(e) Long-term mandatory agreements for purchase of capacity of retrofitted generating
facilities

Members of the Group, including JSC “RUSAL Ural”, RUSAL Energo, JSC “RUSAL
Sayanogorsk™, JSC “RUSAL Novokuznetsk”, BrAZ are the current participants (entities) on the
wholesale electricity and capacity market, and purchase electricity and capacity on the wholesale
electricity and capacity market.
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Activity on the wholesale electricity and capacity market is regulated by the legislation of the
Russian Federation currently in effect (in particular, Resolution No. 1172 of the Government of the
Russian Federation “On approving Rules for the wholesale electricity and capacity market and on
making changes in some acts of the Government of the Russian Federation regarding the arrangement
of functioning of the wholesale electricity and capacity market”). The wholesale electricity and
capacity market operating principle is ensured by the infrastructure organisations including the
Market Council, the TSA, the Joint Stock Company “Financial Settlement Center” (the single
settlement center of the wholesale electricity and capacity market, “Financial Settlement Center”) and
System Operator.

The aforementioned legislation of the Russian Federation introduced to the current wholesale
electricity and capacity market model a procedure for selecting projects for the retrofitting of
generating facilities of thermal power plants on the wholesale electricity and capacity market during
the period from 2019 through 2027 (inclusively). This procedure guarantees the refund of cash spent
for retrofitting of generating facilities of thermal power plants at the expense of the wholesale

electricity and capacity market consumers.

As such, the long-term mandatory contracts for the purchase and sale (supply) of capacity of
retrofitted generating facilities (“KOMMod contracts”) have been introduced on the Russian

wholesale electricity and capacity market in 2019.

System Operator and the Government Commission for Electric Power Industry Development
select projects for retrofitting thermal power plant generating facilities on an annual basis. According
to the selection results, based on the commercial representation agreements as an agent, the Financial
Settlement Center concludes the KOMMod contracts with the selected suppliers on behalf of the
wholesale electricity and capacity market participants, with a delivery period of 16 years.

According to the results of a selection of projects for retrofitting of thermal power plant
generating facilities carried out in 2019, Decree of the Government of the Russian Federation
No.1713-r dated 2 August 2019 approved a list of generating facilities the capacity of which are to
be supplied under the KOMMod contracts. Projects for retrofitting of thermal power plant facilities
owned by JSC Irkutskenergo, were included in the list of selected projects.

In accordance with the wholesale electricity and capacity market regulations, the Financial
Settlement Center, as agent, is obliged to conclude the KOMMod contracts on behalf of the members
of the Group participating in the Russian wholesale electricity and capacity market based on a
commercial representation agreement. As such, the Company could neither participate nor exert

control over the conclusion of the KOMMod contracts.

Members of the Group may not reject the conclusion of the KOMMod contracts since this type
of agreements is obligatory for conclusion by all the wholesale electricity and capacity market
members. If the Wholesale Market Rules were not observed by the members of the Group, they would
lose the wholesale electricity and capacity market participant status which would have resulted in a

significant growth in electricity and capacity purchase costs.
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In September 2019, the Financial Settlement Center concluded the KOMMod contracts on behalf
of certain members of the Group (which are participants of the wholesale electricity and capacity
market) with JSC Irkutskenergo (as replaced by LLC “Baikal Energy Company” in 2020), a company
controlled by En+, as the counterparty/supplier. The obligations of the parties under part of these
agreements (supply and payment) have already commenced in 2022 and part of them are expected to
commence in the near future. Amounts payable by the members of the Group under these KOMMod
contracts shall be made in cash via bank transfer on payment terms prescribed by regulations of the
Market Council.

According to the results of a selection of projects for retrofitting of thermal power plant
generating facilities carried out in 2019, Decree of the Government of the Russian Federation
No.232-r dated 7 February 2020 approved a list of generating facilities, the capacity of which is to
be supplied under the KOMMod contracts. In March 2020, the Financial Settlement Center concluded
the KOMMod contracts on behalf of certain members of the Group (which are the participants of the
wholesale electricity and capacity market) with JSC Irkutskenergo (as replaced by LLC “Baikal
Energy Company” in 2020) and LLC “Avtozavodskaya CHP”, companies controlled by En+, as the
counterparty/supplier. The obligations of the parties under these agreements (supply and payment)
will commence from 2025 at the earliest.

According to the results of the selection of projects for the modernization of the generating
capacities of thermal power plants, carried out in November 2020, the Decree of the Government of
the Russian Federation No. 265-r dated 6 February 2021 approved a list of generating facilities, the
capacity of which is supplied under the KOMMod contracts. In March 2021, the Financial Settlement
Center entered into KOMMod contracts on behalf of certain members of the Group (who are the
participants in the wholesale electricity and capacity market) with LLC “Baikal Energy Company”,
a company controlled by En+, as the counterparty/supplier. The obligations of the parties under these

agreements (delivery and payment) will commence from 2026 at the earliest.

The Company believes that the prices and the terms of the KOMMod contracts which are based
on the aforesaid rules and regulations, prescribed by the Russian authorities, are on normal
commercial terms given that these terms and conditions are effectively prescribed in accordance with
the Decrees of the Government of the Russian Federation and equally applicable to all participants of

the wholesale electricity and capacity market.

It is expected that the members of the Group will enter into the KOMMod contracts with the
associates of En+ from time to time in the future on the same terms as described in the circular of the
Company dated 30 November 2022.

Having considered the adverse cost consequences to the Group for failing to enter into the
KOMMod contracts in compliance with mandatory requirements under the applicable Russian
legislation described above, the Company is of the view that the entering into of the KOMMod
contracts on terms which are concluded by the Financial Settlement Center, as agent, on behalf of the

members of the Group, would be in the best interest of the Company and the Shareholders as a whole.
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Historical transaction figures for the KOMMod contracts

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June 2023,
the aggregate amount paid by the Group for capacity of retrofitted generating facilities purchased
under the KOMMod contracts amounted to approximately nil, nil, nil and USDO0.7 million (unaudited),
respectively.

Historical transaction figures for all the above E&C Contracts, RSE Contracts and KOMMod
contracts entered into with the associates of En+

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June 2023,
the aggregate amount paid by the Group for electricity, capacity and/or ancillary services purchased
or provided under all of the E&C Contracts, RSE Contracts and KOMMod contracts entered into by
the members of the Group with the associates of En+ amounted to approximately USD726.2 million,
USD710.2 million, USD1,028.5 million and USDS521.2 million (unaudited), respectively.

New Framework Agreement

As disclosed in the announcement of the Company dated 28 March 2014, a framework agreement
governing short-term electricity and capacity transactions between the members of the Group with the
associates of En+ (including transactions under the above E&C Contracts) was signed on 27 March
2014 over the initial term of three years ended 31 December 2016, and such agreement was extended
to cover three years ended 31 December 2019 by an addendum entered into on 27 December 2016. On
12 December 2019, the 2019 Framework Agreement was entered into with En+ to cover the E&C
Contracts with associates of En+, including the long-term E&C Contracts, the short-term E&C
Contracts, the miscellaneous E&C Contracts, the long-term capacity RSE contracts and the KOMMod
contracts entered into over the three years ended 31 December 2022. The 2019 Framework Agreement
was amended by the 2022 Framework Agreement to cover the years ending 31 December 2023, 2024
and 2025. At the extraordinary general meeting of the Company held on 22 December 2022, only the
annual cap for the year ending 31 December 2023 was approved by the independent Shareholders.
Accordingly, the legal advisers are of the view that, the term of the 2019 Framework Agreement (as
amended by the 2022 Framework Agreement) shall be valid until 31 December 2023.

It is currently expected that upon expiry of the validity of the 2022 Framework Agreement (i.e.
31 December 2023), the 2019 Framework Agreement will be further amended by the proposed New
Framework Agreement to cover the years ending 31 December 2024, 2025 and 2026.

Pursuant to the terms of the proposed New Framework Agreement, the E&C Contracts, the RSE
Contracts and the KOMMod contracts in the form of definitive written agreements may be entered into
from time to time by the members of the Group with the associates of En+ and these agreements shall
(1) reflect normal commercial terms in compliance with all applicable laws, rules and regulations; (ii)
set out the basis of the calculation of price of electricity, capacity and/or ancillary services (as
applicable) to be supplied or transmitted and the terms of the payments to be made (which shall
generally be in line with the terms described above); (iii) set out the fixed term of the agreement
(other than the terms determined by the Government of the Russian Federation and/or as stipulated
by Russian authorities); and (iv) be consistent with the terms applicable to the relevant type of the
E&C Contracts, the RSE Contracts or the KOMMod contracts as disclosed in this circular. Under each
of such contracts, the price at which electricity and capacity may be supplied, or ancillary services
provided, to the Group must not be higher than the price or on less favourable terms (as applicable)
to the Group than the price or terms on which the Group obtains electricity supply or transmission and
capacity or procure ancillary services of a similar nature from independent third parties, having regard
to the quantity and other conditions of the transactions, and where applicable, government regulations
in effect from time to time and other conditions of the transaction(s).
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Prior to entering into each of the E&C Contract, the RSE Contracts and the KOMMod contracts
which requires the Board’s approval or a public disclosure, the Directors will hold a Board meeting
to consider and, if thought fit, approve such contract taking into account the fairness and
reasonableness of such contract and whether it complies with the requirements of the Listing Rules
(if required) and is in the best interest of the Company and the Shareholders as a whole. The Directors
will also ensure that such contract would contain the terms (including the pricing terms) as described
in this circular.

The Company has internal control measures in place to monitor whether the continuing
connected transactions exceed the annual cap at all times. In particular, the Department of Electric
Power Industry of the Company will collect actual transaction amounts under the continuing
connected transactions from the Company’s subsidiaries on a monthly basis and check them against
the remaining balance of the relevant cap. Department of the Electric Power Industry, finance
department and compliance department as well as designated employees of the members of the Group
monitor that the annual cap in relation to particular connected transactions assigned to them is not
exceeded or respective terms of the contracts as disclosed in the circular are complied with. In the
event that the accumulated transaction amounts are closer to the risk of exceeding the annual cap, it
will be reported to the responsible departments and, eventually to the Board for further action
(additional approval or re-compliance, as the case may be).

The Board, including the independent non-executive Directors, will review the continuing
connected transactions every year and confirm in the annual report whether the transactions have been
entered into are conducted: (1) in the ordinary and usual course of business of the Group; (2) on
normal commercial terms or better; and (3) in accordance with the relevant agreement governing them
on terms that are fair and reasonable in the interests of the Company and the Shareholders as a whole.

As part of the compliance and reporting procedures, the independent auditor of the Company
carries out analytical and other review procedures on the continuing connected transactions, including
the E&C Contracts, entered into by the members of the Group. Based on the analysis and review
conducted, as required under Rule 14A.56 of the Listing Rules, the independent auditor of the
Company will provide a letter to the Board in respect of the disclosed continuing connected
transactions for the respective reporting period confirming, among other things, whether anything has
come to their attention that causes them to believe that the continuing connected transactions (i) have
not been approved by the Board; (ii) were not, in all material respects, in accordance with the pricing
policies of the Group if the transactions involve the provision of goods or services by the Group; (iii)
were not entered into, in all material respects, in accordance with the relevant agreement governing
the transactions; and (iv) have exceeded the annual caps, or advises otherwise.

When considering any renewal of the New Framework Agreement, the E&C Contracts, the RSE
Contracts and the KOMMod contracts, the interested Directors and Shareholders will abstain from
voting on the resolutions to approve such transactions at Board meetings or Shareholders’ general
meetings (as the case may be), and the Board, including the independent non-executive Directors, will
consider whether the renewal of the relevant agreements (including the proposed annual caps) are fair
and reasonable, and on normal commercial terms and in the interests of the Company and the
Shareholders as a whole and, if required under the Listing Rules, the independent Shareholders will
consider approval of the proposed annual caps based on the renewal of the relevant agreements.

Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+

The Board proposes the following annual caps in respect of the transactions under the E&C
Contracts, the RSE Contracts and the KOMMod contracts (entered into, or to be entered into pursuant
to general principles set out in the New Framework Agreement, by members of the Group with the
associates of En+) for the years ending 31 December 2024, 2025 and 2026:

Period Annual Cap

Year ending 31 December 2024 USD 1,582 million (net of VAT and determined at the
USD/RUB exchange rate as 1/90.1)
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Period Annual Cap

Year ending 31 December 2025 USD 1,683 million (net of VAT and determined at the
USD/RUB exchange rate as 1/91.1)

Year ending 31 December 2026 USD 1,680 million (net of VAT and determined at the
USD/RUB exchange rate as 1/92.3)

The Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+ were calculated
on the basis of (i) the historical amounts paid by the Group under the E&C Contracts, the RSE
Contracts and the KOMMod contracts described above; (ii) the estimated consideration of the
contracts which the members of the Group, as purchasers of capacity, are required to enter into with
connected persons under the rules for purchase of capacity in the wholesale electricity and capacity
market in Russia; (iii) the expected energy demand for aluminium smeltering processes of the Group
for the years ending 31 December 2024, 2025 and 2026; (iv) the expected increase in transmission and
electricity tariffs in Russia (as the prices under the miscellaneous E&C Contracts are determined by
reference to tariffs); and (v) the anticipated entering into of the KOMMod contracts to comply with
applicable mandatory requirements under the Russian legislation.

Since the exact prices for the three years ahead of the future E&C contracts, RSE Contracts and
KOMMod contracts are not yet known (as they are determined on the basis of prevailing
circumstances on the market at certain moments in time), the calculations are based on historical
figures and indexes.

The projected volume of electricity or capacity to be supplied to members of the Group pursuant
to the E&C Contracts, the RSE Contracts and the KOMMod contracts were determined with reference
to:

° the contractual amount expected to be supplied pursuant to the existing E&C Contracts,
RSE Contracts and KOMMod contracts entered into by the members of the Group; or

° in the absence of such contractual amounts, in accordance with the expected level of
demand for electricity or capacity by the relevant members of the Group in a planned year
(with reference to, and projections are made based on, the actual electricity and capacity
consumption amount in the first half of 2023).

The transmission and electricity tariffs used in the annual cap calculations were determined with
reference to:

° the base price taking into account the current level of prices (tariff rates) in the first half
of 2023 and the expected level for the second half of 2023; and

° the forecasted index of the growth in network services for 2024-2026 and consumer price
index for 2024-2026 published by the Ministry of Economic Development of the Russian
Federation.
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The increase in the proposed annual caps for 2024/2025/2026 was influenced by the change in
volumes and structure of supply under the E&C Contracts, the RSE Contracts and the KOMMod
contracts (in particular, the proposed annual caps for 2024/2025/2026 envisage an increase in demand

for electricity and capacity of Taishet Aluminum Smelter) and price increase due to inflation.

The Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+ are calculated as
follows:

[Projected volume of electricity demand of the
Proposed 2024/2025/2026 Caps for Group x (base price x forecasted average price
E&C Contracts with associates of En+ index) x forecast exchange rate of USD/RUB] +
Buffer of 10%.

Buffer of 10% is an estimate that used to accommodate risks of rising prices in the market and

other uncertainty factors.

When deciding whether to use a buffer of 10% in calculating the annual caps, the Company takes
into account other uncertainty factors. In particular, the volatility of electricity prices on the
day-ahead market may affect the expected amounts since the contractual price of electricity for the
long-term and short-term contracts depends on the price on the day-ahead market. Inflation rate, that
is taken into account when forming competitive selection of capacity prices with reference to the
prevailing inflation rates for previous years (inflation rates for 2023, 2024 and 2025 are taken for
calculations of rates for 2024, 2025 and 2026, respectively), is an additional uncertainty factor. The
exact levels of regulated tariffs for transmission services and sales markups of providers of last resort
for the period of 2024-2026 are also unknown at the time of the calculation of the annual caps, as they
are set at the very end of the preceding year by the relevant regulatory authorities for the next year.
Taking into account these circumstances, the use of a buffer of 10% is fair, reasonable and in the

interests of all shareholders of the Company.

Reasons for and benefits of entering into the E&C Contracts, the RSE Contracts and the KOMMod

contracts and the New Framework Agreement

The Company considers that the relevant associates of En+ supplying electricity, capacity and/or
ancillary services under the E&C Contracts, the RSE Contracts and the KOMMod contracts are

reliable business co-operation partners of the Group.

The Group enters into the E&C Contracts, the RSE Contracts and the KOMMod contracts with
both independent third parties and connected persons from time to time taking into account various
factors including, without limitation, the availability of such supply and service in the particular

region, the terms and conditions, and the quality of such supply and service.
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The Board considers that the E&C Contracts, the RSE Contracts and the KOMMod contracts will
help secure a stable source of supply of electricity and capacity for the aluminium smelters of the
Group. In particular:

(i) the entering into of the long-term E&C Contracts (a) helps to reduce the effect of volatility
in the market price of electricity on the profit margins of the Group, as electricity price are
fixed at a discount rate of 3.5 percent below market prices; and (b) would assist to secure
continuous supply of electricity to the Group in the long term;

(ii) the entering into of short-term E&C Contracts is intended to cover different circumstances
under which the relevant members of the Group may require the supply of electricity and/or
capacity from different regions for different needs based on the prevailing market
conditions; and

(iii) in respect of the miscellaneous E&C Contracts, JSC “IENC” is the only entity available in
the Irkutsk region for the transmission of electricity for the Group’s aluminium smelters
located in the same region and therefore the relevant members of the Group are required
to enter into the miscellaneous E&C Contracts with it to meet their demand for electricity.

Further, the Board considers that relevant members of the Group should enter into the long-term
capacity RSE Contracts (which is compulsory for the participants of the wholesale electricity and
capacity market under the capacity-based renewable energy support scheme of the Russian
Federation) and the KOMMod contracts (which is compulsory under the applicable Russian
legislation) given that the failure of relevant members of the Group to enter into these contracts or
agreements would have adverse cost, legal and other consequences for the Group as described above.

The New Framework Agreement provides a framework and structure for the members of the
Group to enter into the prospective E&C Contracts, RSE Contracts and KOMMod contracts with the
associates of En+ in a manner that is compliant with the requirements of the Listing Rules.

Having considered the above matters (including the terms of the New Framework Agreement as
well as the expected terms of prospective contracts that may be entered into pursuant thereto as
disclosed in this circular), the Board (including the independent non-executive Directors) is of the
view that (i) the terms of the New Framework Agreement and the E&C Contracts (including long-term
E&C Contracts, short-term E&C Contracts, miscellaneous E&C Contracts), the RSE Contracts and the
KOMMod contracts are fair and reasonable; (ii) the transactions contemplated under the Relevant
Proposal, the New Framework Agreement and such E&C Contracts, RSE Contracts and KOMMod
contracts are in the ordinary and usual course of business of the Group, on normal commercial terms
and in the interests of the Company and the Shareholders as a whole; and (iii) the Relevant Proposal
is fair and reasonable.

3 LISTING RULES IMPLICATIONS

The ultimate beneficial owner of each of JSC Irkutskenergo, EuroSibEnergo,
EuroSibEnergo-Hydrogeneration, LLC “Avtozavodskaya CHP”, LLC “Abakanskaya SPP”, LLC
“MAREM+”, LLC Irkutskenergosbyt and LLC “Baikal Energy Company” is En+, which holds more
than 90% of the issued share capital of each of these entities.
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The ultimate beneficial owner of JSC “IENC” is En+, which holds more than 50% of the issued
share capital of the entity.

En+ is the controlling shareholder of the Company. Accordingly, En+ and its associates
(including the companies described above which En+ exercises or controls the exercise of 30% or
more voting power at the respective general meetings) are connected persons of the Company under
the Listing Rules and therefore the transactions described above between each of them, on the one
part, and the members of the Group, on the other part, carried out on a continuing basis constitute
continuing connected transactions of the Company under the Listing Rules.

As the applicable percentage ratio(s) with respect to the Proposed 2024/2025/2026 Caps for E&C
Contracts with associates of En+ (being the maximum amounts of consideration payable by the Group
under the continuing connected transactions constituted by the E&C Contracts, the RSE Contracts and
the KOMMod contracts entered, or to be entered into (pursuant to general principles set out under the
New Framework Agreement) over the years ending 31 December 2024, 2025 and 2026) are more than
5%, the Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+ will be subject to
reporting, annual review, announcement and Independent Shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

Directors’ material interests

None of the Directors has a material interest in the continuing connected transactions set out
above, save for Mr. Mikhail Khardikov, who is the general director of JSC EuroSibEnergo, a company
which is owned by En+, and the deputy general director — operating director of International limited
liability company En+ Holding; and Mr. Vladimir Kolmogorov, who is the first deputy chief executive
officer for technical policy and executive officer of International limited liability company En+
Holding, and deputy chief executive officer — executive officer of En+. Mr. Vladimir Kolmogorov
is also the head of technical supervision of JSC EuroSibEnergo, a company which is owned by En+.
Accordingly, Mr. Mikhail Khardikov and Mr. Vladimir Kolmogorov did not vote on the Board
resolution approving the Relevant Proposal.

4 INDEPENDENT SHAREHOLDERS’ APPROVAL IN RELATION TO THE RELEVANT
PROPOSAL

The Company will seek Independent Shareholders’ approval in respect of the Relevant Proposal
at the EGM. Any Shareholder with a material interest in the Relevant Proposal will not vote on the
relevant resolutions at the EGM.

In view of the interests of En+ in the Relevant Proposal, En+ and its associates will abstain from
voting or will not vote in relation to the resolutions approving the Relevant Proposal. Save for En+
and its associates, the Company is not aware of any other Shareholder who is required to abstain from
voting at the EGM.

In accordance with the Listing Rules, the Independent Board Committee (consisting of only the
independent non-executive Directors) was established by the Company to give recommendations to
Independent Shareholders (including to give their view as to whether the terms of the New Framework
Agreement and the E&C Contracts, the RSE Contracts and the KOMMod contracts are fair and
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reasonable and whether the transactions contemplated under the Relevant Proposal, the New
Framework Agreement and such E&C Contracts, RSE Contracts and KOMMod contracts are in the
ordinary and usual course of business of the Group, on normal commercial terms and in the interests
of the Company and the Shareholders as a whole, and the Relevant Proposal is fair and reasonable)
and to advise them on how to vote in respect of the Relevant Proposal. In providing such
recommendations, the Independent Board Committee shall have regard to the recommendations to be
given by the Independent Financial Adviser, Somerley Capital Limited, that has been appointed to
advise the Independent Board Committee and the Independent Shareholders in relation to the Relevant
Proposal and to explain whether it is normal business practice for the long-term E&C Contracts, the
RSE Contracts and the KOMMod contracts to be of such duration.

If the actual terms of the E&C Contracts, the RSE Contracts or the KOMMod contracts described
above are, or be amended such that they are, materially different to those currently disclosed in this
circular, the Company will re-comply with applicable requirements (including the obtaining of
Independent Shareholders’ approval) under Chapter 14A of the Listing Rules.

5 GENERAL

The Company is principally engaged in the production and sale of aluminium, including alloys
and value-added products, and alumina.

JSC Irkutskenergo is a power generating company.

EuroSibEnergo is the largest Russian vertically integrated and privately held energy company
managing 18 power plants, and a participant in the wholesale electricity and capacity market.

EuroSibEnergo-Hydrogeneration is a power generating company.
LLC “Avtozavodskaya CHP” is principally engaged in the supply of electric and thermal energy.
LLC “Abakanskaya SPP” is a solar power plant.
LLC “MAREM+” is principally engaged in the sales of electricity and capacity.
LLC Irkutskenergosbyt is principally engaged in the sales of electricity and capacity.
JSC “IENC” is principally engaged in transmission and distribution of electricity.
LLC “Baikal Energy Company” is principally engaged in generating heat and electricity.
En+ is a leading international vertically integrated aluminium and hydropower producer.
6 RELEVANT REGULATIONS

The Company proposes to obtain Shareholders’ approval of the Relevant Regulations. According
to the Article 12.1.26 of the Charter, the Relevant Regulations shall be subject to Shareholders’
approval at the general meeting of Shareholders. Details of the Regulations on the Board of Directors
of UC RUSAL, IPJSC, and Regulations on the General Meeting of Shareholders of UC RUSAL,
IPJSC, are set out in Appendix II and Appendix III, respectively.

- 39 —



LETTER FROM THE BOARD

7 EGM

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general meeting
of the Company must be taken by way of poll. Therefore, the EGM will be convened to consider and,
if thought fit, to pass the resolutions by way of poll.

Form of the general meeting Physical meeting (compresence), including by
way of telecommunication means through live
broadcast of the EGM

Date and time of the meeting 14 December 2023 at 10:00 a.m. Kaliningrad
time / 4:00 p.m. Hong Kong time
Place of holding the meeting (address) Hotel «Kaiserhof», Oktyabrskaya street, 6a,
Kaliningrad, Russian Federation
Time when the registration of EGM 14 December 2023 at 9:30 a.m. Kaliningrad
participants commences time / 3:30 p.m. Hong Kong time
Date on which the persons are entitled to 20 November 2023

participate in the EGM are determined

(recorded)

Shareholders will be able to familiarise themselves with information (materials) concerning the
EGM within 20 days up to and including the date of the EGM. The information provided to the
Shareholders shall be available for review at: 236006, Kaliningrad region, city of Kaliningrad, ul.
Oktyabrskaya 8, office 410 on business days in the Russian Federation, from 9:00 a.m. to 6:00 p.m.
local time and at 17/F., Leighton Centre, 77 Leighton Road, Causeway Bay, Hong Kong on business
days in Hong Kong, from 10:00 a.m. to 1:00 p.m. and from 2:00 p.m. to 5:00 p.m. local time. Visits
to these places may potentially be restricted due to anti-epidemic measures taken by the relevant
authorities, and access may potentially be denied by the premises administration.

IRC Registered Shareholders

In case your rights to Shares are registered by the joint-stock company “Interregional
Registration Center” (hereinafter referred to as — JSC “IRC” or the “Registrar”), you are requested
to (1) submit to the Company or the Registrar a completed and signed voting ballot in accordance with
the Company’s instructions, or (2) access the online portal at https://online.e-vote.ru which will allow
you to virtually attend the EGM and vote by completing the electronic form of the ballot (for
Shareholders whose rights to Shares are registered through a nominee holder, completion of the
electronic form of the ballot will be available after the nominee holder discloses information about
such a Shareholder as a person entitled to participate in the EGM (provides the information to JSC
“IRC™)) or (3) if the registered person in the register of shareholders is a nominee holder, and not the
Shareholder himself, to vote by giving instructions to the nominee holder.

HKMS Registered Shareholders

In case of registration of rights to Shares in Hongkong Managers and Secretaries Limited
(hereinafter referred to as “HKMS”), you are requested to complete and submit a proxy form in the
manner described in this circular below.
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Any Shareholder whose rights to Shares are registered with HKMS and who wishes to view and
listen to the EGM online is required to send his/her full name (as appears on his/her identification
document) and phone number to the following email address: registrar@hkmanagers.com, not later
than 48 hours before the appointed time and date of the EGM. Shareholders whose rights to Shares
are registered with HKMS may be required to present identification documents (sufficient for the
Company and/or HKMS in their sole discretion to verify their identity against Shareholders’ records)
prior to being provided with the link to view the EGM online. Shareholders whose rights to Shares
are registered with HKMS should be able to access the live webcast of the EGM using such link from
the start of the EGM until its conclusion. However, the online link will not enable Shareholders whose
rights to Shares are registered with HKMS to vote on any resolutions at the EGM online and therefore
they may only vote on any resolution of the EGM in advance by proxy in accordance with the
procedure as set out in this circular.

Shareholders whose rights to Shares are registered with HKMS who would like to raise questions
in relation to the business of the EGM can do so by sending questions via email to the following email
address: registrar@hkmanagers.com. Shareholders whose rights to Shares are registered with HKMS
are required to send his/her full name (as appears on his/her identification document) when submitting
the questions, and only questions submitted by Shareholders the identification of which have been
verified by the Company and/or HKMS against Shareholders’ records (the sufficiency of which is at
their sole discretion) will be accepted. Shareholders whose rights to Shares are registered with HKMS
are encouraged to submit questions in advance of the EGM in order for the Company to facilitate their
moderation.

Each EGM participant must bring their passport or other identity document to the EGM for the
purpose of identification, and for the authorised representative of the Shareholder, a power of attorney
for the right to participate in the EGM on behalf of the Shareholder and (or) documents confirming
the right to act on behalf of the Shareholder in the absence of a power of attorney or other necessary
powers. If the registration of rights to Shares is carried out in HKMS through a nominee holder, and
you want to personally participate in the EGM, you should contact your broker, bank, custodian, or
other nominee holder through whom you own shares, for instructions on the necessary actions for
personal participation. When attending an EGM in person, depending on the rules and regulations in
force at the time, visitor may be required to display a QR-code issued to them beforehand for entrance.

All holders of the Shares who were Shareholders as at the record date of the EGM have the right
to vote on all items on the agenda of the EGM. The EGM resolutions put to vote will be passed if a
majority of the votes of the Shareholders who own the voting Shares and participate in the EGM cast
for the resolutions (“Ordinary Resolutions”). Voting at the EGM shall be on the principle of “one
Share — one vote”. Voting at the EGM will be taken by way of poll.

Currently, it is possible that nominee holders or other infrastructure participants may
decline to exercise corporate shareholder rights (e.g., referring to their internal rules,
regulations or restrictions or otherwise). The Shareholders who own the Shares through third
parties are encouraged to carefully discuss with their counterparties (trustees, brokers,
custodians, etc.) the procedure for voting, including in the event of a transfer of Shares by a
Shareholder between the Russian and Hong Kong registers after the date on which the persons
are entitled to participate in the EGM are determined (recorded).
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Procedure for sending of voting ballots (in case your rights are registered by JSC “IRC”)

The voting ballot will be available on the Company’s website on the Internet at
https://www.rusal.ru. They will also be circulated in accordance with applicable requirements.

The postal address to send your completed voting ballots: JSC “IRC”, Podsosensky pereulok, 26,
str.2, Moscow, 101000, Russian Federation.

Persons who have duly registered to participate in the EGM and Shareholders whose original
voting ballots were sent to JSC “IRC” or the Company at the above-mentioned postal address and
were received by JSC “IRC” or the Company no later than 48 hours before the time set for the EGM,
are considered to have participated in the EGM. Shareholders who, in accordance with the Russian
securities legislation, have given voting instructions to the persons which keep records of their rights
to Shares, are also considered to have participated in the EGM, if the information about their
expression of will is received by the Registrar no later than 48 hours before the time set for the EGM.
For questions related to the implementation of the right to participate in the EGM, you can contact
the Registrar by e-mail to info@mrz.ru or by phone: +7 (495) 234-44-70.

Procedure for sending of proxy forms for voting (in case rights of a Shareholder are registered
by HKMS)

Whether or not a Shareholder intends to attend the EGM as stated in the section headed “HKMS
Registered Shareholders” of this circular, he or she is requested to complete the form of proxy in
accordance with the instructions printed thereon and deposit it, together with the power of attorney
or other authority (if any) under which it is signed or a notarially certified copy of such power of
attorney or authority, at the office of HKMS: Hongkong Managers and Secretaries Limited, Units
1607-8, 16/F, Citicorp Centre, 18 Whitfield Road, Causeway Bay, Hong Kong, or at
proxy @hkmanagers.com, as soon as possible and in any event not less than 48 hours before the time

appointed for the holding of the EGM. A form of proxy for use in connection with the EGM is
enclosed with this circular.

For instructions on the online webcast, please refer to the user guide which will be made
available on the Company’s website (https://rusal.ru/en/) as soon as practicable after the issue of this
circular and in any event no later than 29 November 2023.

The notice convening the EGM is set out on pages 142 to 146 of this circular.

8 INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER IN
RELATION TO THE RELEVANT PROPOSAL

In relation to the Relevant Proposal and related matters, in accordance with Rule 13.39(6) of the
Listing Rules, the Company established the Independent Board Committee (consisting of only
independent non-executive Directors) to give recommendations to Independent Shareholders:

(i) asto whether the terms of the New Framework Agreement, and the E&C Contracts, the RSE
Contracts and the KOMMod contracts are fair and reasonable;
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(ii) as to whether the transactions contemplated under the Relevant Proposal, the New
Framework Agreement and such E&C Contracts, RSE Contracts and KOMMod contracts
are in the ordinary and usual course of business of the Group, on normal commercial terms

and in the interests of the Company and the Shareholders as a whole;

(iii) on how to vote, taking into account Somerley’s recommendation.

In addition, Somerley is appointed to make recommendations to the Independent Board
Committee and the Independent Shareholders as to whether the terms of the New Framework
Agreement, and the E&C Contracts, the RSE Contracts and the KOMMod contracts are fair and
reasonable, whether such transactions or arrangements are in the interests of the Company and the
Shareholders as a whole, to explain whether it is normal business practice for the long-term E&C
Contracts, RSE Contracts and KOMMod contracts to be of such duration, and to advise the

Independent Shareholders on how to vote.

Somerley is of the view that the (i) the terms of the New Framework Agreement and the E&C
Contracts (including long-term E&C Contracts, short-term E&C Contracts, miscellaneous E&C
Contracts), the RSE Contracts and the KOMMod contracts are fair and reasonable; (ii) the
transactions contemplated under the Relevant Proposal, the New Framework Agreement and such
E&C Contracts, RSE Contracts and KOMMod contracts are in the ordinary and usual course of
business of the Group, on normal commercial terms and in the interests of the Company and the
Shareholders as a whole; and (iii) the Relevant Proposal is fair and reasonable. Accordingly, Somerley
recommended that the Independent Board Committee to recommend the Independent Shareholders to
vote in favour of the proposed resolutions at the EGM in relation to the Relevant Proposal.

9 RECOMMENDATIONS

In relation to the Relevant Proposal, your attention is drawn to the letter from the Independent
Board Committee to the Independent Shareholders, which is set out on page 45 of this circular, and
which contains its recommendation in respect of the proposed resolutions.

In relation to the Relevant Proposal, the letter of advice from Somerley to the Independent Board
Committee and the Independent Shareholders setting out its views and recommendation in respect of
the proposed resolutions is set out on pages 46 to 61 of this circular.

In relation to the Relevant Proposal, the Independent Board Committee, having taken into
account the advice of Somerley, considers that the terms of the New Framework Agreement, and the
E&C Contracts, the RSE Contracts and the KOMMod contracts are fair and reasonable and the
transactions contemplated under the Relevant Proposal, the New Framework Agreement and such
E&C Contracts, RSE Contracts and KOMMod contracts are in the ordinary and usual course of
business of the Group, on normal commercial terms and in the interests of the Company and the
Shareholders as a whole, and the Relevant Proposal is fair and reasonable. Accordingly, it
recommends that the Independent Shareholders to vote in favour of the proposed resolutions at the
EGM in relation to the Relevant Proposal.
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In relation to the Relevant Regulations, the Directors consider that the proposed ordinary
resolutions in relation to items 4 and 5 of the EGM agenda are each in the best interests of the
Company and the Shareholders as a whole and accordingly recommend all Shareholders to vote in
favour of each of the resolutions relating to these matters to be proposed at the EGM. No Shareholder
is required to abstain from voting in respect of resolutions numbers 4 and 5 to be proposed at the
EGM.

10 FURTHER INFORMATION

Your attention is drawn to the appendices to this circular.

Yours faithfully,
On behalf of the board of
United Company RUSAL,
international public joint-stock company
Bernard Zonneveld
Chairman
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n RUSAL

UNITED COMPANY RUSAL, INTERNATIONAL
PUBLIC JOINT-STOCK COMPANY

(Incorporated under the laws of Jersey with limited liability and continued in

the Russian Federation as an international company)
(HKSE Stock Code: 486; Moscow Exchange Security Code: RUAL)

22 November 2023

To the Independent Shareholders

Dear Sir or Madam,

We have been appointed by the Board as the Independent Board Committee to advise you in
connection with the Relevant Proposal, details of which are set out in the letter from the Board
contained in the circular of the Company to the Shareholders dated 22 November 2023 (the
“Circular”), of which this letter forms part. We wish to draw your attention to the letter from
Somerley Capital Limited (“Somerley”), the independent financial adviser appointed to advise the
Independent Board Committee and the Independent Shareholders, as set out on pages 46 to 61 of the
Circular. Terms defined in the Circular shall have the same meanings when used herein, unless the
context otherwise requires.

Having considered the information set out in the letter from the Board and the factors and
reasons considered and the advice given by Somerley in relation thereto as set out on pages 46 to 61
of the Circular, we are of the view that the terms of the New Framework Agreement, and the E&C
Contracts, the RSE Contracts and the KOMMod contracts are fair and reasonable and the transactions
contemplated under the Relevant Proposal, the New Framework Agreement and such E&C Contracts,
RSE Contracts and KOMMod contracts are in the ordinary and usual course of business of the Group,
on normal commercial terms and in the interests of the Company and the Shareholders as a whole, and
the Relevant Proposal is fair and reasonable.

Accordingly, we recommend the Independent Shareholders to vote in favour of the ordinary
resolutions to be proposed at the EGM in relation to the Relevant Proposal.

Yours faithfully,
For and on behalf of the Independent Board Committee
Bernard Zonneveld
Chairperson of the Independent Board Committee
(comprising Mr. Christopher Burnham, Ms. Liudmila Galenskaia,
Mr. Kevin Parker, Mr. Randolph N. Reynolds, Dr. Evgeny Shvarts,
Ms. Anna Vasilenko, Mr. Bernard Zonneveld)
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The following is the full text of a letter of advice from Somerley to the Independent Board
Committee and the Independent Shareholders in respect of the Relevant Proposal, which has been

prepared for the purpose of inclusion in this circular.

Z SOMERLEY CAPITAL LIMITED
20th Floor
China Building
29 Queen’s Road Central
Hong Kong

22 November 2023

To: the Independent Board Committee and the Independent Shareholders of
United Company RUSAL, international public joint-stock company

Dear Sirs,

PROPOSED 2024, 2025 AND 2026 ANNUAL CAPS FOR
CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the Independent
Board Committee and the Independent Shareholders in connection with the Proposed 2024/2025/2026
Caps for E&C Contracts with associates of En+, details of which are set out in the letter from the
Board contained in the circular of the Company to the Shareholders dated 22 November 2023 (the
“Circular”), of which this letter forms part. Capitalised terms used in this letter have the same
meanings as those defined in the Circular unless the context requires otherwise.

As stated in the letter from the Board, the Company expects to continue procuring electricity and
capacity supply from associates of En+, the controlling Shareholder, and E&C Contracts, RSE
Contracts and KOMMod contracts are expected to be entered into between the members of the Group
on the one part, and the associates of En+ on the other part, from time to time. Such transactions will
be carried out on a continuing basis constitute continuing connected transactions of the Company

under the Listing Rules.

As the applicable percentage ratio(s) with respect to the Proposed 2024/2025/2026 Caps for E&C
Contracts with associates of En+ (being the maximum amounts of consideration payable by the Group
under the continuing connected transactions constituted by the E&C Contracts, RSE Contracts and
KOMMod contracts entered, or to be entered into (pursuant to general principles set out under the
New Framework Agreement) over the years ending 31 December 2024, 2025 and 2026) are more than
5%, the Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+ will be subject to
reporting, annual review, announcement and Independent Shareholders’ approval requirements under
Chapter 14A of the Listing Rules.
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The Independent Board Committee, comprising the independent non-executive Directors who
have no material interest in the continuing connected transactions, namely Mr. Christopher Burnham,
Ms. Liudmila Galenskaia, Mr. Kevin Parker, Mr. Randolph N. Reynolds, Dr. Evgeny Shvarts, Ms.
Anna Vasilenko and Mr. Bernard Zonneveld, has been formed to advise the Independent Shareholders
in respect of the Relevant Proposal and the transactions contemplated thereunder. We, Somerley
Capital Limited, have been appointed as the independent financial adviser to advise the Independent

Board Committee and the Independent Shareholders in the same regard.

We are not associated with the Company, En+ or any of their respective associates and
accordingly we are considered eligible to give independent advice on the terms of the Relevant
Proposal. Apart from the normal professional fees payable to us in connection with this appointment,
no arrangement exists whereby we will receive any fees or benefits from the Company, En+ or their

respective associates.

As at the Latest Practicable Date, we were not aware of any relationships or interests between
Somerley Capital Limited on one hand and the Group, En+ and their respective associates on the other
hand that could reasonably be regarded as a hindrance to our independence as defined under Rule
13.84 of the Listing Rules to act as the independent financial adviser to the Independent Board
Committee and Independent Shareholders in connection with the Relevant Proposal and the

transactions contemplated thereunder.

In formulating our opinion, we have reviewed, amongst others, sample E&C Contracts, RSE
Contracts and KOMMod contracts, the comparable contracts entered into between the Group and
independent third parties and the relevant sample invoices (where applicable), the calculations for
determining the Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+ (the
“Annual Caps Projection”), the annual report of the Company for the year ended 31 December 2022,
the interim report of the Company for the six months ended 30 June 2023, and the information
contained in the Circular. We have also discussed with and reviewed information provided by the
management of the Group (the “Management”) regarding the businesses of the Group, the

commercial implications of the Relevant Proposal and the transactions contemplated thereunder.

We have relied on the information and facts supplied, and the opinions expressed to us, by the
Management and have assumed that the information and facts provided and opinions expressed to us
are true, accurate and complete and will remain true, accurate and complete up to the time of the
EGM. We have also sought and received confirmation from the Company that no material facts have
been omitted from the information supplied and opinions expressed to us. We have no reason to
believe that any material information has been withheld from us, or to doubt the truth or accuracy of
the information provided. We have relied on such information and consider that the information we
have received is sufficient for us to reach an informed view. We have not, however, conducted any
independent investigation into the business and affairs of the Group, nor have we carried out any

independent verification of the information supplied.

- 47 -



LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our advice and recommendation with regard to the Relevant Proposal and the
transactions contemplated thereunder, we have taken into account the principal factors and reasons set

out below:

1. Information on the Group

The Company is principally engaged in the production and sale of aluminium, including alloys

and value-added products, and alumina.

2. Information on associates of En+

En+ is a leading international vertically integrated aluminium and hydropower producer.
Associates of En+ which are involved in the E&C Contracts, RSE Contracts and KOMMod contracts,

where applicable, include the following companies:

° JSC Irkutskenergo is a power generating company.

° EuroSibEnergo is the largest Russian vertically integrated and privately held energy
company managing 18 power plants, and a participant in the wholesale electricity and

capacity market.

° EuroSibEnergo-Hydrogeneration is a power generating company.

° LLC “Avtozavodskaya CHP” is principally engaged in the supply of electric and thermal

energy.

° LLC “Abakanskaya SPP” is a solar power plant.

° LLC “MAREM+” is principally engaged in the sales of electricity and capacity.

° LLC Irkutskenergosbyt is principally engaged in the sales of electricity and capacity.

° JSC “IENC” is principally engaged in transmission and distribution of electricity.

° LLC “Baikal Energy Company” is principally engaged in generating heat and electricity.
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3. Background and reasons for entering into the E&C Contracts, RSE Contracts, KOMMod
contracts and the New Framework Agreement

The Group is principally engaged in the production and sale of aluminium which requires to
procure electricity and capacity for its daily operation. As such, the Group entered and will continue
to enter into electricity and capacity supply contracts with both independent and connected power
suppliers (i.e. associates of En+) to secure continuous supply of electricity and capacity to the Group
for its aluminium smelters. The Group has been entering into continuing connected transactions to
procure electricity and capacity from associates of En+ since its Shares are listed on the Stock
Exchange in 2010. The Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+ is
the sixth renewal of the transaction limits.

As certain existing continuing connected transactions with respect to electricity and capacity
supply shall continue, the Company expects to continue procuring electricity and capacity supply
from associates of En+ and electricity and capacity supply contracts are expected to be entered into
between members of the Group and associates of En+ from time to time, the New Framework
Agreement governing the E&C Contracts, RSE Contracts and KOMMod contracts shall be entered
into by the Company with En+ for the three years ending 31 December 2024, 2025 and 2026.
Furthermore, the Company would like to seek Independent Shareholders’ approval on the Proposed
2024/2025/2026 Caps for E&C Contracts with associates of En+.

4. Transactions contemplated under the Relevant Proposal

The New Framework Agreement provides a framework and structure for members of the Group
to enter into prospective E&C Contracts, RSE Contracts and KOMMod contracts with associates of
En+ in a manner that is compliant with the requirements of the Listing Rules. For details of the
principal terms of the New Framework Agreement, please refer to the paragraph headed “New
Framework Agreement” in the letter from the Board. We have reviewed the draft New Framework
Agreement, the 2019 Framework Agreement and the 2022 Framework Agreement and noted that the
draft New Framework Agreement is an amendment agreement to the 2019 Framework Agreement,
which was first amended by the 2022 Framework Agreement for extension, to further extend the term
of the framework agreement to cover the years ending 31 December 2024, 2025 and 2026. Thus, the
terms of the draft New Framework Agreement are materially the same as those stated in the 2019
Framework Agreement. A summary of the pricing basis and term of the E&C Contracts, RSE Contracts
and KOMMod contracts to be governed under the New Framework Agreement has been set out as

follows:
Type of contracts Name of supplier(s) includes Pricing basis and mechanism Term of supply
1. Long-term E&C Contracts . EuroSibEnergo- Agreed price between the Up to 10 years
Hydrogeneration parties to the transaction
. EuroSibEnergo through arm’s length negotiation

which is determined with
reference to the market prices of
electricity and applied with a
discount (where applicable).
Such price is subject to the
Wholesale Market Rules.
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Type of contracts

Short-term E&C Contracts

2.

4.

5.

E&C Contracts

E&C Contracts for the
supply of electricity
and capacity purchased
at the wholesale
electricity and capacity
market

E&C Contracts for the
supply of electricity
and capacity purchased
at the wholesale
electricity and capacity
market and supplied to
consumers in the retail
market

Miscellaneous E&C Contracts

RSE Contracts

KOMMod contracts

Name of supplier(s) includes

LLC “Avtozavodskaya
CHP”

EuroSibEnergo
EuroSibEnergo-
Hydrogeneration

LLC “Baikal Energy
Company”

LLC “MAREM+”

LLC Irkutskenergosbyt

JSC “IENC”

LLC “Abakanskaya SPP”

EuroSibEnergo-
Hydrogeneration

LLC “Avtozavodskaya
CHP”

LLC “Baikal Energy
Company”
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Pricing basis and mechanism Term of supply

The prices of electricity and
capacity supplied were
determined under a competitive
procedure (involving bidding
and tendering of suppliers and
customers of electricity and
capacity by a respective
operator) through TSA (a
commercial operator and
facilitator of transactions which
matches suppliers and
customers) or were agreed by
the parties at a level not higher
than such prices.

Not exceeding
one year

The prices are determined daily
for electricity and monthly for
capacity primarily based on the
trading results at the wholesale
market, which is regulated by
the regulations prescribed by the
Government of the Russian
Federation.

Not exceeding
three years

The pricing terms are regulated
under the regulations of the
Government of the Russian
Federation.

Not exceeding
three years

The price of electricity
transmission is based on the
tariff rates stipulated by the
Tariff Service of the Irkutsk
Region (an executive authority
of the Irkutsk Region in the
sphere of government regulation
of tariffs including electricity
and capacity transmission
tariffs), and on terms which are
uniform for all consumers at the
same voltage levels.

Not exceeding
three years

The price of capacity is
determined by TSA in
accordance with procedures
established by the rules of
determination of the price of
capacity of the generating
facilities using renewable
energy sources approved by the
relevant legislation of the
Government of the Russian
Federation and the Wholesale
Market Rules.

Up to 15 years

The terms and conditions
(including the price) are
effectively prescribed in
accordance with the Resolutions
of the Government of the
Russian Federation.

Up to 16 years



LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

Pricing basis

As advised by the Management, different rules and regulations of the Government of the Russian
Federation apply to the governing of the pricing terms of different short-term E&C Contracts because
these contracts are different in nature. There is no fixed pricing formula covering all the short-term
E&C Contracts but pursuant to the relevant rules and regulations of the Government of the Russian
Federation, the determination of prices with respect to the short-term E&C Contracts and
miscellaneous E&C Contracts are mainly based on or with reference to (where applicable) the

followings:

(i) the results of competitive procedure (involving bidding and tendering of suppliers and
customers of electricity and capacity by a respective operator)/trading results in the

wholesale market;

(i1) the rules for the calculation of tariffs (i.e. mandatory in nature) determined by

regional/local authorities;

999

(ii1) “provider of last resort”’s sale and purchase of the electricity and capacity in the retail

market; and

(iv) the estimated supply and demand of the electricity and capacity in Russia prepared by the

Federal Antimonopoly Service of Russian Federation.

The pricing of the long-term E&C Contracts is based on the agreed price between the parties to
the transaction through arm’s length negotiation which is determined with reference to the market
prices of electricity and applied with a discount (where applicable). Such price is subject to the
Wholesale Market Rules. We are advised by the Management that to their best of knowledge, there
is no similar long-term contract for 2021-2023 entered between En+ and its other customers. On the
basis that the pricing of the long-term E&C Contracts is principally based on the market prices of
electricity and applied with a discount (where applicable) and the volume of electricity under the
long-term E&C Contracts accounts for majority of the electricity supplied/to be supplied by connected
suppliers to the Group’s aluminium smelters, we consider that the pricing of the long-term E&C
Contracts, which is on normal or even better terms, is in the interest of the Company.

The RSE Contracts and KOMMod contracts are compulsory for members of the Group for
maintaining their wholesale electricity and capacity market participant status. In respect of RSE
Contract, the terms and conditions (including the pricing and duration) are determined by the Market
Council and published on the website of the Market Council which is equally applicable to all
participants in the electric energy wholesale market. The exact capacity volume to be supplied under
the contract and the value is determined by the TSA. In respect of KOMMod contracts, the “Financial
Settlement Center” will conclude KOMMod contracts on behalf of members of the Group and the
Company could neither participate nor exert control over conclusion of KOMMod contracts. The
terms and conditions (including the price) are effectively prescribed in accordance with the

Resolutions of the Government of the Russian Federation.
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Furthermore, in respect of the long-term E&C Contracts, we have reviewed all existing three
long-term E&C Contracts entered with associates of En+ and noted that the cost of electricity under
each long-term E&C Contract is based on a formula tied to the market prices of electricity and applied
with a discount (where applicable). In addition, we are advised by the Management that there is only
one existing long-term electricity supply contract entered between a member of the Group and an
independent third party. We have selected and reviewed five invoice samples issued by each of
associates of En+ and the independent third party in 2021-2023 and noted that the rates offered by the
associates of En+ were generally lower than those offered by the independent third party. As advised
by the Management, the market price for electricity varies depending on the delivery point clusters
using nodal model.

For short-term E&C Contracts under which the prices are determined under a competitive
procedure, we have randomly selected and reviewed five contract samples entered into with each of
associates of En+ and independent third parties for the energy supply in 2021-2023 and noted that the
terms offered by the associates of En+ were comparable to those offered by the independent third
parties. As stated in the letter from the Board, TSA controls the tendering process in connection with
the determination of market prices of electricity and calculation of prices of capacity for mandatory
contracts and facilitates the matching of and settlement among suppliers and customers of electricity
and capacity, under which the supplier may or may not be an associate of En+. In addition, we have
obtained five sample invoices for the five contract samples entered into with associates of En+ and
four TSA reports of the same month as the sample invoices and noted the prices stated in the sample
invoices are the same as those stated in the TSA reports.

Furthermore, we are advised by the Management that the Group is directly negotiating with
connected power suppliers to procure capacity supply (instead of involving TSA as an intermediary)
and may enter into short-term E&C Contracts with associates of En+ for a term of not exceeding one
year and the prices will be determined through arm’s length negotiation between the parties with
reference to the price level set out in results of competitive capacity selection announced by the
System Operator and on terms that are no less favourable than those offered by independent third
parties and are in accordance with the Wholesale Market Rules. As advised by the Management, as
the pricing mechanism of these contracts is the same as that of the short-term capacity supply
contracts involving TSA as an intermediary, the agreed prices of these contracts will not be higher
than those under short-term capacity supply contracts involving TSA as an intermediary. According
to the Management, entering into such contracts is because the payment and delivery terms of such
contracts can be more favourable than those under short-term capacity supply contracts involving TSA
as an intermediary. Nonetheless, the terms of such contracts are yet to be finalised between the Group
and relevant associates of En+. In addition, as stated in the letter from the Board, if the actual terms
of the E&C Contracts, RSE Contracts and KOMMod contracts are, or be amended such that they are,
materially different to those currently disclosed in the Circular, the Company will re-comply with
applicable requirements of the Listing Rules.

For the supply of electricity and capacity purchased in the wholesale electricity and capacity
market, we are advised by the Management that competitive tenders are held by members of the Group
for the selection of a supplier based on the best terms and conditions offered, regardless whether it
is a connected person or an independent third party. As advised by the Management, the Group will
conduct comparison of the available quotations and payment terms offered by respective bidders and
conduct an assessment prior to entering into an agreement with the winning bidder. We have randomly
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selected and reviewed three contract samples entered with LLC “MAREM+” for the supply of
electricity in 2021-2023 and obtained three related assessment records and noted that (i) the rates
offered by LLC “MAREM+" are no less favourable or better than those offered by independent third
parties and the payment terms offered by LLC “MAREM+” are comparable to those offered by
independent third parties; and (ii) the rates and payment terms offered by LLC “MAREM+" stated in
the assessment records agree to those stated in the relevant contract sample.

For the electricity and capacity purchased at the wholesale electricity and capacity market and
supplied to consumers in the retail market, we are advised by the Management that there is only one
“provider of last resort” for a specific consumer in a certain territory and such supplier is obliged to
provide energy supply to that consumer under the Russian legislation in accordance with the tariffs
regulated by the government. In addition, the rates offered by “provider of last resort” in different
areas may vary under different economic circumstances. Therefore, the rates offered by LLC
Irkutskenergosbyt, who is a “provider of last resort” in the Irkutsk Region, could not be directly
compared to those offered by other “provider of last resort” in other areas. We have randomly selected
and reviewed four contract samples entered with each of LLC Irkutskenergosbyt and independent
“provider of last resort” of other areas for energy supply in 2021-2023 and noted that the payment
terms offered by LLC Irkutskenergosbyt are comparable to those offered by independent third parties.

For miscellaneous E&C Contracts, we have randomly selected and reviewed two sample
contracts entered into with JSC “IENC” for the provision of electric power transmission services in
2021-2023 and noted that the rates are determined by the Tariff Service of the Irkutsk Region, the
authority responsible for tariff regulation. As stated in the letter of the Board, JSC “IENC” is the only
entity available in the Irkutsk Region for the transmission of electricity for the Group’s aluminium
smelters located in the same region. We have obtained two contract samples entered with independent
third parties which provided similar services as JSC “IENC” in different areas in 2021-2023 and noted
that the rates offered by the independent third parties are also determined by authority responsible for
tariff regulation in the respective region.

For RSE Contracts and KOMMod contracts, we have obtained 10 contract samples entered with
each of associates of En+ and independent third parties for the supply of capacity in 2021-2023 on
a random selection basis (where applicable) and noted that the price of capacity for all sample
contracts are determined by TSA in accordance with relevant procedures approved by the Government
of the Russian Federation and the payment terms of all sample contracts of the same type are
comparable. As advised by the Management, both RSE Contracts and KOMMod contracts are
mandatory and if members of the Group failed to observe relevant Wholesale Market Rules they
would lose the wholesale electricity and capacity market participant status which would have resulted
in a significant increase in electricity and capacity purchase costs.

On the basis that we have reviewed 49 sample contracts entered with associates of En+ and
independent suppliers for the energy supply in 2021-2023 on a random selection basis (where
applicable) and our coverage in terms of total number of existing contracts entered with associates of
EN+ is 100% for long-term E&C Contracts; 24% for short-term E&C Contracts; 67% for
miscellaneous E&C Contracts; 100% for RSE Contracts and 38% for KOMMod contracts, together
with relevant sample invoices, TSA reports and assessment records (where applicable), we consider
the transaction documents (including sample contracts) we reviewed are fair and representative.
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Having considered (i) the pricing of the short-term E&C Contracts and miscellaneous E&C
Contracts are governed by different rules and regulations of the Government of the Russian Federation
and is determined mainly based on or with reference to the results of competitive procedure for the
sale and purchase of the electricity and capacity/trading results in the wholesale market, tariff rates

299

set by regional/local authorities, “provider of last resort”’s sale and purchase of the electricity and
capacity in the retail market and the supply and demand of the electricity and capacity in Russia
estimated by government authority; (ii) the pricing of the long-term E&C Contracts is subject to the
Wholesale Market Rules and is determined with reference to the market price and applied with a
discount (where applicable); (iii) members of the Group are obliged to enter the RSE Contracts and
KOMMod contracts and the terms of which would be the same for all participants; and (iv) our work
done on the review of transaction documents as stated above, we are of the view that the terms under
the long-term E&C Contracts, short-term E&C Contracts, miscellaneous E&C Contracts, RSE
Contracts and KOMMod contracts are on normal commercial terms and fair and reasonable so far as

the Company and the Independent Shareholders are concerned.

Term of long-term E&C Contracts, RSE Contracts and KOMMod contracts

Under the New Framework Agreement, the Group may enter into the long-term E&C Contracts,

RSE Contracts and KOMMod contracts for a duration of more than three years.

In respect of long-term E&C Contracts, we are advised by the Management that the pricing
formula of the long-term E&C Contracts to be entered into in future will be subject to the pricing
formula similar to those under the existing long-term E&C Contracts entered with associates of En+
and in any event not higher than the market price. In addition, according to the Management, the main
purpose for entering into long-term E&C Contracts is to secure continuous and long term energy
supply for the Group’s aluminium smelters. Based on the sample documents, we noted that the pricing
of each existing long-term E&C Contract is based on a formula tied to the market prices of electricity
and applied a discount (where applicable) and a long-term electricity supply contract, which was

entered into with an independent third party, is for a term of 10 years.

In respect of RSE Contracts and KOMMod Contracts, we are advised by the Management that
terms and durations of both type of contracts are fixed by regulatory authority and mandatory in
nature. The entering into these contracts are for the purpose of maintaining their wholesale electricity
and capacity market participant status and failing to conclude the contracts/observe relevant
Wholesale Market Rules will result in higher electricity and capacity purchase costs which will not

be in the interests of the Company and its shareholders.

Based on the above, we are of the view that the entering into of long-term E&C Contracts, RSE
Contracts and KOMMod contracts for more than three years is a normal commercial term for
transactions of this type and it is normal business practice for the Group to enter into contracts of this

type to be of such duration.
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5. Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+

Set out below are the historical transaction amounts and existing annual caps for the E&C
Contracts with associates of En+ for the two years ended 31 December 2021 and 2022 and the six
months ended 30 June 2023 and their respective utilisation rates and the proposed annual caps for the
three years ending 31 December 2026 (i.e. the Proposed 2024/2025/2026 Caps for E&C Contracts

with associates of En+):

For the six

months
For the year ended ended 30 For the year ending
31 December June 31 December
(audited) (audited) (unaudited)
2021 2022 2023 2024 2025 2026

Historical transaction

amount (USD million) 710.1 1,028.5 521.2 — — —
Existing / proposed

annual caps (USD

million) 1,141 1,220 1,410 1,582 1,683 1,680
Utilisation (%) 62% 84% 74% @
Notes:

1.  The proposed annual caps for each of the three years ending 31 December 2024, 2025 and
2026 are translated from RUB at the estimated exchange rate of RUB90.1/USD,
RUB91.1/USD and RUB92.3/USD, respectively, published by the Ministry of Economic
Development of the Russian Federation.

2. The utilization for 2023 of 74% is calculated based on the actual amount for the six months
ended 30 June 2023 of USD521.2 million divided by half of the existing annual cap for the
year ending 31 December 2023 of USD1,410 million.

As stated in the letter from the Board, the Proposed 2024/2025/2026 Caps for E&C Contracts

with associates of En+ are calculated based on the following formula:

Proposed 2024/2025/2026 [Projected volume of electricity demand of the Group x (base
Caps for E&C Contracts =  price x forecasted average price index) x forecast exchange
with associates of En+ rate of USD/RUB] + Buffer of 10%
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We have been provided with and reviewed the Annual Caps Projection and our discussion is set
out as follows:

Projected volume of electricity demand of the Group

As stated in the letter from the Board, the projected volume of electricity or capacity to be
supplied to members of the Group pursuant to the E&C Contracts, RSE Contracts and KOMMod
contracts were determined with reference to:

(i) the contractual amount expected to be supplied pursuant to the existing E&C Contracts,
RSE Contracts and KOMMod contracts entered into by members of the Group; or

(i1) in the absence of such contractual amounts, in accordance with the expected level of
demand for electricity or capacity by relevant members of the Group in a planned year
(with reference to, and projections are made based on, the actual electricity and capacity
consumption amount in the first half of 2023).

As advised by the Management, the actual purchase for the six months ended 30 June 2023 and
the projected supply of electricity and capacity by associates of En+ for the four years ending 31
December 2026 are used to arrive at the Proposed 2024/2025/2026 Caps for E&C Contracts with
associates of En+, which are as follows:

Actual
purchase
Actual for the
purchase six
for year months Projected supply of electricity and capacity
ended 31 ended 30 by associates of En+ for the year ending
December June 31 December
2022 2023 2023 2024 2025 2026

(in billion kWh)

Long-term supply of electricity
under long-term E&C
Contracts 37 18 37 38 38 38

Short-term supply of electricity
under short-term E&C
Contracts 5 3 5 9 10 10

Electricity transmission
services under miscellaneous
E&C Contracts 8 5 9 13 14 14

(in thousand MW)

Short-term capacity supply
under short-term E&C

Contracts 54 27 53 132 132 132
(in MW)
Supply of capacity under RSE

contracts 20 10 20 23 24 24
Supply of capacity under

KOMMod contracts — 476 1,064 1,903 3,278 3,936
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For the long-term E&C Contracts, we have reviewed all three long-term E&C Contracts entered
with associates of En+, and out of which only the contract entered with EuroSibEnergo will expire
by the end of 2025. Hence, the projected volume used in the calculation for the Proposed
2024/2025/2026 Caps for E&C Contracts with associates of En+ are based on (i) the contractual
volume of electricity supply set out in the relevant long-term E&C Contracts; and (ii) projected
volume based on the assumption that the Group will renew the contract and continue to procure

electricity from EuroSibEnergo for 2026 in the volume same as that for 2025.

For other E&C Contracts, we have reviewed and discussed with the Management the Annual
Caps Projection and noted that the projected volume of electricity and capacity required for the three
years ending 31 December 2026 are determined mainly based on (i) either (a) the highest actual
consumption of electricity or capacity in 2020 - 2023 (annualised based on the actual electricity and
capacity consumption volume in the first half of 2023); or (b) the projected volumes of electricity or
capacity as required for the next three years by each of the Group’s aluminium smelters; and (ii) the
Group’s estimated share in the consumption of capacity in the wholesale electricity and capacity
market which, in turn, is based on the needs of its aluminium smelters and the capacity volume
reserved for all purchasers of capacity of retrofitted generating facilities for 2024 — 2026 by relevant
associates of En+.

We are further advised by the Management that the projected year-on-year increases in the
consumption of electricity and capacity by the Group for 2024-2026 are mainly due to the increase

in aluminium production from Taishet aluminium smelter.

Projected price of electricity and capacity and transmission of electricity supplied by associates of

En+

As advised by the Management, the prices of electricity and capacity and transmission of
electricity tariffs used in the calculations of the Proposed 2024/2025/2026 Caps for E&C Contracts

with associates of En+ have been determined as a product of:

(i) base price taking into account the current level of prices (tariff rates) in the first half of
2023 and the expected level for the second half of 2023; and

(ii) the consumer price index (“CPI”) for 2024-2026 published by the Ministry of Economic
Development of the Russian Federation or CPI having adjusted in accordance with the

Decree of the Government of the Russian Federation.
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Set out below are the base prices of the E&C Contracts, RSE Contracts and KOMMod contracts
taking into account the existing level of prices (tariff rates) in the first half of 2023 and the expected

price level for 2023:

First half

of 2023 2023
(Actual) (Base)
(in RUB/kWh)
Electricity price relating to:
o Long-term E&C Contracts 1.16-1.26 1.16-1.26
° Short-term E&C Contracts 1.20-4.17 1.20-4.09
Tariff rate for electricity transmission services relating to:
° Miscellaneous E&C Contracts 0.12-0.5 0.12-0.5

(in ’000 RUB/MW)

Capacity price relating to:
° Short-term E&C Contracts 171-334 171-339
° Miscellaneous E&C Contracts (rate for the electricity

network’s maintenance) 289 289
° RSE Contracts 2,503-2,505 2,503-2,505
° KOMMod contracts 134-154 134-154

As stated in the letter from the Board, the base prices are determined after having taken into
account the current level of prices (tariff rates) in the first half of 2023 and the expected level for the
second half of 2023. As shown in the table above, the base prices for the E&C Contracts, RSE
Contracts and KOMMod contracts for 2023, which are used for the Annual Caps Projection, are
largely the same as those in the first half of 2023.

Set out below is the forecasted average price index for electricity, capacity and transmission
services and RUB/USD exchange rates for 2024-2026:

For the year ending 31 December
2023 2024 2025 2026

Growth of price for short-term capacity

supply contracts'” (price zone 1 —

Europe and Ural Region) 14.1% 14.3% 5.7% -3.2%
Growth of prices for short-term capacity

supply contracts'” (price zone 2:

Siberia) 12.9% 12.2% 8.4% -5.3%
CP1® 7.5% 4.5% 4.0% 4.0%
Exchange rate (RUB/USD)® 85.2 90.1 91.1 92.3
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Notes:

1. It refers to the short-term capacity supply contracts under which the pricing is referenced to the results of
competitive capacity selection as announced by the System Operators. Based on the information provided by the
Management, the prices are calculated pursuant to the Decree of the Government of the Russian Federation and
with reference to the price level set out in the results of competitive capacity selections as announced by the

System Operator and CPI.

2. Based on figures published by the Ministry of Economic Development of the Russian Federation.

We noted from the Annual Caps Projection that the growth rates as set out in table above have
been applied to project the prices (or tariffs) for each type of contracts for 2024-2026. As shown in
the table above, it is expected that the prices for short-term capacity supply contracts, which are
referenced to the results of competitive capacity selection, will decline for 2026. We have discussed
with the Management in this regard and are advised that the price (or tariff) for each year, which is
calculated in accordance with the Decree of the Government of the Russian Federation, is based on
the results of competitive capacity selections for 2024 — 2026 as announced by the System Operator
multiplied by the adjusted average CPI of the previous years. According to the results of competitive
capacity selection, zone 1 prices (per MW) for 2024-2026 are RUB182,048, RUB193,158 and
RUB194,901, respectively, and zone 2 prices (per MW) for 2024-2026 are RUB278,587, RUB303,192
and RUB299,351, respectively. Due to (i) the CPI gradually declines from 7.5% in 2023 to 4% in
2026; and (ii) the slight increase in zone 1 price and slight decrease in zone 2 price for 2026 as
discussed above, the prices for short-term capacity supply contracts are expected to decline for 2026.
For the rest of the electricity/capacity supply contracts, the prices are projected based on the base
prices for 2023 multiplied by CPI for 2024 — 2026.

As USD is the Group’s reporting currency, the exchange rates of RUB/USD forecasted by the
Ministry of Economic Development of the Russian Federation have been used for converting RUB
into USD for the Proposed 2024/2025/2026 Caps for E&C Contracts with associates of En+. As shown
in the table above, it is expected that RUB will continue to depreciate against USD for 2024-2026.
From the Annual Caps Projection, it is noted that the estimated fee payable to associates of En+ under
the E&C Contracts in RUB will increase year-on-year for 2025 and 2026. However, as the rate of
depreciation of RUB is greater than the growth rate of the estimated fee payable for 2026, the
estimated fee payable in USD is expected to slightly decrease for 2026.

A buffer of 10% is applied in the calculation of the Proposed 2024/2025/2026 Caps for E&C
Contracts with associates of En+, mainly to allow flexibility to accommodate any unexpected increase
in prices. We have conducted a search on the website of the Stock Exchange for Main Board listed
companies principally engaged in the production and sales of metals that conducted continuing
connected transactions relating to the provision of products/materials/supplies/services by or to
connected parties in the past five years and noted buffers of 3%-15% were adopted on top of the
projections to arrive at the annual caps for 8 transactions of 6 listed companies, which may not be
exhaustive but, in our view, are sufficient to reach our opinion. On this basis, we consider a buffer

of 10% is reasonable.
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Having considered (i) the projected volume of electricity, capacity and electricity transmission
are mainly based on the contractual volume, historical consumption volume, estimated demand
required from each of the Group’s aluminium smelters and the expected share of capacity volume as
regards KOMMod contracts; (ii) the projected prices are estimated based on the price level of current
year and applied growth rates that are either indexed to the government data or calculated pursuant
to the Decree of the Government of the Russian Federation and with reference to results and data
published by relevant government authorities; (iii) the exchange rate is indexed to forecast data
published by the government; and (iv) a buffer of 10% is adopted to allow flexibility for the Group’s
operation, we are of the view that the basis in arriving at the Proposed 2024/2025/2026 Caps for E&C

Contracts with associates of En+ is fair and reasonable.

6. Internal control

As set out in the letter from the Board, pursuant to the terms of the New Framework Agreement,
the E&C Contracts, RSE Contracts and KOMMod contracts in the form of definitive written
agreements may be entered into from time to time by members of the Group with associates of En+
and these agreements shall (i) reflect normal commercial terms in compliance with all applicable
laws, rules and regulations; (ii) set out the basis of the calculation of price of electricity, capacity
and/or ancillary services (as applicable) to be supplied or transmitted and the terms of the payments
to be made (which shall generally be in line with the terms described above); (iii) set out the fixed
term of the agreement (other than the terms determined by the Government of the Russian Federation
and/or as stipulated by Russian authorities); and (iv) be consistent with the terms applicable to the
relevant type of E&C Contracts, RSE Contracts and KOMMod contracts as disclosed in the Circular.
Under each of such contracts, the price at which electricity and capacity may be supplied, or ancillary
services provided, to the Group must not be higher than the price or on less favourable terms (as
applicable) to the Group than the price or terms on which the Group obtains electricity supply or
transmission and capacity or procure ancillary services of a similar nature from independent third
parties, having regard to the quantity and other conditions of the transactions, and where applicable,

government regulations in effect from time to time and other conditions of the transaction(s).

Prior to entering into each of the E&C Contracts, RSE Contracts and KOMMod contracts which
requires the Board’s approval or a public disclosure, the Directors will hold a board meeting to
consider and, if thought fit, approve such contract taking into account the fairness and reasonableness
of such contract and whether it complies with the requirements of the Listing Rules (if required) and
is in the best interests of the Company and the Shareholders as a whole. The Directors will also ensure

that such contract would contain the terms (including the pricing terms) as described in the Circular.

When considering any renewal of the New Framework Agreement, the E&C Contracts, the RSE
Contracts and the KOMMod contracts, the interested Directors and Shareholders will abstain from
voting on the resolutions to approve such transactions at Board meetings or Shareholders’ general
meetings (as the case may be), and the Board, including the independent non-executive Directors, will
consider whether the renewal of the relevant agreements (including the proposed annual caps) are fair
and reasonable, and on normal commercial terms and in the interests of the Company and the
Shareholders as a whole and, if required under the Listing Rules, the independent Shareholders will

consider to approve the proposed annual caps based on the renewal of the relevant agreements.
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In addition, the Company has internal control measures in place to monitor the annual caps. In
particular, the Company’s Department of Electric Power Industry will check the actual transaction
amounts under the continuing connected transactions against the remaining balance of the relevant cap
on a monthly basis. The Department of Electric Power Industry, finance department and compliance
department and designated employees of the Group are responsible for monitoring the transaction
amounts for the purpose of annual caps and checking whether the terms of the contracts as disclosed
in the Circular are complied with. In the event that the accumulated transaction amounts are at the risk
of exceeding the annual cap, it will be reported to the responsible departments and the Board for
further action.

Furthermore, the independent non-executive Directors will, pursuant to Rule 14A.55 of the
Listing Rules, review, among other things, whether the continuing connected transactions are
conducted on normal commercial terms and the auditors of the Company will, for the purpose of Rule
14A.56 of the Listing Rules, review, among other things, whether the continuing connected
transactions are conducted in accordance with the terms thereunder and have exceeded the annual
caps.

To assess the effectiveness of the internal control procedures implemented by the Group, we
have obtained and reviewed sample contracts, invoices and assessment records to determine whether
the transactions contemplated under the E&C Contracts, RSE Contracts and KOMMod contracts
complied with the terms of the framework agreement. Our work done on the review of transaction
documents is set out in the section 4 of this letter. Furthermore, we noted from the annual reports for
the years ended 31 December 2021 and 2022 that the continuing connected transactions relating to the
supply of electricity and capacity by associates of En+ to the Group were carried out within the
relevant annual cap for corresponding year.

On the above basis, we are of the view that adequate measures have been put in place to monitor
the transactions contemplated under the Relevant Proposal in order to protect the interests of the
Company and the Independent Shareholders.

OPINION AND RECOMMENDATION

Having taken into account the above principal factors and reasons, we consider that (i) the terms
of the New Framework Agreement and the E&C Contracts (including long-term E&C Contracts,
short-term E&C Contracts and miscellaneous E&C Contracts), RSE Contracts and KOMMod contracts
are fair and reasonable; (ii) the transactions contemplated under the Relevant Proposal, the New
Framework Agreement and such E&C Contracts, RSE Contracts and KOMMod contracts are in the
ordinary and usual course of business of the Group, on normal commercial terms and in the interests
of the Company and Shareholders as a whole; and (iii) the Relevant Proposal is fair and reasonable.
Accordingly, we recommend the Independent Board Committee to recommend, and we ourselves
recommend, the Independent Shareholders, to vote in favor of the proposed resolutions at the EGM
in relation to the Relevant Proposal.

Yours faithfully,
for and on behalf of
SOMERLEY CAPITAL LIMITED
Jenny Leung
Director

Ms. Jenny Leung is licensed person and responsible officer of Somerley registered with the SFC
to carry out type 6 (advising on corporate finance) regulated activities under the SFO and has
participated in the provision of independent financial advisory services for various transactions
involving companies listed in Hong Kong.
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1 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.

2 DISCLOSURE OF INTERESTS

Directors’ and General Director’s interests in Shares and in shares of associated corporations

As at the Latest Practicable Date, none of the Directors or the General Director had any interest
and short position, whether beneficial or non-beneficial, in the Shares, underlying Shares, and
debentures of the Company and its associated corporations (within the meaning of Part XV of the
SFO), which were required to be notified to the Company and the HKSE pursuant to Divisions 7 and
8 of Part XV of the SFO, including interests and short positions which the Directors and General
Director are taken or deemed to have under such provisions of the SFO, which were required to be
entered in the register referred to in section 352 of the SFO or which as otherwise were required to
be notified by the Directors to the Company and the HKSE pursuant to the Model Code set out in
Appendix 10 to the Listing Rules (as incorporated by the Company in its “Codes for Securities
Transactions™).

Substantial Shareholders’ interest and short positions in the Shares, underlying Shares and
debentures of the Company

As at the Latest Practicable Date, so far as the Directors were aware based on their
understanding, and based on notifications made to the Company pursuant to the provisions of
Divisions 2 and 3 of Part XV of the SFO and recorded in the register (of interests in shares and short
positions as stated on the disclosure of interests forms received) required to be kept under section 336
of the SFO, the following persons had interests or short positions in the Shares or underlying Shares
(unless specified otherwise):

Interests and short positions in Shares

Number of Shares Percentage of

held as at the issued share capital

Latest Practicable as at the Latest

Name of Shareholder Capacity Date Practicable Date

Oleg Deripaska Beneficiary of a trust 8,641,888,022 (L) 56.88%
(Note 1)

Beneficial owner 1,669,065 (L) 0.01%

Total 8,643,557,087 (L) 56.89%
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Name of Shareholder

Fidelitas Investments Ltd.

(“Fidelitas
Investments”) (Note 1)

En+ (Note 1)

B-Finance Ltd.
(“B-Finance”) (Note 1)

“Aluminvest Holding”
International Limited
Liability Company
(“Aluminvest”)
(Note 2)

TCO Holdings Inc.
(“TCO”) (Note 2)

SUAL Partners (Note 2)

Victor Vekselberg (“Mr.
Vekselberg”)

(L) Long position

(S) Short position

Capacity

Interest of controlled
corporation

Beneficial owner

Interest of controlled
corporation

Interest of controlled
corporation

Interest of controlled
corporation

Beneficial owner

Beneficiary of a trust

Number of Shares

Percentage of

held as at the issued share capital

Latest Practicable
Date

8,641,888,022 (L)

8,641,888,022 (L)
8,641,888,022 (L)

4,967,738,987 (L)
1,017,931,998 (S)
(Note 2)

3,907,527,611 (L)

3,907,527,611 (L)
(Note 2)

3,907,527,611 (L)

as at the Latest
Practicable Date

56.88%

56.88%

56.88%

32.70%
6.70%

25.72%

25.72%

25.72%

Other than the interests disclosed above and the notes set out below, so far as the Directors were

aware based on their understanding, as at the Latest Practicable Date, the Company had not been

notified of any other notifiable interests or short positions in Shares or underlying Shares. The

Company has no information on the interests in Shares in excess of five percent of the issued Shares,

other than those disclosed above. The following notes are based on the Directors’ knowledge and

understanding as described and specified below:

Notes:

1. Based on the disclosure of interests forms filed with the HKSE, Mr. Oleg Deripaska was the founder and a

beneficiary of a private discretionary trust which held 86.33% of the share capital of Fidelitas International

Investments Corp. (formerly Fidelitas Investments Ltd.), which in turn held 99.99% of the share capital of

B-Finance, which in turn held 44.95% of the share capital of En+. Each of B-Finance, Fidelitas International

Investments Corp., and Mr. Oleg Deripaska was deemed to be interested in the Shares and underlying Shares held
by En+ by virtue of the SFO.
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Based on the latest disclosure of interests forms filed with the HKSE, as of 28 March 2022, SUAL Partners as
a beneficial owner was interested in 3,907,527,611 Shares (long position), representing 25.72% of the issued share
capital of the Company. Based on the filed disclosure of interests forms, SUAL Partners was owned as to 36.39%
by Renova Metals & Mining Ltd (“Renova Metals”), which in turn was wholly-owned by Renova Holding Ltd.
(“Renova Holding”). Renova Holding was controlled by TZ Columbus Services Limited (“TZC”) as to 100% and
TZC was in turn wholly-owned by TCO. Each of Renova Metals, Renova Holding, TZC and TCO were deemed
to be interested in the Shares held by SUAL Partners by virtue of the SFO, except that wholly-owned entities are
not required under Part XV of the SFO to make disclosure filings if the relevant interests have been disclosed by

their ultimate direct or indirect 100% parent.

Based on the disclosure of interests forms filed, SUAL Partners agreed to terminate the securities borrowing and
lending agreements with Zonoville Investments Limited (“Zonoville”) in respect of 1,147,016,472 Shares (which
were kept by SUAL Partners to set off the debts owed by Zonoville to SUAL Partners). Separately, Zonoville
agreed to sell 478,636,119 Shares to SUAL Partners. As a result and due to cessation of interests held through
a concert party agreement under section 317 of the SFO with SUAL Partners, Zonoville ceased to hold an interest
in any Shares following the above relevant events on 28 February 2022. However, Aluminvest (which was deemed
to hold a notifiable interest in the Shares through its 40.32% shareholding in Zonoville, its controlled corporation)
did not make any disclosure filing on its cessation of interest in Shares held by it concerning the said relevant

events disclosed by Zonoville on 28 February 2022.

The Company was notified in August 2023 that Access Aluminum Holdings Limited changed its name to
“Aluminvest Holding” International Limited Liability Company on 27 January 2023 upon redomiciliation of

Access Aluminum Holdings Limited in the Russian Federation and its sole member is EPM Group Ltd.

Save as disclosed above, the Directors are not aware that there was any party who, as at the

Latest Practicable Date, had an interest or a short position in the Shares and underlying Shares which

would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of

the SFO, as recorded in the register required to be kept under Section 336 of the SFO.

3 PROFESSIONAL QUALIFICATIONS AND CONSENTS

The following are the qualifications of the expert who has given its opinion or advice which is

contained in this circular:

Name Qualifications

Somerley A corporation licenced to carry out Type 1 (Dealing in

(a)

Securities) and Type 6 (Advising on Corporate Finance)
regulated activities under the SFO

As at the Latest Practicable Date, to the best of the Directors’ information knowledge and
belief, Somerley did not have any shareholding in any member of the Group nor any right,
whether legally enforceable or not, to subscribe for or to nominate persons to subscribe for
securities in any member of the Group and did not have any interest, either direct or
indirect, in any assets which had been, since 31 December 2022, being the date of the latest
published audited accounts of the Company, acquired or disposed of by or leased to or were

proposed to be acquired or disposed of by or leased to any member of the Group.
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(b) Somerley has given and has not withdrawn its written consent to the issue of this circular
with the inclusion of its letter of advice and the reference to its name in the form and
context in which it appears.

(c) The letter and recommendation given by Somerley are given as of the date of this circular
for incorporation herein.

4 MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse change
in the financial or trading positions of the Group since 31 December 2022, being the date of the latest
published audited financial statement of the Company.

5 SERVICE CONTRACTS

As at the Latest Practicable Date, other than the service contract of Mr. Evgenii Nikitin as the
General Director of the Company which came into force on 25 September 2020 and does not have a
fixed term, there were no service contracts with any Directors that are not determinable by the
Company within one year from the date of such contract without payment of compensation (other than
statutory compensation if any).

6 DIRECTORS’ INTERESTS IN BUSINESSES THAT MAY COMPETE WITH THE
COMPANY

As at the Latest Practicable Date, none of the Directors had any interest in business apart from
the Company’s business that competes or is likely to compete directly or indirectly with the
Company’s business.

7 DIRECTORS’ INTERESTS IN ASSETS

As at the Latest Practicable Date, none of the Directors had any direct or indirect interest in any
assets which have, since 31 December 2022, being the date of latest published audited accounts of the
Group, been acquired or disposed of by or leased to any member of the Group or are proposed to be
acquired or disposed of by or leased to any member of the Group.

8 DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

Save as disclosed in the section headed “Connected Transactions” of the Company’s 2022 annual
report and the contracts set out below, as at the Latest Practicable Date, none of the Directors was
materially interested in any contract or arrangement subsisting at such date which is significant in
relation to the business of the Group taken as a whole:

(a) three repair services contracts (two dated 18 January 2023 between JSC RUSAL Achinsk,
a member of the Group, and Limited Liability Company “Eurosibenergo Service
Company”, an associate of En+; one dated 18 January 2023 between PJSC RUSAL Bratsk,
a member of the Group, and “BEC-repair” LLC, an associate of En+) as disclosed in the
announcement of the Company dated 19 January 2023;
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(b)

(c)

(d)

(e)

()

(2)

(h)

(1)

two repair services contracts (one dated 20 February 2023 between Casting and mechanical
plant SKAD Ltd, a member of the Group, and Limited liability Company
“EuroSibEnergo-engineering”, an associate of En+; one dated 20 February 2023 (which is
the supplemental contract to the contract dated 25 November 2022 announced on 28
November 2022, but with payments transferred from 2022 to 2023) between RUSAL
Krasnoturyinsk, a member of the Group, and Limited liability Company
“EuroSibEnergo-Service Company”, an associate of En+) as disclosed in the announcement
of the Company dated 21 February 2023;

the heat supply contract (dated 22 March 2023 between ANO CISS, a member of the Group,
and Baikal Energy Company Limited Liability Company, an associate of En+) as disclosed
in the announcement of the Company dated 23 March 2023;

the heat supply contract (dated 3 April 2023 between LIMITED LIABILITY COMPANY
“TERMINAL NOVOKUZNETSK”, a member of the Group, and LIMITED LIABILITY
COMPANY “AEROKUZBASS”, an associate of En+) as disclosed in the announcement of
the Company dated 4 April 2023;

the aluminium sales contract (dated 4 April 2023 between Limited Liability Company
«United Company RUSAL Engineering and Technology Center», a member of the Group,
and KraMZ Ltd, an associate of En+) as disclosed in the announcement of the Company
dated 6 April 2023;

the repair services contracts (dated 11 April 2023 between RUSAL Krasnoturyinsk, a
member of the Group, and Limited Liability Company “EuroSibEnergo-Service Company”,
an associate of En+) as disclosed in the announcement of the Company dated 12 April
2023;

two repair services contracts (both dated 17 April 2023 between Joint stock company
“RUSAL Sayanogorsk Smelter”, a member of the Group, and JSC “Baikalenergo”, an
associate of En+) as disclosed in the announcement of the Company dated 18 April 2023;

two repair services contracts (one dated 15 June 2023 between JSC RUSAL Achinsk, a
member of the Group, and “BEC-repair” LLC, an associate of En+; and one dated 15 June
2023 between JSC RUSAL Achinsk, a member of the Group, and Limited Liability
Company “Eurosibenergo-Service Company”, an associate of En+) as disclosed in the
announcement of the Company dated 16 June 2023;

three repair services contracts (two dated 22 June 2023 between Casting and mechanical
plant «SKAD» Ltd, a member of the Group, and LLC «EuroSibEnergo Engineering
Company», an associate of En+; one dated 22 June 2023, which is the supplemental
agreement to the original contract dated 18 January 2023, announced on 19 January 2023
between PJSC RUSAL Bratsk, a member of the Group, and “BEC-repair” LLC, an associate
of En+) as disclosed in the announcement of the Company dated 23 June 2023;
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)

(k)

)

(m)

three aluminium sales contracts (the framework agreement dated 20 July 2023 between
Limited Liability Company «United Company RUSAL Engineering and Technology
Center», a member of the Group, and KraMZ Ltd, an associate of En+; Specification No.1
dated 20 July 2023 to the Framework agreement dated 20 July 2023 between Limited
Liability Company «United Company RUSAL Engineering and Technology Center», a
member of the Group, and KraMZ Ltd, an associate of En+; and Specification No.2 dated
20 July 2023 to the Framework agreement dated 20 July 2023 between Limited Liability
Company «United Company RUSAL Engineering and Technology Center», a member of
the Group, and KraMZ Ltd, an associate of En+) as disclosed in the announcement of the
Company dated 21 July 2023;

the repair services contracts (dated 27 July 2023, which is the second supplemental contract
to the contract dated 25 November 2022 (the “Original Contract”) announced on 28
November 2022, which was supplemented by the supplemental contract dated 20 February
2023 announced on 21 February 2023, extending the scheduled termination date of the
Original Contract) between RUSAL Krasnoturyinsk, a member of the Group, and Limited
Liability Company “EuroSibEnergo-Service Company”, an associate of En+, as disclosed
in the announcement of the Company dated 28 July 2023;

the repair services contract (dated 18 September 2023, which is the supplemental
agreement to the original contract dated 18 January 2023, announced on 19 January 2023
which was supplemented by the supplement agreement dated 22 June 2023, announced on
23 June 2023) between BrAZ, a member of the Group, and “BEC-repair” LLC, an associate
of En+, as disclosed in the announcement of the Company dated 19 September 2023; and

the repair services contract (dated 1 November 2023, which is the third supplemental
contract to the contract dated 25 November 2022 announced on 28 November 2022, which
was supplemented by the supplemental contract dated 20 February 2023 announced on 21
February 2023, and supplemented by the second supplemental contract dated 27 July 2023
announced on 28 July 2023) between RUSAL Krasnoturyinsk, a member of the Group, and

bl

Limited Liability Company “EuroSibEnergo-Service Company”, an associate of En+, as

disclosed in the announcement of the Company dated 2 November 2023.

9 GENERAL

(a)

(b)

(c)

The Hong Kong company secretary of the Company is Ms. Lam Yuen Ling Eva (“Ms.
Lam™). Since September 2014, Ms. Lam has been admitted as a Fellow of both The
Chartered Governance Institute and The Hong Kong Chartered Governance Institute with
the designations of Chartered Secretary and Chartered Governance Professional.

The registered office of the Company in Russia is situated at Office 410, 8, Oktyabrskaya
street, Kaliningrad region, Kaliningrad 236006, Russian Federation.

The Company’s principal share registrar is Joint Stock Company “Interregional
Registration Center” Podsosensky pereulok, 26, str.2, Moscow, 101000, Russian
Federation.
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(d) The Company’s Hong Kong branch share registrar is Hongkong Managers and Secretaries
Limited, Units 1607-8, 16/F, Citicorp Centre, 18 Whitfield Road, Causeway Bay, Hong
Kong.

(e) The English text of this circular and the accompanying form of proxy shall prevail over the

Russian and Chinese text in the case of any inconsistency.

10 DOCUMENTS ON DISPLAY

Copies of the following documents are available on the HKExnews website of the Hong Kong
Exchanges and Clearing Limited (https://www.hkexnews.hk) and the website of the Company
(http://www.rusal.ru/en) from the date of this circular up to and including 6 December 2023:

(a) the relevant existing E&C Contracts, RSE Contracts and KOMMod contracts with the

associates of En+; and

(b) the draft New Framework Agreement.
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CLAUSE 1.

GENERAL PROVISIONS

CTATbs 1.

OBIIME IMOJIOKEHUA

1.1. These Regulations on the Board of Directors (the 1.1. Hacrosimee ITonoxenne o CoBeTe AUPEKTOPOB

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

“Regulations”) of UC RUSAL, IPJSC (the
“Company”) are developed taking into account
distinctive legislative provisions governing
international companies set out in the Federal
Law No. 290-FZ “On International Companies
and International Funds” dated 03 August 2018.

In case of conflict between these Regulations and
the Company’s Charter the Company’s Charter
shall apply respectively.

These Regulations govern the activities of the
Company’s Board of Directors (the “Board”),
define the status and liability of the Board
members, and set out the procedure for convening
and holding the Board meetings

These Regulations and any amendments hereto
shall be approved by the Company’s authorised
corporate body according to the Company’s
Charter and applicable legislation in force as of
the decision making date.

The Board is a permanent governing collegiate
corporate body of the Company that reports to the
general meeting of the Company shareholders.

The Board shall act in accordance with the
Company’s Charter, the Rules Governing the
Listing of Securities on the Stock Exchange of
Hong Kong Limited (if applicable), these
Regulations and other internal documents of the
Company, resolutions passed at the general
meeting of the Company shareholders to the
extent relating to the activities of the Board, and
the law of the Russian Federation to the extent not
contrary to the Company’s Charter and these
Regulations.

The terms and definitions used in these
Regulations shall have the meaning given to them
in the laws of the Russian Federation on joint-
stock companies and securities, unless the
Company’s Charter or these Regulations provide
otherwise.

If there is any discrepancies between the Russian

3

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

(manee — Ilonoxenue) MKITAO «OK PYCAJI»
(mamee — OOmecTBO) pa3paboTaHO C yYIETOM
ocobeHHOCTEH 3aKOHOJIATEILHOTO
pEryJIMpOBaHuUS IESATEIbHOCTH MEKIYyHAPOIHBIX
KOMIIaHUH,  ycTaHOBIEHHBIX  DexepanbHbIM
3akoHoM ot 03.08.2018 Ne 290-®3 «O
MEKAYHAPOIHBIX KOMITAHHUAX U MEXIyHapOJHBIX
(bonmax».

B ciyuae mporuBOpeuuss MeEKAy HACTOSLIMM
[TonoxxeHnem u YcraBom OomiecTBa
MIPUMEHSIOTCS ToJIoXKeHust Y craBa OOmiecTsa.

Hacrosmee [Tonoxenune peryaupyer
nesitenbHOCTh  CoBera aupekropoB OOmiecTsa
(manee — CoBeT TUPEKTOPOB), ONPEIEIISET CTATYC
U OTBETCTBEHHOCTH WieHOB CoBeTa AMPEKTOPOB,
a TaKkKe TMOPSJOK CO3bIBA U IPOBEJCHUSA
3acenannii CoBeTa TIMPEKTOPOB.

Hacrosmiee Tlomoxkenue, a Takke N3MEHCHUS 1
JIOIIOJTHEHHSI K HEMY YTBEP)KAAIOTCS OPraHOM
yopasieHust  OOmiecTBa,  yNOJIHOMOYEHHBIM
IOPUHUMATh TaKoe pelIeHHe B COOTBETCTBUU C
VeraBom OOLiecTBa U NPUMEHHMBIM IIPABOM,
JEHCTBYIOIMME HAa MOMEHT NPHHSATHS TaKOTO
perieHusl.

CoBeT  JUPEKTOPOB  SIBISIETCS  IOCTOSTHHO
JNEHCTBYIOIMM  KOJUISTMAJBbHBIM  OPraHOM
ynpasienust OO1iecTBa, NOAOTYETHBIM 00IIEMY
coOpanuto akuunonepos OOriecTsa.

B cBoeit gmearensHoctm CoBeT AHMPEKTOPOB
PYKOBOACTBYETCS VYcrasom ObmecTsa,
[IpaBunamu, peryJupyronMMHI JUCTHHT LIEHHbBIX
Oymar Ha ["'oHKOHTCKOH (QoHmOBOW OUpKe (ecin
MPUMEHUMO), HactosuuMm  [lojoxeHreM U
WHBIMH BHYTPEHHHMH JOKymeHTamu OOriecTsa,
pemieHusIMU  O0IIEro cOOpaHHs aKIHUOHEPOB
OOmiectBa B YacTH,  OTHOCAIICHCS K
nesrenpHocTH CoBeTa JUPEKTOPOB, a TaKxke
3aKoHoAaTenbcTBOM Poccuiickoit denepaunn B
YacTH, He MpoTHBOpeyaniel Ycrapy ObmiecTBa U
HacrosAuemy Ilonoxkenuto.

TepMuHBl ¥ ONpeneNCHHs, HCHOIb3yEeMbIE B
HacTosimeM [lonoskeHuu, MPUMEHSIOTCS B TOM
3HaYEHWU, B KAaKOM OHM HCIOJB3YIOTCS B
3akoHomarenbcTBe Poccuiickoit denepanuu 06
aKI[MOHEPHBIX O0O0IIecTBaX M IEHHBIX Oymarax,
€CIM HWHOe HE MPEeAyCMOTPEHO YCTaBOM
O6uiecTBa U HactosmKM [lonoxeHHeM.

B cmywyae mpotmBopeunii MeXIy BEPCHSAMH Ha
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and English versions, the Russian version of these
Regulations shall prevail.

CLAUSE 2. TASKS AND OBJECTIVES OF
THE BOARD
2.1 The Board performs strategic management of the

CLAUSE 3.

Company’s business and operations on behalf of
and in the interests of all the shareholders of the
Company, develops a long-term strategy and
objectives and oversees the implementation
thereof, determines the key principles and
approaches underlying the Company’s risk
management, internal control system and internal
audit, and performs other key functions as
provided by the Company’s Charter and the laws
of the Russian Federation.

AUTHORITY AND

COMPOSITION OF THE BOARD

3.1

3.2.

3.3.

The Company’s Charter defines the authority of
the Board.

When passing any resolutions the Board shall act
fairly, make objective and good faith
judgements, regardless of any influence of the
Company’s executive body, any shareholder
groups or other interested parties, and shall pass
resolutions in the best interest of the Company
and its shareholders as a whole.

The Board is composed of independent directors
representing at least one-third of the Board.
Criteria for independence of a nominee to the
Board are established by the Board decision or
the rules of the trading operator.

An independent director shall abstain from acts,
that may have negative impact on his/her
independence. In case after the election of the
independent director to the Board such director
ceases to be the independent director due to
respective changes or new circumstances, such
director shall immediately inform the Board in
writing (via the Corporate secretary of the
Company) and provide complete information
about respective changes or new circumstances.

CTATb 2.

PYCCKOM U AHTJIMICKOM A3BIKAX, MPEUMYIIECCTBO
nmeeT TekeT [lonoxxenus Ha PYCCKOM SA3BIKE.

HEJIN " 3AIAYH

JESTEJIBHOCTH COBETA JUPEKTOPOB

2.1

CTATDB4 3.

Coser JUPEKTOPOB OCYIIECTBIISICT
CTpaTern4ecKoe YIpPaBICHUE JeSTEIbHOCTHIO
OO0mecTBa OT WMEHM M B HHTEpecax BCEX
aKIMOHEPOB OO6ecTBa, OCYIIECTBIISIET
pa3paboTKy MOJITOCPOYHOM CTpaTerud W 3ajad
OO0mecTBa W KOHTPOJIb 33 WX peaju3aluet,
oTIpesiessieT OCHOBHBIE MTPHUHITUITBI M TTOJIXOBI K
opranuzaiu B OOIIECTBE CHCTEMBI YIIPABICHUS
pUCKaMu, BHyTPEHHETO KOHTPOJISI U BHYTPEHHETO
ayIuTa, a TaKXKe peanu3yeT WHbIE KIIOYCBBIS
¢yHKIMU B cooTBeTCTBHHU ¢ YcTaBoM OOImecTBa
U 3akoHoAarenscTBOM Poccuiickoit denepaunu.

KOMIIETEHIIMAA HW COCTAB

COBETA JUPEKTOPOB

3.1

3.2.

3.3.

Komrmerennus CoBera
onpenersiercs: YcraBom OOmiecrTsa.

JTMPEKTOPOB

[Ipu npunstun pemenuir CoBeT JUPEKTOPOB
JIOJDKeH JEeHCTBOBAThH CIIPABEIUIMBO, BBIHOCHTH
00BEKTHBHBIE M J100POCOBECTHBIE CYXKICHUS,
HE3aBUCHUMBIC OT BJIMSHUS HCIIOJIHUTEIHHOTO
oprana  OOmecTBa,  OTAENBHBIX  IPYMNI
aKIMOHEPOB WM MHBIX 3aWHTEPECOBAHHBIX
CTOPOH, M NPUHMAMAThH PEIICHUS, OTBEYAIOIUe
unTepecam OOIECTBaA U €0 aKIIMOHEPOB.

B cocra Cosera nupekropos OOrmiecTBa BXOASIT
HE3aBUCUMBIE IUPEKTOpa, MPEICTaBIIONNE He
MeHee ofHoit  Tperm  cocraBa  Cosera
JUPEKTOPOB. Kputepun HE3aBUCUMOCTH
kaHauaata B wieHsl CoBeTra JTUPEKTOPOB
YCTaHABIHBAIOTCSI peLieHreM Cogeta
JIUPEKTOPOB WIIM TpaBWIaMH OPraHH3aTOPOB
TOPTOBIIH.

HesaBucumbiii JIAPEKTOP JIOJIKEH
BO3/IEPXKHUBATHCS OT JICHCTBHI, KOTOpbIE MOTYT
HEeOIaronpusTHO HOBJIUSTD Ha ero
He3aBUCUMOCTh. Eciam  mocne  u30paHus
He3aBUCUMOTo 1upekTopa B COBET TUPEKTOPOB
TAKOW  JUPEKTOp  TEPecCTaHeT  SIBIATHCS
HE3aBUCUMBIM JTUPEKTOPOM B CHIIy KaKHX-JIHOO
W3MCHEHHMI WM HOBBIX OOCTOSTEILCTB, TAKOM
YlIeH Cogeta JTUPEKTOPOB JIOJIKEH
HE3aMEIJIMTENIbHO  MTUCbMEHHO  YBEJIOMHUTH
Coser aupekropoB (uepe3 KoproparuBHoro
cekperaps O01ecTBa) 1 MPeI0CTaBUTH MOJTHYIO
HHQOPMALIMIO O TAKMX W3MEHEHMSX M HOBBIX
00CTOSITeIILCTBAX.
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3.4. The Board member may resign from the Board

CLAUSE 4.

by serving a written notice to the Company no
later than 1 (one) month prior the date of
resignation.

RIGHTS AND

RESPONSIBILITIES OF THE BOARD AND
BOARD MEMBERS

4.1.

(@)

(b)

(©

4.2.

(@)

(b)

The Board shall have the right, among other
matters:

to receive reports from the Company’s officers
regarding the Company’s business to the extent of
its authority;

to engage external independent experts to
perform expert review of draft resolutions;

to perform any other actions to the extent of its
authority defined in the Company’s Charter.

A Board member shall have the right:

to request any information (documents and
materials) and explanation of the Company’s
business matters that is necessary for discharging
of such Board member’s function from the
Company’s officers and employees to the extent
authorized by the legislation, save for the
information that constitutes state or other legally
protected secret. Requests for information shall
be made via the secretary of the Board or the
Corporate secretary of the Company, to the
attention of the Board Chairman, and shall be
signed by the requesting Board member.
Requested  information  (documents  and
materials) and explanation of the Company’s
business matters shall be provided to the Board
member no later than 7 (seven) working days
from the date of receipt of the request, and if
copies of the Company’s documents are requested
in a significant volume and (or) significant
amount of time to fulfil the request is required to
Company, this period may be extended, but for
not more than 20 (twenty) working days;

to propose matters to be included in the agenda of
the Board meeting;

3.4. Ynen CoBera IHPEKTOPOB BIIpaBe MPEKPATUThH
CBOM  TIOJIHOMOYHS ~ HyTeM  HalpaBJICHHS
OO11ecTBY MMCHMEHHOT'O 3asiBICHUS 00 OTKa3e
OT CBOUX IIOJTHOMOYMI He MeHee yeM 3a | (0/11H)
Mecdll 0  JaThl  NPEKpalleHUss  CBOMX
MTOJTHOMOYHIA.

CTATbsA4. TIPABA W  OBSI3BAHHOCTHU

COBETA JUPEKTOPOB N YJIEHOB COBETA

JUPEKTOPOB

4.1. CoBer TUPEKTOPOB BIIPaBe, CPEAN IPOUETO,:

@

(b)

©

4.2,
@

(b)

3aCIylIMBATh  OTYETHl  JIOJDKHOCTHBIX  JIHIT
Ob6mectBa o gesrenbHocTH  OOmecrsa B
COOTBETCTBHH CO CBOEH KOMIIETEHIINE;

[IPUBJIEKATh K DKCIIEPTH3E IPOEKTOB PEILCHUI
BHEIITHUX HE3aBUCHMBIX SKCIIEPTOB;

COBepIIaTh WHBIC JEHCTBUS B  Tpeaeiax
KOMIIETEHIINH, orpeeIeHHOR VYeraBom
OOmecTna.

[IpaBa unena CoBeTa AUPEKTOPOB:

TpeOOBaTh OT JODKHOCTHBIX JIUI] U PAOOTHUKOB
OO0mecTBa  mpenocTaBieHUsT — WHPOPMALUU
(IOKyMEHTBI M MaTepualibl) U Pa3bsICHEHHI IO
BOIIPOCAM JeSATeNIbHOCTU OOmecTsa,
HEOOXOJAUMBIX JIJISI MCIIOJHEHHS O0sI3aHHOCTEH
yinena CoBera JMPEKTOPOB, B  Mpejenax,
JIOTTYCTHMBIX 3aKOHOJIATEIbCTBOM, 3a
UCKIJIFOYCHHEM HWH(OpPMAIH, COCTABJISIONICH
FOCYJapCTBCHHYIO W HMHYKH  OXpaHSEMYIO
3aKOHOM TaiHy. 3ampoc O MperoCTaBICHUU
HH(pOpPMAIIMK  HATIPABIISIETCS 4Yepe3 ceKperaps
CoBera JupeKkTOpoB WK  KopropaTHBHOTO
cekperaps OOmiectBa Ha wuMs IIpencenarens
CoBera AMPEKTOPOB U JIOJDKEH OBITH MOAIUCAH
€ro MHUIMATOpoM — uwiieHoM CoBeTa JUPEKTOPOB.
3ampomenHass uHpOpManMs  (IOKYMEHTHl U
MaTepualibl) W PashACHEHHS [0 BOIPOCaM
nesitenmpHOCTH — OOmiecTsa  JODKHBI  OBITH
npepocraBieHbl wieHy CoBeTa JUPEKTOPOB HE
no3aHee 7 (cemu) paboumx JHEH C MOMEHTa
MOCTYIUICHUSI COOTBETCTBYIOILETO 3arpoca, a B
ciydae ecnu y OOImiecTBa 3arpoNIeHbl KOIHU
noxkyMmeHTOB OOmiecTBa B 3HAUNTEIFHOM 00BbeMe
u/umn  OOmiecTBy TpeOyercss 3HAYUTEIbHOE
BpeMsl JUIsl MCHOJHEHMs 3ampoca, YKa3aHHBIN
CPOK MOJKET OBITh MPOJIJICH, HO He OoJiee YeM Ha
20 (nBaauaTh) paboumx JHEH;

npeajaratb BONPOChl 1Jid BKIIFOYEHUA B IOBECTKY
JIHA 3aC€aaHusl CoBerta JUPEKTOPOB;
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(d)

()

4.3.

(@)

(b)

to require that his/her own opinion on any agenda
item and Board resolution be included in the
minutes of the Board meeting;

to attend the general meeting of the Company
shareholders and answer questions from the
participants of the general shareholders’ meeting
about the activities of the Company;

to exercise other rights, as provided for by the
Company’s Charter, these Regulations, other
internal documents of the Company, the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (if applicable),
the laws of the Russian Federation to the extent
not contrary to the Company’s Charter and these
Regulations, and if an agreement is made with the
Board member - by such agreement.

The responsibilities of a Board member.

The role of the Board member shall be continuous
and shall not be limited to participation in Board
meetings and to decision making at such Board
meetings. The role of the Board member may
involve serving on committees, commissions,
councils and other structural units of the Board.

A Board member shall have the responsibility:
(i) to act in the best interests of the Company
and all its shareholders while exercising
his/her  rights and fulfilling his/her
responsibilities;

(i) to act to the extent of his/her rights and
responsibilities in accordance with the goals
and objectives of the Board;

(iii)  to notify the Board when a conflict of
interests arises in respect of any item of the
agenda of the Board or committee meeting
before such item of the agenda is brought up
for discussion;

(iv) to carry out his/her responsibilities
reasonably and in good faith, with due care
and diligence, in the best interests of the
Company and its shareholders, to take
efforts to achieve sustainable and successful

©

(d)

)

4.3.

@

(b)

TpeOoBaTh BHECEHHS B IIPOTOKOJ 3acelaHus
CoBeTa AUPEKTOPOB CBOETO 0COOOT0 MHEHHS 110
BOIIpOCaM TIOBECTKU JHHSA W TIPUHUMACMBIM
PELICHHUSIM;

IPUCYTCTBOBaTh ~ Ha  o0meM  coOpaHuH
axnuoHepoB OOLIECTBA M OTBEYATh HA BOIPOCH
YYaCTHUKOB OOIIEro CoOpaHHs aKIHOHEPOB
Ob6miecTna, KacaroIuecs JeSTETBHOCTH
OOmecTBa;

OCYIIECTBIISITh MHBIE MpaBa, NPEIyCMOTPEHHbIC
VYcerasom OOmectBa, HacTosmuM [lonoskeHuem,
MHBIMH BHYTPEHHUMH JOKyMeHTamu OOliecTBa,
[IpaBunamu, peryaupyrOIUMU JIUCTHHT LCHHBIX
Oymar Ha T'OHKOHICKOW (OHIOBOM Oupke (B
cllydae, €Clii IPHUMEHHMO), 3aKOHOIATEIbCTBOM

Poccuiickoit  ®denepauyu B 4yacTH, HeE
mporuBopevameid  YeraBy = OOmectBa U
Hactoamemy Ilomoxkenuto, a B clyyae

3aKJIIOUYCHUA J0TroBOpa € HHUM — TaKKE€ TaKuUM
JOTOBOPOM.

O6s3anHoCcTH Wwiena CoBeTa AUPEKTOPOB

JearenpbHocts  uneHa CoBeTa  JUPEKTOPOB
SIBIISIETCSI HEMPEPBHIBHOW U HE OrpaHUYUBAETCs
y4YacTHEM B 3aCelaHMAX U MPHHATHEM PEIICHUH
Ha 3acelaHmAX Cogera JIPEKTOPOB.
JestensHocTh wieHa CoBeTa IUPEKTOPOB MOXKET
BKJIIOYaTh Yy4YaCTUC B KOMHUTETAX, KOMHCCHAX,
COBETaX M HMHBIX CTPYKTYpPHBIX 0Opa3oBaHUAX
CoBera TUPEKTOPOB.

Unen CoBeTa AUPEKTOPOB 00513aH:
(i) OpH  OCYIIECTBICHHH CBOMX IIPaB M
UCIIONIHEHUH O0s3aHHOCTEH eHCTBOBATh
B wuHrepecax OOmecrBa M BceX €ro
AKIIHOHEPOB;

(i)  meiicTBoBaTH B MpejeNiax CBOMX TpaB M
00s13aHHOCTEH B COOTBETCTBHH C LIEJISIMU U
3agauamu CoBeTa IUPEKTOPOB;

(ili)  yBemomurh COBET IUPEKTOPOB, €CIU Y
HEro BO3HHMKACT KOH(IMKT HHTEPECOB B
OTHOIIEHHX JI000TO BOIMpPOCa ITOBECTKH
nHs 3acenanusi CoBeTa AUPEKTOPOB HIIH
komutera CoBeTa JUPEKTOPOB, 10 Havaa
00CyIKIIeHUsI COOTBETCTBYIOLIETO BOIIpoca
MOBECTKH;

(iv)  pazymmo " J0OPOCOBECTHO, c
HaJyIeKaIeH 3200TIIMBOCTBIO "
OCMOTPHTENLHOCTBIO BBITIOJIHSTh
BO3JIO)KCHHbIE HA HEro OOS3aHHOCTH B
unrepecax OOIIECTBA U €r0 aKIIHOHEPOB,

OOMBATHCS YCTOHYMBOTO W YCHEIIHOTO
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V)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

development of the Company;

to initiate and participate in Board meetings
to address current urgent matters;

to prepare for and attend Board meetings, to
take active part in discussions of matters put
for consideration at the Board meetings; to
notify in advance the Chairman and the
secretary of the Board or the Corporate
secretary of the Company if he/she is unable
to attend a Board meeting stating the
reasons;

to participate in the decision making by the
Board by voting on Board meeting agenda
items or by expressing his/her opinion about
agenda items in writing;

to make well-informed decisions and to this
end to review all necessary information
(materials), to conduct research and
communicate any known to the relevant
member of the Board of Directors
information  relative to the matters
considered by the Board to all members of
the Board;

to assess risks and  unfavorable
consequences when making decisions;

to participate in Board committees,
commissions, councils and other structural
units of the Board, on which he/she sits;

not to disclose confidential information
about the Company’s business which he/she
has acquired while exercising its rights and
fulfilling its responsibilities as a member of
the Board, to take action to protect such
information from unlawful and unauthorised
disclosure and not to use such information in
own interest or in the interests (to the
benefit) of third parties;

to conclude a non-disclosure agreement with
the Company in the form approved by the
decision of the Board,;

if a member of the Board of Directors is

7

v)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

pazBuTHst O0mIeCcTBa;

WHUIIMUPOBATh U INPUHUMATh Y4aCTUE B
3acCaaHusaxX CoBera JAUPEKTOPOB I
peuICHNsA HEOTIOKHBIX BOTIPOCOB;

TOTOBUTHCS K 3acelaHusM,
MPUCYTCTBOBaTh U IPHUHUMATh aKTHBHOE
ydacTue B OOCYKACHHHM  BOIPOCOB,

paccmarpuBaeMbIX Ha 3acenanusix Cosera
JIMPEKTOPOB, a B CIy4ae HEBO3MOXKHOCTH
CBOEr0 Y4YacTHs B 3acellaHMHu, 3apaHee
yBenomiAth Ilpencenarens u cexperaps
Cosera JMPEKTOPOB WU
Kopnoparusroro cexperaps OOmiecTsa ¢
yKa3aHUEM IPUYUH;

y4acTBOBaTh B NPUHSATHH  PEIICHHN
CoBeTa AUPEKTOPOB IyTEM T'OJOCOBAHUS
10 BOTIPOCAM MOBECTKH JIHS €T0 3aCeIaHui
WJIM ITyTEM BBIPAXKECHHSI CBOCTO MHEHHS T10
BOIPOCaM MOBECTKU HHS B IHCbMEHHOM
BHJIC;

NPUHUMATh 00OCHOBAHHBIC PEIICHUSI, IS
4ero H3y4aTh BCIO  HEOOXOIMMYIO
nHpOpMaNnIo (MaTepuabl), MPOBOAUTH
UCCJICIOBAHNSI U JIOBOJIUTH JI0 CBEJCHUS
Bcex wieHoB CoBeTa JUPEKTOPOB BCIO Oe3

UCKITIOUEHHS H3BECTHYIO
coorBeTcTBytomemy — wieny  Cosera
JIUPEKTOPOB  MHGOPMALMIO, HMEIOIIYI0

OTHOIICHHUEC K MPUHUMACMBIM PCIICHUAM

OIIEHUBATh PHUCKH U HEOIAronpusTHBIE
MOCTEICTBHSI TPU MPUHATHH PELICHUH;

y4acTBOBaTh B  pabOTe KOMHTETOB,
KOMHUCCHH, COBETOB U MHBIX CTPYKTYPHBIX
o0Opa3oBaHUit CoBeTa  JUPEKTOPOB,
YJICHOM KOTOPBIX OH SIBJISETCS;

He pasmiamarh  KOH(pHACHIMATIBHYIO
nHpOpManuio o aesTensHocTH O0MecTBa,
KOTOpast cTaja eMy U3BeCTHa IpH
OCYIIECTBICHUH CBOMX  IIpaB "
UCIIOJTHEHUH O00s3aHHOCTEl B KadecTBe
yneHa CoBeTa IUPEKTOPOB, IEUCTBOBATH C
[EJbI0 3aIIUTHl TaKOH HH(MOPMAIHMU OT
HE3aKOHHOTO u Hepa3peIIeHHOT O
pasriamieHus ¥ He HCIOJIb30BATh TaKYIO
uHpopMalnI0 B CBOMX COOCTBEHHBIX
MHTEepecax WM B MHTepecax (K BBITOJE)
TPETHUX JIML;

3aKIF0YUTh ¢ OOIIECTBOM COTJIAIICHHE O

KOH(DUICHIIMAILHOCTH o hopwme,
YTBEPKAEHHOM  pelleHueM Cosera
JIUPCKTOPOB;

B ciyyae, ecii wieH CoBeTa AUPEKTOPOB
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(xiv)

(xv)

(xvi)

(xvii)

obliged to disclose confidential information
in order to comply with the requirements of
the applicable law, court orders or lawful
ordinances of state bodies issued within their
competence, he/she is obliged to notify the
Company in advance (and if this is
impossible by law, immediately after
disclosure) of such disclosure and the
volume of information disclosed, and also
consult with the Company regarding the
intended form, time, purpose and scope of
disclosure of confidential information.

to comply with the requirements and
restrictions imposed by the applicable law
and/or the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (if applicable) governing the
use of inside information of the Company, as
well as of the Company’s internal
documents;

to provide the Company with information
about herself/himself, about relationship
with the Company’s affiliated parties, as
well as other information, data and
documents as the Company may need in
order to comply with the requirements of the
law of the Russian Federation and/or the
Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited
(if applicable) and other applicable
requirements;

to notify the Company, the Board, and the
Board Chairman about contemplated
transactions in which he or she might be
interested according to article 23.6 of the
Company’s Charter;

to disclose information about direct and (or)
indirect interest in the securities of the
Company, about the intention to enter into a
transaction with securities and about sale
and (or) purchase of the securities of the
Company, according to the procedure set
forth in internal documents of the Company,
the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (if applicable), the laws of the
Russian Federation to the extent not contrary

(xiv)

(xv)

(xvi)

(xvii)

00s3aH PacKpbITh KOH(HICHIHAIBHYIO
UH(OPMALHUIO UL WCTIOTHCHUS
IPUMEHUMBIX K HeMy TpeOOBaHMI 3aKOHa,
pacIopsDKeHHt  Cyla MM 3aKOHHBIX
HPeAHICaHnIl TOCY1apCTBEHHBIX OPraHOB,
U3JaHHBIX B TpefeNiax MX KOMIICTCHIINH,
OH 00f3aH TIPeIBAPUTENBHO (4 €CITH 3TO

HEBO3MOKHO B cury 3aKOHa,
HE3aMEIJIMTENIBHO — TIOCJE  PACKPBITHSA)
YBEIOMUTH OO0111eCcTBO ) TaKoOM
packpbITHH W 00BEME  PaCKpPBITON
UH(OPMaLUH, a TaKxKe

IPOKOHCYJIbTUPOBaThCA ¢ OOImecTBOM
OTHOCHTEJILHO TPEIIoIaraeMoi (OpMsl,
BpEMEHH, LIeNMd H 00beMa pPaCKPBITHUS
KOH(UIEHITHATHHO HH(OpMAIIHN.

co0moiaTh TPeOOBaHUS M OTPAHHUYCHUS
HNPUMEHUMOTO 3aKOHOJATENbCTBA  ¥/WIIH
[IpaBwumn, PEryJIMPYHOIINX JTUCTHHT
HeHHbIX ~ Oymar Ha  ['OHKOHrckoi
donmoBoit Oupxxe (B cioydae, eciiu
MIPUMEHHUMO), PEryIHpyIOLEro
WCTIONB30BaHHUE HMHCAWIEPCKOM
napopmanmn  OOmecTBa, a  Takke
BHYTPEHHUX J0KyMeHTOB OO11ecTBa;

npezacTaBisaTh O0LecTBY HHPOPMALHIO O
cebe, 00 OTHOIIICHUSIX c
addunmpoBanHbME JTrnaMu OOIIecTBa, a
TaKkKe WHYI HH()OpPMAIUIO, CBEACHHS U

JIOKYMEHTHI, Heobxomumble OOmecTBy
ISt COOMIOEHUS TpeOoBaHuit
3aKOHOJATENHCTBA Poccuiickoii
Denepanuu u/nnu IIpaBu,

PeryIMpYIOMUX JHCTUHT IEHHBIX Oymar
Ha ['oHKOHTCKOH (oHmOBOH Oupxe (B
cllydae, ecliu TNPHUMEHHMO) WIH HHBIX
HPUMEHHUMBIX TPpeOOBaHMIl;

noBoauTh 0 cBeaenus OomiectBa, CoBeTa
mupekropoB u [Ipencenatenss Coera
JIUPEKTOPOB WHPOPMAIIHIO 0
MIPEIIOoIaraeMbIX CIeNIKaxX, B COBEPIICHUN
KOTOPBIX OH MOXET OBITh 3aMHTEPECOBAH
coryacHo yHKTy 23.6 YcraBa O0mecTBa;

packpbiBaTh MH(OOPMALUIO O TPSIMOM MU
(MM) KOCBEHHOM BIJIQJICHUM LIEHHBIMHU
oOymaramu OOmiectBa, O HaMEpeHUU
3aKJIFOYMTH CIEJIKY C IIEHHBIMU OyMaramu,
a TaKke O Mpojake W (WIIH) TOKYIIKE
LHEeHHBIX Oymar OOuiecTBa B IOpSJKE,
[peyCMOTPEHHOM BHYTPEHHUMHU
nokymentamu  OOmiectBa, [IpaBuinamu,
PEryIMpYIOIMMH JIMCTUHT LIEHHBIX Oymar
Ha ["oHKOHTCKOW (oHmOBOI Oupske (ecau
MPUMEHUMO), 3aKOHOJIATEIbCTBOM
Poccuiickoii ®enepauuu B 4acTu, He
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to the Company’s Charter;

(xviii) to perform other duties and responsibilities

set forth in the Company’s Charter, these
Regulations, other internal documents of the
Company, the Rules Governing the Listing
of Securities on the Stock Exchange of Hong
Kong Limited (if applicable), the laws of the
Russian Federation to the extent not contrary
to the Company’s Charter, and if an
agreement is made with the Board member -
in such agreement

Board members or their associated persons shall
not receive gifts or other forms of remuneration
from persons interested in any decision of the
Board which may directly or indirectly benefit
such persons.

CLAUSES. ELECTION OF THE BOARD

51

Members of the Board are elected by the general
meeting of the Company shareholders in
accordance with the Company’s Charter and the
Regulations on general shareholders’ meetings,
in the manner specified in the Company’s
Charter and the Regulations on general
shareholders’ meetings.

CLAUSE 6. BOARD CHAIRMAN

6.1

6.2

6.3

6.4

The Board Chairman shall be elected by the
Board members from among their number by a
majority vote of the total number of Board
members.

The Board of the Company shall be entitled to re-
elect its Chairman at any time and in the manner
set forth in the Company’s Charter.

The person acting as the sole executive body of
the Company may not simultaneously serve as
the Board Chairman.

The Chairman of the Board ensures the
functional atmosphere during Board meetings,
free discussion of questions included in the
agenda of the Board meetings, oversight of
Board’s decisions implementation. The Board
Chairman shall arrange the work of the Board,
convene and chair the meetings of the Board,

npoTtuBOpedamnieit Ycrapy OOmiecTsa;

(xviii) ucromHATH HHbIE 00SI3aHHOCTH,
npexycMorpeHnbie  Yerasom O6liecTsa,
HacrosAmmM  [lOJIOKEHUEM,  UHBIMH

BHYTPEHHUMU JloKyMeHTamu OOrecTsa,
[MpaBunamu, peryJjaupyrOIUMU JIUCTUHT
HeHHbIX ~ Oymar Ha  [OHKOHrckoi
¢doumosoii  Oupxke (B ciydae, eciu
MPUMEHUMO), 3aKOHOJIaTEIbCTBOM
Poccniickoii ®Deneparun B 9acTH, HE
npoTtuBopeyanieit YcraBy OOmiectsa, a B
cllyyae 3aKJIFOYEHHs JI0Or0BOpa C HUMH —
TaKKe TAKUM JIOTOBOPOM.

(c) UYnen CoBera IMPEKTOPOB, a TAKIKE CBS3aHHBIC C
HUM JIMIA HE JOJDKHBI MOJTydYaTh MOAAPKH WU
uHBIe  (OPMBI  BO3HATPOKAEHHUS OT  JIHI,
3aMHTEPECOBAHHBIX B  npuHsATun  CoBeTOM
IUPEKTOPOB  pEIIeHHH,  KOTOpble  MOTYT
[IPEJOCTAaBUTh ATUM JIMLAM  TpsIMble WU
KOCBEHHBIE BBITOJIBI.

CTATbAS. TOPAAOK U3BPAHUS COBETA
JUPEKTOPOB

5.1 UYmensr CoBera AMPEKTOPOB  HM30MpAIOTCS
obmum cobpanuem akipoHepoB OOmecTBa B
coorBeTcTBUM ¢ YcraBom OOmectBa
[MonoxxerreM 06 061IEM COOPaHUHU aKITMOHEPOB
OOwectBa B TOpsIKE, MPEAYyCMOTPEHHOM
VYcraBom Obmiectsa u [lonoxxenuem 06 obrem
coOpanuu akunoHepoB OO1ecTBa.

CTATbA 6. TPEIACEJATEJIb COBETA
JUPEKTOPOB

6.1 TIpencenarens CoBera JUPEKTOPOB H30MpacTCs
yneHaMd CoBeTa JTUPEKTOPOB M3 HX YHCIA
OOJBIIMHCTBOM I'OJIOCOB OT OOIIETr0 YKCiIa WICHOB
CoBera JUPEKTOPOB.

6.2 Coser aupexropoB OOmecTBa BIpase B JIH000¢€
Bpemst mepen3opath cpoero Ilpencematens B

opsizke, [IPEyCMOTPEHHOM VYcraBom
OomecTsa.
6.3  Jluuo, OCYILECTBIISIONIEE hyHKIMH

SIUHOJMYHOTO  MCIIOJHUTENBHOTO  OpraHa
ObmecTBa, HE MOXET OBITH OJHOBPEMEHHO
IIpencenarenem CoBera TUPEKTOPOB.

6.4 Ilpencenarens Cogera JMPEKTOPOB
o0ecrieunBaeT KOHCTPYKTHBHYIO —aTMochepy
IIPOBEICHUS 3ace/laHuH, cBobOTHOE

O0Cy)X/ICHHE  BOIPOCOB,  BKIIOYEHHBIX B
MOBECTKY [JHS 3acelaHus, KOHTPOJb 3a
HCIIOJTHEHHEM peleHui, npuHaThix CoBeToM
nupextopos. [Ipencenarens CoBera IUPEKTOPOB
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6.5

ensure that minutes of Board meetings are
properly taken, take the necessary measures for
provision of information to the Board members
within reasonable time, necessary for decision
making on the agenda items. The Chairman of
the Board shall have a casting vote in the case of
equally divided votes among the members of the
Board.

If the Chairman of the Board is not present
(including for the reason of not having been
elected), one of the members of the Board elected
by majority of the total number of the members
of the Board shall act as a chairman.

CLAUSE7. MEETINGS OF THE BOARD,
VOTING AND DECISION-MAKING
PROCEDURES

7.1  Meetings of the Board

(@ The Chairman of the Board shall convene the
meetings of the Board at his/her own discretion,
at the request of any member of the Board, the
internal audit committee or the auditor of the
Company, the General Director or the Company’s
officer responsible for organizing and carrying
out the internal audits.

(b) The Board Chairman shall draw up the meeting
agenda subject to the pre-approved Board
meeting schedule and any proposals received
from the Company’s bodies and subdivisions.

(c) A request to convene a Board meeting shall

contain the following details:

(i) initiator of the Board meeting (his/her full
name);

(ii)  details of the Board meeting agenda items
stating the reasons for proposing of the
agenda items for consideration of the
Board,;

(iii) materials and/or documents necessary for
review of the matters included in the
agenda (if applicable);

OpraHm3yer ero paboTy, CO3BIBAET 3acelaHus
CoBeTa IUPEKTOPOB M IIPEACEeNaTeNIbCTBYET Ha
HUX, OpraHM3yeT Ha 3aCCeJaHusX BEJCHUC
MIPOTOKOJIa, MPUHUMALET HEOOXOJUMBbIC MEPBI IS
CBOCBPEMEHHOIO  TPEIOCTABICHHS  UICHAM
Cosera JIUPEKTOPOB WHpOpMaLNH,
HEOOXOOMMOI Ui NPHHATUS pEUIeHHH 0
BOINpOCAaM TOBECTKH JHs. B ciyuae paBeHcTBa
ronocoB  wieHoB ~ CoBera  JIUPEKTOPOB
Ipencenarens CoBeTa IUPEKTOPOB UMEET ITPABO
PpeLIaloNero royuoca.

6.5 B cuyuae orcyrcrBus Ilpeacenatenst Cosera
JUPEKTOpOB (B TOM 4YHCIE B CIydae ero
Hen30paHus) ero QYHKIIMU OCYIIECTBISICT OJNH
n3 wieHoB CoBeTa IUPEKTOPOB, H30OPAHHBIN
OOJIPIIMHCTBOM OT OOILIEr0 4YHClia HICHOB
CoBera IMPEKTOPOB.

CTATbA 7. 3ACEJAHHUA COBETA
JUPEKTOPOB, IOPAJOK I'OJIOCOBAHUA U
HPUHATHUS PELIEHUA

7.1 3acenanus CoBera TUPEKTOPOB

(a) 3acemanme CoBera THPEKTOPOB CO3BIBACTCS
[Ipencenatenem CoBeTa AUPEKTOPOB IO €ro
COOCTBEHHOH HWHHUIIMATHBE, IO TPEOOBAHHIO
000ro qlieHa Cogera JIUPEKTOPOB,
peBU3NOHHON KoMuccHuH, ayautopa OOmiecTsa,
reHepaJIbHOro  aupekropa  OOmiecTBa WK
JOJDKHOCTHOI'O Jjna, OTBCTCTBECHHOI'O 3a
OPraHU3alHi0 M OCYLIECTBICHHE BHYTPESHHErO
aynuta B O0miectse.

(b) TIoBectka  jmHs  3acemaHus — (HOPMHUPYETC
Ipencenatenem CoBeTa THPEKTOPOB C YYETOM
YTBEP)KIAEHHOTO IUIAHA IPOBEICHUS 3acemaHmit
CoBeTa  JHMPEKTOPOB " MTOCTYTHBIIINAX
MPEeUIOKEHUH OT OpraHoB M TIOIpa3JeleHH
Oo0uiecTsa.

(c) TpeboBanme o co3biBe 3acemanusi CoeTa
JIMPEKTOPOB JIOJDKHO COJIEPIKATH:

(i) ykasamme Ha ~ WHHIATOpa  CO3bIBA
saceqanns CoBeTa JUPEKTOPOB  (ero
DUO);

(i)  dopMyTHPOBKH BOIPOCOB TOBECTKH JHS
3acemanuss  CoBera  JUPEKTOpPOB €
yKa3aHHEM MOTHBOB HX BHECCHHs Ha
paccmorpenue CoBeta AMPEKTOPOB;

(iii) marepmansl u/unm TOKYMEHTBI,
HEOOXO/IMbIe ISt paccMOTpeHust
BHECEHHBIX B IIOBECTKY JIHsI BOPOCOB (TIpU
HAJINYHH);

10
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®

(@)

(h)

(i)

)

(iv) proposed date on which a Board meeting
will be convened.

A notice of a Board meeting shall be sent to every
Board member to the e-mail address indicated by
such Board member as the address for exchange
of information with the Company, at least 3
(three) calendar days prior to the meeting date,
unless a shorter notice period is provided for by
the decision of the Board Chairman.

The notice shall contain the following

information:

(i) date, time and place of the meeting;

(if)  meeting agenda;

(iif) initiator of the Board meeting, reasons to
convene the meeting;

(iv) schedule containing materials and/or

documents necessary for consideration of
the agenda items.

Board meetings shall be held in the Russian
Federation.

The quorum at a meeting of the Board shall be 10
(ten) members of the Board, except for the
matters set forth in clauses 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 the Company’s
Charter, for which the quorum shall be simple
majority of the Board members, unless the
Company’s Charter requires otherwise.

A member of the Board absent from the meeting
may express his/her opinion on the matters
included in the agenda of the Board meeting in
writing. In this case, his/her vote shall be counted
in the quorum and in the results of voting.

Experts on matters to be considered by the Board,
employees of the Company and its subsidiaries
may be invited to attend the Board meetings.

The functions of the Board secretary shall be
performed by the Company’s Corporate
Secretary, who shall assist the Board Chairman in

11

(d)

©

®

@)

(h)

(i)

0)

(iv) mpenmomaraemyro 1aTy cO3bIBa 3aceIaHUs
Cosera JUPEKTOPOB.

YBenomiieHue o nposeaeHuy 3acenanns Cosera
JIUPEKTOPOB JIOJKHO OBITH HAIPABJICHO KaXkKI0OMY
yieny  CoBera  JUPEKTOpOB  Ha  ajpec
9JIEKTPOHHOH MOUTHI, yKazaHHbIH dienoM Cosera
JUPEKTOPOB B KayecTBe ajpeca s OOMeHa
uHdopmanueir ¢ OOmecTBoM, He mMo3aHee 3
(Tpéx) KameHmapHBIX JHEH 10 JAThl 3acCeTaHusl,
ecau Oosiee KOPOTKHH CPOK HE HPEIyCMOTPEH
pemenueM Ilpencenarens CoBera TUPEKTOPOB.

B YBEAOMIICHUN JOJIKHBI COCPIKATHCA

CIICIYIOIINE CBEICHMUS:

(i) omara, BpemMss W MeECTO TPOBEICHHUS
3aceaHus;

(ii) moBectka mHS,;

(iil) wHEImarop cosbiBa 3acexmanmst CoBera
JUPEKTOPOB, MOTHBBI IIPOBEICHUS
3aceaHus,

(iv) mpumokenne, comepiKaiiee MaTepPUATBI

W/WIH  JTIOKYMEHTBI, HEOOXOAMMBIC JUISt
paccMOTPEHHSI BOTIPOCOB MMOBECTKH JHS.

3acenanus CoBeTa AMPEKTOPOB MPOBOJATCS Ha
teppuropun Poccuiickoit denepanun.

Ksopym nna mnposenenus 3aceganust Cosera
mupekTopoB coctaBisger 10 (mecsaTh) UIEHOB
CoBeTa AUPEKTOPOB, 38 HCKIFOYSHHEM BOTIPOCOB,
yKa3aHHBIX B myHkTax 23.1.2 - 23.1.4, 23.1.14 -
23.1.16, 23.1.24, 23.1.26, 23.1.33, 23.1.35 -
23.1.37, 23.1.39 YcraBa OOuiecTBa, KBOPyM IO
KOTOPBIM COCTABIISIET TPOCTOE OOJBIIMHCTBO
yaeHoB CoBera IMPEKTOPOB, €CIH HHOE He
npexycMoTpeno Ycrasom OOmiecTsa.

OtcyrcTByromuii Ha 3acemanud wieH CoBera
JTIUPEKTOPOB MOXKET H3JIOKHUTH CBOE MHECHHE MO
BONPOCAM, BKJIFOYEHHBIM B IOBECTKY JIHS
3acenanusi CoBeTa JAUPEKTOPOB, B MHUCbMEHHOMN
¢dopme. B 3ToM citydae ero royioc A0KEH ObITh
YUTEH [PHU ONPE/ICICHUH KBOPYMa U PE3yIbTaTOBR
TOJIOCOBAHHUSL.

Ha 3acenanust CoBera JUPEKTOPOB MOTYT OBITh

HpUIJIALIEHb CIIELMATHCThI o
paccmarpuBaeMbiM ~ COBETOM — JIUPEKTOPOB
BompocaM, pabortHukn OOmecTtBa H  €ro
JIOUYEPHUX OpraHU3aAIUH.

Oynkuuu  cexperaps CoBera  AMPEKTOPOB
BBITIOJIHAET KopnopaTtupHblit CeKpeTapb
OOwecTBa, KOTOPbIH  JODKEH — OKa3bIBaThb
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U]

(m)

7.2

(@)

(b)

(©)

the performance of his/her duties. In case of the
Company’s  Corporate  Secretary  absence
(including due to sick leave, on holiday leave or
any other reason) functions of the Board secretary
shall be performed by another person appointed
by the Board Chairman.

The Board shall meet in accordance with the
approved meeting schedule, and also whenever
required upon requests of the persons set forth
referred to in paragraph (a) clause 7.1 herein.

Each time after the formation of a newly elected
Board, any member of the Board shall convene
the first meeting of the Board, the agenda of
which shall include the question of election of the
Board Chairman.

The Board shall approve a Board meeting
schedule on an annual basis.

Procedure for Board voting and decision-
making

Board meetings may be held with Board members
being jointly in attendance at a meeting venue (in
person), including via tele- and
(video)conference, by way of telecommunication
and other means of connection, and in absentia
when decisions are taken by way of absentee
voting. A Board meeting in joint presence (in
person) may be held when the Board meeting
quorum is achieved as provided for in paragraph
(9) clause 7.1 herein.

For the purposes of adopting resolutions at the
Board meetings each Board member shall have
one vote.

A Board member may participate in a Board
meeting held in joint presence by tele- or
(video)conference, via telecommunication or
other means of connection, subject to prior notice
sent to the Board Chairman no later than the start
of the meeting.

12

(k)

U]

(m)

7.2

@

(b)

©

cozneiictue IIpencenatento Cosera AUPEKTOPOB
TpU  BBINOJTHCHWW  BO3JIOKCHHBIX Ha HETO
GbyHKIH. B TIEPUOJT OTCYTCTBHS
KopnopatuBHoro cekperapsi (B TOM 4HCIE II0
6oJIe3HH, BO BpeMs HAXOXKJCHUS B OTIIYCKE WU
o Jpyroi mnpuumHe) (QYHKIUH CeKpeTaps
CoBera IMPEKTOPOB OCYILECTBIAET MHOE JIMIIO,
Ha3HAuYEHHOE [Ipencenatenem Cogeta
JIUPEKTOPOB.

CoBeT JUPEKTOPOB MPOBOJAUT 3acelaHusi B
COOTBETCTBUM C  YTBEPXKICHHBIM  IUIAHOM
3acelaHMi, a TaKKe Mo Mepe HEOOXOJUMOCTH IO
TpeOOBaHMIO I, YKa3aHHBIX B mmir. (@) m. 7.1
Hacrosero Ilonoxenns.

ITocne  ¢GopMHUpOBaHWS  KaXIOrO  BHOBb
n36panHoro coctaBa CoBeTa TUPEKTOPOB OO0
u3 wieHoB CoBeTa JUPEKTOPOB CO3BIBACT IIEPBOE
3acenanue CoBera JAWPEKTOPOB, B IOBECTKY
KOTOPOro BKJIIOYAeTCs BOMPOC 00 H30paHuu
Ipencenatens CoBera AUPEKTOPOB.

CoBer  JOMPEKTOPOB  yTBEpXKJIAeT  IUIaH
npoBeneHus 3aceqanuii CoBera AUPEKTOPOB Ha
€XKEero/HOi OCHOBE.

Iopsiiok ros10coBaHMs M MPUHSATHS PELICHUH
CoBeTOM IMPEKTOPOB

Bacemanuss  CoBera  AUMPEKTOPOB  MOTYT
MPOBOJNUTHCS B hopme COBMECTHOTO
MPUCYTCTBUA YJICHOB CoseTa JUPCKTOPOB B
MecTe MpoBe/eHus 3aceqanus (ouyHas ¢popma), B

TOM qucie B pexume Tele-
(BuIEo)KOHDEpeHIIN Y, MOCPENICTBOM
TENIEeKOMMYHHKAIIMOHHOW WM WHBIX  BHOB

CBSI3H, U B 3204HOI1 (popMe, peIIeHHs Ha KOTOPBIX
IOPUHUMAIOTCST MYTEM 3a04HOTO TOJIOCOBAHUSL.
3aceqanne CoBeTa [OHPEKTOPOB B  (opme
COBMECTHOTO TPHCYTCTBUSL (O4HOU  opme)
MPOBOJMTCS PH HAIHIAU COOTBETCTBYIOIIETO
kBopyma 3acemaHuss CoBera  JTUPEKTOPOB,
npeaycMorpersoro mi. (g) m. 7.1 Hacrosiuero
[onoxenus.

Ipu pemennu BompocoB Ha 3acenannn CoBera
IMPEKTOPOB Kaxablid wieH CoBeTa AMPEKTOPOB
OO01ecTBa 00J1a1aeT OJHUM I'OJIOCOM.

Unen CoBeTa TUPEKTOPOB MOXKET y4acTBOBATh B
3acenannu CoBeTa TUPEKTOPOB, MPOBOJAUMOM B
(dopMe COBMECTHOTO NPHCYTCTBHS, B DPEKUME
Tene-  (BUACO)KOH(EPCHIIMH,  MOCPEICTBOM
TCHCKOMMyHI/IKaHI/IOHHOﬁ niun HWHBIX BHI0B
CBsI3M, 3apaHee yBegoMuB 00 sTom [Ipencenarens
CoBera AMPEKTOPOB HE MO3/JHEE BPEMEHN Hadala
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(d)

)

Due to the provisions of 23.5 of the Company’s
Charter, with the conflict of interest in respect of
the agenda item, the Board members who have
such conflict of interest shall act as following:

(i) Give a prior notice the Board about the
existence of factual (or potential in the
opinion of the Board member) conflict of

interest and the respective reasons thereto;

(i) Except for the cases specified in clauses
23.5.1-23.5.4 of the Company’s Charter, a
member of the Board of Directors shall
not vote (and shall not be counted in the
quorum) when the Board makes a decision
in relation to any contract, agreement or
any proposal in which he or any his
associated person has a significant degree

of interest;

(iii)  Subject to (ii) above, submit to the
consideration of the Board members who
do not have conflict of interest the
question on possibility of participation of
the Board member who has a conflict of
interest in the discussion, and, as the case
may be, confirm their intention to act in
the best interest of the Company and its
shareholders as a whole despite the

conflict of interest;

(iv)  Participate in discussions of the matter as
the Board member only after receipt of the
relevant approval of the simple majority
of the Board members who do not have
conflict of interest thereto and abstain

from voting on the relevant question.

A Board member absent from a Board meeting
may vote (present his/her opinion) on the matters
included in the Board meeting agenda in writing,
by sending to the Company a completed and
signed voting ballot (in the form of Schedule 1).
The voting ballot may be sent to the Company in

13

(d)

©

3acclaHusAd.

C yuerom monoxeHnd myHkTa 23.5 VYcraBa
OOmecTBa, B CHTyalUd  BO3HUKHOBEHHS
KOH(JINKTa HHTEPECOB IO BOIPOCY HMOBECTKH
nus, wieHsl CoBeTa IUPEKTOPOB, y KOTOPBIX
BO3HMKAeT  TAaKOH  KOH(IMKT  HHTEPECOB,
JEUCTBYIOT CIIEIYIOIIUM 00pa3oM:

(i) TpenBaputensHo wuHpopMupyoT CoBeT
JIUPEKTOPOB O HAmM4YMU  (HaKTHUECKOrO
(nmpeanonaraemoro  wieHom  Coera
JIUPEKTOPOB) KOHQIIMKTAa HHTEPECOB, a
TaKoke 00 OCHOBAHHAX TaKOTO KOH(IINKTA,

3a UCKIIOYEHHEM CJydYaeB, YKa3aHHBIX B
myHkTax 23.5.1-23.5.4 Ycrasa OOmecTsa,
yiaeH CoBeTa JUPEKTOPOB HE IojocyeT (U
HE YYUTBIBACTCS B KBOPYME) IPH MIPUHATHH
pemrernst  CoBeTOM — JUPEKTOPOB B
OTHOILIECHHUH mr060ro JIOTOBOPA,
COTJIAIICHUSI WU JIFOOOTO MIPEUIOKEHHS, B
KOTOPOM OH HJIU JTF000€ TECHO CBS3aHHOE C
HHUM JIMIO UMEET CYIIECTBEHHYIO CTEICHb
3aMHTEPECOBAHHOCTH;

(ilf) C yuerom mynkTa (ii) BbIIIE, BBIHOCAT Ha
paccMoTpeHue YJICHOB Cogera
JIUPEKTOPOB, y KOTOPBIX OTCYTCTBYET
KOH(QIUKT HUHTEPECOB o
paccMaTpuBaeMOMy BOIPOCY, BOIPOC O
BO3MOXHOCTH Y4YacCTUsl YJICHOB Cosera
JIUPEKTOPOB, Yy KOTOPHIX  BO3HHKAET
KOHQIIUKT HHTEPECOB (o)
paccMaTpuBaeMoMy BOIIPOCY, B
OOCYKIICHUM YKa3aHHOI'O BOIpOCA, U, B
cllydae HEOOXOAUMOCTH, IOITBEPXKIAOT
CBOE  HaMepeHHWe  JIeHCTBOBaTb B
HawTydmux uHTepecax OOmecTBa u Bcex
€ro aKIMOHEPOB, HECMOTPSI Ha KOH(MIMKT
UHTEPECOB,;

VYuacTtByloT B 00CYXICHHM BoOIpoca B
kagectBe uieHa CoBeTa JAMPEKTOPOB
TOJIBKO IOCJIE TOJYYEHHs HaJIe)Kallero
0JI0OpeHHst  CO  CTOPOHBI  MPOCTOrO
GosbiinHeTBa yieHoB CoBeTa JUPEKTOPOB,
y  KOTOPBIX  OTCYTCTBYeT  KOH(IHMKT
HUHTEPECOB 1o paccMarpruBacMoOMy
BOIIPOCY, W BO3JCPXKUBAIOTCA  OT
TOJIOCOBAHMUSL.

OtcyrcTBytomuii Ha 3aceganuu wieH Cosera
JIMPEKTOPOB MOXKET IPOroJ0coBaTh (M3JI0KHUThH
CBOE MHEHHE) 10 BOMpOCAM, BKIIIOYEHHBIM B
moBecTKy THs 3acemanusi CoBeTa JUPEKTOPOB, B
MTUCbMEHHOH (hOpMeE ITyTeM HaIlpaBJICHHS B aJIpec
OOuiecTBa  3alOJHEHHOTO M IOJIHCAHHOTO
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(h)

any of the following ways: delivered personally,
by courier mail, or by sending a scanned copy by
e-mail to the official address of the Corporate
Secretary of the Company board@rusal.com to be
followed by the original obligatorily; and the e-
mail address of the sender shall be indicated in
advance by the Board member as the address for
information exchange with the Company. Voting
ballots received by the Company from other e-
mail addresses shall be considered as non-
received.

A voting ballot, duly completed and signed by the
Board member, and, in the case of a scanned copy
of the voting ballot sent by e-mail, a scanned copy
of the voting ballot, duly completed and signed by
the Board member, shall be received by the
Company not later than the start of the Board
meeting (or, in the event of absentee voting, not
later than the date on which the results of the
absentee voting are determined). The original of
the voting ballot duly completed and signed by
the Board member shall be received by the
Company within reasonable time after the Board
meeting.

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

The Board shall pass resolutions at Board
meetings in the following manner:

e resolutions on the matters referred to in
clauses 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
the Company’s Charter shall be passed by
simple majority of the Board members in
attendance at the meeting, unless the
Company’s Charter provides otherwise;

e resolutions on other matters falling within the
authority of the Board shall be passed by at
least 10 (ten) votes of the Board members in
attendance at the meeting.

Minutes shall be kept at the Board meetings. The
Board meeting minutes shall be prepared no later
than 3 (three) days following the date of the
meeting. The minutes of a Board meeting shall be
made in one counterpart. The minutes shall be

14

®

(9)

(h)

oromerenss (mo  Qopme Ilpumoxenums 1).
Bromnerenp Hampapisiercst B OOIIECTBO JIFOOBIM
U3 CIEOYIOIHUX CIOCOOOB: JMYHO, KYPhEpCKOH
Ciry>k00H MM IyTeM HalpaBJICHUS CKaH-KOIHMHU
I10 3JIEKTPOHHOMN 1ouTe Ha OQUIMAIBHBIA axpec
KopnopaTtusHoro CeKpeTapst OO6mecTBa
board@rusal.com ¢ o6s3aTenbHOI  TOCBUIKOI
OpHTHHANA, IPU ATOM aJ[PeC IICKTPOHHOM ITOUTHI
OTIpABUTENsl JIOJUKEH OBITh 3apaHee yKazaH
yieHoM CoBeTa JUPEKTOPOB Kak ajpec Uit
obmena  wmHpopmammedr ¢ OOmecTBOM.
bronnerenn, nonyuennsie OOIECTBOM C APYTHX
aIpecOB JIGKTPOHHOW MOYTHI, CUUTAKOTCS HE
MOy 4CHHBIMHU.

Hagnexxamum — obpazoM  odopMiIeHHBI  H
noAnucanueii  ujgeHom CoBeTa JTUPEKTOPOB
OOJIIeTeHb, @ B CJydYae HampaBICHUs] CKaH-
KOMUM OIOJUIETEHs 10 OJIEKTPOHHOH mModute —
CKaH-KOIINS HaJIeKAIIUIM obpa3zom
odopmenHoro u noanucanHoro wieHoM Cosera
JIUPEKTOPOB OFOJUIETEHS JOJDKEH OBITh IOJIy4YeH
OOmiecTBOM HE TM03/HEE BPEMEHM Hayaia
npoBenenust 3acemanusi CoBeTa JUPEKTOPOB
(nnu, B Cilydae 3a0YHOTO TOJOCOBAHHMS, IATHI
MOABEICHUSI UTOTOB 3a0YHOTO TOJOCOBAHHS).
OpuruHain oQGOpPMIEHHOTO M  IOJIHUCAHHOTO
yyieHoM CoBeTa JMPEKTOPOB OIOJIIETEHS JOJKEH
ObITh mosrydeH OOINECTBOM B pa3yMHBIH CPOK
nocie 3acenanusi CoBeTa TUPEKTOPOB.

Ilepenaua mpaBa Tromoca wieHom CoBera
JIUPEKTOPOB MHOMY JIHILy, B TOM YHCIIE IPyrOMY
qieHy CoBeTa AUPEKTOPOB HE JTOIYCKAeTCs.

Pemienust Ha 3acenanun CoBerta JAUPEKTOPOB
TIPUHUMAKOTCA B CIICAYIOMIEM IMOPAAKE:

e peuieHWss 1O BOIpOCaM, YKa3aHHBIM B
nyHkrax 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
Vcerapa OOLiecTBa, NPUHUMAIOTCS TPOCTHIM
GonbIIMHCTBOM WieHOB COBETa IUPEKTOPOB,
NPUHUMAIONINX y4YacTHe B 3aCEJaHHH, CIIH
VYcrasom OOmiectBa He IMPEAYCMOTPEHO
HHOE;

o peuIeHrd 10 UHBIM BOIIPOCAaM KOMIETCHIUN

Coserta JTUPEKTOPOB MPUHUAMAIOTCSI
rojocamu He MeHee ueM 10 (zecsiTr) WieHOB
Cogeta JIMPEKTOPOB, MIPUHUMATOTIINX

y4acTue B 3aCCAaHNU.

Ha 3acemanum CoBera JUPEKTOPOB BEAETCS
npotokon.  [Iporokon  3acemanmus  Cosera
JIUPEKTOPOB COCTABIISIETCS HE 1o3/Hee 3 (Tpex)
nHed mocie ero mposeaeHus.  I[Iporoxos
3aceanus CoBeTa JUPEKTOPOB COCTaBIIACTCA B
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signed by the chairman of the meeting, who is
responsible for the accuracy of the minutes and
may be signed by the secretary of the Board. The
minutes of the meeting can be signed in one of the
following ways: by hand, with a computer-
generated signature or with a facsimile.

)

The minutes shall specify the following:

(i)

place and time of the meeting (the date on
which the results of the absentee voting
are determined);

(i)

the format of the meeting (in person,
absentee voting);

(iii)
(iv)
)

persons attending at the meeting;
meeting agenda;

matters put to voting and results of voting
thereon;

(vi)

Copies of the Company’s Board meeting minutes
or extracts from the Company’s Board meeting
minutes shall be obtained from and signed by the
Company’s corporate secretary. Also, an extract
from the Company’s Board meeting minutes may
be signed by the chairman of the Company’s
Board and/or the secretary of the Board.

resolutions passed.

(k)

CLAUSE 8. REMUNERATION OF THE
BOARD MEMBERS AND REIMBURSEMENT
OF EXPENSES RELATED TO PERFORMANCE
OF THEIR DUTIES

8.1. By the resolution of the general meeting of
shareholders the members of the Board shall be
paid, during their terms of office, remuneration
and/or reimbursed for expenses related to
performance of their duties as the Board
members. Such remuneration shall not exceed
the amounts recommended by the remuneration
committee of the Board.

CLAUSES. LIABILITY OF THE BOARD

OIHOM 3K3eMIUIsipe. IIpoTokonm — 3acemaHus
Cogera JIMPEKTOPOB TTOMTHUCHIBAETCS
[PECEIATENBCTBY FOILIHM Ha 3ace/laHuy,
KOTOPBIii HeceT OTBETCTBEHHOCTb 3a
[PaBUJIBHOCTH COCTABJICHHUSI TPOTOKOIIA, i MOYKET
ObITh OIHCaH cekperapeM CoBeTa JUPEeKTOPOB.
[IpoTokoI 3aceqaHusi MOXKET OBITH IOIHCAH
OJTHUM u3 CIICAYFOLIMX CroCcO00B:
COOCTBEHHOPYYHO, MOCPEJCTBOM DICKTPOHHOM
HOJIIUCH WITH ITyTeM [IPOCTABJICHUs (paKCUMHUIIE.

0)

B nporokoie yka3biBaroTcs:

0]

MECTO M BpeMs MPOBEJCHUS 3acelaHus
(maTa moxBeAEHHS WTOrOB 3A04HOTO
TOJIOCOBAHU);

(i)

¢dopma mpoBeneHusi 3acenaHus (ouHas,
3a04Has);

(ii)
(iv)
v)

Jna, NpuCyTCTBOBABIINEC HA 3aCCAAHUU,
IIOBECTKA OHs 3aCCIaHus,

BOIIPOCHI, MOCTaBJICHHbBIC Ha
TOJIOCOBAaHUE, U UTOTH TOJIOCOBAHUS MO
HUM;

(vi)

Kommun  mporokonma  3acemanus  Coera
mupektopoB  OOmiecTBa WM BBIIMCKH W3
IpOTOKONOB 3acemanust CoBeTa JUPEKTOPOB
OOmiecTBa  BBLOAIOTCS U [OAIMCHIBAKOTCS
KopropaTuBHbBIM cekperapem OOrmectsa. Taxoke
BBIMUCKa M3 MpoTokona 3aceganust Cosera
mpekTopoB O0mecTBa MOXKET OBITh IOIHCAHA
npeacenareneMm Cosera aupekropoB OOiecTBa
u/unu cexperapeM CoBeTa JUPEKTOPOB.

TIPUHATBIC PECIICHUA.

(k)

CTATbsA 8. BO3HATI'PAXKIEHUE YJIEHAM
COBETA JUPEKTOPOB U KOMIIEHCALUA

PACXOJOB, CBSI3AHHBIX C
NCHOJHEHUEM MU CBOHUX
OBSI3BAHHOCTEMN

8.1. [Ilo pemenuro oOmero coOpaHUs aKIIMOHEPOB

yieHam  CoBeTa  JMPEKTOPOB
WUCTIOJHEHUS MMM  CBOMX  OOS3aHHOCTEH
BBIIUIAYMBACTCS  BO3ZHAIPAXIECHUE U (WIIN)
KOMIICHCUPYIOTCSl ~ PacXo[ibl, CBS3aHHBIE C
ucrionHenueM umu (QyHkumii wieHoB Cosera
mupekTopoB. Takoe  BO3HarpaxJIeHue He
JIOJDKHO TIPEBBINIATh Pa3Mepa BO3SHATPAKICHHUS,
PEKOMEHIOBAaHHOTO KOMHUTETOM Cosera
JTUPEKTOPOB MO BO3HATPAXKICHUSIM.

B nepuong

CTATbA 9. OTBETCTBEHHOCTH YJIEHOB

15
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MEMBERS

9.1

9.2

The Board members shall be liable to the
Company for any damages caused to the
Company by their willful misconduct
(omission), unless other grounds are provided
for by the laws of the Russian Federation.

The Board members shall be held harmless from
liability to the Company if they voted against a
decision which caused damages to the Company
or a shareholder, or if they acting in good faith
did not participate in the voting.

CLAUSE 10. PERFORMANCE EVALUATION
OF THE BOARD

10.1. The Board shall at least once a year procure the

performance evaluation of the Board, Board
committees and Board members, and at least
once in three years to procure such performance
evaluation by a qualified independent external
organization (adviser).

COBETA JUPEKTOPOB

9.1

9.2.

Unenst Cogeta JUPEKTOPOB HECYyT
OTBETCTBEHHOCTh  mepen  OOmectBoM  3a
yOBITKH,  TnpuunHeHHble  OOmecTBy WX
BHHOBHBIMH JICHCTBUSAMH (O€31eHCTBIEM), €CITH
WHBIC OCHOBaHHSI HE YCTaHOBJICHbBI

3aKoHozaTenbCcTBOM Poccuiickoit deneparuu.

Unenst CoBeTa IUPEKTOPOB OCBOOOXKNAIOTCS OT
OTBETCTBEHHOCTH IICPE] O6IJ_[CCTBOM €CJIM OHH

TOJIOCOBAJM  IPOTUB  pEIICHHS, KOTOpOe
NOBJEKJIO  npuyuHeHue  OOmecTBY WM
akKIMOHepyY  YOBITKOB, Wi,  JIeHcTBys

JI0OpPOCOBECTHO, HE MNPUHAMANIN ydacTHs B
rOJIOCOBAHHU.

CTATBHA 10. OIIEHKA KAYECTBA PABOTbBI
COBETA TUPEKTOPOB

10.1.
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CoBeT JUPEKTOPOB HE PEIKE OJHOTO pas3a B IO
obecrieunBaeT MPOBEICHNE OIEHKH KadecTBa
paboThl coBeTa JAUPEKTOPOB, €r0 KOMHUTETOB U
ysieHoB COBeTa IUPEKTOPOB, M HE PEXKE OJTHOTO
pasa B Tpu roja NPOBEACHHE TAKOH OICHKH
HE3aBUCUMON BHEIIHEH opraHuzanuen
(KOHCYNBTaHTOM), OONamaromeld HeoOX0auMOit
KBaJTU(pUKAIHCH.
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SCHEDULE 1./ TIPUJIOXEHUE 1.
VOTING BALLOT / @OPMA BIOJUIETEHS AJI1 TOJIOCOBAHUA

BIOJUJIETEHb
JIJIs1 TOJIOCOBAHUS 110 BOMPOCY MOBECTKH AHS 3aceIaHUs
/ 3a04HOro rojiocopanusi Copera 1upeKTopoB
Me:xkayHapoaHOH KOMIIAHUM My0/JIMYHOEe AKIIMOHEPHOe
obuecTBo «O0benuuénnas Komnanus «PYCAJD»»
(nanee — MKITAO «OK PYCAJI» nin O61iecTBo)

OCHOBHOI TOCYJapCTBEHHBIN pPErHCTPALMOHHBIA HOMEp
(OI'PH) Obmectsa: 1203900011974

Wnentndukanmonnsiii Homep Hanoromnarenbiunka (MHH)
Oo6miectsa: 3906394938

Anpec nposeznenust 3acenanusi CoBeTa JUPEKTOPOB WU
aJipec, 1Mo KOTOPOMY JIOJDKHBI HAIPABJISATHCS 3allOJHCHHbBIC
OIOJUISTEHH Ul TOJIOCOBAaHHMs (B Cilydae 3a04HOrO
rosiocoBanus): [*]

Jara npoBeseHnst 3aceiannst CoBera JMPEKTOPOB MK jaTa
OKOHYAHHs NPHEMA 3aIOJHEHHbIX OroJuieTeHell (B ciyvae
3a04HOr0 rosocosanus): [¢] 20[¢] rona

BOITPOC Ne: []

VOTING BALLOT
on the agenda item of the meeting / absentee voting
of the Board of Directors of United Company RUSAL,
international public joint-stock company
(hereinafter referred to as UC RUSAL, IPJSC or the
Company)

Primary State Registration Number (OGRN) of the
Company: 1203900011974

Taxpayer ldentification Number (INN) of the Company:
3906394938

Place of the meeting of the Board of Directors or address
for courier of completed voting ballots (for absentee
voting): [<]

Date of the meeting of the Board of Directors or deadline
for receipt of completed voting ballots (for absentee
voting): [¢] 20[<]

ITEM No. [+]

L[]

L[]

@opMyJIHPOBKA pelieHHs 0 BOMPOCY, MOCTABIEHHOMY
HA roJIOCOBaHue:

[l

The wording of the resolution put to the vote:

[l

BAPUAHTBI 'OJJIOCOBAHUS / VOTING OPTIONS

3A /FOR

INPOTUB / AGAINST

BO3JIEP/KAJICSA / ABSTAINED

VOTING PROCEDURE: A Board member shall put
his/her signature in the box that corresponds to the relevant
supported resolution and shall leave the other boxes empty.

NOTE: The voting ballot shall be deemed invalid if it is not
signed by the Board member, if none of the boxes is marked
with the signature of the Board member, or more than one
boxes are marked with signatures, or if the voting ballot
contains corrections, or otherwise does not allow to
determine the voting options selected by the Board
member.

MNOAMUCH / SIGNATURE:

®HNO / NAME:

MNOoPAAOK TOJOCOBAHHUSA: Unen  Cosera
JMPEKTOPOB MIPOCTaBIIAET CBOIO MOJIHUCH B
COOTBETCTBYIONIEH NPHUHAMAEMOMY DEIICHHIO SYEHKe, a
OCTaJIbHBIC STYEHKHU OCTaBIIACT MyCThIMU.

MNPUMEYAHHUE: Bronnerens IpU3HAETCA
HEJICUCTBUTENIBHBIM B  Cllydae, €ciu OIOJUICTeHb He
nognucad 4ieHoM CoBeTa JUPEKTOPOB, €CIIH IOMNCH
ygeHa CoBera JMPEKTOPOB HE MPOCTABJICHA HU B OJHOM
siyeiike MM rpocTasieHa 0ojee 4eM B O/IHOM suelike, ecin
OIOJUIETEHB CO/ICPIKUT UCTIPABIICHUSI HJIM HHBIM 00pa3oM He
MO3BOJIICT YCTAHOBHUTH BoJeu3bsiBicHue wieHa Cosera
JMPEKTOPOB.

JIATA / DATE:
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Regulations on the general meeting of shareholders of

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB

UC RUSAL, IPJSC MKITIAO «OK PYCAJI»
CONTENTS COAEPKAHUE
1. GENERAL PROVISIONS .......cccoooovvriniiinnns 6 1. OBIIMUE MOJOXKEHHUS ... 6
Article 1 Regulations on the general meeting of Cratbs 1 [onoxenue 00 obmem coOpaHuu
the Company’s shareholders............ccocvvvnviiininnnnn. 6 AKIIUOHEPOB OOIIECTBA ...vvvevvevieieanienieerieaniesieeneeans 6
Article 2. Terms and definitions ...........cc.cee.u... 6 Cratbst 2 TepMHHBI U OTIPEAETICHHUS «.vovevvevnaes 6
2. ANNUAL GENERAL MEETING OF THE 2. I'OJOBOE OBLIEE COBPAHUE
COMPANY’S SHAREHOLDERS...........ccoooiniie 7 AKIUOHEPOB OBHIECTBA.........ccoooviiiiiieiee 7
Article 3 Terms for holding of the annual Cratbs 3 CpoKu NpoBeACHHS TOJ0BOrO 00ILEro

general meeting of the Company’s shareholders.....7

Article 4 Items considered by the annual general
meeting of the Company’s shareholders ................. 7

3. PROPOSALS TO INCLUDE ITEMS TO
THE AGENDA OF THE ANNUAL GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS. PROPOSALS ON
NOMINATION OF CANDIDATES TO THE BOARD
OF DIRECTORS OF THE COMPANY, THE
INTERNAL AUDIT COMMITTEE OF THE
COMPANY AS WELL AS FOR A POSITION OF
THE GENERAL DIRECTOR OF THE COMPANY
TO BE ELECTED AT THE ANNUAL GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS..........cooiiiiii, 8

Article 5 Inclusion of items to the agenda of the
annual general meeting of the Company’s
shareholders and nomination of candidates to the
Board of Directors of the Company, the internal audit
committee of the Company as well as to the position
of the General Director of the Company to be elected
at the annual general meeting of the Company’s
ShareNOIders........oveeiiiiic 8

Avrticle 6 Special requirements for the proposal
to include the items to the agenda of the annual
general meeting of the Company’s shareholders...13

Article 7 Special requirements for nomination of
candidates to the Board of Directors of the Company,
the internal audit committee of the Company as well
as to the position of the General Director of the
Company to be elected at the annual general meeting
of the Company’s shareholders .............cccevvrennne 13

Article 8 Approval of lists of candidates to be
voted for and elected to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company and items included into the
agenda of the annual general meeting of the

Company’s shareholders .........cccoceveveieiencicnnns 16
4. EXTRAORDINARY GENERAL MEETING
OF THE COMPANY’S SHAREHOLDERS ............ 18

coOpaHus aKIUOHEPOB OOILECTBA ...vovvvvvevereirenins 7
Cratbs 4 Bonpocsl, pemraempie Ha TOZOBOM
o0rmieM cobpanmy akiuoHepoB OOIIECTBA ............. 7

3. NPEJJIOKEHMWA O BHECEHUH BOITPOCOB B
HOBECTKY JHA TIOJOBOI'O OBLIEI'O
COBPAHUSA AKIIUOHEPOB OBILIECTBA.
HOPEAJIOXEHUS (0] BbIIBU)KEHUH
KAHAUJATOB B COBET JUPEKTOPOB
OBILIECTBA, PEBHU3MOHHYIO KOMHUCCHIO
OBLIECTBA, A TAKXE KAHIUJIATA HA
JOJIKKHOCTBh T'EHEPAJIBHOI'O AUPEKTOPA
OBILIECTBA 1Jisd M3BPAHUSA HA I'OJOBOM

OBIIEM COBPAHUUN AKIIMOHEPOB
OBIHIECTBA ..ottt 8
Cratbs 5 Bnecenne BOnmpocoB B MOBECTKY JHSA

roJoBoro obmiero codpanus akuuonepos OOmecTBa
W BBIIBIKCHHE KaHAMIaToB B COBET IUPEKTOPOB
OOuiecTBa, peBM3HOHHYI0 Komuccuio OOriecTBa, a
TaKKe KaHIUIaTa Ha JOJDKHOCTH | eHepambHOro
nupektopa ObmiecTBa Ut M30paHHs Ha TOJOBOM
o01em codpaHuy akoHepoB OOLIECTBA. ............. 8

Cratbs 6 CrieninasibHble TpeOoBaHUA K
HpPEeAI0KEHHI0O O BHECEHHM BOIIPOCOB B IOBECTKY
JHA TOJIOBOrO OOLIEro coOpaHMs aKIHOHEPOB
OOBILECTBA. ... 13

Cratbst 7 CrnenuanbHbie TpeOOoBaHUs K
HPEeUI0KEHUIO O BBIABIKEHUH KaHAUAaTOB B CoBET
JupekTopoB OOIIECTBa, PEBU3UOHHYIO KOMUCCHUIO
OO1ecTBa, a TakkKe Ha JOKHOCTh I'eHepanbHOro
qupekTopa OOmiecTBa Uil M30paHMS Ha TOJOBOM
obmieM coOpanun akuoHepoB OOIIeCTBa............ 13

Cratbs 8 VYTBepK/IeHHEe CITUCKOB KaHAWAATYD
JUISl TOJIOCOBaHUsI 110 BbIOOpaM B COBET JUPEKTOPOB,
PEeBU3HOHHYIO Komuccuio OOmiecTBa, a Takke Ha
JOJDKHOCTB ['eHepanbHOro aupekropa OouiecTBa U
BOIIPOCOB, BKJIIOYEHHBIX B MOBECTKY JIHS I'0I0BOTO

o0rrero coopanust akimonepos OOIIeCTBa........... 16
4, BHEOYEPEJHOE OBIIEE COBPAHUE
AKIIUOHEPOB OBIIIECTBA..........ccoooiiiiiiiiee 18
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Regulations on the general meeting of shareholders of

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB

UC RUSAL, IPJSC MKITAO «OK PYCAJI»
Article 9 Convocation of the extraordinary Cratbs 9 Co3bIB  BHEOYEpETHOTO  00IIero
general meeting of the Company’s shareholders...18 coOpaHusi aKIUOHEPOB OOIECTBA ....vv.vvvverieenan 18
Article 10 Term for convocation of the Crates 10 Cpoku  co3biBA  BHEOYEPETHOTO
extraordinary general meeting of the Company’s obiero codpanus akimoHepoB OOIeCTBa. .......... 20
Shareholders. ... 20 Crames 11 Copepxanse i hopma TpeGOBAHKs o
Article 11  Contents and form of request to CO3BIBE  BHEOUEPETHOrO  OOMmIEro  coOpaHust
convene the extraordinary general meeting of the AKITHOHEPOB OOIIECTBA ......vevvveeeriseerieve i 20
Company’s shareholders ....c.cooouvenssimsicsssininss 20 Cratps 12 PaccmoTpenue TpeOOBaHUH O CO3bIBE
Article 12 Consideration of requests to convene BHEOYEPEIHOr0 OOIIEro COOpaHus aKIHOHEPOB
the extraordinary general meeting of the Company’s OOBIIECTBA. ...ttt 21
Shareholders...........cccveiciniscc e, 21 Crates 13 BHecemue pe/TOKeHHIA o
Article 13 Submitting  proposals  for  the BBIBHKEHUM KaHIUIaTtoB s u3bpanus Cosera
nomination of candidates to the Board of Directors mupektopoB  OOrmmiectBa  w/win [ eHepaabHOTO
of the Company and/or to the position of the General THAPEKTOPA OBIIECTBA ..vvvvverireneeieiaresieresiereseens 23

Director of the Company ........ccccoevvviivvierereneens 23

Article 14 Approval of the lists of candidates to
be voted for and elected to the Board of Directors of
the Company, as well as to the position of the
General Director of the Company at the
extraordinary general meeting of the Company’s

Shareholders........cccooviereieieee e 26
5. PREPARATION FOR THE GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS........cccooiiiieeceeseseseseseens 28

Article 15  Proposing nomination of candidates to

the list of candidates to be voted for and elected to
the Board of Directors of the Company, the internal
audit committee of the Company as well as to the
position of the General Director of the Company at
the annual and extraordinary general meetings of the
Company’s shareholders on the initiative of the
Board of Directors of the Company ...........ccc.e..... 28
6. METHODS OF PARTICIPATION OF
SHAREHOLDERS AND THEIR
REPRESENTATIVES IN THE GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS. EXECUTION OF PROXIES...29

Article 16  Persons present at the general meeting
of the Company’s shareholders ..............c.cccvenne. 29

Article 17 Right to participate in the general
meeting of the Company’s shareholders ............... 30

Article 18  Delegation of right to participate in the
general meeting of the Company’s shareholders...32

7. BODIES OF THE GENERAL MEETING OF
THE COMPANY’S SHAREHOLDERS .................. 35

Article 19  Main provisions on the bodies of the
general meeting of the Company’s shareholders...36

Article 20  The Chairman of the general meeting

Cratbs 14 VYTBep)KIeHHE CIHUCKOB KaHAMIATYP
JUTSL TOJIOCOBaHUSI 110 BeIOOpaM B COBET TMPEKTOPOB
OOmiecTBa, a Tak)Ke KaHIWAaTa Ha JOKHOCTH

I'enepanpnoro  aupexropa  OOmecrtBa  Ha
BHEOUEPEHOM O0OIIeM COOpaHMH aKLHOHEPOB
OOBILECTBA. ... 26
5. NOATrOTOBKA K IMPOBEJEHHNIO
OBLIEI'O COBPAHUAA AKIIMOHEPOB
OBHIECTBA..........cciiiii s 28
Crates 15 Bhecenue kaHaupaTyp B CIHCOK

KaHIUIATyp /sl TOJI0OCOBaHMs 10 BbiOOpam B CoBeT
nupekropoB OOIecTBa, PEBU3HOHHYIO KOMHUCCHIO
OOmiecTBa, a TaK)Ke KaHIUgaTa Ha JIOJHKHOCTH
I'enepanbHoOro aupekropa OOuiecTBa Ha TOJ0BOM |
BHEOYEPEJHOM OOLIMX COOpaHUSX aKIHOHEPOB
OOmectBa no uHunmatiBe CoBeTa ITUPEKTOPOB
(1758 <Tvi - V- F SRR 28

6. CIIOCOBbI YYACTHUA AKIHMOHEPOB U
HNX JOBEPEHHBIX JIMI B OBIEM COBPAHUN

AKIHUOHEPOB OBUIECTBA. MOPAAOK
O®OPMJIEHUA JOBEPEHHOCTEM ................ 29
Cratpst 16 Jluma, mpucyTcTByrompe Ha 00memM
COOpaHuM aKIHOHEPOB OOIICCTBA ......vvvvveveriirieiins 29
Cratbst 17 [IpaBo Ha yuactue B 001ieM coOpaHuH
AKIIHOHEPOB OOIIECTBA ...e.vvvivevisiiiiesiesiisiesiesiesieaeens 30
Cratbs 18 [epenaua npaBa Ha y4acTue B 00ILEM
cOOpaHuy aKIHOHEPOB OOLIECTBA ... ..vvvvveierecineenns 32
7. PABOYUE OPI'AHBI OBILETO

COBPAHUSA AKITMOHEPOB OBIIECTBA......... 35

Cratbst 19  OcHOBHBIE TIOJIOKEHHUSI O PabOUIMX
opranax o0iero coopanus akiponepos OoiiecTBa

Cratpst 20  Ilpencemarens  oOmero  coOpaHUs



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB

UC RUSAL, IPJSC MKITAO «OK PYCAJI»
of the Company’s shareholders ...........c.ccceevvrvennne 36 AKIHOHEPOB OOIICCTBA ... 36
Article 21 The Secretary of the general meeting of Cratesi 21  Cekpetapb obmero cobOpanus
the Company’s shareholders................. AKIUOHEPOB OOIICCTBA ... 37
Article 22 Counting committee Crarbsi 22 CYETHAS KOMUCCHS ...vvvrveereraeeneenns 38
Article 23 Persons present at the general meeting Cratest 23 Jluma, mpucytctBytomme Ha OOriem
0f Shareholders ..o 39 COOPAHHH AKITHOHEPOB .vvvverereneeriseereareseasenenseeas 39
8. REGISTRATION OF PARTICIPANTS OF 8. PEI’MCTPALIUS YYACTHUKOB
THE COMPANY’S SHAREHOLDERS’ MEETING COBPAHUSA AKHUOHEPOB OBLIIECTBA.......... 40
....................................................................................... 40
Crarbs 24 Jluna, NpUHSBIIKE y4acTHEe B OOILEM
Article 24 Persons participated in the general coOpaHuy aKIMOHEPOB OOLIECTBA .....c.vvvvvrrienennn 40
meeting of the Company’s shareholders .............. 40
Crarps 25 Perucrpanuss y4acTHHKOB — OOILEro
Article 25  Registration of participants of the cobpaHus akIMOHEPOB OOIIECTBA .....cvvvvviienen 41
general meeting of the Company’s shareholders ..41
Crarbst 26 TIOpsOK pPEerHCTpalny  y4acTHUKOB
Article 26 Procedure of registration of obmrero coopanust akmonepos ObmiecTsa............ 41
participants of the general meeting of the Company’s
Sharenolders. ... 41 o
. MHOPAJOK BEJAEHUA OBLIEI'O
8. PROCEDURE ~ OF THE GENERAL GppAHMSI AKIIMOHEPOB OBIIECTBA..........43
MEETING OF THE COMPANY’S
SHAREHOLDERS ...t 43
Article 27 Time and place of the general meeting ~ Cratesi 27 Bpems u mecto nposezaeHus obuiero
of the Company’s shareholders .............ccooerirnrnne 44 coOpaHus aKUHOHEPOB OBILIECTBA .....vvvvvevevveienee. 44
Article 28  Procedure of the general meeting of the ~ Crates 28 Tlopsinok Benenust obuiero cobpanus
Company’s shareholders ...........ccccveeiiininiiennne 44 AKIMOHEPOB OOLUECTBA ... 44
10.  VOTING AT THE GENERAL MEETING 10.  TOJJOCOBAHME HA OBLIEM
OF THE COMPANY’S SHAREHOLDERS. COBPAHUHU  AKHHMOHEPOB  OBIIECTBA.
VOTING BALLOTS ..o 45 BIOJUIETEHU V151 TOJIOCOBAHMA ............... 45
Article 29 Voting at the general meeting of the ~ Crates 29  T'onocoBanne Ha oOwem coOpaHnH
Company’s shareholders ...........c..cocoovvrerrrcerrrenenns 45  aKUUMOHEPOB OOMIECTBA .....vvvvuiriviriiirieisieiins 45
Article 30 Voting ballots............cc.ccovverrrrrrnnnnn. 46  Cratps 30  BromneTeHu is TOMOCOBAHHS ......... 46
Article 31 Requirements to the contents of the  Crates 31 Tpebopamus K COZIePIKAHHIO
vOoting Ballots ..........oveeiiiccec e 47 OOJUICTCHEH JUIS TOMOCOBAHMS ..o, 47
Article 32 Ballots signed by representatives.....48 ~ Crares 32 Bromierenu, TIO/IUCAHHbIE
. . S TIPEHCTABUTEIISIME «.eeeeveeeeseeeeeeseeseeeeseneaesneseneees 48
Article 33 Keeping of voting ballots and other TIpeACTABHTEIIMHU

AOCUMENTS ..t 48

11. MINUTES OF AND REPORT ON THE
RESULTS OF THE VOTING AT THE GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS ......cocoiiiiiiiiic e 49

Article 34

Article 35  Minutes of the voting results at the
general meeting of the Company’s shareholders

Vote counting......cccovvererererenerenens 49

Article 36 Report on the results of the voting at
the general meeting of the Company’s shareholders

............................................................................... 51
12. MINUTES OF THE GENERAL MEETING
OF THE COMPANY’S SHAREHOLDERS............. 53

Crates 33 XpaHeHue OrouteTeHel
TOJIOCOBAHUS U IPYTUX HOKYMEHTOB.....oovvriviininins 48

11. INPOTOKOJI U OTYET OB HTOIAX
roJOCOBAHMUsI HA OBILIEM COBPAHUU
AKIIUOHEPOB OBHIECTBA..............cccccviin, 49

Cratest 34  IloaseneHue UTOroB rojiocosanus ..49

Cratbst 35  IIpoTokon 00 UTOrax roJioCOBaHUs Ha
o01em codpaHuy akroHepoB OOIIecTBa. ........... 45

Crates 36 Otuer 00 wuTOrax TroOJOCOBaHMS Ha
obuieM coOpaHun akHoHepoB OOIIECTBa............ 51

12. IMPOTOKOJI OBLIEI'O COBPAHUA
AKINUOHEPOB OBIIECTBA...............cccoooiiine 53

Cratest 37  CocraBreHwe MpPOTOKOJA  OOIIEro



APPENDIX III PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of Tonoxenne 06 00IIeM COOpaHUH aKITHOHEPOB
UC RUSAL, IPJSC MKITAO «OK PYCAJI»
Crates 37  Drawing up of the Minutes of the COOpaHHs aKIHOHEPOB OOIIECTBA ... 53

general meeting of the Company’s shareholders ..53 Craten 38 Tlopsox XpaHeHHs "

Cratest 38 Keeping and providing of the Minutes MIPETOCTABICHUST TIPOTOKOJIA  OOMIEro  CoOpaHms
of the general meeting of the Company’s akiponepoB OOrmiecTBa M MPOTOKONa 00 HTOrax

shareholders and the Minutes of the voting results TOJIOCOBAHUS .vvvevveterestenreanesiensesne s s sne s snesnesnens 55
............................................................................... 55 13. 3AKJIIOI’II/ITEJII)HI,IE HOJIO)KEH";[ . 56
13 FINAL PROVISIONS ... 56
5



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of

UC RUSAL, IPJSC

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB

1.

Article 1.

GENERAL PROVISIONS

Regulations on the general meeting

of the Company’s shareholders

@)

(b)

©

Article 2.

@

These Regulations on the general meeting of
shareholders of United Company RUSAL,
international  public  joint stock company
(hereinafter referred to as the Regulations) have
been developed in accordance with the Charter of
United Company RUSAL, international public
joint stock company (hereinafter - the Company).

These Regulations apply to annual and
extraordinary general meetings of the Company’s
shareholders.

Provisions of Federal Law No 208-FZ dated
December 26, 1995 ‘On Joint-Stock Companies’,
the Regulations on the general meetings of
shareholders, approved by the Bank of Russia No
660-P dated 16 November 2018 (or another
document approved to supersede the specified
Regulations on general meetings of shareholders)
and other documents regulating a procedure of
convocation of, preparation for and holding of a
general meeting of shareholders, apply to
convocation, preparation and holding of a general
meeting of the Company’s shareholders, only to the
extent not regulated in and not contrary to the
Charter of the Company and these Regulations.

Terms and definitions

Terms and definitions used herein have the
following meanings:

113

a general meeting of the Company’s
shareholders” is a supreme corporate body of the
Company;

“voting shares” are shares granting the right to their
holders to vote on all items within the authority of
the general meeting of the Company’s
shareholders;

“separate voting™ is a voting, where a participant of
the general meeting of the Company’s shareholders
votes on each candidate nominated to corporate
bodies of the Company with a whole stock of
shares available to him/her, expressing his/her
opinion by ‘for’, ‘against’ or ‘abstained’ options.

MKITIAO «OK PYCAJI»
1. OBLIME MMOJIOXKEHUSA
Cmamosa 1. Ionoxycenue 06 oouem coopanuu

akuyuonepos Obuiecmea

(@)

(b)

(©)

Cmamos 2.

(@)

Hacrostmee [lonmoxenne o6 obmem coOpaHuH
aKIMOHEPOB MexayHapoqHOW ~ KOMITAHUU
myOTMIHOTO AKIUOHEPHOTO o01iecTBa
«O6benunénnas Kommanus «PYCAJD»» (manee
— [Nonmoxxenne) pa3paboTaHO B COOTBETCTBUU C
YcraBom MesxayHapoiHOI KOMITaHUU
Iy OJIMYHOTO AKIIMOHEPHOTO o0recTBa
«O6benunénnas Kommnanust «PYCAJD» (nanee
— OO0miecTBo).

JleiicTBue HACTOSIIETO TTonoxxenus
pacrpocTpaHseTcs Ha TOJIOBbIE U BHEOUEPEIHbIC
obmme cobpanust aknnonepo OOmiecTna.

IMonoxenuss ~ dDenpepanbHOro  3aKOHa  OT
26.12.1995 Ne 208-®3 «O0 axKIMOHEPHBIX
obmecTBaxy, [TonoxeHus 06 o0mMX coOpaHMsIX
aKIMOHEPOB, yTBepkaeHHOro bankom Poccunm
16.11.2018 Ne 660-IT (mmu MHOTO JOKYMEHTa,
MIPUHSATOrO B3aMeH ykasaHHoro ITonoxxenus o0
o0mmx coOpaHHsSX AaKIMOHEPOB) W  HHBIX
JIOKYMEHTOB, PErIaMCHTHPYIOIINX  IOPSI0K
CO3bIBa, TOATOTOBKM M IIPOBEICHHs OOILIEro
coOpaHHsi  aKIMOHEPOB, IMPUMEHSIOTCA K
BOIIPOCAM, CBS3aHHBIM C CO3BIBOM, [IOJIOTOBKOM
U IIPOBEJICHUEM OOIIero coOpaHus aKIIMOHEPOB
OOmiecTBa, WCKIIOYUTEIRHO B YacTH, HE
yperyaupoBaHHoi  YcraBom  OOmiectBa U
HACTOSIIUM [Tonoxxenuem u HE
[IPOTUBOPEYAILEH UM.

Tepmunvt u onpedenenusn

TepMI/IHI;I n  OnpeaciicHus, WCIOJb3yEMBIC B
HACTOAIIEM HOJ’IO)KCHI/II/I, HUMCIOT ClIeAyrouume
3HA4YCHUA:

«Obuiee coOpanue akuuoHepoB OOmiecTBay —
BBICIINIT OpraH ynpasieHus O0uiecTsa;

«TOJIOCYIOIIHE AKIHN - aKIUH,
MPEeIOCTABIISIIONINE UX BIIAJCNblIaM IIPaBO roioca
0 BCeM BOIPOCaM KOMIIETEHIIMH  OOIIEero
coOpanus akroHepoB OOmIeCcTBa;

«pasJieIbHOE T'0JI0COBAaHME» — TOJIOCOBAHHUE, NPU
KOTOPOM y4YaCTHHUK OOIIEro coOOpaHus aKIHOHEPOB
OOmecTBa TonocyeT MO KaKAOMY KaHAUAATY B
opransl OOLIeCTBa BCEM HAXOIAIIUMCSI B €ro
PACHOPSKEHUM IAKeTOM aKIMi, BbIpaxkash CBOE
MHEHHME  BapuaHTaMU  TOJIOCOBAHHUA  «3ay,



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of
UC RUSAL, IPJSC

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB
MKIIAO «OK PYCAJI»

The voting results are calculated separately for
each candidate;

“counting committee” is an independent body of
the general meeting of the Company’s
shareholders, whose functions are performed by the
Company’s registrar.
(b) Capitalised terms used herein have the same
meaning as those in the Charter of UC RUSAL,
IPJSC (hereinafter - the Charter of the Company),
unless otherwise defined herein.

2. ANNUAL GENERAL MEETING OF THE
COMPANY’S SHAREHOLDERS

Article 3. Terms for holding of the annual
general meeting of the Company’s shareholders

(a) The Company shall hold an annual general meeting
of its shareholders on the annual basis.

(b) The annual general meeting of the Company’s
shareholders shall be held not earlier than 2 months
and no later than 6 months after the end of a
reporting year.

(c) The reporting year shall be from January 1st to
December 31st of the current calendar year.

Article 4. Items considered by the annual
general meeting of the Company’s shareholders

(@) The annual general meeting of the Company’s
shareholders shall consider the following items:

- Election of the Board of Directors of the
Company;

- Election of the internal audit committee of
the Company;

- Approval of the Company’s auditor;

- Approval of the annual report of the
Company and annual accounting
(financial) statements of the Company;

- Profit distribution (including payment
(declaration) of dividends, save for the
profit distributed as the dividend payment
(declaration) following the results at the
end of the first quarter, six months and
nine months of the reporting year) and loss

«IIPOTHUBY, «BO3ACPIKAJIICA». Hrtoru rosocoBaHus
IOABOAATCA 1o KaxXJaoMy KaHauaary B
OTACJIIbHOCTHU,

«CYeTHasT KOMHUCCHS» — HE3aBUCHMBIH pPabouuii
opras o0rmiero coopanus akunonepos OOriecTsa,
(GYHKIIMM  KOTOPOTO  BBINOJIHSAET —PErUCTPATOP
OomecTsa.

(b) TepMHHBI, WCIONB3YIOMIMECS B HACTOSIIEM
[TomoxxeHnn W HaYWHAIOIIWMECS C 3arjaBHOM
OYKBBI, UMEIOT TO K€ 3HA4YCHHE, YTO U B YCTaBe
MKITAO «OK PVYCAJl» (mamee — VYcraB
O6mectBa), eciiv B HacTosmeM [lonoxkeHnu um He
JIAaHO CIEIHATIbHOE OIpe/ICIICHHE.

2. TOAOBOE OBILIEE COBPAHHUE
AKIIMOHEPOB OBIIIECTBA
Cmampsa 3. Cpoxu nposedenus 20006020 oouiezo

coopanus akyuonepos Oouecmea

(a) OOr1ecTBO 005I3aHO EKETOAHO TIPOBOUTE T'OI0BOEC
obmiee codpanue aknuonepoB OOmiecTna.

(b) TomoBoe obiiee cobpanue akiponepor OoOIIeCTBA
MPOBOJMTCS HE paHee 4eM depes 2 Mecsina U He
MO3/IHEE YeM dYepe3 6 MECSILEB IOCie OKOHYaHHS
OTYETHOIO roja.

(c) Oruernblit o1 ycTaHaBIUBaETCs ¢ 1 ssHBaps mo 31
JIeKadpst TEKYIEro KAIEHIapHOTO TO/Ia.

Cmamus 4. Bonpocut, pewiaemoie na 200060m
obwem coopanuu axyuonepos Oouecmea

(@) Ha romoBoM oOmmieM CoOpaHHH —aKIMOHEPOB
OOmecTBa B 003aTENbHOM TOPSAKE PEIIAIOTCS
CIIC/IYIOIINE BOIPOCHIL:

- 06 wu3bpanuu Cosera

OOGmiecTBa;

JUPEKTOPOB

- OO0 u30paHUM PEBU3MOHHON KOMHCCHU
Oo1ecTna;

- 006 yrBepxkennn ayauropa OOmiectsa;

- OO0 yTBEep)KAEGHWH TOJOBOIO OTUYETA
OO0mecTBa, ToOJOBOH  OyXranTepcKou
(punancoBoii) oruerHocTr OOIIECTBA;

- O pacnipenienenus IpruObUTH (B TOM YHCIe
BbITUIaTEe (OOBSIBIICHWN) TUBUICHIOB, 3a

UCKIIIOYEHHEM puobLIY,
pacrnpeelleHHOH B Ka4yecTBE BBIILIATHI
(oOBsBNICHMS) JTUBHJICH/IOB mo
pe3yiabratam IIepBOTO KBapTaa,
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of the Company following the results of
the reporting year.

(b) The annual general meeting of the shareholders of
the Company may consider other items within the
authority of the general meeting of the shareholders
of the Company, subject to their inclusion into the
agenda according to the procedure defined in the
Charter of the Company and in these Regulations.

3. PROPOSALS TO INCLUDE ITEMS TO THE
AGENDA OF THE ANNUAL GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS. PROPOSALS ON
NOMINATION OF CANDIDATES TO THE
BOARD OF DIRECTORS OF THE
COMPANY, THE INTERNAL AUDIT
COMMITTEE OF THE COMPANY AS
WELL AS FOR A POSITION OF THE
GENERAL DIRECTOR OF THE COMPANY
TO BE ELECTED AT THE ANNUAL
GENERAL MEETING OF THE COMPANY’S
SHAREHOLDERS

Article 5. Inclusion of items to the agenda of the
annual general meeting of the Company’s
shareholders and nomination of candidates to the
Board of Directors of the Company, the internal audit
committee of the Company as well as to the position
of the General Director of the Company to be elected
at the annual general meeting of the Company’s
shareholders

(a) Shareholders (a shareholder) who hold not less than
2% of voting shares of the Company in aggregate
may include items to the agenda of the annual
general meeting of the Company’s sharecholders
and nominate candidates to the Board of Directors
of the Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company. The number of
candidates may not exceed the number of members
of a respective corporate body.

(b) Proposals to include items to the agenda of the
annual general meeting of the Company’s
shareholders and to nominate candidates to the
Board of Directors of the Company, the internal
audit committee of the Company as well as to the
position of the General Director of the Company
shall be received by the Company no later than 30

(thirty) days after the end of the reporting year.

MOJYTOJIUSI, EBSITH MECSALEB OTYETHOTO
roga) u yoObitkoB  OOmectBa 1O
pe3yibTaTaM OTYETHOTO TO/Ia.

(b) Ha romoBom o0miem coOpaHUM aKIHOHEPOB
OOmiecTBa MOTYT pEIIaThCsi WHbBIE BOIMPOCHI,
OTHECCHHbIC K KOMIICTCHI[MH OOIIero coOpaHus
akiroHepoB OOIIECTBa, €CITM OHU ObLIH BHECCHBI
B IIOBECTKY JHSA B YCTaHOBJICHHOM YcraBom
OoectBa 1 HacTosuM [TostoXKeHneM TOpsIIIKe.

3. NPEQJIOKEHUSA (0] BHECEHUUA
BOIIPOCOB B HOBECTKY JHA
roaoBoro OBLIEI'O COBPAHUA
AKIHUOHEPOB OBIIECTBA.
HNPEIJIOKEHUSA (0] BbIABUKEHUU

KAHJUJATOB B COBET JUPEKTOPOB
OBIIECTBA, PEBM3NOHHYIO
KOMHUCCHIO OBIIECTBA, A TAKKE
KAHJIUAJIATA HA JIOJKHOCTD
TEHEPAJIBHOT'O JTUPEKTOPA
OBIIECTBA JJIsI WM3BPAHMSI HA
rOJ0BOM OBIIEM COBPAHUU
AKIIMOHEPOB OBII[ECTBA

Cmamos 5. Buecenue eonpocoe é nosecmky ons
20006020 00uwgezo coopanus akyuonepos Ooujecmea
u evlogudcenue Kkanouoamos ¢ Cosem oupekmopos
Obuwecmea, pesusuonnyio komuccuio Oouecmea, a
maxoce Kanouoama na 0oadxcnocmsy Ienepansvnozo
oupexmopa Obuecmea 0na u3dpanus Ha 200080m
oowem coopanuu akyuonepoe Qouwecmea

(a) Axuuonepbl  (aKIMOHEpP),  SBJSIOLIMECS B
COBOKYITHOCTH BIIAJIeNIbIlaMi HEe MeHee ueM 2%
rojiocyronpx akuuit OOiiecTBa, BIpaBe BHECTH
BOIPOCHI B TOBECTKY [IHS TOJOBOrO OOLIEro
coOpanusi akuuonepoB OOIliecTBa M BBIIBUHYTH
kangunatoB B CoBer aupektopoB OOmiecTsa,
pEeBU3MOHHYIO KoMmEccHi0O OOIIecTBa, a Takke

KaHauJaTa Ha  JIOJDKHOCTH [ 'eHepaibHOro
gupektopa  OOmectBa. Ilpm  sToM  umcno
KaHau1aToB HE MOXET MpEeBLIIIATD
KOJIMYECTBEHHBI  COCTaB  COOTBETCTBYIOLIETO
opraHa.

(b) TIpemnoxeHust 0 BHECEHHUH BOMPOCOB B TOBECTKY
IHS TOIOBOTO OOLIero coOpaHHs aKIHOHEPOB
OOmiecTBa 1 0 BBIABIKEHUN KaHIuAaToB B CoBeT
JqupexTopos O61iecTBa, peBU3HOHHYI0 KOMHCCHIO
OOuiecTBa, a TaKkKe KaHAWAATa Ha JOJDKHOCTH
T'enepanpHoro mupekropa OOIIecTBa JTOKHEI
noctyrnuth B OOmmecTBO B Cpok He mo3nHee 30
(Tpuamati) OHEH mociIe OKOHYaHWS OTYETHOTO

roaa.
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The number of voting shares held by a shareholder,
who proposed to include items to the agenda of the
annual general meeting of the Company’s
shareholders and to nominate candidates to the
Board of Directors of the Company, the internal
audit committee of the Company as well as to the
position of the General Director of the Company,
shall be defined as of the date of submission of such
proposal to the Company.

On its own initiative the Company may obtain
information from the shareholder register about the
number of shares of a respective category (type)
held by the shareholder, who signed a proposal to
include the item to the agenda of the annual general
meeting of the Company’s shareholders and/or a
proposal to nominate candidates to the Board of
Directors of the Company, the internal audit
committee of the Company as well as to the
position of the General Director of the Company.

A total number of voting shares of the Company
shall be determined as of the date of submission of
each proposal to include items to the agenda of the
annual general meeting of the Company’s
shareholders and to nominate candidates to the
Board of Directors of the Company, the internal
audit committee of the Company as well as to the
position of the General Director of the Company.

A relative ratio (percentage) of voting shares of the
Company held by the shareholders who signed the
proposals of a total number of voting shares of the
Company shall be determined as of the date of
submission of a proposal to include items to the
agenda of the annual general meeting of the
Company’s  shareholders and  nominating
candidates to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company by the shareholders.

The proposal of shareholders (a shareholder) to
include items to the agenda of the annual general
meeting of the Company’s shareholders and the
proposal of shareholders (a shareholder) to
nominate candidates to the Board of Directors of
the Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company shall be submitted in
writing. Such proposals shall be sent to the address
of the Company specified in the Unified State

(©

(d)

©)

®

(9)

MKIIAO «OK PYCAJI»
Jlonst rTonmocyromMX akmMd, MpUHAIEKAIUX
aKIMOHEPY, HANPAaBUBUIEMY IPEMJIOKEHUE O

BHECEHHUH BOIIPOCOB B IIOBECTKY IHSI TOJOBOTO
obmero cobOpanmst akuumonepoB OOmecTBa u
IPEUIOKEHHE O BBIIBIDKCHHN KaHAWAATOB B
Coser nupexropoB OOIIECTBa, PEBH3UOHHYIO
komuccuto OOmmiecTBa, a TaKkkKe KaHIuuaTa Ha
JOJDKHOCTB ['eHepanbHOro aupekropa OOmecTsa,
olpenieNsieTcs Ha JaTy BHECEHUS IPEJIOKEHUS B
O0ecTBo.

OO0mecTBO MO COOCTBEHHON HHHUITMATHBE BIPaBe
MOJYYUTh CBEICHUS W3 peecTpa BIaJeiblicB
MMEHHBIX LIEHHBIX OyMar O KOJIMYECTBE aKIMl
COOTBETCTBYIOLICH KaTeropuu (Tuma),
MPUHAUISKAIMX  aKLHOHEPY, IOIIUCABIIEMY
NPE/UIOKEHHE O BHECEHUH BOIPOCOB B MOBECTKY
JHS TOJOBOrO OOLIEro COOpaHus aKIHOHEPOB
OOuiecTBa W/MJIM TPEIUIOKEHUE O BBILABHKECHUU
kaumugatoB B Coser aupexTopoB OOmiecTBa,
peBU3HOHHYIO KomuccHio OOmiecTBa, a TakKe
KaHIugarta Ha  JOJDKHOCT  ['eHepaibHOro
nupekropa OOmiecTsa.

Obmee uymcno royocyromux aknuii OOmiectsa
ONpesesisieTcsl Ha  JaTy BHECCHHS  KaXJOro
NPE/TIOKEHHUS O BHECCHUH BOIPOCOB B MOBECTKY
JHS TOJOBOTO O0LIero coOpaHHs aKIHOHEPOB
OOwecTBa M MPEMIOKEHHS O  BBIIBHKCHUH
kaggunatoB B CoBer ampextopoB OOImiecTsa,
peBu3noOHHYI0 KoMuccmio OOmiecTBa, a TakKe
KaHIuJaTa Ha  JIOJDKHOCTh | €HepaJbHOro
nupekropa OOriecTsa.

OtHocuTenbHas A0S (IPOLEHT) TIOJOCYIOLINX
akiuid OO1ecTBa, NPUHAISKAIUX aKIIHOHEpaM,
MOJIIMCABIIMM TPEJIOKEHUs, B OOLIeM Yucie
rojocyronmx akuuii OO1ecTsa onpenensercs Ha
JaTy BHECCHHs aKIMOHEpaMH TPEJIOKEHUS O
BHECEHHU BOIPOCOB B TIOBECTKY JHS T'0OJIOBOTO
obmero cobOpanust axkuuonepos OOmecTBa u
NpeTIOKEHUsT O BBLABW)KEHMM KaHIUJATOB B
Coser gupexTopoB OOIIECTB, PEBH3HOHHYIO
xomuccuo OOImiecTBa, a Takke KaHIUIaTta Ha
JoibkHOCTh ['eHepanbHOro nupekropa OomecTsa.

[IpennoxkeHne  akIMOHEpPOB  (aKmMOHEpa) O
BHECCHHU BOIPOCOB B TIOBECTKY JHS T'OJJOBOTO
obmero coOpanust axunuonepoB OOmectBa u
MpeUIoKEeHHe  aKIMOHEepOB  (aKIHoHepa) o
BBIZIBIOKCHUM KaHIUAaToB B COBET IHPEKTOPOB
ObmrecTBa, peBH3NOHHYI0 KoMuccuio O0miecTsa, a
TaKKe KaHAMIATa Ha JOJDKHOCTh [ 'eHepaibHOTo
qupekropa OOmiecTBa BHOCSTCS B INHUCHMEHHOM
¢dopme. Takue MpeIOKESHHUS HAIPABISAIOTCS IO
anpecy OOmectBa, ykazaHHOMy B EnwHOM
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(h)

(i

Register of Legal Entities, by post or through a
courier service, and can also be delivered
personally to the Corporate Secretary of the
Company against his/her signature a person
authorized on the basis of a power of attorney to
receive written correspondence addressed to the
Company. Acceptance of documents is carried out
in accordance with the internal regulations
established in the Company. Copies, scans, email
messages or oral proposals of shareholders (a
shareholder) shall not be accepted and considered,
their receipt by the Company by e-mail does not
give rise to any legal consequences until they are
received by the Company in the appropriate manner
specified above, including does not entail the
beginning of the period specified for their review
The date of reception of the shareholder's proposal
to the Company shall be the date of receipt of the
proposal by the Company as stipulated by these
Regulations.

The proposal to include items to the agenda of the
annual general meeting of the Company’s
shareholders and the proposal to nominate
candidates to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company shall be signed by
shareholders (a shareholder) submitting a
respective proposal.

If the proposal to include items to the agenda of the
annual general meeting of the Company’s
shareholders or to nominate candidates to the
corporate bodies of the Company is expressed to be
submitted by several shareholders, but such
proposal is signed only by some of them, it shall be
acknowledged as made by the shareholders (the
shareholder) who signed it. The Board of Directors
of the Company shall consider such proposal and
check whether the shareholder(s), who signed the
proposal, holds at least 2% of the voting shares in
the Company in aggregate. The Board of Directors
may not refuse to include items to the agenda of the
annual general meeting of the Company’s
shareholders or to nominate candidates for the
corporate bodies of the Company exclusively on
the basis that the proposal is not signed by all
shareholders, specified in the proposal, provided
that the shareholder(s), who signed the proposal
holds at least 2% of voting shares of the Company
in aggregate and that the respective written
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(h)

0]

rOCYapCTBEHHOM PEecTpe IOPHIUIECKHX JIHLL, 110
[oYTe WM 4epe3 KyphepcKylo CIyXOy, a Takke
MOryT OBITh BpYYEHBI JIMYHO TIOA POCIIHUCH
KopmopatuBaomy cekperapro OOmiecTBa, JuIy,
YIIOJTHOMOYEHHOMY Ha OCHOBAHHUH JOBEPEHHOCTH,
NPUHUMATh  [UCHMEHHYIO  KOPPECIOHICHIHIO,
aapecoBanHyio OOmiectBy. [Ipuem n0KyMeHTOB
OCYIIECTBIIICTCS B COOTBETCTBUU C HpaBHIaAMU
BHYTPEHHETO pACIIOPS/IKA, YCTAHOBJICHHBIMH B
Oo6miectBe. Komum, ckaH-oOpasel, MHCbMA,
HANpaBJCHHBIC [0 DICKTPOHHOW MOYTE WIN
YCTHBIE IPEMJIOKEHHUS aKIMOHEPOB (aKLHOHepa)
HE TNPUHUMAIOTCA M HE pPaccMaTpHBAIOTCA, HX
noy4eHue OO1IeCTBOM MO JIEKTPOHHOH MOYTe He
HOPOXKIAeT KaKUX-1u00 FOPUIMYECKUX
nocueAcTBUil n0 momydeHus ux OOmecTBOM
HAJIIeXKAIIUM CIIOCOO0M, YKa3aHHBIM BBIILIE, B TOM
YHCJIe HE BJIEYET HAyalo TEYCHUS CPOKOB Ha MX
paccMOTpeHue. Haroit MOCTYIIJICHUS
npeuIokeHus aknuonepa B OOIIECTBO SBISETCS
jJara IoJiydeHus mnpemaioxeHus OOLIeCTBOM B
COOTBETCTBUHM C HacTosAmuM [lonoxeHuem.

IIpeanoxeHre 0 BHECEHUH BONPOCOB B TOBECTKY
JHS TOJOBOrO OOLIEro CcoOpaHusl aKIMOHEpPOB
OOmecTBa M MPEMIOKEHHE O  BBIIBHKCHUH
kanmunatoB B Coer ampextopoB OOiecTsa,
PEeBU3HOHHYIO KomuccHio OOmecTBa, a TakkKe
KaHIu/JaTa Ha  JIOJDKHOCTh | €HepajbHOro
qupekropa OOIecTBa JODKHO OBITH MOANUCAHO
aKIHOHEepaMHu (akpoHepom), BHECIIUMH
COOTBETCTBYIOLIEE MTPEIIOKEHHE.

Ecnmu B mpeyiokeHMM O BHECEHMH BOIpOca B
MOBECTKY JHSA TOM0BOro oOmero coOpaHus
aknuonepoB OOmiecTBa WJIM O BBIBIKCHUN
KaHIuIaToB B opraHbl OOlIeCTBa yKa3bIBaeTCS,
YTO OHO BHOCUTCA HECKOJIBKUMHU aKIIUOHEPAMU, HO
TaKOe MPeII0KEHHE MOANUCAHO TOIBKO YaCThIO U3
HUX, TO OHO CYMTaeTCsi BHECEHHBIM TEMHU
aKIMOHEpaMH  (aKIIMOHEPOM), KOTOPBIE  €ro
noanucanu. Coset qupekropoB OO1iecTBa 00si3aH
paccMOTpeTh TaKoe IPEJIOKEHUE U IPOBEPUTH
COOMIOZICHHE  TIOAMMCABIINM  (TIOIMHMCABIINMU)
MPeIOKEHNE  aKIIMOHEpOM  (aKIMOHEepaMu)
TpeOOBaHMS O HAJIMYUM Yy Hero (HHX) B
COBOKYIHOCTH He MeHee 4yeM 2% ToJoCyIOIUX
akiuit O6mectBa. CoBeT MUPEKTOPOB HE BIpaBe
OTKa3aTh BO BHECEHMU BOIPOCOB B IOBECTKY JHS
rogoBoro  obmero  cobpaHusi  aKIHMOHEPOB
OOmiecTBa WM BBIABIKEHMM KaHIUIATOB B
opransl O011ecTBa HCKIIIOYUTEIEHO HA OCHOBAHNUN

OTCYTCTBUA noAInucCHu BCCX AKIIMOHEPOB,
YKasaHHBIX B HOPEIJIOKEHUU, HpU  YCIOBUU
BBITTOJIHCHU A Tpe60BaHI/IH 0 HaJIM4Yun y

nojnucasiiero  (TMOANMCABINNX) TPEATIOKESHNE
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)

(k)

O]

proposal of the shareholder(s) meets all execution
requirements.

Documents specified in item (b) of Article 26
hereof (save for the personal ID documents of
individual and individual serves as the sole
executive body of a legal entity) shall be attached
to the proposal to include items to the agenda of the
annual general meeting of the Company’s
shareholders and the proposal to nominate
candidates to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company. If the specified
documents are missing, the procedure of inclusion
of items to the agenda of the annual general
meeting of the Company’s shareholders and
nominating candidates to the Board of Directors of
the Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company shall be deemed to have
been breached.

If the proposal to include items to the agenda of the
annual general meeting of the Company’s
shareholders is signed by the shareholder (its
representative), whose share rights are recorded by
a nominal holder (a foreign nominal holder), such
submission shall be accompanied by a statement of
the shareholder’s custody account (a similar
document issued by the foreign nominal holder),
evidencing a number of shares of the Company
held by the shareholder as of the date not earlier
than 5 (five) business days before the date of
submitting proposal to include items to the agenda
of the annual general meeting of the Company’s
shareholders. A document of the foreign nominal
holder in a foreign language specified herein shall
be accompanied by the Russian translation
witnessed (certified) under the Russian law.

The proposal to include items to the agenda of the
annual general meeting of the Company’s

0)

(k)

0]
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aKIMoHepa (aKIMOHEPOB) B COBOKYIHOCTH HE
MeHee ueM 2% ronocyronmx akiuii OOIiecTsa u
coOuro/icHHss BceX TpeboBaHUil K 0QopMIICHHIO
COOTBETCTBYIOIIETO MUCHMEHHOTO TIPEIIOKECHUS
aKIuoHepa (aKIIMOHEPOB).

K mpemmokeHHI0O O BHECEHHH BOIPOCOB B
HOBECTKY [JHA TOJOBOrO OOWIEro cOOpaHus
akiuoHepoB  OOmiectBa ¥ MPEUIOKECHUIO O
BBIIBIOKCHUH KaHAuaaToB B COBET TUPEKTOPOB
OO6mrecTBa, peBU3NOHHYI0 KoMuccuio O0miecTsa, a
TaKKe KaHAWAATa Ha JOJDKHOCTH I eHepaibHOro
nqupekropa OOIIecTBa J0KHBI OBITh MPUIIOKECHBI
JOKYMEHTHI, yKka3aHHble B myHkTe (D) crateu 26
HacTosimiero  IlomokeHust (32 MCKITIOYCHHEM
JOKYMEHTa, YIIOCTOBEPSIOLIETO JIMYHOCTD
(bu3nUecKoro nmua, a Takke (GUIMIECKOro JIMLa,
UCTIOJTHSIOLIETO GbyHKIMN €/INHOJINYHOTO
UCIIONHUTEBHOTO OpraHa), B OTHOIICHHH JIHII,
HaMpaBHUBIIMX TaKkoe MpeyokeHne. B cmydae
OTCYTCTBHUSI YKa3aHHBIX JOKYMEHTOB, CUHTACTCS,
4r0  HE  COOJIONEH  MOPSJAOK  BHECCHUS
IIPEUIOKEHHST O BHECEHHH BOIIPOCOB B ITOBECTKY
JHS TOJOBOr0 O0LIEro CcoOpaHusi aKIHOHEPOB
OOmecTBa H MPEMIOKECHHS O BBIABHKCHUH
kangunatoB B CoBer jaumpektopoB OOmiecTsa,
pPEeBU3HOHHYIO KomuccHio OOmecTBa, a Takke
KaHIugarta Ha  JOJDKHOCT  ['eHepaibHOro
nupekropa OomiecTsa.

B ciydae ecnm mpeuioKEHHE B IIOBECTKY [IHS
rOZOBOro  0o0mero  coOpaHusi  aKIMOHEPOB
OOmiecTBa  NOANMUCAHO  aKIUOHEpoM  (ero
MpejicTaBUTeNIeM), MpaBa Ha akKIUW KOTOPOTO
YUUTHIBAIOTCSI ~ HOMMHAJIBHBIM  JIepXKaTelieM
(MHOCTpaHHBIM HOMUHAJBHBIM JIepiKaTeleM), K
TaKOMy MPEIIOKEHUIO JOJDKHA IIPHUIATraThCs
BBIIINCKA 10 CUETY JEIO AKI[HMOHEepa (aHAIOTMUHbIH

JIOKYMEHT, BBIIaHHBIN WHOCTPaHHBIM
HOMHMHAJIBHBIM JIepKaTeeM), IOITBEepKIAI0IIast
(ToATBEp K AArOIIHiN ) KOJINYECTBO

NpUHAJISKAINX aKIIMOHEepy akuuii O0uiecTBa Ha
naty He panee 5 (msat) paboumx AHEH 10 JaThl
HANpaBICHUS NPEIIOKEHHUS B IIOBECTKY JHS
rofoBoro  obmiero  coOpaHus  aKIHMOHEPOB
ObmectBa. K IOKyMEHTY  HHOCTPaHHOTO
HOMHHAQJIBHOTO  JIepKaTeis, YKa3aHHOMY B
HACTOSIIEM  IIyHKTE,  COCTABJICHHOMY  Ha
MHOCTPAaHHOM  SI3bIKE, JOJDKEH [pWaraTbes
TepeBoy Ha pycckuit SI3BIK,
3aCBUACTEIbCTBOBAHHBIN (3aBepeHHBIN) B
HOPSIKE, TPEILyCMOTPEHHOM 3aKOHOAATEIHLCTBOM
Poccuiickoit denepanuu.

IIpennoxeHre 0 BHECEHUH BONPOCOB B TIOBECTKY
JHS TOJOBOrO OOLIEro CcOOpaHusi aKIHMOHEpPOB
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shareholders and the proposal to nominate
candidates to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company shall contain information
about the number and category (type) of shares held
by each shareholder, who signed the proposal.

(m) If the proposal to include items to the agenda of the

(n)

(0)

annual general meeting of the Company’s
shareholders contains incorrect information about
the number and the category (type) of shares,
owned by the shareholder who signed the proposal,
and the Board of Directors establishes pursuant to
the information from the share register of the
Company that the shareholders who signed the
proposal held at least 2% of the voting shares of the
Company in aggregate as of the date of submission,
the items shall be included in the agenda of the
annual general meeting of the Company’s
shareholders.

If the proposal to nominate candidates to the Board
of Directors of the Company, the internal audit
committee of the Company as well as to the
position of the General Director of the Company
states incorrect information about the number and
category (type) of shares held by the shareholder,
who signed the proposal, and the Board of the
Directors of the Company establishes pursuant to
the information from the share register of the
Company that the shareholders who signed the
proposal held at least 2% of voting shares of the
Company in aggregate as of the date of submission
of the proposal, then the proposed candidate(s)
shall be included into the list to be voted for and
elected to the Board of Directors of the Company,
the internal audit committee of the Company as
well as the position of the Company’s General
Director.

Along with the items proposed by shareholders for
inclusion to the agenda of the annual general
meeting of the Company’s shareholders, as well as
candidates proposed by shareholders for
composition of a respective corporate body of the
Company, the Board of Directors of the Company
may at its own discretion include in the agenda of
the annual general meeting of the Company’s
shareholders items and/or candidates to be voted
for and elected to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the
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OOuiecTBa ¥ NPEAJIOKEHHE O  BBLABHKCHHU
kanaunatoB B Coser nupextopoB OOmiecTBa,
pPEeBH3MOHHYIO KoMHccHio OOmecTBa, a Takke
KaHIUIaTa Ha  JOJDKHOCTh  ['eHepaibHOro
mupekrtopa  OOmecTtBa  JODKHBI  COJEPXKATh
CBEJICHUS O KOJIMYECTBE M KaTeropuu (THIE)
aKUuil, NpUHAATIEKAIIUX KaXAOMYy akKIHMOHEpY,
MOAIMCABIIEMY TIPEITIOKEHHE.

(m) Ecnu B mpemioKeHHH O BHECEHHH BOIPOCOB B

(n)

(0)

MOBECTKY JHS TOJOBOro o0mero coOpaHus
akiuoHepoB  OOmiecTBa  yKa3aHbl — HEBEpHBIE
CBEJICHHUS O KOJIMYECTBE, KATErOpHHU (THUIIC) aKIHid,
NPUHAJISKAIMX — aKIHOHEPY, IOAIUCABIIEMY
npeainoxenue, 1 Coerom aupexkropoB OOriecTsa
Ha OCHOBAaHMM [AHHBIX M3 PEECTpa aKIHOHEPOB
OOmiecTBa  yCTaHOBJIEHO, YTO  aKIMOHEPHI,
MOANUCABLINE TPEAJIOKEHHE, SBISJINCh HA JATy
BHECEHMS  NPEIUIOKEHHS B COBOKYIHOCTH
BJIaJeNblIaMl HE MeHee 4eM 2% TOoJIOCYIOUIHX
akiuid  OOmiecTBa, TO  BONPOC — HOMJIEKHT
BKJIIOUEHHIO B IIOBECTKY JHS TOOBOTO OOILETro
cobpanus aknnonepos ObmiecTsa.

Ecnu B npeiioskeHnu 0 BBIIBH)KEHUH KaHUaTOB
B Coser ampexTopoB OOLIECTBA, PEBU3HOHHYIO
komuccuio OOmiecTBa, a Takke KaHAWZaTa Ha
JOJDKHOCTh ['eHepanbHOro nupexropa ObmiecTa
yKa3aHbl HEBEpHbIE CBEACHHS O KOJHMYECTBE,
Kareropun  (Tune) axkOui, TNPHHAUIEKAMINX
aKIMOHEPYy, IMOANKMCABIIEMY IPEIIOKEHUE, U
Coserom mupekropoB OOlecTBa Ha OCHOBAaHHMHU
JaHHBIX M3 peecTpa akuuoHepoB OOmiecTBa
YCTAQHOBJICHO, 4YTO AaKIMOHEpBI, IOIHCABIINE
MPeJIOKEHUE, SBIAJINCh HAa JIaTy BHECEHHS
TPEIJIOKECHNUA B COBOKYITHOCTH BJIaACIbIIaAMHU HE
MeHee yeM 2% ronocyromux akiui OouecTsa, To
MPe/UIOKEHHbIN  (Tpe/JIOKEHHbIE)  KaHAWUIAT
(KaHIMAATHI) TTOUTEXKHT (TIOJUIEKAT) BKIFOUESHHIO B
CIHMCOK KaHAWAATYp Ul TOJIOCOBAHHS  T10
Beibopam B CoBer mupekropoB OOmiecTBa,
peBU3NOHHYI0 Komuccuio OOmiectBa, a Takxke
I'enepansHOro qupexropa OouiecTsa.

Hapsimy ¢ Bompocamu,  IpEAIOKEHHBIMU
aKIMOHEPaMHU Il BKJIFOUYEHUS B TOBECTKY JIHS
obmiero coOpanusi akuumonepoB OOmiecTsa, a
TaKxKe KaHIuIaTaMH, MPE/I0KEHHBIMU
aKIMOHEPaMH init's 00pazoBaHHsI
cooTBeTcTBytomIero oprana O6mecrBa, Coer
nupekropoB  OOmiecTBa BOpaBe 0  CBOEMY
YCMOTPEHHIO BKITFOUATh B MOBECTKY JIHS T'OJI0OBOTO

obmero coOpanust  akumoHepoB — OOmiecTBa
BOIPOCHI W/MJIN KaHJUJIATOB B CIHCOK KaHIUIATYP
Uit TosiocoBaHust 1o Beibopam B CoBer

naupekropos OO1ecTBa, peBU3HOHHYI0 KOMHCCHIO
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Article 6.

Company’s General Director. The number of
candidates proposed for nomination by the Board
of Directors of the Company may not exceed the
number of members of a respective corporate body.

Special requirements for the proposal

to include the items to the agenda of the annual
general meeting of the Company’s shareholders

@)

(b)

©

(d)

©)

Article 7.

A written proposal to include items to the agenda
of the annual general meeting of the Company’s
shareholders shall contain a phrasing of each
attached item and may contain a draft of the
resolution on each proposed item.

Each proposal to include items to the agenda of the
annual general meeting of the Company’s
shareholders shall be considered by the Board of
Directors of the Company separately. Votes of the
shareholders, who signed various proposals to
include items to the agenda of the annual general
meeting of the Company’s shareholders, shall not
be aggregated.

Shareholders shall be considered to have made a
joint proposal to include an item to the agenda of
the annual general meeting of the Company’s
shareholders only if they signed one such proposal.

For an item to be included into the agenda of the
annual general meeting of the Company’s
shareholders at least one of the proposals to include
the item to the agenda of the annual general
meeting of the Company’s shareholders need to be
signed by the shareholders, who hold the
percentage of voting shares as required by the
Charter of the Company and these Regulations.

The Board of Directors of the Company may not
amend phrasing of the items proposed by
shareholders for inclusion into the agenda of the
annual general meeting of the Company’s
shareholders and drafts of resolutions on such
items, except for the situations, where the
shareholder(s), who proposed the phrasing of the
item to the agenda of the annual general meeting of
the Company’s shareholders, provided its (their)
written consent to such amendment.

Cmambs 6.

MKITAO «OK PYCAJI»
OOmiecTBa W Ha JOJDKHOCTH | €HEpaJbHOTrO
gupekropa  OOmectBa. Umceno — KaHIUIATOB,

npemraraeMbix CoBeroM ampekTopoB OOImiecTBa,
HE MOXKET IPEBBIIATh KOJIMYECTBEHHBIH COCTaB
COOTBETCTBYIOLIEro oprana O0mecTsa.

CneuuMbete mpeﬁoeanuﬂ K

NPeOI0HCEHUIO 0 6HECEHUL 6ORPOCOG 6 NOGECHIKY OH3L
20006020 0bujezo coopanusa akyuonepos Oouiecmea

(@)

[TuchbMEHHOE MPEUTOKEHIE O BHECEHUH BOITPOCOB
B MOBECTKY [JHsS TOJOBOTO 00Iero coOpaHus
akuuonepoB  OOmLiecTBa  JIOJDKHO — COZEPIKATh
(bOpMYJIMPOBKY KaXKI0T0 MPEIIaracMoro Borpoca
1 MOXKET COJepXkaTh (HOPMYITHPOBKY PEIICHHS 0
Ka)XIOMY HpeaIaraeMoMy BOIIPOCY.

(b) Kaxxmoe mpemioxkeHne O BHECEHHH BOIPOCOB B

(©)

MIOBECTKY JHS TOJOBOTO OOIIEero coOpaHus
aKIHOHEPOB OomecTtBa paccMaTpuBaeTcs
CoBerom aupekTopoB OOIecTBa B OTACIHHOCTH.
T'onoca akIMOHEPOB, MOMIMCABIINX Pa3INYHbIC
NIPEIUIOKEHHs] O BHECEHUH BOIIPOCOB B MOBECTKY
IHS TOMOBOTO oOmero coOpaHWsi aKIHOHEPOB
OO1iecTBa, HE CyMMHPYHOTCSL.

AKHI/IOHepBI CYHHUTAKTCs BHECIIMMHU COBMECTHOC
HPEATIOKEHNE BOIIPOCA B TIOBECTKY JHS TOJOBOTO
ob1ero codpanust akironepos OOIIECTBa, TOIBKO
€CJIM UMH TI0JIIMCAHO OJ[HO TAKOE IPEIJIOKEHHUE.

(d) Onst BriIIOYEHHS BOOpPOCa B MOBECTKY JIHS

©)

Special requirements for nomination Cmamus 7.

rofIoBOro  0o0mero  coOpaHust — aKIHOHEPOB
OO0mrecTBa HEOOXOAUMO, YTOOBI XOTSI OBbI OJHO W3
MPETIOKEHUIH O BHECCHHHM [AHHOTO BOIpOCa B

IIOBECTKY JHS TOJOBOTO OOIIEero coOpaHus
aknuoHepoB  OOmiecTBa  OBUIO  MOAIHCAHO
aKIMOHepaMH, BIAJCIOIMMU HEOOXOAMMOI B

cooTBeTcTBHH ¢ YcTraBom OOIecTBa U HACTOSIIIUM
Ilonoxenuem  gonel  TONOCYHOIIMX  aKIMK
O6mecTna.

Coget nupekropos OOmiecTBa He BIpaBe BHOCHUTH
U3MEHEHHs B (OPMYJIHMPOBKH  BOIPOCOB,
NPE/UIOKEHHBIX aKIMOHEPaMH ISl BKIIIOUCHHS B
MOBECTKY JHS TOJOBOro oOmero coOpaHus
akauonepoB  OOmectBa, #u  (HOPMYIHUPOBKHU
pelIeHnii To0 TaKUM BOIIPOCAM, 33 UCKIIOYEHHEM
Cllydasi, €clIM OT aKIHOHepa (aKIHOHEpPOB),
TIPEJI0KUBIIETO (IpeUI0KUBIIHX )
(hopMyJIMPOBKY BOIIPOCA B TOBECTKY JHS FOZ0BOTO
obmero cobpanms  axmwoHepoB — OOmiecTs,
MOy 4YEHO MICHMEHHOE coriacue Ha
COOTBETCTBYIOIICE U3MECHCHHUE.

Cneuuaﬂbnbte mpeﬁosaimﬂ K

of candidates to the Board of Directors of the npeonoscenuro o evidsuscenun ranoudamos ¢
13
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Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company to be elected at the annual
general meeting of the Company’s shareholders

@)

The number of candidates specified in one proposal
to nominate candidates to the Board of Directors of
the Company and the internal audit committee of
the Company may not exceed the number of
members of a respective corporate body.

(b) The proposal to nominate candidates to the Board

©

(d)

of Directors, the internal audit committee of the
Company, as well as to the position of the
Company’s General Director shall contain last
name, first name, middle name (if any), date of
birth, ID details (series and/or number of the
document, date and place of issue and name of
issuing authority), a name of the body where the
candidate is proposed for election, place of work
and position of each proposed candidate, as well as
information about written consent of the proposed
candidates to their election. If a candidate is a
shareholder of the Company, the number of the
Company’s shares of each category (type) he/she
holds shall be also specified.

A written consent of the candidate for election to
the Board of Directors of the Company and a
written consent of the candidate for the position of
the General Director of the Company shall be
passed to the Company no later than 7 days before
the general meeting of the Company’s shareholders
with a view of passing a respective resolution(s) on
the candidate’s election and (or) nomination. The
period during which the candidate may submit a
written consent to the Company shall be at least 7
days from the date following the date of circulation
of notice of the respective general meeting of the
Company’s shareholders, the agenda of which
includes passing of a respective resolution(s),
among the shareholders of the Company. A
shareholder may send such written consent together
with candidate nomination notice.

The candidate’s written consent for his/her
personal data processing by, among others, the
Company must be attached to the nomination
proposal to the extent as required, inter alia, due to
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Cogem Oupexmopos

Obwecmea, peeuzuOHHYI0

Komuccuro Obwecmea, a maxyice Ha O00JIHCHOCHLL
Tenepanvnozo oupexkmopa Obougecmea 0ns uzopanus

Ha

200060M  00wgem  COOpaHUU  AKYUOHEPOS

Oowecmea

(@)

(b)

(©)

(d)

Yuciao KaHAWAATOB B OJHOM IPEIIOKEHHH O
BBIIBIDKCHNH KaHAuAatoB B COBET AMPEKTOPOB
OO1iecTBa ¥ peBU3HOHHYI0 KoMuccuio OOmiecTsa
HE MOXET IPEBbIIIATh KOJIWYECTBEHHbIH COCTaB
COOTBETCTBYIOLIEero oprana OOrecTsa.

[MpennoxxeHue O BBIBWKEHUH KaHIMIATOB B
CoBeT JUMPEKTOPOB, PEBU3MOHHYI KOMHUCCHIO
OOmiecTBa, a TaKXKe Ha JOJKHOCTh | eHepaiIbHOTO
mupekTopa  OOmecTBa  JODKHO — COIEPXKAaTh
(aMunmio, ¥Ms, OT4ECTBO (IPU HAIMYUM), ATy
pOXIeHNS, JTaHHBIE JIOKyMEHTa,
Y/I0CTOBEPSIOIIET0 JMYHOCTD (CEpUsl U/WIIM HOMEP
JIOKyMEHTa, JlaTa M MECTO €ro BblJauH,
HauMEHOBAaHUE OpraHa, BBIAABILETO NOKYMEHT),
HauMEHOBAHNUE OpraHa, uisi N30paHus B KOTOPBIH
npeajaraeTcs  KaHAWAAT, MecTo paboTel U
JIOJDKHOCTB KayKJI0T0 MpeylaraeMoro KaHauaara, a
TaKke MHGOPMAIMIO O HAIMYMU NHCHbMEHHOTO
CorjacHsi BBIABHHYTHIX KaHIMAATOB Ha HX
n3bpanne. B ciydae, ecim kaHgumaT SBISETCS
akiuoHepom OOmiecTBa, TakkKe YKasblBaeTCs
KOJIMYECTBO  NPUHAICKAIMX €My  aKIUl
OO0mecTBa Ka) 101 KaTeropuu (THIIA).

[MucbmeHHOe coriacue KaHaugaTa Ha u30paHue
ero B KauecTBe uwieHa CoBeTa AWPEKTOPOB W
MICbMEHHOE COTJIACHE KaH/u/1aTa Ha n30paHue ero
B KkauecTBe ['eHepanbHOro aupekropa OOrmiecTsa
TOJDKHO ObITh Tepenano OOIIecTBY He MO3IHEE
yeM 3a 7 JHeW 1o nmaThl oOmiero coOpaHus
aknuonepoB OOmiectBa C  [ENBIO  TPUHATHS
COOTBETCTBYIOIIErO peuieHus (peuieHuit) o0
n30panuu 1 (1K) Ha3HayeHuu. [lepuon, B TeueHne
KOTOPOTO  KaHAWJAT  MOXET  MPEJOCTaBUTH
nucbMeHHoe coracue OOmIecTBy, HE MOXKET
COCTaBJIATh MEHee 7 JHEH ¢ AaThl, cienyrouei 3a
JaToil  HampaBieHus akiuoHepam  OOmecTBa
YBEIIOMJICHHST O  COOTBETCTBYIOIIEM  OOILEM
coOpanuu akironepon OO01ecTBa, B NOBECTKY JHS
KOTOPOTO  BKIIOYEH BONPOC O  IMPUHITUU
COOTBETCTBYIOIIETO pereHust (pernenuti).
AKIMOHEp BIIPaBe HAINPAaBUTh TAKOE NMHCbMEHHOE
corjiacue BMECTE C yBCI[OMJ'ICHI/IeM O BBIABUXCHHUHN
KaHIuarTa.

K NPEAJIOKECHUIO O BBIABMIKCHUM KaHIWIaTa
JOJDKHO  HpujiaraTbCsi NHCbMEHHOC  COIJlIaCue
Kagaujgara Ha 06pa60TI<y, B TOM 4YHCIEC
O6H.[€CTBOM, €ro INCpCOHAJIbHBIX JTaHHBIX, B
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©)

(h

=

0]

admission of the Company’s securities to organized
trading including various jurisdictions.

Each proposal to nominate candidates to the Board
of Directors of the Company, the internal audit
committee of the Company as well as to the
position of the Company’s General Director shall
be considered by the Board of Directors of the
Company separately. Votes of the shareholders
who signed various proposals to nominate
candidates to the Board of Directors of the
Company, the internal audit committee of the
Company as well as to the position of the
Company’s General Director, shall not be

aggregated.

Shareholders shall be deemed to have made a joint
proposal to nominate candidates to the Board of
Directors of the Company, the internal audit
committee of the Company as well as to the
position of the Company’s General Director, only
if they sign one such a proposal.

For a candidate to be included in the nomination list
and voted for and elected to the Board of Directors
of the Company, the internal audit committee of the
Company as well as to the position of the
Company’s General Director at least one
nomination proposal need to be signed by the
shareholders who hold a percentage of voting
shares of the Company as required by the Charter
of the Company and these Regulations.

If a candidate is listed in one or several proposals
more than once for nomination to the Board of
Directors of the Company, the internal audit
committee of the Company as well as to the
position of the Company’s General Director, he/she
shall be deemed to have been nominated to one
position of the corporate body and shall be included
in the nomination list for voting and election to the
Board of Directors of the Company, the internal
audit committee of the Company as well as to the
position of the Company’s General Director only
once.

Additional requirements may be imposed on the
persons nominated as candidates to the Board of
Directors of the Company, including, but not
limited to a requirement not to be affiliated or not
to have any other commercial, professional, family
connections with the shareholders or beneficial
owners of the Company, a requirement to have a
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00beMe HE MEHBIIIEM, YeM TOT, KOTOPBIA MOXKET
TpeOOBATKLCS, CPEIIU MPOUYETO, B CBS3U C JIOITYCKOM
neHHpIx Oymar OOmecTBa K OpraHH30BaHHBIM
TOpram, B TOM YHCJIC B PA3HBIX FOPUCIUKIIHSX.

Kaxxmoe mpemiokKeHne O BHECEHHH KaHAWAATOB
Jutst u30panust B COBET TMPEKTOPOB, PEBU3HOHHYTO
komuccuio OOmiecTBa, a TakkKe Ha JIODKHOCTh
I'eHepanbHOTO JUpEKTOpa OomiectBa
paccMmarpuBaeTcs CoBeroM JTUPEKTOPOB
OO1ecTBa B OTHETBHOCTH. [ 0Jl0Ca aKIMOHEPOB,
NOANKMCABIINX  PAa3IM4YHBIe  NPEUIOKEHUS O
BBIJIBIDKCHUM KaHIUAATOB Juisi u30panus B CoBer
JUPEKTOPOB, PEBU3HOHHYI0 KomuccHio O01ecTsa,
a TaKkXKe Ha JOJDKHOCTh | eHepaabHOTrO AUPEKTOpa
OO01ecTBa, He CyMMHUPYIOTCSL.

AKIMOHEPBl CUUTAIOTCS BHECHIMMH COBMECTHOE
MPEATIOKEHHE O BBIIBIKCHUH KaHAWAATOB JUIS
n36panust B CoBET OUPEKTOPOB, PEBH3HOHHYIO
komuccuio OOmiecTBa, a TaKkxKe Ha JODKHOCTD
I'enepanbHoOro mupekropa OOIiecTBa, TOJIBKO eCiu
MMM TOAIUCAHO OJHO TaKOe MPEIIOKEHHE.

JI71s1 BKITIOUEHMS KaHU1aTa B CIIUCOK KaHIUJATyp
Ui rojocoBaHust 1o Beibopam B Coser
JIUPEKTOPOB, PEBU3HOHHY0 KomuccHio OOIiecTBa,
a TaKkXKe Ha JODKHOCTH | eHepaabHOTO JUPEKTOpa
OO6rrecTBa HEOOXOAUMO, YTOOBI XOTS OBI OJHO
NpPEeJIOKEHHE O BHECEHHM JIaHHOTO KaHJuaTa
ObUTIO TOAMUCAHO AaKIIMOHEPAMHM, BIIAJICIOIIUMU
HEOOXOMUMOW B  COOTBETCTBUH C Y CTaBOM
OOmectBa u HactosimuMm  [lonokenuem  mosei
royocyronux akuuit OomecTsa.

Ecnu kaHIuzaT HECKOJIBKO pa3 Ha3BaH B OJHOM
WJIM B HECKOJIBKUX MPEAJIOKEHHUAX O BBIIBUKECHUU
kaHnuaaToB B COBET ITUPEKTOPOB, PEBU3MOHHYIO
komuccuio OOmiecTBa, a TakkKe Ha JIOJDKHOCTB
I'enepanbHoro  jmupekropa  OOmectBa,  OH
CUNTACTCA BBIIBUHYTHIM Ha OJHO MECTO B 3TOT
OpraH W BHOCHUTCS B CIIUCOK KaHIUIATYp JUIs
rojocoBaHus 1o BeiOopam B COBET JAMPEKTOPOB,
peBU3MOHHYI0 KoMmuccuio OOriecTBa, a Takke Ha
JIOJDKHOCTE ['eHepanbHoro nupexkropa ObmiecTBa
TOJIBKO OJIMH Pa3.

K nunam, BeIABUIaeMbIM B KadeCTBE KaHAWUAATOB
Cogeta JIMPEKTOPOB OO6mecTBa MOTYT
NPEABABIATHCA AOMOJTHUTCIIbLHBIC TpC6OBaHI/I$[, B
T.4. 00 OTCYTCTBUHM MX aQPUINPOBAHHOCTH WIIH
UHBIX  KOMMEpPYECKHX,  IPO(eCcCHOHAIbHBIX,
CeMEHHBIX  CBA3€M C  aKUUOHEepaMu  WIH
OceHeduapHbIMU  Biajenabuamu  OOmecTsa, o
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due reputation confirmed by the Russian or foreign
recruitment specialists, depending on the context.

Article 8. Approval of lists of candidates to be

@)

voted for and elected to the Board of Directors of
the Company, the internal audit committee of the
Company as well as to the position of the General
Director of the Company and items included into
the agenda of the annual general meeting of the
Company’s shareholders

The Board of Directors of the Company shall
consider proposals received from a shareholder(s)
and decide either to include them into the agenda
of the annual general meeting of the Company’s
shareholders or to refuse no later than 5 (five) days
after the end of the period set out by the Charter of
the Company during which proposals to include
items to the agenda of the annual general meeting
of the Company’s shareholders and proposals to
nominate candidates to the list for further voting
and election to a respective corporate body of the
Company are submitted. Proposals received by the
Company after the expiration of the period
established by the item (b) if the Article 5 of the
Regulations are not considered. An item proposed
by shareholders (a shareholder) is subject to
inclusion in the agenda of the general meeting of
the Company’s sharcholders, as well as the
nominated candidates are subject to inclusion in the
nominations list for further voting and election to a
respective corporate body, unless:

- shareholders (a shareholder) fail (fails) to
meet the deadlines for submission of
proposals to the Company as set out by the
Charter of the Company and these
Regulations in relation to submission of
proposals to include items to the agenda of
the annual general meeting of the
Company’s shareholders and receipt of
nomination of candidates for election to a
respective corporate body (including
where the proposal received by the
Company in due term fails to meet
requirements set out herein);

- shareholders (a shareholder) who signed
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MKIIAO «OK PYCAJI»
HaJIM4YUN HEOOXO0IUMMOM penyranuu,
MOATBEPKICHHOMN poccuiickumu WA

HWHOCTPAHHBIMU CIICUAIIMCTAMH 110 HaI>‘IMy, B
3aBUCUMOCTHU OT KOHTCKCTA.

Cmampsa 8. Ymeeporcoenue CRUCKO8
Kanouoamyp 0715 2010cosanus no evtoopam ¢ Cosem
OUpeKmopos, pesu3uonnyio komuccuro Obuiecmea, a
maxace Ha oonxncnocmy I'enepanvnozo oupexmopa
Obuiecmea u 80npocos, GKIIOUEHHBIX 6 NOBECHIKY
OHA 20008020 00uiez0 CcoOpanus aKyUoOHEPos
Oowecmea

(@) Coser JMPEKTOPOB ObiecTBa 00s13aH
paccMOTpeTh  MOCTYNMBIIME OT  aKIHMOHepa
(aKMOHEPOB) MPEATIOKEHHS U NPUHATH PELICHUE
0 BKJIIOYCHHH HX B IIOBECTKY MOHS TOJIOBOTO
obmiero codpanus akunonepoB O0IecTBa UM 00
OTKa3€ BO BKJIFOUEHHHU B YKAa3aHHYIO TOBECTKY JIHS
He mo3xHee 5 (MATH) JAHEH MOCie OKOHYaHHS
ycTaHOBJIEHHOro YcraBoM OOmecTBa cpoka
BHeceHHs B OOIIECTBO MPEATIOKEHUH O BHECEHUN
BOIIPOCOB B IOBECTKY JHS TOJOBOT0 OOILEro
coOpanust akuronepo OOIIecTBa U MpeI0KeHU I
0 BBIJIBIDKCHUH KaH/INJIATOB B CIIUCOK KaHAUAATYP
JUIst TOJIOCOBAHNUS o BbIOOpaM B
COOTBETCTBYIOLIMI opras OobmecTsa.
[pennoxenus, nocrynusmue B OOmecTBo 1m0
HCTEYCHUH CPOKa, yCTaHOBJIEHHOro B myHKTe (D)
crate 5 IlonokeHus, He paccMaTpPUBAIOTCA.
Bompoc, HPeUI0KEHHBII AKIIMOHEPaMH
(aKIMOHEPOM), TIOUICIKHUT BKJIIOUCHUIO B TIOBECTKY
nHst obriero coOpanusi akiuonepoB OOmecTBa,
PaBHO KakK BBIBMHYTBIC KaHAWAATHI IIOJUIEXKAT
BKIIIOUCHWIO B  CHHMCOK  KaHAWAATYp IS
TOJIOCOBAHUS II0 BHIOOpPAM B COOTBETCTBYIOLIHI
opran O01ecTBa, 3a HCKJIIOUCHUEM CIIy4acB, €CIIU:

- aKIMOHEpaMU (axunoHepom) HE
COOJIO/IEHBl  YCTAaHOBJICHHBIE Y CTaBOM
O6miectBa ¥ HactosmuM [lonoxeHHueM
CpPOKH BHECCHHS B OO0miecTBO
MPEAJIOKEHHIH O BHECCHHH BOIPOCOB B
MOBECTKY  JHS  TOJOBOro  00mero
coOpanusi axkuuoHepoB OOmecTBa u

MOCTYIJICHHUA npez{nomeﬂnﬁ 0
BBIJIBUKCHUHN KaHauaaToB JJIsL
T'OJIOCOBaHUA o BI:I60paM B

cooTBeTcTBYOIMI opran OOmectBa (B
T.4. B Cly4ae, €CJIM IIOCTyNHUBIIEE B
yCTaHOBIIEHHBIH cpok B OOmiecTBo
IIPEAIOKEHHE HE COOTBETCTBYET
TpeOGoBaHUAM, OIIpeIeTICHHBIM
HactosimuM [lonoxxenuem);

— aKIMOHEPhl (AaKIIMOHEP), IOJIUCABIINE

- 101 —
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the proposal to include items to the agenda
of the annual general meeting of the
Company’s shareholders or to nominate
candidates for election to corporate bodies
hold less than 2% of voting shares of the
Company;

MPEAJIOKEHHEe O BHECEHHHM BOIpOCa B
IIOBECTKY  JHS  TOJOBOrO  00mIero
coOpannst akunonepoB OOIecTBa WM O
BBIIBI)KCHUH KaHJIMAATOB VISl N30paHUs
B opranbl  OOmiecTBa,  SBISOTCS
BIIa/I€bLIAMHI MeHee yeM 2%
rojocyronmx akiuii O0mecTsa;

- the proposal fails to meet requirements - MPEATIOKEHHE HE COOTBETCTBYET
provided for by Articles 11.4 and 11.5 of TpeOOBaHUAM, MPEYCMOTPEHHBIM
the Charter of the Company and the nyakramu 11.4 u 11.5 Ycraa O6miectsa,
requirements of these Regulations; a TaKKe TpeGOBaHMUSIM,

[PEyCMOTPEHHBIM HACTOALIUM
ITonoxenuewm;

- the item proposed for inclusion to the
agenda of the general meeting of the
Company’s shareholders falls outside its

- BOIIPOC, TPEJIOKCHHBIN I BHECESHUSI B
MOBECTKy  JHS  o0mero  coOpaHwus
akiroHepoB OOIIeCTBa, HE OTHECEH K €ro

authority under the Charter of the KomreTeHu Ycrapom OOmiecTBa Min
Company or the Federal Law ‘On ®denepanbHbBIM 3aKOHOM «O
International Companies and International MESKyHAPOIHBIX KOMITaHHSX u

Funds® (hereinafter -‘Federal Law ‘On
International Companies’) .

Under the Charter of the Company resolutions on
some items may be passed by the general meeting
of the Company’s shareholders only upon the
proposal of the Board of Directors of the Company;
and/or the item which falls within the authority of
the Board of Directors of the Company may be
submitted for consideration to the general meeting
of the Company’s shareholders only if the Board of
Directors of the Company has not resolved on it and
resolved to submit it for consideration of the
general meeting of the Company’s shareholders.

(b) A resolution of the Board of Directors of the

Company shall be sent to the shareholder(s), who
made a proposal, by post or through a courier
service (at the Company’s discretion), no later than
5 (five) days after such resolution has been passed
in relation to inclusion of an item to the agenda of
the annual general meeting of the Company’s
shareholders or a candidate in the nominations list
for election to the Board of Directors of the

(b)

MEKAYHApOAHBIX  (GoHmax» (namee —
«3aKOH 0 MEKAYHAPOIHBIX KOMITAHHUAX) ).

B cootBercTBuM ¢ YcTaBom OOLiecTBa peleHUs
10 HEKOTOPBIM BOIIPOCAM MOTYT OBITH HMPUHSTEI
o0mmM cobpannem akroHepos OOIIecTBa TOIBKO
o npeiokennto Coera aupextopos OOIIecTBa,
W/WIM  BONPOC, OTHOCSIIMNCS K KOMIETCHIIUH
CoBeTa JUPEKTOPOB, MOXKET OBITH BBIHECEH Ha
paccMoTpeHre O00mero coOpaHusl aKIHOHEPOB
ObmiectBa Tompko B cimywae, ecian  Coser
gupekTopoB OOmecTBa He MPUHI 10 HEMY
pelleHne U Mpu 3TOM IIPHUHSI PELIEHUE MEPEeJaTh
ero Ha pacCMOTpeHHe Oo0mero coOpaHus
akuonepoB OOmiecTBa.

Pemenne CoBera aupexTopoB OOmectBa o
BKJIIOYEHHH BOIPOCA B IOBECTKY IHSI TI'OJOBOTO
o0mero coOpaHus aKIMOHEPOB MM KaHAWAATA B
CITMCOK KaHauaaTyp JUIA TOJIOCOBAHUSA 1o
Beibopam B Coer aupektopoB OOiectsa,
peBU3HOHHYIO Kommuccuio O6miecTBa, 100 Ha
JOIDKHOCTB ['eHepanbHoro mupekropa OoOrecTsa,
a Takke MoOTHBHpoBaHHOe pemeHne Cosera
nupexTopoB OOriecTBa 00 0TKa3e BO BKIKOUCHUU

Company, the internal audit committee of the MPEAJIOKEHHOTO  BONpOCa B TIOBECTKY  JIHS
Company or to the position of the Company’s rogoBoro  obmiero  coOpaHMs  aKIMOHEPOB
General Director, as well as a substantiated OO1ecTBa WM KaHIWAaTa B CIIMCOK KaHIUAATYP
resolution of the Board of Directors of the JUISE TOJIOCOBAHUSI o BBIOOpaM B
Company to refuse to include the item to the agenda COOTBETCTBYIOIIHI oprax Oo6iecTBa

of the annual general meeting of the Company’s
shareholders or the candidate to the nominations
list for election to a respective corporate body.

17
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HAIpaBJsIeTCsl 10 MOYTEe WM 4Yepe3 KypbepCKyro
cyx0y (Ha yemorpenne OOLiecTBa) aKIMOHEpaM
(axumonepy), BHECIIINM (BHECIIEMY)
MpeUIo’KeHue, He Mo3aHee S (IATH) JHel C JaThl
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©

Article 9.

If the Board of Directors of the Company resolves
to refuse to include the proposed item to the agenda
of general meeting of the Company’s shareholders
or the candidate to the nominations list for election
to the Board of Directors of the Company, the
internal audit committee of the Company as well as
to the position of the Company’s General Director
or if the Board of Directors of the Company avoids
making such resolution, a shareholder may access
to arbitration proceedings for a compulsory
inclusion of the proposed item to the agenda of the
general meeting of the Company’s shareholders or
a candidate into the nominations list for election to
a respective corporate body by the Company.

EXTRAORDINARY GENERAL MEETING
OF THE COMPANY’S SHAREHOLDERS

Convocation of the extraordinary

general meeting of the Company’s shareholders

@

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

(b) A request to convene an extraordinary general

©

meeting of the Company’s shareholders shall
contain information about the number and category
(type) of shares held by each shareholder who
signed the request.

If the request to convene an extraordinary general
meeting of the Company’s shareholders contains
incorrect information about the number and
category (type) of shares held by the shareholder
who signed the proposal and the Board of Directors
of the Company establishes pursuant to the
information from the share register of the Company
that the shareholders who signed the request held at
least 5% of voting shares of the Company in
aggregate as of the date of request submission, then
the Board of Directors of the Company convenes
an extraordinary general meeting of the Company’s
shareholders with the proposed agenda.

18

(©)

MPUHATHUS TaKoro pemeHuss CoBETOM TUPEKTOPOB.

B cayuae npunsatus CoBeTOM JIMPEKTOPOB
OOmiecTBa penieHust 00 OTKa3e BO BKIIOYCHUH
MPEeUI0KEHHOr0 BOIIpoca B MoBecTKy s O01iero
coOpanus akunonepoB OOIeCTBa WM KaHHIaTa
B CIIMCOK KaHIWAATYp JJIsI TOJIOCOBaHHS ITO

Beibopam B Coer aupektopoB OOrecTsa,
peBU3MOHHYI Komuccuio OOiiecTBa, a TaKkke
KaHauaata Ha  JIOJDKHOCTH | eHepasbHOro

mupekropa OOrmiecTBa MO0 B Ciydae YKIOHEHUS
CoBera mupektopoB OOmecTBa OT MPHHSATHS
TAKOr'0 PEUICHHs, aKI[HOHEP BIpaBe 00OpaTHTHCS B
apoutpaxk ¢ TpeOOBaHMEM O TIOHYXXICHUH
OO0miecTBa BKJIIOYUTH NPEATIOKEHHBIH BOIPOC B
MOBECTKY [IHs OOIIero coOpaHusl aKIHOHEPOB
OOmecTBa WM KaHIMAaTa B CHHCOK KaHANUAATYP
JUIst TOJIOCOBAHUS o BBIOOpaM B
COOTBETCTBYIOUIMI opran O0uecTBa.

4. BHEOYEPEJHOE OBIIEE COBPAHHUE
AKIIMOHEPOB OBIIECTBA
Cmamus 9. Co3bi6  eneouepedHozo  oduiezo

coopanus akyuonepos Obujecmea

(@)

(b)

(©
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BHeouepenHoe oOmiee coOpaHue aKIMOHEPOB
ObmectBa mpoBogurcs 1o pemeHuio CoeTa
mupektopoB  OOIecTBa Ha OCHOBAHHUH  €TO
COOCTBCHHOW HMHUIIMATHBBI, & TaKXKe TPeOOBaHHUS
peBU3MOHHON Komuccud OOImiecTBa, ayauropa
OOutectBa, MO0 aKIMOHEPOB  (aKIMOHEpa),
SBISIOIINXCS BiafeibllaMu He MeHee deM 5%
rojgocyromux  aknuid  OOmecTBa Ha  aary
Mpe/bsABICHHS TPEOOBAHHS.

TpeboBanue O CO3bIBE BHEOUEPEAHOIO OOLIETo
cobOpanust  akuuonepoB — OOImiecTBa  JOJDKHO
COZIepIKaTh CBEICHHS O KOJIMYECTBE M KaTerOpUH
(TMme)  aKkuWi, NPUHAUISKANMX  KKIOMY
aKIMOHEPY, MOANUCABIIEMY TpeOOBaHHE.

Ecnu B TpeOOBaHMH O CO3BIBE BHEOUYCPEIHOTO
obmero  cobpanust  akiuonepoB  OOriecTBa
YKa3aHbl HEBCPHBIC CBCACHUSA O KOJHUYCCTBE,
Kareropud (TuUne) axK{Md, NPHHALISKALIHUX
aKIMOHEPY, TMOJIHUCABIIEMY TPEIUIOKCHUE, U
CoBerom mupekropoB OOmiecTBa Ha OCHOBAHWU
JAHHBIX ~ peecTpa  akiuoHepoB  ObmiecTBa
YCTAaHOBJICHO, YTO AaKIUOHCPHBI, MOANHNCABIINEC
TpeOOBaHUe, SBISIIMNCH HAa JaTy IPEIbsBICHU
TpeOOBaHMSI B COBOKYIHOCTH BIIQJICNbIAMH HE
MeHee ueM 5% rosiocyromux akiuii O0mmecTsa, To
Coer  aupekropoB — OOmiecTBa  CO3BIBACT
BHeEouepeaHoe oO0miee coOpaHue aKIHOHEPOB
OO01ecTBa ¢ MPeI0KEHHOW TTOBECTKOU JIHS.



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB

UC RUSAL, IPJSC MKITAO «OK PYCAJI»
(d) A percentage of voting shares of the Company held (d) Tons TOJIOCYFOIIHX AKIHI OO6riecTsa,
by the shareholders (the shareholder) who signed MpUHA/UISKAIINX  aKIMoHepaMm  (akuuoHepy),
the request and the total number of voting shares of TTOMACABIITHM TpeboBaHue 0 CO3BIBE

O

®

(9) At

(h

=

the Company shall be determined as of the request
submission date.

A relative ratio (percentage) of voting shares of the
Company held by the shareholders (the
shareholder) who signed the request to convene the
extraordinary general meeting of the Company’s
shareholders, in the total number of voting shares
of the Company is determined as of the date of
submission of request to convene the extraordinary
general meeting of the Company’s shareholders.

If after the specified date a percentage of voting
shares held by the shareholders (the shareholder)
who signed the request reduces to less than 5% of
voting shares of the Company or the shareholder
ceases to hold voting shares, for any reasons
whatsoever such request shall be deemed valid and
the Board of Directors of the Company shall
consider it. The refusal to convene an extraordinary
general meeting of the Company’s shareholders on
these grounds only is not permitted.

its disposal the Company may obtain
information from the securities registrar about the
number of shares of a respective category (type)
held by each shareholder who signed the request to
convene an extraordinary general meeting of the
Company’s shareholders.

If the request to convene an extraordinary general
meeting of the Company’s shareholders is signed
by a shareholder (its representative) whose share
rights are recorded by a nominal holder (a foreign
nominal holder), such request shall be accompanied
by a statement of the shareholder’s custody account
(a similar document issued by the foreign nominal
holder), confirming a number of shares of the
Company held by the shareholder as of the date
falling no more than 5 (five) business days before
submission of such request. A document of the
foreign nominal holder in foreign language
specified herein shall be accompanied by the
Russian translation witnessed (certified) under the
Russian law.
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(€)

®

BHEOYEPEIHOro O0O0Iero coOpaHHsi aKIHOHEPOB
OOurecTBa, U 00IEE YMCIO TOJNOCYIOUIMX AKIHA
OO01ecTBa OMPEIENSAIOTCS HA ATy TPEIbIBICHUSI
TpeOoBaHUsI.

OtHocuTenbHas a0 (IPOLEHT) TOJOCYIOIINX
akiuid OO1ecTBa, NPUHAMISKALIUX aKIHOHEPaM
(axmoHepy), NOAIMHUCABIIAM TPEOOBaHUE O CO3BIBE
BHEOYEPEJHOro 00IIero coOpaHus aKIHOHEPOB
OOuiecTBa, B OOIIEM YHUCIIE TOJIOCYIOLIMX AKIHN
OOuiecTBa ompenesnsercss Ha JaTy MPeAbSBICHUS
TpeOOBaHUS O CO3bIBE BHEOYEPEAHOro OOILEero
coOpanus aknuonepoB OOmiecTBa.

Ecnu mocne yka3aHHOW HaThl JOJS TOJNOCYIOIIHX
aKlIUil y aKIMOHEpOoB (aKLMOHEpa), MOAMHCABLINX
TpeOOBaHME O CO3BIBE BHEOYEPEIHOTO OOIIEro
coOpanus akionepo OOIIecTBa, YMEHBIIUTCS 1
COCTaBUT MeHee 5% TOJOCYIOIMX — aKIuid
OO61ecTBa 60 aKIIMOHEP JTHUIIUTCS TOIOCYIOLINX
aKUWif, TO HE3aBHCHMO OT TPHYUH TaKoe
TpeOOBaHUE aKIHMOHEPA O CO3BIBE BHEOUYEPEIHOTO
obmero  cobpanust  akiuonepoB  OOriecTBa
NpU3HACTCS MPaBOMOYHBIM, U COBET JUPEKTOPOB
OOuiecTBa 00s13aH ero paccMoTpeTb. [Ipu 3ToM He
JOIyCKaeTcsl OTKa3 B CO3bIBE BHEOYEPEIHOrO
obmero cobpanust  aknmonepoB  OOmiecTBa
HCKJIIOUUTEIIHHO HA 9TOM OCHOBAaHHH.

(9) OGiecTBO MO COOCTBEHHOM WHHUIIMATHBE BIIPABE

(h) B

TIOJIYYUTh CBCIACHUSA W3 PpeecTpa BIAACIIBICB
HMMCHHBIX ICHHBIX 6yMar O KOJIMYCCTBE axunﬁ

COOTBETCTBYIOLICH KaTeropuu (Tuna),
MIPUHAITIKAIIX KaXIOMY aKIHoHepy,
HOAIHCaBLIEMY TpeboBaHue 0 CO3BIBE

BHEOYEpeAHOro obmiero coopanus OOmmecTna.

ciaydae ecid  TpeGOBaHHE O  CO3bIBE
BHEOUYEPEJHOT0 OO0LIero coOpaHusi aKIHOHEPOB
OOmecTBa  MOANUCAHO  aKIUOHEpOM  (ero
HpeJCTaBUTENIEM), IpaBa Ha AaKOUd KOTOPOTO
YUUTBIBAIOTCS. ~ HOMHHAJIBHBIM  JIepKaTelieM
(MHOCTPaHHBIM HOMHHAJBHBIM JIEpiKaTelieM), K
TAKOMY HPEIOKEHHIO [OJDKHA [PUIIaraThest
BBIITUCKA 10 CYETY JIETO aKIMOHepa (aHAIOTMYHbIN

JIOKYMEHT, BBIJJAHHBII HMHOCTPAaHHBIM
HOMHHAJIBHBIM JIepIKaTelIeM), MOATBEePIKIAI0Iast
(ToATBEp K IArOIINHA ) KOJIMYECTBO

MpHHAIISKAMNX aKIHoHepy aknuid ObmmecTsa Ha
naty He panee 5 (msit) paboumx IHEH 10 AaThl
HaIpaBJIeHUs TpeboBaHUs o CO3bIBE
BHEOYEPEHOr0 O00LIero coOpaHHs aKIMOHEPOB
O6bmectBa. K mOKyMeHTYy  HHOCTpaHHOTO
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Article 10. Term for convocation of the
extraordinary general meeting of the Company’s
shareholders

(a) The Charter of the Company specifies the term for
convocation of the extraordinary general meeting
of the Company’s shareholders.

Article 11. Contents and form of request to
convene the extraordinary general meeting of the
Company’s shareholders

(&) A request to convene an extraordinary general
meeting of the Company’s shareholders shall
contain wording of items to be included to the
agenda of the extraordinary general meeting of the
Company’s shareholders.

(b) The request to convene an extraordinary general
meeting of the Company’s shareholders may
contain drafts of the resolutions in relation to each

of these items.

(c) The Board of the Company may not amend the
phrasing of the agenda items and the resolutions in
relation to such items of the extraordinary general
meeting of the Company’s shareholders convened
at the request of the internal audit committee of the
Company, the Company’s auditor or shareholders
(a shareholder) who hold not less than 5% of voting
shares of the Company, except when a person
requesting to convene an extraordinary general
meeting of the Company’s shareholders provides a
letter of consent authorising to make amendments
to the phrasing of agenda items and resolutions.

d

~

If shareholders (a shareholder) request to hold an
extraordinary general meeting of the Company’s
shareholders, the request shall contain names
(titles) of the shareholders (the shareholder)
requesting such convocation and the number and
category (type) of shares they hold.

20

HOMMHAJIBHOT'O
HaCcTOosALICM ITYHKTE,
HUHOCTPaHHOM SA3BIKE,

Jepxarens, yKa3aHHOMY B
COCTaBJIEHHOMY  Ha
JIOJDKeH — IIpuJlaraTbes
epeBo/L Ha pycckuit A3BIK,
3aCBUACTEILCTBOBAHHBIN (3aBepeHHbIIN) B
MOpsiIKe, MPEAyCMOTPEHHOM 3aKOHOAATEIECTBOM
Poccuiickoit ®enepanun.

Cmamusa 10. Cpoku  co3viea  @HeouepeoH020
obwezo coopanua akyuonepos Ooujecmea

(a) Cpoxu co3biBa BHEOUYEPEIHOTO OOIIETO COOpaHHsI
akiroHepoB OOIIeCTBa ONPEACISIOTCST Y CTaBOM
OOmecTna.

Cmamosa 11.  Cooepicanue u popma mpeoosanus
0 co3blge  GHEOUEPEOH020  00uleco  coOpanus
akuyuonepos Qouecmea

(@) B TpeboBaHMM O HPOBEACHHH BHEOYEPEIHOTO
obmero cobpanus  akiuoHepoB  OOecTBa
JIOJDKHBI COAEPKATHCS (POPMYJIIUPOBKH BOIPOCOB,
NOJIKAIMX BHECEHHIO B IOBECTKY JIHS
BHEOUYEPEIHOr0 OO0IIero coOpaHus aKIHOHEPOB
OouiecTsa.

(b) B TtpebGoBaHMH O TPOBEACHUH BHEOYEPETHOTO

obmrero cobpanus aknronepoB OOIIECTBa MOTYT

coziepKaTbCst  (GOPMYIMPOBKM  PEIICHUH IO

Ka)XXJIOMY M3 9THX BOIIPOCOB.

(c) Coser mupexropos OO1IECTBA HE BIIPaBe BHOCHTD
U3MEHEHHs B JOPMYITMPOBKH BOIIPOCOB MTOBECTKU
OHS, (QOPMYJIHPOBKM pPCHICHMH MO  TaKUM
BOMpOCaM BHEOYEPEJHOro 0O0IIero coOpaHus
akuuoHepoB  OOmiectBa,  CO3BIBAEMOro IO
TpeOOBaHUIO PEBH3NOHHON KoMuccun O0mecTsa,
ayauropa  OOmiectBa,  aMO0  aKIMOHEPOB
(akunoHepa), SBISIOIIUXCS BIaJelbllaMH  HE
MeHee 4eM 5% ronocyronmx akinuii Oomectsa, 3a
HCKIIIOYEHHEM  Clydas, eClli  OT  JIWIA,
TpeOyIomero  NPOBEACHHS  BHEOUYEPEIHOTO
obmero cobpanus axmuoHepoB OOmiecTsa,
MOJTy4eHO MHCbMEHHOE cornacue Ha
COOTBETCTBYIOIIEE HM3MEHEHHE (HOPMYIUPOBOK
BOIIPOCOB TTOBECTKU JTHSI, PEIICHUH.

(d) B cmygae ecnum TpeboBaHME O  CO3BIBE
BHEOYEPEJTHOro OO0LIero coOpaHHs aKLIHOHEPOB
OO11ecTBa HCXOAUT OT aKIIMOHEPOB (aKIMOHEPa),
OHO JIOJDKHO COJICpKaTh UMEHa (HaMMEHOBAHMs)
aKIMOHEPOB (aKuMOHepa), TpeOYIOLIMX CO3bIBA
TaKOTO0  BHEOUYEPEIHOro  0o0lIero  cobpaHus
akuuoHepoB OOLIeCTBa, U yKa3aHHE KOJIUYECTBa,
KaTeropuy (THIa) MPUHAUISKAIUX UM aKIUH.
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©

®

(9)

Article 12.

The request to convene an extraordinary general
meeting of the Company’s shareholders shall be
signed by persons (a person) requesting to convene
an extraordinary general meeting of the Company’s
shareholders.

If the request to convene an extraordinary general
meeting of the Company’s shareholders is
expressed to be submitted by several persons, but
the request is signed by only some of them, it will
be deemed to have been made by the persons who
signed it. The Board of Directors of the Company
shall consider such request and check whether the
shareholder(s) who signed it holds not less than 5%
of voting shares of the Company. The Board of
Directors of the Company may not refuse to hold
the extraordinary general meeting of the
Company’s shareholders exclusively on the basis
that the request is not signed by all shareholders
specified in the request, provided that the
shareholder(s) who signed the request holds not
less than 5% of voting shares of the Company in
aggregate.

Documents specified in item (b) of Article 26
hereof (save for the ID documents) shall be
attached to the request to convene an extraordinary

general meeting of the Company’s shareholders. If

the specified documents are missing, the requesting
procedure will be deemed to have been breached.

Consideration of requests to convene

the extraordinary general meeting of the Company’s
shareholders

@

The Board of Directors of the Company shall pass
a resolution to convene the extraordinary general
meeting of the Company’s shareholders or to refuse
to convene the meeting within 5 (five) days after
the internal audit committee of the Company, the
Company’s auditor or the shareholder(s) holding
not less than 5% of voting shares of the Company
made a request to convene the extraordinary
general meeting of the Company’s shareholders.
The date of bringing of such request in this case is
the date of receipt by the Company of the request
at the address of the Company specified in the
Unified State Register of Legal Entities, sent by
post or through a courier service, and delivered

21

(€)

(f)

()]

Cmamos 12.
co3vlee

TpeboBaHne O CO3BIBE BHEOUEPEIHOTO OOIIETO
coOpaHus aKIIHOHEPOB OomectBa
TIO/IMTUCHIBACTCS JIMIAMU (JIUIIOM), TPEOYIOIMHA
CO3bIBA  BHEOYEPEJHOro oO0mero coOpaHus
akironepos OO1ecTBa.

Ecmu B TpeGOBaHHH O CO3bIBE BHEOUEPEIHOIO
obmiero cobpanust OOmecTBa yka3bplBaeTCs, 4TO
OHO BHOCHUTCHA HCCKOJIBbKUMHU  JIMLAMH, HO
TpeGOoBaHUE MOMIUCAHO TOJIBKO YACThIO M3 HHX,
TO OHO CUMTAETCS] BHECEHHBIM TEMH JIHLAMH,
koTopele ero mnomucand. CoBeT AHPEKTOPOB

OOmecTBa  00s3aH ~ PAcCMOTPETh  TAKOE
TpeOoBaHME M  TPOBEPUTH  COOJIOZEHUE
nmoAnucaBmuM  (TIOANUCABIIUMHU) TpeOoBaHUE

aKIIMOHEPOM (aKIMOHEepaMK) YCIOBHS O HATUYHH
y Hero (HHX) B COBOKYIIHOCTH He MeHee ueM 5%
rojgocyromux  akumii  OOmectBa.  Coser
JUPEKTOPOB HE BIIpaBE OTKa3aTb B CO3bIBE
BHEOUEPEIHOr0 OO0IIero coOpaHus aKIHOHEPOB
OOmiecTBa  MCKJIIOYUTENIbHO Ha  OCHOBAHHUHM
OTCYTCTBUSI ~ TNOJNUCH  BCEX  AKIMOHEPOB,
YKa3aHHBIX TpeOOBaHMM, NPH  YCIOBUH
BBIIIOJIHEHUsT ~ TPEOOBaHUS O  HAIMYUM Y
nojnucasuiero  (MOANMMCABIIMX)  TpeOOBaHUS
aKinuoHepa (aKIMOHEPOB) B COBOKYITHOCTH HE
MeHee ueM 5% rosocyromux akuui Oomecrsa.

B

K TpeGoBaHMIO O CO3bIBE BHEOUEPETHOTO OOLIETo
cobpanus akunonepoB OOIIecTBa TOMHKHBI OBITh
MIPHJIOKEHBI IOKYMCHTBI, yKa3aHHbIC B yHKTE (D)
cratbu 26  Hacrosimero Ilomoxenust  (3a
UCKJIIOUEHHEM [OKYMEHTa, YAOCTOBEPSIOIIETO
JUYHOCTH  JHIa). B cioydae  OTCYTCTBUS
YKa3aHHBIX JOKyMEHTOB CUHMTAaeTcs, 4YTO He
COOMIONEH MOPSIOK TPEIBSBICHHUS YKa3aHHOTO
TpeOoBaHUSL.

Paccmompenue  mpebosanuit o
6HeouepeoHozo obwezo coopanusn

akuyuonepos Obujecmea

(@)
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B reuenue S5 (msTH) qHEH C AATHI IPEIbSBICHHS
TpeOOBaHUsI PeBU3NOHHON KoMuccuei O0mecTa,
aymuropom  OOmiectBa, 1100  aKIMOHEPOM
(axmoHepammu), SIBISIOIIMMCST  (SIBIISTEOIIIMUCS] )
BiaJenblieM (BilazenbliaMu) He MeHee ueM 5%
ronocyronmx akuuidi  OOmiectBa, 0  CO3bBIBE
BHEOYEPEAHOr0 O0IIero coOpaHusi aKIMOHEPOB
O6mectBa CoBeroM mupekropoB OOmecTBa
JIOJDKHO  OBITH IIPUHATO pEIICHHE O CO3BIBE
BHEOYEPEAHOro OOIIero coOpaHus aKIHMOHEPOB
O6miectBa 1160 00 OTKa3e B ero cosbise. JlaToii
MPEABSBICHUS TaKoro TpeOOBaHHA B JaHHOM
cilydyae cyuTaercs fara noydeHus OOIecTBoM 1o
agpecy OOmectBa, yka3aHHoMy B EnnHom
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(b)

©

personally to the Corporate Secretary of the
Company against his/her signature a person
authorized on the basis of a power of attorney to
receive written correspondence addressed to the
Company. Acceptance of documents is carried out
in accordance with the internal regulations
established in the Company. Copies, scans, email
messages or oral proposals of shareholders (a
shareholder) shall not be accepted and considered,
their receipt by the Company by e-mail does not
give rise to any legal consequences until they are
received by the Company in the appropriate
manner specified above, including does not entail
the beginning of the period specified in this
paragraph.

The resolution to refuse to convene the
extraordinary general meeting of the Company’s
shareholders requested by the internal audit
committee of the Company, the Company’s auditor
or the shareholder(s) holding not less than 5% of
voting shares of the Company may be passed if:

- the requesting procedure set forth in the
Charter of the Company and these
Regulations is not complied with;

- the shareholder(s) requesting to convene
the extraordinary general meeting of the
Company’s shareholders does not hold at
least 5% of voting shares of the Company
as of the date of the request submission;
and

- none of the items proposed to be included
to the agenda of the extraordinary general
meeting of the Company’s shareholders
falls within its authority under the Charter
of the Company and Federal Law ‘On
International ~ Companies’ and  (or)
complies with the requirements set out in
the Charter of the Company.

A Board resolution to convene the extraordinary
general meeting of the Company’s shareholders or
a substantiated resolution to refuse to convene the
meeting shall be sent to persons who have

22

(b)

(©
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TOCYJapCTBEHHOM peecTpe FOPUIUYECKHUX JIMII,
HAIIPaBJIEHHOI'0 O MOYTE WM Yepe3 KypPbepCKyIo
ciryx0y, a Tarke BPYYEHHS JMYHO MO POCIHCH
KopmopatuBaomy cekperapto OOmiecTBa, IuIy,
YIHOJIHOMOYEHHOMY Ha OCHOBAaHHH JIOBEPEHHOCTH,
NPUHUMATh [UCBMEHHYH  KOPPECIOH/ICHIIHIO,
anpecoBanHyto OOmiectBy. [Ipuem J0KyMeHTOB
OCYLIECTBIISIETCSI B COOTBETCTBUM C IpaBUIIaMHU
BHYTPEHHETO pacropsiika, yCTAaHOBICHHBIMH B
O6miectBe. Komum, ckaH-o0pasbl, NHCHhMA,
HAlpaBJCHHBIC [0 93JCKTPOHHOW MOYTE HJIH
yCTHBIE TPeOOBaHMs aKIIMOHEPOB (aKIMOHEpa) HEe

OPUHUMAIOTCS W HE PacCMATPUBAIOTCSA, HX
noydeHne OOIIecTBOM 110 3JI€KTPOHHOMU MoYTe He
TIOPpOKIACT KaKuX-Tru00 HOpUANICCKUX

nocnencTBUH 10 moimydeHus ux OOmecTBoM
HaJJIEXKAIIUM CII0OCOO0M, YKa3aHHBIM BBIIIIE, B TOM
YUClie HE BIEYET Hayajlo TE€UYEHUs yKa3aHHOIO B
HACTOSAIIEM ITyHKTE CPOKa.

Pemienne 00 OTKa3ze B CO3BIBE BHEOUYEPEIHOTO
obmiero cobpanust aknuoHepoB OOmecTBa 10
TpeOOBaHNIO PEBH3MOHHON KoMuccnu OOmiecTsa,
ayuropa OouiecTBa Wi aKI[MOHEPOB
(akumoHepa), SBIISIOIIUXCS  BJIQJENBIAMH  HE
MeHee ueM 5% ronocyrommx akiui OOmiectsa,
MOXKET OBITh IPHHSATO B CITydae, eCIH:

- HE COONIONIEH TIOPSAMOK TIPEXBSIBICHUS
TpeOOBaHMS O CO3BIBE BHEOYEPETHOTO
obmiero coOpaHus AKIIMOHEPOB
OO01ecTBa, yCTaHOBICHHBIH YCTaBOM
OO61ecTBa U HacToAMMM I100KEHUEM;

- aKIMOHEphl  (aKIUOHED),
cO3bIBa BHEOYEPEHOTO o01ero
coOpaHMsl aKIMOHEPOB, HE SBIAIOTCA
BJIaJeIblaMU He MeHee 5% rojaocyroiux
akuuii O0uiecTBa Ha ATy MPEAbSBICHUS
TpeOOBaHMUS;

Tpedyromiye

- HU OJWH H3 BOIPOCOB, IMPCATONKECHHBIX

JUIsL  BHECGHHsS B  TOBECTKY  JHSA
BHEOUEpEAHOTO  ofmero  cobpaHus
aKIMOHEPOB, HE OTHECEH K  €ro

komrereHiuu Ycrasom OOuectBa
3aKOHOM O MEKAYHApOJIHBIX KOMIAHUSIX
" (W) HE COOTBETCTBYET TPEOOBaHMSIM
VYcraBa ObmecTBa.

Pemenne Cosera nupekropos OO1miecTBa o CO3bIBE
BHEOUYEPETHOTO O0O0Iero coOpaHus aKIHOHEPOB
OOmecTBa WIM MOTHBHPOBAHHOE peEIICHHE 00
OTKa3e B €ro CO3bIBE HANpPABISETCS JIMIAM,
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(d)

Article 13.

requested to convene it no later than 3 (three) days
after such resolution has been passed.

While preparing for a meeting/absentee voting of
the Company's Board of Directors, which shall
consider a convocation of the general meeting of
the Company's shareholders at the request of the
Company's internal audit committee, the
Company's auditor, or the shareholder(s) who
own(s) at least 5% of the Company's voting shares,
the Board of Directors shall take into account the
requirements imposed on the Company by the
Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited, including
the requirement for public disclosure of
information:

- Atleast 10 business days before the record date
— to disclose an announcement of the record
date and date of the meeting/absentee voting of
the Board of Directors of the Company, which
shall consider such an item;

- At least 7 clear business days before the date
of the meeting /absentee voting of the Board of
Directors of the Company, which shall
consider recommending the amount of the
dividend on shares to the general meeting of
Shareholders of the Company — to disclose an
announcement of the date of such a meeting
/absentee voting of the Board of Directors of
the Company;

- If the Company becomes aware of any
additional material information on the subject
matter to be considered at the general meeting
of Shareholders of the Company after
publication of the circular, it must publish a
supplementary circular or an announcement
not less than 10 business days before the date
of the general meeting of Shareholders of the
Company.

Submitting  proposals  for  the

(d)

Cmamos 13.

TpeOyIOIUM €ro co3biBa, He mHo3aHee 3 (Tpex)
JTHEH ¢ MOMEHTA NPUHSTHUS TaKOTO PELICHUSL.

Ipu MOJITOTOBKE K TIPOBEICHUIO
3aceaHKsA/3a04HOr0 TOJIOCOBAHUS Cosera
nupekropoB  OOmectBa Ha KOTOpoM  Oyjer
PaccMOTPEH BONPOC O CO3bIBE 0OIIEro coOpaHus
aknuoHepoB ~ OOmectBa 10 TpeOOBaHUIO
peBu3nOHHOM Komuccuu OOmiecTBa, ayanTopa
OOmectBa, 160 akumuHOHepa (AKIHOHEPOB),
SIBIISTFOLLIETOCS (SIBIISFOILIX CST) BJIaJICIIbLIEM
(BmanenbiaMu) He MeHee 4eM 5% ToJIoCYIOINX
akiuii O6mectBa, CoBET TUPEKTOPOB MPUHUMAET
BO BHHMaHHE TpPeOOBAaHUS, IPEABSIBISEMbIE K
O6mectBy [IpaBunamu nuctuHra ['OHKOHICKOM

¢doHmOBOI  OWpxkel, B TOM  4YHCIE O
HEO0OXOJMMOCTH Iy OJIMIHOTO PACKPBITHS
nH(OpPMaLUH:

- He mo3xnee uem 3a 10 pabounx qHEH 10 AaTHI
COCTABJICHUSI CIHCKA JIUI, HIMCIOIIUX ITPAaBO Ha
ydacTue B 0OLIeM COOpaHHMH aKIMOHEPOB
OO1ecTBa — pPacKpbiTh OOBSBICHHE O Jare
COCTaBJICHUSI CITHCKA JINLI, UMEIOIHX TPaBO Ha
ygactie B OOIIeM COOpaHHH aKIHOHEPOB
OOmecTBa W Jare  3acelaHUs/3a0YHOTO
rosnocoanust Cosera aupexkropos ObLIecTBa,
Ha KOTOPOM OyJIeT pacCMOTpPEH TaKOH BOIPOC;

- He no3gnee yem 3a 7 pabouux JHEH O ATkl
MPOBEICHUS 3aceIaHuns/3a09HOTO
rosocoBanusi Cosera qupekropoB OOIecTBa,
Ha KOTOpPOM OyJIeT pacCMOTPEH BOMPOC O
PEKOMEHIalluK obmemy coOpaHuio
akioHepoB OOmiecTBa pasMepa TUBHICHAA
M0 aKIMsSIM — PACKPBITh OOBSBICHHE O JaTe
MPOBEJICHUSI  TAKOTO  3aCe/aHMUs/3a0YHOTO
rosocoBanusi Cosera nqupekropos OO1ecTBa;

- Ecmum OOmecTBy CTaHOBHTCS M3BECTHO O
KaKOH-JTHOO JTOTIOHUTENLHON CyIIeCTBEHHON
MHOOPMAMK MO BOINPOCY, IIOJUISIKALIEMY
paccMOTpeHHI0  Ha  o0mem  coOpaHuu
akuuonepoB OOmiecTBa, mocie MyONIUKauu
LUPKYIsipa, OHO JOJDKHO  OIYyOJNMKOBATh
JIOTIOJTHATEBHBIA UPKYIISIP WIN O0BSIBICHHE
He MeHee yeM 3a 10 pabounx mHEeH D0 maThl
MPOBEJICHUST O0LIEro COOpaHusi aKIHOHEPOB
OouecTsa.

Buecenue npeonoicenuit 0

nomination of candidates to the Board of Directors of
the Company and/or to the position of the General
Director of the Company

6vloguIICeHUU KaHOuoamog onsa uzopanua Cosema
oupekmopose Qowecmea u/unu I'enepanvnozo

oupexmopa Obuecmea
(a) If the proposed agenda of the extraordinary general (a)
meeting of the Company’s shareholders contains
23

B Clyyac ecim npeaiiaracMmas IMOBECTKa IHA
BHEOYEPEAHOTO 06H.Iel"0 CO6paHI/I$I AKIINOHEPOB
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(b)

©

(d)

O

an item of election of the members of the Board of
Directors of the Company and/or the General
Director of the Company, the shareholder(s) of the
Company, who holds not less than 2% of voting
shares of the Company in aggregate, may propose
candidates to the Board of Directors of the
Company as well as a candidate to the position of
the General Director of the Company. The number
of candidates for election to the Board of Directors
of the Company may not exceed the numerical
composition of the Board of Directors of the
Company.

Such proposals shall be submitted to the Company
at least 30 (thirty) days prior to the date of the
extraordinary general meeting of the Company’s
shareholders.

Proposals for the nominations of candidates to the
Board of Directors of the Company and to the
position of the General Director of the Company
shall be made in writing. Oral proposals shall not
be accepted and considered.

Proposals for the nominations of candidates to the
Board of Directors of the Company as well as a
candidate to the position of the General Director of
the Company shall be signed by the shareholder(s),
who has(have) submitted a respective proposal.

If the proposal for the nominations of candidates to
the Board of Directors of the Company as well as
to the position of the General Director of the
Company is expressed to be submitted by several
shareholders, but the proposal is signed by only
some of them, it will be deemed to have been made
by the shareholder(s) who signed it. The Board of
Directors of the Company shall consider such
proposal and check whether the shareholder(s) who
signed it holding not less than 2% of voting shares
of the Company. The Board of Directors of the
Company may not refuse to nominate the
candidates to the Board of Directors of the
Company as well to the position of the General
Director of the Company exclusively on the ground
that not all shareholders specified in the proposal
signed it, provided that the shareholder(s) who
signed the proposal hold(s) not less than 2% of
voting shares of the Company in aggregate.

24

(b)

(©

(d)

(€)
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OOuiecTBa COACPKUT BOHpoc 00 U30OpaHuH
uynenoB Cosera aupekropoB OOmiecTBa W/uiu
I'eHepabHOTO JMPEKTOpa ObmecTsa,
AKIIMOHEPHI (axmronep) Obmectna,
SABJIAOIHUECST B COBOKYITHOCTH BJIaA€/IbIIaMH HE
MeHee 4eM 2% ronocyromux akuuit OomecTsa,
BIIPaBe MPEUIOKHUTh KaHUJATOB Uil M30paHus
B CoBer nmupektopoB OOmecTBa, a TaKxke
KaHOuIaTa Ha JOJDKHOCTh [ 'eHepasbHOro
mupekropa OOmectsa. Ilpm 3romM  umcio
KaH/auAaToB Juis u30panus B COBET TUPEKTOPOB
HE MOXET IPEBbLINIATH KOJIMYECTBEHHBIN COCTaB
CoBeTta TMPEKTOPOB.

Takue TNPeIOKeHUs] JODKHBI TOCTYIUTh B
O6mecTBo He MeHee yeM 3a 30 (Tpuauare) qHen
JI0 JIaThl NPOBEJCHUs] BHEOUYEPEIHOTO OOIIEero
coOpanus akuuoHepoB OO1ecTBa.

ITpetoxkeHnst O BBIIBIKEHHH KaHIWIATOB B
Coser jaupektopoB OOmectBa, a TakKe
KaHOugaTa Ha JOJDKHOCTh | 'eHepanbHOTO
nupexropa OOmiecTBa BHOCSTCS B TMCbMEHHOM
(dopme. VYcrHble NPEUIOKEHHS HE
NPUHUMAIOTCSI M HE PACCMaTPHBAIOTCSL.

[pennoxxeHue O BBIIBIKCHUW KaHIMIATOB B
CoBer mmpekTopoB OOmecTBa, a TakKke
KaHaugaTa Ha JOJDKHOCTh  ['eHepanbHOro
Jupekropa OOLecTBa JODKHO OBITH IOAMHCAHO
aKIMOHEPaMu (axunonepom), BHECILIMMU
COOTBETCTBYIOLIEE MPEIOKEHUE.

Ecnu B mpeiokeHUM O BBIABHIKCHUH
kannuaatoB B Coser aupekropoB OOuiecTBa, a
TaKoKe KaHIUIaTa Ha JOJDKHOCTH ['eHepalbHOro
qupektopa OOmecTBa yKasbIBaeTCs, YTO OHO
BHOCHUTCS HECKOJBKMMH aKLMOHEpaMH, HO
[PEAJIOKEHHE MOJMNUCAHO TOJBKO YacThIO M3
HHUX, TO OHO CYHTAeTCsl BHECCHHBIM TEMHU
aKIMOHEepaMH  (aKIMOHEPOM), KOTOpbIE €ro
nmonmucann. CoBer mupekropoB OobmiecTBa
0053aH paccMOTpPETh TaKOE TMPEUIOKECHUE |
MIPOBEPUTH coluroieHne MIO/ITHCABIINM
(MOAMUCABIIMMH) TPEATIOKEHHE aKIHOHEPOM
(akpioHepamMu) TpeOOBaHUS O HAJMYUHU Y HETO
(HMX) B COBOKYIHOCTM He MeHee ueM 2%
rogocyromux  akmuii  O6mectBa.  Coer
JIUPEKTOPOB HE BIIPABE OTKA3aTh B BBIIBIIKCHUI
kaHauaaToB B COBET JUPEKTOPOB, a TaKKe

Kagaugara Ha  JOJDKHOCTb FeHepanLHoro
JAUPEKTOpa O6H.ICCTBa, HUCKIIIOYUTCIIBHO Ha
OCHOBAHUH OTCYTCTBHUA oAU CHU BCCX

AKIIMOHEPOB, YKAa3aHHBIX B MNPEAJIOKCHUU, ITPU
YCJIOBUH BBIIIOJITHEHUA Tp€60BaHI/I5[ O HaJIM4uun y
nmoArnucaBuIero (HO,I[HI/ICaBH.II/IX) MPEATTOKEHUC
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(f) Documents specified in item (b) of Article 26 (f)

(9)

(h)

hereof (save for the ID documents) shall be
attached to the proposal for the nominations of
candidates to the Board of Directors of the
Company and to the position of the General
Director of the Company. If the specified
documents are missing, the procedure of
submitting proposal shall be deemed to have been
breached.

The proposal for the nominations of candidates to
the Board of Directors of the Company and to the
position of the General Director of the Company
shall contain the number and category (type) of
shares held by each shareholder who has signed the
proposal.

If the proposal for the nominations of candidates to
the Board of Directors of the Company and to the
position of the General Director of the Company
contains incorrect number or category (type) of
shares owned by the shareholder who signed the
proposal and the Board of Directors of the
Company states that the shareholders who signed
the proposal, held at least 2% of voting shares of
the Company in aggregate as of the date of
submission of the proposal, the candidate is subject
to inclusion into the list of nominations for election
to a respective corporate body.

If the proposal for the nominations of candidates to
the Board of Directors of the Company and to the
position of the General Director of the Company
contains an incorrect or an inaccurate name or a
title of shareholders (a shareholder), and the Board
of Directors of the Company establishes a correct
name or title of the shareholders (the shareholder)
who signed the submission by reference to other
identification features, the candidate shall be
included into the list of nominations for election to
a respective corporate body.

25

(@)

(h)
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aKIMoOHepa (aKIMOHEPOB) B COBOKYITHOCTH HE
MeHee yeM 2% ronocyronux akiuid O0miecTsa.

K NPEAJIOKCHUIO O BBIABMI)KCHUN KaHAUIATOB B

Coser jgupekTopoB OOmiecTBa, a TakKxke
KaHIuJIaTa Ha JOJDKHOCTh | eHepasbHOro
mupekropa  OOmiectBa  JOJDKHBI OBITH

MPUIOKEHBI TOKYMEHTBI, YKA3aHHbBIC B ITYHKTE
(b) cratem 26 wactosimero Ilonokenus (3a
UCKJIIOYCHHEM [OKYMEHTa, YIOCTOBEPSIONIETO
JMYHOCTh Jikna). B ciaydae  orcyrcTBHs
YKa3aHHBIX JOKyMCHTOB, CYHTAaeTCs, YTO HE
COOJIO/ICH TIOPSIIOK TIPEABSBICHHS YKA3aHHOTO
MPEUTOKEHHSI.

[Ipennoxkenue O BBIABWKEHUM KaHIWIATOB B
CoBer aupekropoB OOmectBa, a Takke
KaHIuIaTa Ha JODKHOCTh | eHepasbHOro
qupektopa OOmecTBa JODKHO — COIEPIKATh
CBEICHHS O KOJMYECTBE M KaTEropHu (THIIE)
aKLMM, NpUHAMISKAILUX KaXKIOMY aKLHOHEpY,
MOJINUCABLIEMY NPEIOKEHHUE.

Ecim B mpeaniokeHMM O BBIABHIKEHHHU
kaaaunato B Coer aupektopo ObOmecTBa, a
TaKkKe KaH[Iu1aTa Ha JOJKHOCTh ['eHepabHOro
gupektopa OOLiecTBa yKa3aHbl HEBEpPHbIC
CBEJICHUS O KOJMYECTBE, KaTEeropuu (THIIE)
aKIWH, MIPUHAUIKAIIUX aKLMOHEPY,
nojnucasumeMy npemioxkenue, 1 CoBeToMm
JupektopoB  OOIiecTBa  yCTaHOBIEHO, 4YTO
aKIMOHEPhbl,  IIOJMNUCABIIUE  NPEIJIOKEHUE,
ABJISJIMCH HA JIaTy BHECEHUs NPE/UIOKEHUS B
COBOKYITHOCTH BJIaJIeIbllaMU He MeHee 4eM 2%

FOJIOCYIOLIHX aKui OomectBa, TO
IPeUI0KEHHBII KaHIUIaT HOJUIEXKUT
BKJIIOYCHHMIO B CHHCOK KaHAWJAATYp JUISL

rOJIOCOBAHUs 110 BEIOOpPAM B COOTBETCTBYIOLIHI
opran O6miecTBa.

Ecnmi B NPEUIOKCHUH O  BBIIBIKCHUH
kangunatoB B CoseT mupekropoB ObmiecTsa, a
TaKKe KaHJHaTa Ha JIOJDKHOCTh [ eHepaibHOroO
nupekropa OOriecTBa yKa3aHbl HEBEPHOE WIIH
HETOYHOE MMs WJIM HAaMMEHOBAHUE aKIIMOHEPOB
(axmmonepa) u CoBetoM nupekropos ObmecTBa
HAa OCHOBAHUHM WHBIX HICHTUQHIUPYIOUIHX
MPU3HAKOB YCTAHOBJICHO KOPPEKTHOE MUMSI WMJIH

HaUMEHOBAaHUE  aKIHOHEPOB  (AKIHOHEpPA),
MO/MMCABIINX peUI0KEHHUE, TO
MPeUI0KEHHBIN KaHJHUIaT TIOJITEXKUT
BKJIIOYEHHIO B CHHCOK KaHAWAATYp UL

TOJIOCOBAHUSI TT0 BEIOOPAM B COOTBETCTBYIOIINIL
opran OO1iecTsa.
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(i) A percentage of voting shares of the Company held  (j)

(k)

U]

(m) At

(n)

Article 14.

by the shareholders (the shareholder) who signed
the proposal to nominate candidates to the Board of
Directors of the Company and to the position of the
General Director of the Company and the total
number of voting shares of the Company shall be
determined as of the date of submission of the
proposal to the Company.

A relative ratio (percentage) of voting shares of the
Company held by the shareholders (the
shareholder) who signed the proposal for the
nominations of candidates to the Board of Directors
of the Company and to the position of the General
Director of the Company, in the total number of
voting shares of the Company shall be determined
as of the date of submission of the proposal to the
Company.

If after the specified date the number of voting
shares held by the shareholder reduces to less than
2% of the voting shares of the Company, or if the
shareholder ceases to hold the voting shares, the
proposal for the nominations of candidates to the
Board of Directors of the Company and to the
position of the General Director of the Company
shall be deemed valid, and the Board of Directors
of the Company shall consider it. A refusal to
accept the proposal for the nominations exclusively
on these grounds shall not be permitted.

its discretion the Company may obtain
information from the shareholder register about the
number of shares of a respective category (type),
held by the shareholder(s) who signed a proposal
for the nominations of candidates to the Board of
Directors of the Company as well as to the position
of the General Director of the Company.

When candidates to the Board of Directors of the
Company as well as to the position of the General
Director of the Company are nominated, the
respective provisions of Article 7 hereof shall be
complied with.

Approval of the lists of candidates to

be voted for and elected to the Board of Directors of
the Company, as well as to the position of the General
Director of the Company at the extraordinary general
meeting of the Company’s shareholders

26

(k)

Cmamos 14.

Jons  romocyrommx  akiui OO6mecTBa,
MPUHAIISKAIIUX —aKIHOHEepaM (aKIHUOHEepY),
TTOJIMMCABIINM TIPEJUIOKEHHUE O BBIABIDKESHUH
kanaunatoB B CoseT aupekropos ObmiecTsa, a
TaKKe KaHJUIaTa Ha JIOJDKHOCTh [ eHepabHOTrO
gupektopa OOmectBa, u  ofmee YHUCIO
rosiocyroumx akuuit O01ecTBa OnpeaesoTCs
Ha J1aTy BHeceHus npeioxenus B OOIIecTso.

OtHocutenbHass J0st (IPOIEHT) TOJIOCYIONIUX
aAKLMI OOmecTBa, MIPUHAIIIEKAIIHX
aKuoHepaM  (aKIMOHEPY),  IOJAMHCABIIUM
MPEAJIOKEHHE O BBIIBIKCHUH KaHIUAATOB B
Coser jaupekTopoB OOmiecTBa, a TakKxke
KaHAuJaTa Ha JIOJDKHOCTH [ 'eHepalibHOTO
mupekropa OOmiectBa, B o0meM 4wucie
rosiocyroumx aknuii O6iiecTBa onpeaessieTcs
Ha J]aTy BHECEHHUs MpeyiokeHus B OOIIecTBo.

Ecinm nocie ykazaHHO# aThI JOJIS TOJIOCYIOIINX
aKIMi y aKIHOHEepa YMCHBIIUTCS U COCTABUT
MeHee 2% ronocyronux akuuii OormiecTsa oo
aKIMOHEep JHIIMATCS TOJOCYIOLINX — aKIHUi,
NpPEeUIOKEHHE O BBIIBIKCHUH KaHIWAATOB B
CoBer mmpekTopoB OOmecTBa, a Takxke
KaHAugaTa Ha JODKHOCTh  ['eHepanbHOro
JMPEKTOpa ObmecTBa IIPU3HACTCS
npaBoMo4HbIM, U CoBeT nmupekropoB OOmiecTBa
00s3aH ero paccMoTperh. Ilpm d5TOM He

JOITYCKacCTCA OTKas3 B YAOBJICTBOPEHNU
TMPEATIOKCHUA HUCKIIIOYUTCIIBHO Ha 9TOM
OCHOBAHHUMU.

O01ecTBO 110 COOCTBEHHOM MHUIIMATHBE BIPaBe
TIONYYUTh CBEJIEHHA M3 peecTpa BIIaJCNbIIEB
HUMCHHBIX LCHHBIX 6yMar O KOJIMYECTBEC aKLII/lﬁ
COOTBETCTBYIOLIEH KaTeropun (THma),
NPHHAMICKAMAX ~aKIHOHepaM  (aKIHOHepy),
TMOANMUCABIINM TPCIIOKCHUE O BBIABHIKCHUN
kanaunatos B CoseT aupektopos ObmiecTsa, a
TaKoKe KaHIuaTa Ha JOJDKHOCTH ['eHepanbHOro
Jqupektopa OOmecTsa.

[Ipu BeIIBWKeHUU KaHauaatoB B CoBer
nupekropoB OOIIECTBa, a TaKKe KaHAUIATa Ha
JIOJDKHOCTD T'enepanpHOTO JUpeKTopa
OOmecTBa JIOJKHBI COOTIOIAThCS
COOTBETCTBYIOIHE MIOJIOKEHMS,
MIPEyCMOTPEHHBIE CTaTbell 7 HACTOALIETO
[Tonoxenus.

Ymeeporcoenue CRUCKO6

Kanouoamyp 01 2010coeanus no evloopam ¢ Cosem
oupexmopos Obuwecmea, a maksyice Kanouoama Ha
odomncnocmo I'enepanvnozo oupexkmopa Oouwecmea
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@

(b)

©

(d)

The Board of Directors of the Company shall
consider the received proposals and resolve
whether to include the candidates in the
nominations list for election to the Board of
Directors of the Company and (or) to the position
of the General Director of the Company or to refuse
to include no later than 5 days after the date set out
by the Charter of the Company as the final date for
submitting proposals for the nominations of
candidates to the list of nominations to a respective
corporate body to the Company from the
shareholders.

The nominated candidates are subject to inclusion
in the list of nominations to be voted for and elected
to a respective corporate body, except where:

shareholder(s) fail(s) to meet the deadline
set out in Article 11.3 of the Charter of the
Company (including when the proposal
received by the Company within the
deadline does not meet the requirements
defined herein);

shareholder(s) do(es) not hold the number
of voting shares of the Company set out in
Article 11.3 of the Charter of the
Company;

the proposal fails to meet requirements set
out in Article 11.5 of the Charter of the
Company and requirements of these
Regulations.

A Board resolution to include the candidate in the
list of nominations for election to the Board of
Directors of the Company or a substantiated
resolution to refuse to include in the list of
nominations shall be sent to the shareholder(s) who
nominated the candidate no later than 5 (five) days
after such resolution has been passed.

The substantiated Board resolution to refuse to
include the candidate in the list of nominations for
election to the Board of Directors of the Company
and (or) to the position of the General Director of
the Company on the basis that the shareholder(s)
who nominated the candidate does (do) not hold the

27

Ha

6HEOUEPEOHOM 00uemM coOpanuu axKyuonepos

Oowecmea

(@)

(b)

(©)

(d)
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Coser JHUPEKTOPOB OOuiecTBa 00s13aH
paccMOTpeTh  MOCTYHHMBLIME INPEIUIOKSHUS U
NPUHATH PElICHHe O BKIIOYECHHH KaHIWAATOB B
CIMCOK KaHAWAATYp JUIL TOJOCOBAaHHS IIO
BeIOopaM B CoeT nupektopos OOmecTsa U (MIH)
n3bpanusi ['enepanpHOro mupexropa OOuiecTBa
WK 00 OTKa3e BO BKIIOUCHHHU HE MO3/Hee 5 IHei
nocine  omnpeneiaeHHoro  YcraBom — OOmiectBa
OKOHYaHMsl CpoKa mocTymuieHuss B OOmecTBo
IPEUIOKEHUH aKIHOHEPOB IO  BBIIBI)KCHUIO
KaHAWAATOB Ul BKIIIOYEHHS B  CIIMCOK
KaHIUIATyp A TOJNIOCOBAHHUS IO BBIOOpaM B
COOTBETCTBYIOIIHUI opran O0mecTBa.

BbIABHHYThIC KAHANAATHI MOIEKAT BKIIOUCHHIO B
CIIMCOK  KaHAWAATYp JUIL TOJOCOBAaHHS  IIO
BEIOOpaM B COOTBETCTBYOImMI opran OOmiecTsa,
3a HCKJIIOUCHUEM CITy4aeB, eCIIU:

aKIMOHEpaMH (akpoHEpOM) HE
COOJIFO/ICHBI CPOKH, YCTAQHOBJICHHBIC B
nynkre 11.3 YcraBa OGmecrsa (B T.4. B

ciyyvae, eciu MOCTYITHUBIIIEE B
YCTaHOBJIIEHHBIH cpok B  OOmecTBo
IIPeUIOKEHHE HE COOTBETCTBYET
TpeOOBaHUSM, OIpe/ieICHHBIM

HactosuM [lonoxenuem);

aKIMOHEpbl (aKIMOHEP) HE SBISIOTCS

BIaJeNbllaMH  IIPEIYCMOTPEHHOTO B
myakre  11.3  VYcraa  OOGmectBa
KOJIM4€ECTBA TOJIOCYIOLIUX aKIui
OomecTBa;

- IIpeUIOKEHHE HE COOTBETCTBYET
TpeOOoBaHUM, MIPEAYCMOTPEHHBIM
nyaktoM 11.5 VYcraBa OOmecTtBa, u

Hacrosero [lonoxeHus.

Pemwenne CoBera aupekropoB OfmectBa o0
BKJIIOYEHMH KaHIUJaTa B CIIMCOK KaHAUAATYp JULL
rosiocoBanus 1o BbiOOpaM B CoOBET IUPEKTOPOB
OOmecTBa WIM MOTHBHPOBAHHOE pEIICHHE 00
OTKa3e BO BKIIOUECHMU KaHIWJATa B CIIUCOK
KaHIUJaTyp HAaIpaBIIeTCs aKIMOHEePaM
(akuuoHepy), BBIABUHYBLIMM KaHAUJATa, He
no3Hee 5 (IsATN) JHEH ¢ 1aThl ero MpUHSTHS.

MotuBupoBanHoe peieHue CoBeTa TUPEKTOPOB
OoOmecTBa 00 0TKa3e BO BKJIIOUYEHHH KaHAHWAaTa B
CIHMCOK KaHAUAATyp IS TOJOCOBaHMS IO
BbIOOpam B CoBet qupexTopoB OOiiecTBa U (MiIn)
n30paHus ~ Ha  JOJDKHOCTH | eHepasibHOTO
mupekTopa OOIIecTBa B CBS3M C TEM, 4YTO
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percentage of voting shares set out in Article 11.3
of the Charter of the Company, shall be confirmed
in writing.

The Board resolution to refuse to include the
candidate in the list of nominations for election to
the Board of Directors of the Company as well as
to the position of the General Director of the
Company, and avoiding to pass the resolution by
the Board may be challenged in arbitration.

©

5. PREPARATION FOR THE GENERAL

MEETING OF THE COMPANY’S
SHAREHOLDERS
Article 15. Proposing nomination of candidates

to the list of candidates to be voted for and elected to
the Board of Directors of the Company, the internal
audit committee of the Company as well as to the
position of the General Director of the Company at
the annual and extraordinary general meetings of the
Company’s shareholders on the initiative of the Board
of Directors of the Company

(a) Along with items proposed by shareholders to be
included in the agenda of the general meeting of the
Company’s shareholders, as well as candidates
nominated by shareholders for composition of a
respective corporate body, the Board of Directors
of the Company at its own discretion may include
candidates, the total number of which does not
exceed the numerical composition of the Board of
Directors of the Company and/or the internal audit
committee of the Company as well as a candidate
to the position of the General Director of the
Company, into the list of nominations of candidates
for election to the Board of Directors of the
Company, the internal audit committee of the
Company as well to the position of the General
Director of the Company and other items into the
agenda.

At its initiative the Board of Directors of the
Company may include candidates in the list of
nominations of candidates for election to the Board
of Directors of the Company, the internal audit
committee of the Company as well as to the
position of the General Director of the Company
and in voting ballots for election of members of the
Board of Directors, the internal audit committee of

aKIMOHEPHI (aKLIMOHEP), BHECILINE MPEIIOKEHUE O
BBIIBIDKCHUM  KaHAWAATa,  HE  SBJISIOTCS
BIIQ/IeTBIIaMH TIPEyCMOTPEHHOT0 B TyHKTe 11.3
VYeraBa OOmiecTBa KOJIHYECTBA  TOJOCYIOIIMX
akuuit OOmiecTBa, JTODKHO OBITH MOATBEPKACHO
MTUCbMEHHO.
(e) Pemenne CoBera mmpekTopoB OO6miecTBa 06
OTKa3e BO BKJIIOYGHMM KaHIMJAaTa B CIHCOK
KaHAWAaTyp JUld TOJIOCOBaHWS 10 BBIOOpaM
CoBera gmpektopoB OOmiectBa, a  Takke
I'enepanpHoro aupekropa OOmecTa, a Takke
ykinonenne Cosera maupekropoB OOmiectBa OT
MIPUHSTUS PELICHUS] MOTYT OBITh 00XKaJOBaHbI B
apOuTpax.

5. MOAI'OTOBKA K IMPOBEJEHHAIO
OBLIEIO COBPAHHUA AKIOMOHEPOB
OBHIECTBA

Cmampsa 15. Bunecenue kanouoamyp 6 CcRUCOK
Kanouoamyp 0715 2010coganus no evioopam ¢ Cosem
oupekmopoe Oobuiecmea, pesusUOHHYI0 KOMUCCUIO
Oouwecmea, a maxce KAHOUOAMA HA 00JHCHOCHLD
T'enepansvnozo oupexmopa Oougecmea Ha 200060m u
GHEOUEPEOHOM  00WUX COOPAHUAX AKUUOHEPOS
Oowecmea no unuyuamuee Cosema Oupekmopos
Oowecmea

(a) Hapsmy ¢ Bompocamu, — IPEIIOKESHHBIMH
aKI[MOHEpPaMH Ul BKJIIOYEHHUsSI B IOBECTKY [HS
obmiero coOpanusi aknuoHepoB OOmiecTBa, a
TaKxke KaH/IUaTaMu, MPE/ITI0KEHHBIMU
aKLMOHEpPaMHU JUISt o0pazoBaHus
cooTBeTcTBYyIOIIero oprana, CoBeT IUPEKTOPOB
OOmiecTBa BIIpaBe BKJIIOYATh KaHIUJATOB, YHCIIO
KOTOPBIX HE MOXET MPEBBIIIATH KOJTNYECTBEHHbIH
cocraB CoBera aupexTopoB OOmecTBa H/HMIU
cocraB peBH3HOHHON Komwmccuu OOriecTBa, a
TaKkKe KaHAMZaTa Ha JIOJDKHOCTH I eHepalbHOro
JupexTopa OO1iecTBa, B CIIMCOK KaHAUIATYP IS
rosiocoBanus 1o BeioopaM B COBET AMPEKTOPOB,
peBU3HOHHYI0 KoMuccuto OOlecTBa, a TakKe Ha
JIOJDKHOCTB ['eHepanbHoro aupekropa OOuiecTsa,
a TaKk)Ke WHbIE BOIIPOCHI TIOBECTKH JJHS, TI0 CBOEMY
YCMOTPEHHIO.

Coget qupektopoB O0IIecTBa BKIIOUALT MO CBOCH
MHHIMATUBE KaHIWAATOB B CIHMCOK KaHIUIATYP
UL roiocoBaHust 1o  Bblbopam B Coser
JqupexTopos OO1ecTBa, peBU3HOHHYI0 KOMHCCHIO
OO0mecTBa, a TakKe HA JOJDKHOCTH I 'eHepaabHOro
mupektopa OOmiectBa W B OMOJUIETEHH  JUIS
m30panus wieHoB Coseta nmupekropos OOriecTsa,
peBU3HOHHOH Kommccnn OOmecTBa, a TaKKe
I'enepanbHOro qupekropa OOmecTsa:

28
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the Company as well as the General Director of the
Company:

- in case of holding of the annual general meeting -
no later than the date of circulation of notice of the
annual general meeting of the Company’s
shareholders among the shareholders of the
Company and provision of the information
(materials) for the shareholders with which the
shareholders of the Company shall be provided in
course of preparation for the general meeting of the
Company’s shareholders;

- in case of holding of an extraordinary general
meeting - no later than the date of circulation of
voting ballots among the shareholders of the
Company and provision of the information
(materials) for the shareholders with which the
shareholders of the Company shall be provided in
course of preparation for the general meeting of the
Company’s shareholders.

(b) The issue of determining the date of the general
meeting of shareholders of the Company, including
those convened at the request of the internal audit
committee of the Company, the auditor of the
Company, or the shareholder(s) who are the
owner(s) of at least 5% of the voting shares of the
Company, and determining other issues related to
the convening and holding of the general meeting
shareholders of the Company may be considered at
different meetings of the Board of Directors
(absentee voting of the Board of Directors).

6. METHODS OF PARTICIPATION OF
SHAREHOLDERS AND THEIR
REPRESENTATIVES IN THE GENERAL
MEETING OF THE COMPANY’S
SHAREHOLDERS. EXECUTION OF
PROXIES

Article 16. Persons present at the general
meeting of the Company’s shareholders

(a) Persons on the list of persons entitled to participate
in the general meeting of the shareholders of the
Company, their representatives, the counting
committee, the Company’s auditor (its
representative), members of the Board of Directors
of the Company, General Director of the Company,
Corporate secretary of the Company as well as
other persons admitted to the general meeting of
the Company’s sharecholders by the Corporate

29
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- B ClIydyae IPOBEJCHHS I'OJOBOIO COOpaHUS - He
[O37IHeEe  JaThl  HANpaBJICHUS  aKIHOHEpam
COOOIEHNSI O TPOBEICHUU OOIIEero coOpaHus
akiuoHepoB  OOmiecTBa W MPEIOCTABICHUS
uH(pOopMaIHH (Marepuanos), o IIeKaIei
IIPEIOCTABJICHUIO aKIIMOHEepaM MPH MOATOTOBKE K
MPOBEJICHUIO O0LIero COOpaHusl  aKIMOHEPOB
OO6iecTBa;

- B Cly4ae MMPOBE/ICHNUS] BHEOUYEPETHOTO COOpaHUs
- He II03[Hee IaThl HalpaBJICHUS aKIHOHEpaMm
OromeTeHell IJIsI  TOJIOCOBaHUSL Ha  OOIIEM
cobpaHuu aKI[MOHEPOB OouiecTBa "
npenocraBienus: uHGOpMaMKU  (MaTEepUANOB),
MOJIeKAIEeH MPETOCTABICHNIO aKIIMOHEePaM MpH
MIOATOTOBKE K IPOBEACHHIO OOIIEro coOpaHus
akironepos Ob1ecTBa.

(b) Bompoc ompezenenns 1aThl MPOBEAEHUS OOIIETO
coOpanust akunonepoB OOImecTBa, B TOM YHCIIE
CO3BIBAEMOT0 MO TPEOOBAHUIO PEBU3HOHHOM
komuccun OOuiecTBa, ayauropa OOiecTsa, MO0
aKIHOHepa (aKIOHEPOB), SIBJISTIOILETOCS
(sBISTIOTITMIXCST)  BIIA/IENIbIIeM  (BIIQZEbIlaMu) He
MeHee 4eM 5% ronocyrommx akuuid OOmecTsa, n
OMNpEJICTICHUE HWHBIX BOINPOCOB, CBSI3aHHBIX C
CO3BIBOM U TIPOBEACHHEM OO0Iero coOpaHus
aKIIMOHEPOB Oo0mectsa, MOTYT OBITH
paccMOTpeHBl Ha pa3HbBIX 3aceganus CoBeTa
JUPEKTOPOB  (3a0uHbIX rosocoBaHusx CoBera
JTUPEKTOPOB).

6. CIIOCOBBI YUACTHSI AKIIMOHEPOB U
UX JOBEPEHHBIX JIAI B OBIIEM
COBPAHUM AKIIMOHEPOB OBIIECTBA.
MOPSIJIOK O®OPMJIEHUS
JTOBEPEHHOCTEM

Cmamusa 16. Jluya, npucymcmeyroujue na ooujem
coopanuu axyuonepos Oowecmesa

(a) Ha oOmem cobpannu akuuonepos OOiecTBa
MOT'YT IPUCYTCTBOBATH JILA, BHECCHHBIE B CIIUCOK
JIMI, MMCIOUIMX MpaBO Ha ydyacTHe B 0O0IIeM
cobpaHun AKIMOHEPOB OO0uiecTBa, ux
MPEACTABUTENH, CUCTHAs KOMHCCHS, ayAHUTOp
OO6mecTBa (ero mpencrasurens), wieHsl CoBera
nmupektopoB O6miecTBa, ['eHepabHBIA JUPEKTOP
OoecTsa, KopriopaTiBHbIii CeKpeTapb
OO0uiecTBa, a TAK)KE MHBIC JIMILA, JOMYIICHHBIC HA
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secretary of the Company may be present at the
general meeting of the Company’s shareholders.

Article 17. Right to participate in the general
meeting of the Company’s shareholders

(a) The right to participate in the general meeting of
the Company’s shareholders is exercised by a
shareholder both in person and via his/her
representative with regard to item (d) of Article 17
of the Regulations.

(b) If the shares of the Company are transferred after
the record day on which the list of persons entitled
to participate in the general meeting of the
Company’s shareholders is prepared and before the
date of the general meeting of the Company’s
shareholders, a person included in the list shall
issue a proxy to the purchaser of sharers to
participate in the general meeting of the
Company’s shareholders and to vote on items of
the agenda or to participate in the general meeting
of the Company’s shareholders and vote on items
of the agenda according to the instructions of the
purchaser of the shares, if so is set out by the share
transfer agreement. This rule also applies to any
further transfer of the shares. A shareholder may
issue several various proxies in relation to a full or
partial stock of shares he/she holds.

(c) A shareholder may participate in the general
meeting of the Company’s shareholders as follows:

- Participate in discussion of the agenda
items in person and vote on them at the
general meeting of the Company’s
shareholders or

- Send a representative for participation in
discussions of agenda items and voting at
the general meeting of the Company’s
shareholders;

- Send ballots for voting/ proxy forms (in
instances when the rights to shares are
accounted for by a foreign registrar
located in Hong Kong) at the general
meeting of the Company’s shareholders or

- Empower his/her representative to send
ballots for voting/ proxy forms (in
instances when the rights to shares are
accounted for by a foreign registrar

30
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obmiee  coOpanme  akuumonepoB  OOiecTBa
KoprniopatuBHsiM cexperapem OOIecTsa.

Cmampsa 17. Ilpaso na yuacmue ¢ ooduiem
coopanuu akyuonepos Obuecmea

(@) Tpaso wHa yuacthe B o0mieM coOpaHuM
AKIMOHEPOB O6uiecTBa OCYILECTBIISACTCS
aKIIMOHEPOM KaK JIMYHO, TaK M 4Yepe3 CBOEro
MPEJCTABUTENS C yIeTOM HostoxkeHuil myHkra (d)
craten 17 [lomoxenus.

(b) B ciryuae mepemaun axuuit O61ecTBa mocie IaThl
COCTABJICHUS CITHCKA JIMI[, UMCIOMIMX MpPaBO Ha
ydactue B oOmieM coOpaHHMH — aKIMOHEPOB
OOmiecTBa, W 0 JaThl MPOBEACHUS OOIIEro
coOpanust  akmmoHepoB  OOmiectBa  JHIIO,
BKJIIOYEHHOE B OITOT CIIMCOK, O0S3aHO BBIIATH
MPUOOPETATENIO aKIUil IOBEPEHHOCTh HA y4acTHE
B o0mem coOpanuu akuumoHepoB OOmiecTBa u
TOJIOCOBAHUE II0 BOIPOCAM MOBECTKU [HS HIIH
yJacTBOBaTh B 0OIIEM COOpaHUM aKIHOHEPOB
OOmecTBa 1 To0COBaTh MO BOIPOCAM ITOBECTKH
JTHSI B COOTBETCTBUH C YKa3aHUSMH TPUOOpETATEINS
aKIMid, €CIM 3TO MPEILyCMOTPEHO JOrOBOPOM O
nepenaye aKkuui. YkazanHoe IIPaBUIIO
MPUMEHSIETCS] TAKKe K KKIOMY MOCICAYIOLIEMY
CIJTyJaro nepeadn akiun. AKIHOHEp HMeeT IIPaBo
Ha BbIJIa4y HECKOJBKHUX pa3HbIX JOBEPCHHOCTEH Ha
BCIO WJIM 4YaCTh IaKeTa NPHHAICKALIUX €My
aKLui.

(C) AxumoHep MOXKET NMPUHHMATh y4acTHE B OOLIEM
coOpanuu akiuoHepoB OOIIecTBa CIEIyOIUMEI
criocobamu:

- Jlnano y4acTBOBaTh B OOCYKIECHUH
BOITPOCOB MOBECTKH JIHS U TOJIOCOBATH IO
HUM Ha 00IIeM cOOpaHWH aKIHOHEPOB
OomecTBa win

. Hamnpapmsite npecTaBuTeNs i y4acTus
B 00CY’XKICHHH BOIPOCOB MOBECTKHU JIHS U
rOJIOCOBaHUS 1O HHM Ha  OOIeM
coOpannu akroHepos OOIIeCTBa;

- Hanpasisite Gromnerenn/ mpokcu-(GpopMet
(mnst cmydaeB, koria mnpaBa Ha aKIUH
YUHUTBIBAIOTCS HMHOCTPAaHHBIM
perucTpaTopom, HaXOISILIUMCS B
T'OHKOHTe) /TS TOJOCOBAaHMS Ha OOIIEM
coOpannu akiuoHepoB OOIIecTBa WK

- JoBepsThb MPEJICTaBUTEIO paBo
HaNPaBJITh OIOJUIETeHN/ POKCH-(OPMBI
(mnst cmydaeB, korga mpaBa Ha aKIUH
YUHUTBIBAIOTCS HWHOCTPAHHBIM
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located in Hong Kong) at the general
meeting of the Company’s shareholders;

- Fill in an e-ballot on a web site specified
in the notification of the general meeting
of the Company’s shareholders, if a
resolution to hold the general meeting of
the Company’s shareholders allows
electronic voting and if the Board of
Directors of the Company has resolved on
such a balloting method or

- Empower his/her representative to fill in
an e-ballot on a web site specified in the
notice of the general meeting of the
Company’s shareholders, if a resolution to
hold the general meeting of the
Company’s shareholders admits
electronic voting and if the Board of
Directors of the Company has passed a
resolution on such balloting method;

- Give voting instructions to persons
maintaining a record of share rights
pursuant to the laws of securities of the
Russian Federation or other applicable
legislations;

- Empower his/her representative to give
voting instructions to persons maintaining
a record of share rights pursuant to the
laws of securities of the Russian
Federation other applicable legislations.

(d) The general meeting of the Company’s (d)
shareholders may be held (including outside
Russia) by means of tele- and video- conferences
with translation services to ensure participation of

31
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perucTpaTopom, HaXOJSILIMCS B
lonkoHre) aist rojocoBaHusl Ha 00LIEM
coOpannu akmoHepoB OO1IeCcTBa;

- 3arnonHATh ANEKTPOHHYIO thopmy
OroJIeTeHs Ha YKa3aHHOM B COOOLIEHHH O
MIPOBEJICHUN o0rmero coOpaHus
akuuonepoB  OOmectBa  caiite B
HH(POPMAIIMOHHO-
TEJIEKOMMYHHKALIMOHHOM ceTH
VHTEepHeT, eclii peleHne O NPOBEICHUH
obmiero coOpaHns AKIIMOHEPOB
OOmecTBa  AOMyCKaeT  BO3MOXHOCTb
JIMCTaHIIHOHHOTO JJIEKTPOHHOTO
TOJIOCOBAHHUS W pEIIeHHe O TaKoOM
criocobe  HampaBleHHs  OroJUIeTEeHeH
MIPUHSATO Cosetom JIUPEKTOPOB
OomecTBa WK

- JloBepsThb MIPEICTABUTEIIO IPaBo
3aM0JTHATh JNIEKTPOHHYIO bopmy
OroJIIeTeHsI Ha YKa3aHHOM B COOOLICHHUH O
MPOBEICHUN obmrero coOpaHus
aknnonepoB  OOmecTBa  caiite B
HH(OPMALIMOHHO-
TEJIEKOMMYHHUKAIIHOHHOH ceTn
VIHTepHeT, eClii pelieHre O MPOBEICHUH
obmrero coOpaHus aKIIMOHEPOB
OOmecTBa  JOMyCKaeT  BO3MOXHOCTB
JUCTaHIOHHOTO JJIEKTPOHHOTO
TOJIOCOBAHUSI ¥ pEIICHHE O TaKoOM
criocobe  HampaBleHHs  OIOJUIETEHEH
MIPUHSATO Coserom JHPEKTOPOB
OOmecTBa;

- JlaBaTp yka3zaHus O TOJOCOBAHHM JIUIAM,
OCYIIECTBIIAIONIMM YYeT €ro ImpaB Ha
AKIUU B COOTBETCTBUU c
3aKOHOAATEIbCTBOM Poccuiickoit
Oenepari 0 IEHHBIX Oymarax WA
MHBIM TIPUMEHUMBIM
3aKOHOJATCIILCTBOM;

- JloBepsTh MpPEACTABUTEIIO TPABO J1aBaTh
yKa3aHUs O  TOJOCOBAaHMU  JIMIIAM,
OCYIICCTRIISIOIIMM y4YeT MX [paB Ha
AKITNHA B COOTBETCTBHHU [¢
3aKOHOJAATEIIbCTBOM Poccwuiickoit
denepayi 0 LEHHBIX Oymarax wWiu
HMHBIM MPUMEHUMbBIM
3aKOHOJATEIIHLCTBOM.

Ob6mee cobpanue akiuoHepoB OOIIecTBA MOXKET
OBITh MPOBEICHO C MCIOJIB30BAHUEM (B TOM YHUCIIC
BHe Tepputopun Poccwuiickoit  Deneparmn)
CPEICTB CBSI3H IS Telie- U BHJICO- KOH(PEPECHINH C
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Article 18.
the general meeting of the Company’s shareholders

shareholders the rights to the shares of which are
recorded by the foreign registrar or other persons
authorised to exercise share rights in the general
meeting of the Company’s shareholders. For the
avoidance of doubt, participation by means of a
tele- or video- conference does not change a place
of the meeting determined by the Board of
Directors of the Company and is recognized as a
full participation of a shareholder in the general
meeting of the Company’s shareholders.

As long as the shares of the Company are listed on
the Hong Kong Stock Exchange Limited
(hereinafter — the Exchange), shareholders of the
Company, the rights to the shares of which are
recorded by the foreign registrar, 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 the relevant
general meeting, and such shareholders shall be
given the opportunity to participate in the general
meetings in full through tele- and video- conference
within the office hours in Hong Kong with the
provision of a translation service.

Such general meeting of shareholders of the
Company shall be held within the office hours
defined by the time of the place of the general
meeting of the Company’s shareholders in the
Russian Federation and Hong Kong.

The shareholders of the Company whose share
rights are recorded by the foreign registrar, as well
as their representatives may participate in the
general meeting of the Company’s shareholders
taking into account the practice of holding the
general meeting of the Company’s shareholders in
Hong Kong and may vote only with the assistance
of the foreign registrar.

Delegation of right to participate in

(a) The right to participate in the general meeting of

the Company’s shareholders may be delegated to a
representative of the shareholder by issuance of a
document appointing a representative (including a
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Cmamos 18.
oowem coopanuu akyuonepoe Qouwecmea

(a) IMepemaua

yciayramu 1o nepesony JUIA 06CCH6‘IGHI/I${
BO3MOXKHOCTH Y4acTHsi B o0ueM coOpaHuu
akiroHepoB OOIecTBa BIIa/IENbIEB aKIUH, paBa
Ha  KOTOpblE  YYMTBHIBAIOTCS  HMHOCTPAHHBIM
perucTpaTopom, nin HWHBIX JIAI,
YIOOJITHOMOYCHHBIX Ha OCYIIECTBJIICHUE IIpaB II0
TakuM akuusaMm. Bo n30exxanue cCOMHeHUH, yqacTue
MIOCPEACTBOM TeJle- U BHIEO- KOH(PEPEHLUH He
U3MEHsAeT  MEeCTO  IpoBeAeHHs  coOpaHus,
onpenenenHoe Coetom aupektopoB OO1ecTsa, 1
TMIPU3HACTCA MMOJITHOLICHHBIM YYAaCTUEM aKIIMOHEPA B
o0rem codpanuu akunoHepos OO1ecTsa.

Jo tex nop noka akiuu OOmmecTBa JOIMYLIEHBI K
obOpamennto Ha @DoHmoBoit Oupxe [oHKOHTa
(manee — bupika), akimonepsr O0miecTBa, Mpasa Ha
aKIMM KOTOPBIX YYMTBHIBAIOTCS HMHOCTPAHHBIM
PETHCTPATOPOM, WIM HMX MPEACTABUTEIH MOTYT
y4acTBOBaTh B 00muX coOpanusix OOiecTBa
MOCPECTBOM TeJle- U BUJICO- KOH(EPEHIIMH B TOM
Mecre B [ OHKOHre, KOTOpOE€ MOXET OBbITh
ompeneneHo OOIIECTBOM B MaTepHaiax K 00memMy
COOpaHUIO aKIMOHEPOB (BKIIOYAs WHPKYJSIp) U
YBEIOMJIEHHH O CO3BIBE COOTBETCTBYIOLIETO
o01ero coopanusi, ¥ TAKUM aKIMOHEpaM MM UX
MPEACTaBUTENSAM JIOJDKHA OBITh IpeJocTaBiIeHa
BO3MOJKHOCTh B TIIOJHOM Mepe ydyacTBOBaTh B
o0mmx  coOpanmsx  aknuonepoB — OOmiecTBa
MOCPE/ICTBOM TeJie- U BHUJIEO- KOH(PEPEHIHH B
paboune yackl B ['OHKOHTE M C IperoCTaBIeHUEM
YCIIYT 1O TIEPEBOY.

Takoe obiee coOpanue akmuoHepoB OOmiecTBa
JOJDKHO OBITh IPOBEIEHO B pabovme dYachl,
ompenesieMble 0 BPEMEHHM MeCTa IPOBENCHHS
obmero cobpanusi akipoHepoB OOmiecTBa B
Poccuiickoit denepanuu u B I'oHKOHTE.

AxnunoHepsl O0mecTBa, IpaBa Ha aKIUH KOTOPBIX
YUUTBIBAIOTCSI WHOCTPAHHBIM PETHUCTPATOPOM, a
TaKKE HUX TMPEACTABUTEIM BIPaBE MPUHUMATDH
ydyactie B oOmeM CcoOpaHuUM  aKIIMOHEPOB
ObmrectBa ¢ ydetoM cioxuBineiicss B O0miecTse
MPakTUKK ~ TPOBEACHHS  OOmMX  coOpaHuii
aKI[MOHEPOB Ha TEPPUTOpPHM ['OHKOHIa, a TaKXke
OCYIIECTBJIATH ~ TOJIOCOBAHUE  TOJILKO  MPH
COJICHICTBUY MHOCTPAHHOTO PETUCTPATOPA.

Ilepedaua npasa na yuacmue 6

npaB  Ha ydacTHe B coOpaHud
aKIMOHEPOB OoectBa MPEICTAaBUTEIIO
aKIMOHEepa  OCYLIECTBIAETCS HAa  OCHOBAaHHHU
JOKyMEHTa O  HA3HAY€HWH  HPeICTaBHUTENs

(BKJIIOYAsl MPEICTaBUTEINST IOPUIUIECKOTO JIHIA),
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(b)

©

(d)

O

representative of a legal entity), written powers —a
proxy or another authorisation form (if applicable).

Proxies issued by shareholders of the Company
before the date of registration of the Company as
an international Company shall be deemed valid
and effective. The proxies issued by shareholders
of the Company for voting at the general meeting
of the Company’s shareholders before the date of
registration of the Company as an international
Company may be accepted for the purpose of
participation of the representatives of the
shareholders in the general meeting of the
Company’s shareholders after registration of the
Company as an international Company.

Proxy, document of appointment of representatives
or another document confirming powers of the
shareholder’s representative issued by a foreign
person in a foreign jurisdiction according to the
applicable laws (legislation) and composed in a
foreign language (not Russian language), shall be
(@) duly legalized and (b) accompanied by a
Russian translation notarized according to the
procedure established by the legislation of the
Russian Federation.

The requirements specified in this item shall apply
to the proxies specified in item (b) of this Article.

If a proxy, a document of appointment of a
representative or another document, confirming
powers of the shareholder’s representative, is
issued in relation to the shares the rights for which
are recorded by the foreign registrar shall be issued
under the applicable foreign law.

Documents  confirming  powers of  the
representative in accordance with federal laws, an
act of the dully authorized state body or local
government body of the Russian Federation, an
effective decision issued by the competent court,
arbitration (arbitration institution) operating in the
Russian Federation as well as the decision of the
foreign court (arbitration) recognized in the
Russian Federation according to the international
treaty of the Russian Federation refer to other
documents confirming powers of the representative
to act on behalf of the shareholder.
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MMUCbMEHHOT'O MOJHOMOYHS — JJOBEPEHHOCTH HJIH
HHOT'O ITOJTHOMOYUS (€CIIN IPHUMEHHUMO).

JloBepeHHOCTH, BBIJJAHHBIC aKIMOHEPaMH
OOmecTtBa 0 jarel perucrpanun OOmiecTBa B
KauecTBe MEXIYHapOJHOU KOMIIAHUHM, SIBISIOTCS
JIeHCTBUTEIILHBIMH u JeHCTBYIOIIIMH.
JIoBEpEeHHOCTH Ha TOJIOCOBAHHUE, BbIJAHHBIC
aKIMOHEepPaMH Uil TOJIOCOBAHUS Ha COOpaHMSX
aKIMOHEpOB JI0 AaThl perucrpanun OOmiecTBa B
KaueCcTBEe MEXIyHAPOJHONW KOMIIAHUH MOTYT OBITh
NPUHATHL ISl LeNied y4acTusi IpencTaBHTeNei
aKIMOHEPOB B TOJIOCOBAaHMM Ha COOpaHMIX
akroHepoB OOIIeCTBa MOCHIE €ro PerucTpalyy B
KauecTBEe MEX/IyHapOJHOW KOMITAHHUH.

JloBEepeHHOCTh,  JIOKYMEHT O  Ha3HAuYCHUHU
MpeICTaBUTENS WIH HHOM JIOKYMEHT,
MOATBEPIKIAFONINI MOJHOMOYHS TIPEACTABUTEIIS
AKIMOHEpa, BBIIAHHBIH WHOCTPAHHBIM JIUIIOM HA
TEPPUTOPUU  HMHOCTPAHHOTO  TOCyJIapcTBa B
COOTBETCTBUM  C  NPUMECHUMBIM paBoM
(3aKOHOIATENECTBOM) M COCTABJICHHBI  Ha
WHOCTPAHHOM (HE PYCCKOM) SI3bIKE, JOJDKEH OBITh
(a) mamnmexxammM oOpa3oM JeranmzoBaH u (0)
MMETh HOTAPHAJIBHO YIOCTOBEPEHHBIN B MOPSJIKE,
YCTaHOBJIEHHOM 3aKOHOJATENbCTBOM Poccuiickoit
Denepanun, MepeBol Ha PYCCKHUIA SI3bIK.

VKa3aHHbIE B HACTOSIIEM MYHKTe TpeOOBaHMUS
MPUMEHSIIOTCS K JTOBEPEHHOCTSIM, YKa3aHHBIM B
nyukre (D) HacTosei cTaThu.

Ecnu noBepeHHOCTh, JTOKYMEHT O Ha3HAYCHUH
MIPEICTABUTEIIS IR HWHOWM JIOKYMEHT,
MTOJITBEPKTAIONINI TTOTHOMOYHE TIPEICTABUTEIS
aKIMOHEpa, BHIAHBI B OTHOIICHWU aKIUH, IpaBa
Ha  KOTOpbIE  YYHTBIBAIOTCS  MHOCTPAHHBIM
perucrTpaTopoM, TO OHH  OQOPMIISIOTCS B
COOTBETCTBUU C TNPUMEHUMBIM HWHOCTPAHHBIM
MIPaBOM.

K unbIM JOKYMEHTaM, IMOATBEPKAAIOIIM IIpaBo
NpPEeACTABUTEIIA JIECTBOBATH oT HUMEHU
aKmnuoHepa, OTHOCATCA JAOKYMCHTHI,

MOJITBEPIKIAFOIIIE TOTHOMOYHS TIPE/ICTABUTEIIS B
COOTBETCTBUHM C TIOJIOKCHUSAMHU  (DeaepanbHbIX
3aKOHOB, JMOO aKTOM YIOJHOMOYEHHOI'O Ha TO.
TOCYAapCTBEHHOIO OpraHa, OpraHa MECTHOTO
camoynpasieHust  Poccuiickoit  ®denepauuu,
BCTYNHMBIICTO B 3aKOHHYK) CHJIy PCLICHHS
KoMIeTeHTHOro cyna P®d, Ttperelickoro cyna
(apOuTpaXKHOTO YUPEKICHHS), ISHCTBYIOIIEro Ha
teppurtopun P®D, a Takke IPU3HAHHOIO Ha
tepputopun  P® corimacHo MexIyHapoJHOMY
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(f) Representatives of the shareholder acting on the (f)

©)

(h)

basis of documents specified in item (a) of this
Article shall be admitted to participation in the
general meeting of the Company’s shareholders
provided that they present documents issued in
compliance with this Article and subject to
empowering of the representative with the powers
in relation to the amount of shares not exceeding
the total amount of shares held by such shareholder
according to the information of the registrar.

A shareholder may issue a proxy, document of
representative’s appointment or other document
confirming the powers of shareholder’s
representative in regard of either full stock of
shares he/she holds or any amount not exceeding
the total amount of share held by such shareholder
according to the information of the registrar.

In the event that the shareholder issued several
proxies, documents of  representative’s
appointment or other documents confirming the
powers of shareholder’s representative, such
representatives shall be admitted to take part in
general meeting of shareholders of the Company if
the total amount of shares in respect of which the
shareholder has issued relevant documents to
represent his interests does not exceed the amount
of shares held by such shareholder according to the
information of the registrar.

The proxy, document of representative’s
appointment or other document confirming the
powers of shareholder’s representative may be
issued to delegate to the representative either a full
scope of rights granted by the share or any of its
parts.

The proxy with voting powers shall contain a date
of issue, information about the principal and the
representative (for an individual — a name, an ID
document (series and/or number of the ID
document, date and place of issue and issuing
authority), for a legal entity —a name, a registration
address and a registration number).
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noropopy P® pemenunss HHOCTpaHHOTO Cyna
(Tpereiickoro cyna).

[peacraButeny axkuuMoHepa, JACHCTBYIOIIME Ha
OCHOBAaHHHU JOKYMEHTOB, YKa3aHHBIX B MyHKTE ()
HACTOSIIIEH CTaThH, JOMYCKAIOTCS JJIsS y4acTHs B
obmiem cobpannu aknuonepoB OOImiecTBa mpu

YCIIOBUH MPeI0CTaBICHUS JIOKYMEHTOB,
0(OPMIICHHBIX C Y4ETOM TPeOOBaHMI HACTOSILEH
CTaThl W  HAJCICHHs aKIHOHEPOM  CBOETO

MIPEACTABUTENS. IOJHOMOYUSIMU B OTHOLICHUH
KOJIMUECTBA aKIMH, HE IIPEBbIIIAONIEro oodlee
KOJIMYECTBO aKIMH, MPUHAJICKAIUX TaKOMY
aKIMOHEPY B  COOTBETCTBUM C  JIaHHBIMH
perucrparopa.

AKI_[I/IOHep BIIpaBC BBIAATH JOBEPCHHOCTH,
JOKYMEHT O Ha3HAYEHHUH [IPEICTABUTEIS WM HHOM
JNOKYMEHT,  HOITBEPKIAIOIIMH  IIOJHOMOYHE
NpEACTaBUTENST  aKIHOHepa, Kak Ha  BCe
MIPUHAUISKAIIE €My aKLUM, TaK U Ha J11000e nx
KOJIMYECTBO, He  IpeBblIaroIiee  odriee
KOJIMYECTBO aKIMii, MPUHAICKAIMX TAKOMY
aKIMOHEPY B  COOTBETCTBUH C  JIAHHBIMH
perucrparopa.

B ciywae eciu aKkImMOHEpP BbIJAT HECKOJBKO
JIOBEPEHHOCTEH, JIOKYMEHTOB O Ha3HAYCHUH
MPEACTaBUTENS]  WIM  HWHBIX  JIOKYMCHTOB,
MOJTBEPKIAIOIINX TIOJIHOMOYHE TPEICTABUTEINS
aKIMOHEePa, ero MPEICTABUTENHN AO0MYCKAIOTCS JIJIst
yyacTust B 00IIeM COOpaHHH  aKIIMOHEPOB
OOmiecTBa, eciu 00IIee KOJUYSCTBO aKIUi, B
OTHOIICHHH KOTOPBIX AaKIIMOHEPOM  BBIJAHBI
COOTBETCTBYIOIINE JOKYMEHTBI ISt
MPEJCTABICHUS €r0 WHTEPECOB, HE MPEBbINIACT
KOJIMUECTBA AaKIUi, MNPUHAJICKAIIUX TAKOMY

aKIMOHEPY B COOTBETCTBUM C  JIAHHBIMH
perucTparopa.

JloBEpeHHOCTh, ~ JOKYMEGHT O  Ha3HAYCHHUH
[PEICTaBHTEIS WK HHOU JIOKYMEHT,

HOZ[TBCp)KZ[aIOHII/Iﬁ TIOJTHOMOYHEC TIPEACTaBUTEIIA
aKmyoHepa MOTryT OBITH BblJIaHbl KaK Ha BECb
KOMIUJICKC ITpaB, NPEAOCTABIACMBIX aKHHefI, TaKk U
Ha H}O6y}0 HX 49acCThb.

I[OBepeHHOCTL Ha T'OJIOCOBaHHUEC JO0JDKHa
COoCpIKATh Jary BbIJIa4H, CBCICHUA 0
MMpEACTaBISICEMOM u NpEeACTABUTEIIC (,Z[J'I}I

¢du3nueckoro nuIa — HUMs, JaHHBIE TOKYMEHTa,
yIOCTOBEPSIOLIEro TUYHOCTh (Cepusl U/UIKM HOMEP
JIOKYMEHTa, JlaTa U MECTO €ro BBIJAa4M, OpraH,
BBIJIABIIMH JOKYMEHT), JJIs OPUANYECKOTO JIMLA —
HaVMEHOBAaHHUE, CBEJICHUSA O MECTEe HaXOXKJICHHS,
CBEICHHS O PETHCTPALMOHHOM HOMEDE).
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0)

(k)

V)

The proxy granted on behalf of a legal entity shall
be signed by its head or another person authorised
to sign it pursuant to law and constituent
documents.

A shareholder may replace his/her representative at
the general meeting of the Company’s shareholders
any time by revoking a respective proxy pursuant
to the applicable law or participate in the general
meeting of the Company’s shareholders in person.
A person empowered to participate in the general
meeting of the Company’s shareholders (including
but not limited to the new representative acting
according to the proxy for voting) is subject to
registration for participation in the general meeting
of the Company’s sharcholders and shall be
provided with the voting ballots, if the notice of the
replacement (revocation) of the representative is
received by the Company or the registrar (foreign
registrar) of the Company, performing the
functions of the counting committee, prior to the
registration of the representative whose powers are
terminated. When a new representative of the
shareholder or the shareholder is admitted, an
expressed will of a person whose voting powers
have been revoked is not taken into account for the
purpose of vote counting.

If a share is held jointly by several persons, the
rights granted by it at the general meeting of the
Company’s shareholders shall be exercised at their
discretion by one of the co-holders of the jointly
held share or by their common representative. The
powers of each such person shall be duly
established.

(m) Persons exercising their rights in regard of the

shares of the Company, the rights for which are
registered by a foreign registrar, may participate,
deliver speeches and vote (both in person and by
their representative) at the general meeting of the
Company’s shareholders as set forth by the Charter
of the Company, the Regulations, personal law and
procedures exercised by the foreign registrar with
regard to item (d) of Article 17 of the Regulations
and practice of holding the general meeting of the
Company’s shareholders in Hong Kong.

)

(k)

U]

(m) JIuna,

7. BODIES OF THE GENERAL MEETING OF 7.
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JIOBEpEeHHOCTh OT HMMEHHM FOPUIUYECKOTO JIMIA
BBIJIAE€TCS 32 MOJIMNUCHI0 €r0 PYKOBOAMUTEINS WIIU
HMHOTO JIMLA, YIIOJIJHOMOYEHHOTO Ha 3TO 3aKOHOM U
YUPEIUTEIIbHBIMU IOKYyMEHTAMH.

AKIMOHEp HMeeT TpaBo B Jr000H MOMEHT
3aMEHHTh CBOETO NPEJICTaBUTENs Ha OO0LIEeM
coOpanuu axiuonepo OOIecTBa MyTeM OT3bIBA
COOTBETCTBYIOLICH JJOBEPEHHOCTH B COOTBETCTBUH
C TPUMEHUMBIM MPABOM WIIM JIHYHO TIPHUHSITH
ygactue B 0OWmIEM COOpaHWM  AaKLHOHEPOB
Oomectsa. JInmo, MMeromIee NpaBo Ha y4acThe B
obmem cobpanun (B TOM 4YHCJIE  HOBBI
MpeACTaBUTENb, JCUCTBYIONIMI HAa OCHOBaHHH
JOBEPEHHOCTH HA TOJIOCOBAHUE), MOJICKHUT
PETHCTpALMU JUIsl Y9acTusi B OOIIEM COOpaHUH U
€My JOJDKHBI OBITh BBIIAHBI OIOJUIETEHH JUIS
TOJIOCOBAHUSI, €CIIM U3BELICHUE O 3aMEHE (OT3bIBE)
NpPEeACTaBUTCIIA TMOJIYYCHO O6HICCTBOM Ui
perucTpaTopoM (HHOCTPAHHBIM PErUCTPATOPOM)
00IIecTBa, BBIIONHAIOMUM (QYHKIHUA CUYETHON
KOMHCCHH (WJIM MX YacTb COOTBETCTBEHHO), IO
PETHCTpPAallMi  NPEICTaBUTENs,  IOJHOMOYHS
KOTOpOro npexpaiarorcs. [Ipu gomycke HOBOro
MpPEeNCTAaBUTENs  aKIUMOHepa WM  aKIHOHepa
BOJICU3BSIBIICHUE  JIML@A,  MOJHOMOYHS IO
TOJIOCOBAHUIO, KOTOPOrO Ha COOpaHHU OBLIH
OTMEHEHBI, HE YYUTBHIBACTCS IIPH ITOJBEICHHU
HUTOI'OB I'OJIOCOBAHMUA.

B ciyuae, ecnu akuus HaxomUTCs B OOIICH
JIOJICBOM COOCTBEHHOCTH HECKOJIBKUX JIHIL, TO
IIpe0CTaBIIsieMbIe €10 TIpaBa Ha 001IeM coOpaHuH
akuoHepoB OOMIECTBa OCYIIECTBILSIFOTCS MO UX
YCMOTPEHUIO OJHUM M3 YYacTHHKOB 0OIIeH
JIOJIEBOM  COOCTBEHHOCTH JIMOO WX  OOIIUM
npeacTaBuTeneM. [loJIHOMOYMS  KaXIOro U3
YKa3aHHBIX JIUI[ JIOJDKHBI OBITh HaJJIC)KAIUM
00pa3oM ohopMITeHEL.

OCYILECTBIIAIONIME IpaBa Ha aKIUU
OO6miecTBa, MpaBa Ha KOTOPbIE YYHUTHIBAIOTCS
MHOCTPAHHBIM PErHCTPATOPOM, HMEIOT IPaBO
Y4acTBOBaTh, BBICTYNAaTh W TOJIOCOBATh (Kak
JIMYHO, TaK M Yepe3 CBOEr0 MNPEICTABUTENS) Ha
obmem cobOpanun axkuuoHepoB OOmiecTBa B
nopsiaKe, mpeaycMorpeHHom Ycrasom OOIecTsa,
HacTosiuM IlojoKeHueM, JUYHBIM 3aKOHOM M
MIPOLIEypaMH, OCYIIECTBISIEMbIMH HHOCTPAHHBIM
PErucTpaTopoM C ydeToM monoxeHui myHkra (d)
cratbr 17 TlonoKeHMST U CHOMKHUBIIEHCS B
OO0mecTBe  NPaKTUKKA — MPOBEINCHHS  OOIIUX
coOpaHUil aKIIHOHEPOB Ha TeppUTOPHU [ OHKOHTA.

PABOYHME OPI'AHBI OBIIEI'O
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THE COMPANY’S SHAREHOLDERS

Article 19. Main provisions on the bodies of the
general meeting of the Company’s shareholders

(a) The working bodies of the general meeting of the
Company’s shareholders are:

chairman;

secretary;

counting committee.

Article 20. The Chairman of the general meeting
of the Company’s shareholders

(@) The general meeting of the Company’s
shareholders shall be chaired by the chairman of
the Board of Directors of the Company, and if
he/she is absent or refuses to chair the meeting — by
any Executive Director, who is present at the
general meeting of the Company’s shareholders.

(b) If the above mentioned persons are absent or refuse
to chair the general meeting of the Company’s
shareholders, the meeting shall be chaired by one
of the Board members, who is not an Executive

Director.

(c) The chairman of the general meeting of the
Company’s shareholders officially shall announce
opening and closing of the general meeting of the
Company’s shareholders. After all agenda items
have been discussed the chairman shall announce
voting results, conduct the general meeting of the
Company’s shareholders, control compliance with
the regulations in relation to the general meeting of
the Company’s sharcholders, give necessary
instructions and assignments to the counting
committee, give instructions regarding distribution
of documents of the general meeting of the
Company’s shareholders, take measures to
maintain or restore order at the general meeting of
the Company’s shareholders, where a speaker fails
to observe the general shareholders meeting
procedures, deny the floor, announce opening and
closing of breaks in the general shareholders
meeting, sign the minutes of the general meeting of
the Company’s shareholders.

(d) The chairman of the general meeting of the
Company’s shareholders may not interrupt a

speech of a participant of the general meeting of the

36

COBPAHUSA AKIHMUOHEPOB OBLIECTBA

Cmampsa 19. OcHosnvie nonodcenus o padouux
opeanax odwezo coopanun akyuonepos Ooujecmea

(a) PaGounmu  opraHamu  0OIIETO
axkinonepoB OOLIECTBA SIBJIAIOTCS:

coOpaHus

npeJce1aTens;
ceKpeTapb;

CYCTHAsA KOMHCCH.

Cmamusa 20. IIpedcedamens
akuyuonepos Oouecmea

oougezo coopanus

(a) Ha obmem cobpanun akmnonepoB OOimecTBa
IpelcenaTensCTByeT — mpexacenatens  Cosera
nupexTopoB OOIecTBa, a €ClM OH OTCYTCTBYET
WIN  OTKa3bIBACTCS IPECEaaTeNbCTBOBAT
o060 WcnonHuTtenbHbIN JIUPEKTOP,
MPUCYTCTBYIOIIMI ~ Ha  o0meM  coOpaHuu
akioHepoB OO1ecTna.

(b) B ciyuae OTCYTCTBHsI YKa3aHHBIX JIHI[ WA WX
OTKa3a  MpeJce]arelbCTBOBaTh  Ha  00IIeM
cobpaHun AKLIHOHEPOB OOmiectBa

npenceaaTenbCTByeT oauH u3 wieHoB CoBera

nmupektopoB OOImiecTBa, He HMEIOIIMX CTaTyca

VICIIONTHUTENIBHOTO JUPEKTOpA.
(c) Ipencenarens o0mero cobpaHus aKIHOHEPOB
OO6mmecTBa opHUIHATEHO O00BSABISET 00 OTKPHITUI
obmiero coOpanust aknuoHepo OOmiecTBa u
3aBepuieHMH ero pabotel. [lo  3aBepuieHuu
0OCY)KIeHUsI BCEX BONPOCOB TIOBECTKH JHS
OOBSBIISIET TOJIOCOBAaHWE O HHUM, BeleT oOliee
coOpanne aknroHepoB OOIecTBa, KOHTPOIUPYET
UCIIONHEHUE  perjaMeHTa oOmero coOpaHus
akioHepoB  OOmiecTBa, JaeT HEOOXOAUMBIC
yKa3aHUs U TOPYYEHUS] CIYCTHOH KOMUCCHH, JAeT
yKa3aHHs O pPAaclpOCTPAaHEHWH JOKyMEHTOB
obmero coOpanust aknuonepoB — OOmiecTsa,
MPUHUMAECT MEpbl 10  TOMACPKAHUIO  HITH
BOCCTAQHOBJICHHIO MOpsAKAa Ha 00IeM COOpaHHU
akiuoHepoB OOLiecTBa, B CIydYasx HapyLICHUS
BBICTYNAIOIIAM  TIOpsIIKA  BEIACHHs  OOIIero
coOpanus akiuoHepoB OOiecTBa JIMIIAECT €ro
cioBa, OOBSBISIET O Hayale WU 3aBEPLICHHU
nepeppiBOB B pabore  obmero  coOpaHus
akiuoHepoB OOIecTBa, MOAMUCHIBACT IPOTOKOI
obmiero cobpanus akunonepos ObmecTBa.
(d) TIpeacenarens obmiero cobOpaHusi aKIHOHEPOB
OO1ecTBa He BIpaBe IMPEPHIBATH BBHICTYIUICHHE
yJacTHHKa OO0mero coOpaHUs  aKIHOHEpOB
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Company’s shareholders and comment on it, unless
the speaker violates these Regulations, the
procedure of the general meeting of the Company’s
shareholders and due to other procedural reasons.

(e) The chairman of the general meeting of the
Company’s shareholders may assign another
person to conduct the general meeting of the
Company’s shareholders, however, he shall remain
the chairman of the general meeting of the
Company’s shareholders.

Article 21. The Secretary of the general meeting
of the Company’s shareholders

(a) Corporate Secretary of the Company performs
functions of the secretary of the general meeting of
the Company’s shareholders (hereinafter — the
secretary), and if this person is absent — any
Executive Director present at the general meeting
of the Company’s shareholders.

(b) Duties of the secretary:

— ensure control over drafting of documents
for the general meeting of the Company’s
shareholders;

— ensure technical, secretarial and shorthand
typing support of the general meeting of the
Company’s shareholders (recording of
proceedings of the general meeting of the
Company’s shareholders including on
magnetic media, taking shorthand);

—  prepare and sign the minutes of the general
meeting of the Company’s shareholders;

—  provide the minutes and resolutions of the
general meeting of the Company’s
shareholders to shareholders at their
request;

— provide for answers to questions from
participants of the general meeting of the
Company’s shareholders in relation to the
procedure applied at the meeting,
application of these Regulations and
compliance with the applicable legislation;
taking measures to resolve conflicts in
relation to the procedure of the general
meeting of the Company’s shareholders;
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OO0uiecTBa, a TaKke KOMMEHTHPOBATb €ro, €Ciu
9TO HE BBI3BAHO HApPYUIEHHEM BBICTYIMAIOIIUM
Hactosimiero  [ToyokeHMsi, TOpSAKA — BEICHHUS
obmero cobOpanust akmuoHepoB OOmecTBa u
MHBIMH TIPOLETYPHBIMH OOCTOSTEIbCTBAMH.

(e) Ipencenarens o0mero cobpaHHs aKIHOHCPOB
OOuiecTBa MOXET HOPYYUTh BEICHHE OOILEro
coOpanusi akuuoHepoB OOLIecTBa JApyromy JuIly,
IpU 3TOM OH OCTaeTCsl MpeiceaaTeseM OOILIero
coOpanust akioHepoB OOmecTBa.

Cmamova 21. Cexkpemapb oouezo coopanus
akyuonepos Oowecmea

(a) Oynkumm  cekperaps ~ obumiero  coOpaHus
aknnonepoB OOmecTBa (mamee — CceKperapb)
ocymiectBisier  KopropaTHBHBIH — ceKpeTapb
OOmiecTBa, a B Cilyyae OTCYTCTBHUS YKa3aHHOTO
muna - Jioboi  VICHONMHUTENbHBIA  AUPEKTOD,
MPUCYTCTBYIOIIMH ~ Ha  obmeM  coOpaHuu
akunonepoB OOmiecTsa.

(b) O6s3anHOCTH CcexpeTapst:

— olecrieynBaeT KOHTPONIb 32 MOATOTOBKOW
MIPOEKTOB PabOUYHX JOKYMEHTOB K 00LIEMY
coOpannto aknroHepoB O0mIeCcTBa;

—  ofecrieunBaeT TEXHUUECKOE, CEKPETAPCKOE
u  creHorpaguyeckoe  OOCIy>KHBaHHE
paboTbl 00IIero coOpaHus aKIHOHEPOB
(3ammcp  xoma  oOmiero coOpanust
AKIIMOHEPOB, B TOM YHCIEC HA MarHUTHBIX
HOCHTEIISIX, CcTeHOTrpapOBaHNUE)
OO6miecTBa;

—  COCTaBIsIET W TOMIHCHIBAET TPOTOKOI
o0mero codpanus akunoHepos OO01ecTBa;

— 3HaKOMHT AaKIMOHEPOB B Cly4ae WHX
obpalieHusi ¢ IPOTOKOJIOM U PELICHUSIMU
obmiero codpanus akunonepos ObmecTBa;

— ofecrieunBaeT  OTBETHl HAa  BOINPOCHI
YYIaCTHUKOB o0bmiero cobpanus
akuuoHepoB OOIIecTBa 10 MPOLEAYPE ero
[IPOBEJICHUS, CBSI3aHHBIE C NPUMEHEHHEM
Hacrosmero ITonoxenus u cobuonaeHneM
TpeboBaHM JICHCTBYIOIIETO
3aKOHOJIATEIIbCTBA, & TAKKE MPHHATHE MEp
Ul pa3pelieHust KOH(IUKTOB, CBSI3aHHBIX
C IpoLENypoil  mpoBeaeHHs  0oOuiero
coOpaHnus akiroHepoB OOIIECTBa;
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Article 22.

@

(b)

©

— keep records of persons willing to
participate in discussions of agenda items of
the general meeting of the Company’s
shareholders;

— arrange interaction with shareholders, the
counting committee; and

— accept written questions from shareholders
(their representatives) and pass them over to
the chairman of the general meeting of the
Company’s shareholders.

Counting committee

The counting committee performs its duties as an
independent body of the general meeting of the
Company’s shareholders, the functions of which
are performed by the Company’s registrar factoring
in the information received from a foreign registrar
as per the requirements of Federal Law ‘On
International Companies’.

Information received by the counting committee
while processing of the voting results (calculation
of votes and completion the minutes) shall remain
confidential.

The counting committee acts as follows:

- checks the authority and register persons
participating in the general meeting of the
Company’s shareholders and maintain
registers;

- registers proxies (rights they confer) and
other documents on the basis of which a
participant of the general meeting of the
Company’s shareholders acts on behalf of
the person included in the list of persons
entitled to participate in the general
meeting of the Company’s shareholders;

- hands out voting ballots and other
information (materials) of the general
meeting of the Company’s shareholders to
the registered participants of the meeting;

- defines the quorum of the general meeting
of the Company’s shareholders on each
item submitted for voting, taking into
account information provided by foreign

38

Cmamobs 22.

(@)

(b)

(©
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- BEACT 3alMuChb JIKUL, XKCJIAIUX MNPUHATH

ydyacTue B OOCYXJIEHHH  BOIPOCOB
MMOBECTKHU JTHS 00111eT0 coOpaHus
akiroHepoB OO1ecTBa;

—  OpraHusyer B3aUMOJICHCTBUE c

aKIIMOHEPAMH, CYETHOM KOMHCCHEH;

— NpPUHMMAET IUCbMEHHBIE BOIPOCHl OT
aKIMOHEepOB (WX mpencraBuTeneit) u
meperaeT HMX IpelIceiaTenio  o0Lero
coOpanus akmoHepos ObmecTBa.

Cuemnas komuccus

CuerHas KOMHUCCHA B qyacTu HCIIOJITHCHUA
BO3JIOKCHHBIX Ha Hee OO0sS3aHHOCTEll SsBIETCS
HE3aBHCHMBIM ~ pabodMM  OpraHoM  0OIIero
coOpanmst aknuoHepoB OOmecTBa, (QyHKIMH
KOTOPOro BBINOJNHSET peructparop OOmiecTBa ¢
ydeToM  uH(opMaluy,  HOIy4aeMoH  OT
MHOCTPAHHOTO PEruCcTpaTopa B COOTBETCTBHH C
TpeGoBaHMsMH ~ 3aKOHa O  MEXIyHapOIHBIX
KOMIIaHHUAX.

CBezieHMs, IOJTyYEHHbIE CYETHOM KOMHCCHEH B
nporuecce 00pabOTKH PE3yNbTaTOB T'OJIOCOBAHHS
(TomcyeTa TOJIOCOB M 3alOMHEHHS MPOTOKOJIOB),
SIBISIFOTCS] KOH(PUACHIIMAIBEHBIMH.

CueTHas KOMHCCHSI OCYIIECTBIISIET CIIEIyFOIIHe
GbyHKIuH:

- MIPOBEPSIET MMOJHOMOYHUS U PETUCTPUPYET
JIML, YYacTBYIOLIMX B OOILIEM cOOpaHuu
akiroHepoB OOIiecTBa, BeJET KypHaJIbl
perucrpanuu;

- BEJICT yder JIOBEPEHHOCTEN
(mpenocTaBiIsieMbIX MMHU TPaB) M WHBIX
JOKYMEHTOB, Ha OCHOBaHHUH KOTOPBIX
YYaCTHHUK OOIIEro COOpaHus aKIIMOHEPOB
OO0mecTBa JEUCTBYET OT WUMEHHU JIUIIA,
BKJIFOUEHHOT'O B CIHCOK JIMI], NMCIOIINX
IpaBO Ha y4acTHe B oOuieM coOpaHuu
aknuonepos OO1ecTBa;

- BbBIJIACT OIOJUIETEHU JJIs1 TOJIOCOBAHUA U

HHYIO uHdopmanuo (MaTepuabr)
obmrero coOpaHus aKIMOHEPOB
OO6mmecTBa 3apETUCTPUPOBAHHBIM

ydJacTHHKaM cOOpaHus;

- omnpeJersieT KBOpyM 00wiero coOpaHwus
akioHepoB  OOIiecTBa MO KAKIAOMY
BOIIPOCY, [OCTABJICHHOMY Ha
rOJIOCOBaHKE, C Y4ETOM HH(OpMAIKH,
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UC RUSAL, IPJSC MKITAO «OK PYCAJI»
registrar; MIPEIOCTaBIIEMON HMHOCTPAaHHBIM
pEerucTpaTopom;

provides explanations on matters arising
in connection with the exercise of voting
rights by participants of the general
meeting of the Company’s shareholders;

provides explanations regarding the
voting procedure on items submitted for
voting;

procures that the established voting
procedure and shareholder rights to
participate in the voting are observed;

determines the number of voting shares
held by a shareholder at the time of voting;

taking into account information provided
by foreign registrar counts votes and
determines voting results;

prepares voting results minutes;

delivers to the Company’s authorized
person the documents of the general
meeting of the Company’s shareholders,
including voting ballots, proxies and other
documents, on the basis of which
participants of the general meeting of the
Company’s shareholders act on behalf of
persons entitled to participate in the

general meeting of the Company’s
shareholders.
Persons present at the general

meeting of shareholders.

pa3bsCHIET BOIPOCH, BO3HHUKAIOIIHE B
CBSI3M C peajm3aluedl  y4aCTHHUKaMH
obmrero coOpaHus aKIIMOHEPOB
OOmiecTBa mpaBa rojioca Ha 00LIEM
cobpanuu akuuoHepoB OO1ecTBa;

Pa3bACHACT TMOPAIOK TOJOCOBAHUA 110
BOIIpocam, IIOCTaBJICHHbBIM Ha
T'OJIOCOBAHUE;

obOecreynBaeT ycTaHOBJ’IeHHLIﬁ OpPsA0K
TOJIOCOBaHUA HW IIpaBa aKIHOHEPOB Ha
y4JacTue€ B TOJIOCOBAHUH,

onpenesieT KOJIMYECTBO TOJIOCYIOIIUX
aKIM, HaXOAAIIUXCS B PaCHOPSIKECHUH
aKIIMOHEPa Ha MOMEHT T'OJIOCOBAHUS;

c y4eToM nH(pOpMaLuy,
MPEeI0CTABICHHOM MHOCTPaHHBIM
PETHCTPATOPOM, MOJCYUTHIBAET IOJI0Ca U
MOJIBOJUT UTOTH TOJIOCOBAHMS;

COCTaBIISIET ~ MPOTOKOJ 00  HTOrax
rOJIOCOBAHUS;

nepefaeT  YIOJHOMOYEHHOMY  JIMILY
OO0wiecTBa JOKYMEHTBI 001IEro coOpaHus
aKIIMOHEPOB OOmrecTBa, BKJIIOYast
OrOJIETEHN JUTS rOJIOCOBAHUS,

JOBEPEHHOCTH ¥ HWHBIE JOKYMEHTHI, Ha
OCHOBaHHMHU KOTOPBIX YYaCTHHUKH OOIIETO
cobpaHus AKLIUOHEPOB OomecTBa
JeHCTBYIOT OT HMMEHH JIHI, WMEIOLINX
IpaBo Ha ydvacTue B oOIIeM coOpaHuH
akunonepoB OobmiecTna.

Cmamuvsa 23. Jluua, npucymcmeyrowue na Qouem
coOpanuu aKkyuoHepos

(@) The general meeting of shareholders of the (a) Ha o6mem cobpanun akimoHepoB OOriecTBa
Company may be attended by:

persons included in the list of persons
entitled to participate in the general
meeting of shareholders of the Company,
or their representatives;

members of the Company's management
bodies;

authorized  representatives of  the
Company's auditor;

39

MOT'YT IIPUCYTCTBOBATb:
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JULA, BHECEHHbIE B  CIHCOK  JIHI,
MMEIOIUX TIPaBO Ha yYacTHe B OOIIeM
coOpannu aknmonepoB OOImecTBa, HIH
UX TIPE/ICTaBUTEIH,;

YJICHbI OPraHoB yrpasieHus: O01IecTBa;

YIIOJTHOMOYEHHBIC
aynutopa OO1IecTBa;

peaACTaBUTECIIA
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- representatives of the registrar of the
Company;

- candidates included in the voting ballots
for the election of the management and
control bodies of the Company;

- employees of the Company, the list of
which is approved by the General Director
of the Company;

- employees of providers broadcasting the
General Meeting of Shareholders;

- other persons invited to the General
Meeting of Shareholders by the Board of
Directors of the Company.

8. REGISTRATION OF PARTICIPANTS OF
THE COMPANY’S SHAREHOLDERS’
MEETING

Article 24. Persons participated in the general

meeting of the Company’s shareholders

(a) Registered shareholders and shareholders whose
ballots were received no later than 48 hours before
the time fixed for holding the general meeting of
the Company’s shareholders shall be considered as
having participated in the general meeting of the
Company’s shareholders.

(b) Shareholders who pursuant to the Russian
securities laws issued voting instructions to the
persons through which they hold their shares shall
also be considered as having participated in the
general meeting of the Company’s shareholders if
information about their voting was received no
later than 48 hours before the time fixed for holding
of the general meeting of the Company’s
shareholders.

() When a general meeting of the Company’s
shareholders is conducted via IT and
communications means that enable remote
participation in the general shareholders meeting,
discussion of the agenda items and passing of
resolutions on matters put to vote, without being
present at the place of the general shareholders
meeting may be used, provided that the Company’s
registrar is able to arrange for the use of such
technologies.

40
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- npeAcTaBuTeNH perucrparopa O0mecTsa;

- KaH/(H/1aThl, BHECCHHBIC B OIOJUICTEHH 151
rOJIOCOBAHHUs 10 HW30paHUIO OPraHOB
ynpaBieHus u KoHTposst O0LecTsa;

. pabdoTHukn OOmecTBa 1O  CIIHCKY,
YTBEPKICHHOMY I'eHepaibHBIM
mupextopoM OOImiecTsa;

- paboTHUKH IpoBaiinepos,
obecreunBaloInX TPAHCILIINIO
3aceaaHus Ob6mero coOpaHus
AKIMOHEPOB;

- WHBIC IIHIA, NpHTIameHHsle Ha Obmee
cobpanune aKI[IOHEPOB CoBeroMm
nupexropoB OO1ecTsa.

8. PEI'’HCTPALIUA YYACTHHUKOB
COBPAHUS AKIIMOHEPOB OBIIECTBA

Cmamusa 24. Jluya, npunsasuiue yuacmue 6 oouiem
coopanuu akyuonepos Oougecmea

() MpunusBiimMH ~y4yacTHe B 00mEM CcoOpaHUH
akioHepoB OOIIeCTBA CUUTAIOTCS AKIHOHEPHI,
3aperUCTPUPOBABIINECS U y4acTusl B HEM, U
AKIMOHEPbI, OIOJUIETEHH KOTOPBIX MOJyYeHBI He
nozgHee dYeM 3a 48 4YacoB 10 BpeMeHH,
YCTAHOBICHHOTO sl  MPOBENCHUsI  00MIero
coOpaHus aKIIMOHEPOB.

(b) MpunasiBiMMH ~ yyacTHe B 00mEM CcoOpaHHH
akiuoHepoB  OOLIecTBA — CUMTAIOTCS  TaKKe
aKIMOHEPhl, KOTOPble B  COOTBETCTBUH  C
3aKoHOJaTenbcTBOM Poccuiickoir ®enepauuu o
LEHHBIX OyMarax JJaJy JIMIAM, OCYIIECTBISTFOIINM
Y4eT UX TpaB Ha aKIMH, YKa3aHUsl O TOJIOCOBAHMH,
ecau  coolOmeHnss 00 WX  BOJCH3BSIBICHHH
MOJTyYeHbl He To3aHee 4eM 3a 48 dbacoB 10
BPEMEHH, YCTAaHOBJIEHHOTO Ui MPOBEICHUS
obmiero cobpanus akunonepos ObmecTsa.

(c) IIpu npoBeneHnn 0OLIEro COOpaHHs aKIHOHEPOB

OoOmecTBa MOTYT HCTIOJb30BaThCS
HH(OpPMALIMOHHBIC u KOMMYHHUKAIIMOHHBIC
TEXHOJIOTHH, MO3BOJISIIOIIUE o0ecreyuTsb

BO3MOXKHOCTb JJUCTAHIIHOHHOTO y4acTHs B 00ILEM
coOpannu akiuoHepoB OOmmiecTBa, 00CYXICHUS
BOIIPOCOB TIOBECTKH JIHS M IPUHSTHUS PELICHUH 110
BOIIPOCAM, TIOCTAaBICHHBIM Ha TOJOCOBaHHE, 0e3
MPUCYTCTBUSL B MECT€ MPOBEACHUsS OOILEero
coOpanusi akuuoHepos OOIIeCTBa, MPH YCIOBUH
HaJIM4Usl BO3MOXKHOCTH perucrparopa ObmiecTsa
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(d) Shareholders, whose shares are registered by a (e)

Article 25.

foreign registrar, as well as other persons who
exercise their rights conferred by such shares, are
considered as having participated in the general
meeting of the Company’s shareholders, pursuant
to the applicable foreign regulation specified in
Article 17.12 of the Charter of the Company with
due consideration of Article 14.1 of the Charter of
the Company.

general meeting of the Company’s shareholders

@

(b)

Article 26.

The counting committee shall check the powers
and register the persons participating in the general
meeting of the Company’s shareholders, in the
place of the general meeting of the Company’s
shareholders in the Russian Federation. The
foreign registrar, which performs part of the
functions of the counting committee in relation to
the shares of the Company, rights to which are
recorded by the foreign registrar, shall verify
powers and register the persons participating in the
general meeting of the Company’s shareholders at

the designated place outside the Russian
Federation.
Registration shall be performed during the period

determined by the Board of Directors of the
Company and communicated to all persons entitled
to participate in the general meeting of the
Company’s shareholders together with information
about the conduct of the general meeting of the
Company’s shareholders. Registration of persons
entitled to participate in the general meeting of the
Company’s shareholders who have not registered
for participation in the general meeting of the
Company’s shareholders prior to its opening, shall
not close until the end of discussion of the last
agenda item of the general meeting of the
Company’s shareholders (the last agenda item of
the general meeting of the Company’s shareholders
for which quorum is present) and until the opening
of time given for voting to the persons who have
not voted until that time.

Procedure  of  registration  of

participants of the general meeting of the Company’s
shareholders

@

For all the purposes of registration the counting
committee and the foreign registrar, which
performs part of the functions of the counting
committee (unless otherwise provided for by the

41

Registration of participants of the Cmamuvsa 25.
cobpanusa akyuonepos Oouiecmea

(@)

(b)

Cmamos 26.

00€CIeYnTh MCIOIb30BAHME TAKUX TEXHOIOTHIA.

Brnanenbiipl aKIUi, yder KOTOPBIX
OCYILECTBIISIETCS HHOCTPAHHBIM PETUCTPATOPOM, a
TaK)Ke HHBIE JIMLA, OCYLIECTBISIOIINE IpaBa IO
TAKUM aKLUSAM, CUUTAIOTCS NPUHABIIMMH y4acTHue
B 0011eM COOpaHUU aKI[MOHEPOB, B COOTBETCTBUU
C NMPUMEHUMBIM HHOCTPAaHHBIM PETyIHUpPOBAHUEM,
yKa3aHHBIM B IyHKTe 17.12 YcraBa OOmiecTBa ¢
ydeToM rmojoxkeHui myHkra 14.1  VYcraBa
Oo0miecTsa.

Pezucmpayua yuacmuukoe oouiezo

CyeTHass KOMHCCHS IPOBEPSIET IOJHOMOYMS |
perucTpupyer JMl, Yy4YacTBYIOIIMX B oO0Imem
coOpannu akmuoHepoB OOmiecTBa, B MecTe
MpOBEACHUST OOIIEro COOpaHUs AaKIHOHEPOB
OofmectBa  Ha  Teppuropun  Poccuiickoit
Depepanun. MuocTtpannsbit peructparop,
OCYIIECTBIIIONINA  4acTh (QYHKIUH CUETHOM
KOMMCCHHU B OTHOIIEHUHU akiuid OO1iecTsa, npaBa
Ha  KOTOpbIE  YYHUTBHIBAKOTCS  WHOCTPAHHBIM
pEerucTpaTOpoOM, HPOBEPSET  IMOJHOMOYHS U
perucTpupyer JMl, y4YacTBYIOIIMX B oO0mem
coOpaHuun aKIMOHEPOB OO0miecTBa B
OTIPEIETICHHOM MECTE 3a IpesellaMi TePPUTOPUH
Poccuiickoit @enepanuu.

PerucTpanyist OCyIeCTBISIETCS B IEPHO.] BPEMEHH,
omnpeneneHHblit CoBeTom nupexTopos O0miecTBa 1
JIOBE/ICHHBIH JIO BCEX JIMIl, UMCIOIIMX IPaBO Ha
ydqacTe B O0IIeM CcOOpaHMH aKIMOHEPOB
O6mectBa, BMecTe ¢ MH(pOopMaIHe o IPOBEACHUN
obmero coOpanust  aknuonepoB — OOmiecTsa.
PerucTpanys ML, HMEIOIINX IIPaBO Ha ydacTHe B
obmiem coOpanun akimonepoB OOmiecTBa, He
3aperuCTPUPOBABILUXCS ISl y4acTHs B 0OILEeM
coOpannu  akmuoHepoB OOmectBa 10  ero
OTKPBITHS, 3aKaHYMBACTCS II0CJIE 3aBEPIICHUS
00CY>KICHUSI TTOCIIETHET0 BONPOCa MOBECTKH JHS
obmero  coOpanust  akumoHepo — OOmiecTBa
(mocnenHero BOMpoOca MOBECTKU JHS  OOILEro
coOpanust akipoHepoB OOIIECTBa, MO0 KOTOPOMY
HMeeTCsl KBOPYM) H JI0 Havala BPEMEHH, KOTOpOoe
NPEIOCTABISIETCS I TOJOCOBAaHMS JIMLAM, HE
MIPOT0JIOCOBABIIHM JI0 ’TOT0 MOMEHTA.

Hopaook pecucmpayuu yyacmuukos

obwezo coopanusn akyuonepos Ooujecmea

(@)
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[Ipm  ocymiecTBIGHMM pETHUCTpaldK  CUYETHAs
KOMHCCHS M MHOCTPAHHBIH  PErucTparop,
OCYIIECTBISIIOIIMI  4acTb (YHKIMH CYETHOH

KOMHCCHUH (ean HWHOE HE MPEAYCMOTPEHO JIMYHBIM
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(b)

personal law of the foreign registrar), shall keep the
following registers:

- register of participants of the general
meeting of the Company’s shareholders;
and

- register of proxies and other documents
evidencing the right of a participant of the
general meeting of the Company’s
shareholders to act on behalf of the
Company.

The counting committee and the foreign registrar,
which performs part of the functions of the
counting committee, may also keep other
registration forms and registers on their own
initiative.

For the purposes of registration the participants of
the general meeting of the Company’s shareholders
shall present the following documents:

- individual shareholder — an identification
document;

- representative  of  an individual
shareholder — a proxy on behalf of the
shareholder (or a proxy from a
shareholder’s representative issued by
delegation) or similar document and the
identification document  of  the
representative;

- representative of a corporate shareholder —
a proxy on behalf of the corporate
shareholder (or a proxy from the
representative of corporate shareholder
issued by delegation) or similar document
and the identification document of the
representative;

- head of a corporate shareholder of the

Company — a document evidencing
his/her position (powers) under the
applicable law and an identification

document;

- representative of a public (state or
municipal) entity — documents under the
Russian law and these Regulations and the
identification document of the

42

(b)
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3aKOHOM HHOCTPaHHOT'O PErucTparopa), JOJKHBI
BECTH JKypHAJIbL:

- PErHCTpalMi  YYacTHHKOB  OOLIEro
coOpanus akiroHepoB OOIIECTBa;

- ydeta  JOBEpeHHOCTEH u WHBIX
JOKYMEHTOB, TIOATBEPIKIAIONINX HPaBO
y4JacTHHUKA obmiero coOpaHus
akuuonepoB OOIiecTBa JEUCTBOBATh OT
nmenn O0mecTBa.

CueTHas KOMUCCHSI U HHOCTPaHHBIN PErucTpaTop,
OCYIIECTBIISIONINA 4acTh (QYHKIUH CUETHOM
KOMMCCHH, 110 CBOCH MHMLMATUBE MOTYT BECTU U
JIPyTHE PErUCTPAMOHHBIC (JOPMBI U JKYPHAJIBL.

[Ipu perucTpamy y4acTHUKH OOIIETO COOpaHUS
akuuoHepoB OOLIeCTBa IPEABSIBILIOT CIEAYIONINE
JIOKYMEHTBI:

- akuuonep  (¢usmueckoe  nmno)  —
JOKYMEHT, yOCTOBEPSIOLINIA INIHOCTH;

- MpeICTaBUTENb aKIMoHepa ((hH3UIecKoro
nMa) — JOBEPEHHOCTh OT HMMEHH
aknuoHepa (WM JTOBEPEHHOCTh  OT
MIPEACTaBUTENS aKI[HOHEPA, BBIIAHHYIO B
NopsiAKe repeioBepus) WUiu
AQHATOTHYHBI TOKYMEHT, U JIOKyMEHT,
yIIOCTOBEPSIOIIHI JIMYHOCTD
MIPEACTaBUTEIIS;

- MIPeACTABUTEID aKIOHEepa
(fopuaMYecKoro JwIa) — JOBEPEHHOCTH
OT HMMEHH IOPUAMYECKOro Juua (Wi
JIOBEPEHHOCTh or MIPeACTaBUTEIS]
IOPUIMYECKOr0  JIMIA, BBIAAHHYIO B
MOPSAKE Iepe1oBepHs) WIH
aHAJOTMYHEIN JOKYMCHT W JOKYMCHT,
YAOCTOBEPSIOIINN JINYHOCTh
NpEeACTaBUTEIIA,

- PYKOBOAMTENb  IOPUAMYECKOrO  JIMILIA,
sIBIISIIOLIerocs akiuonepom OOrecTsa, —
JOKYMEHT,  IOJTBEPXkKIAOIMHA  ero
JOJDKHOCTHOE TTOJIO’KEHHE (ITOTHOMOYHS)
B COOTBETCTBUU C  JICUCTBYIOLIUM
3aKOHOJATEIbCTBOM, U JIOKYMEHT,
YAOCTOBEPAIOIINI TUYHOCTH;

- HpeICTaBUTENb My OJITIHOTO
(rocyIapCTBEHHOTO WIH
MYHHLMIIAJBHOTO)  00pa3oBaHMs — —
JOKYMCHTBI B COOTBETCTBHUU C
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©

(d)

)

®

@)

(h)

representative;

representative of foreign (non-Russian)
state entity — documents under the
applicable law legalized in accordance
with the applicable procedure and the
identification document  of  the
representative.

On the basis of the list of persons entitled to
participate in the general meeting of the
Company’s shareholders the counting committee
shall check the identity of the participant of the
general meeting of the Company’s shareholders.

The counting committee shall provide voting
ballots to participants of the general meeting of the
Company’s shareholders. The counting committee
shall fill in registers of participants of the general
meeting of the Company’s shareholders.

Proxies and other documents evidencing the right
of a participant of the general meeting of the
Company’s shareholders to act on behalf of a
shareholder shall be submitted to the counting
committee during registration or to the foreign
registrar, which performs part of the functions of
the counting committee.

Actions provided for by items (c)—(e) of Article 26
of these Regulations in respect of shares, the rights
to which are recorded by the foreign registrar,
are performed outside the Russian Federation
by foreign registrar performing part of the
functions of the counting committee.

The general meeting of the Company’s
shareholders is quorate (has a quorum), if at least 2
(two) shareholders holding in the aggregate more
than half of the votes attached to the outstanding
voting shares of the Company participated therein.

The counting committee shall report to the
participants of the general meeting of the
Company’s shareholders whether there is a quorum
on each agenda item of the general meeting of the
Company’s shareholders.

PROCEDURE
MEETING

OF
OF

THE
THE

GENERAL
COMPANY’S
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3aKOHOJATEILCTBOM Poccuiickoit
Oenepanun U Hacrosmum [lonoxennem
1 IOKYMEHT, YIOCTOBEPSIONINI JINIHOCTD

IIPeICTaBUTEIIS;
- IIpe/ICTaBUTENb HMHOCTPaHHOTO
(HEepOCCHIICKOTO) TOCyTapCTBEHHOTO
o0pazoBaHus - JIOKYMEHTBI B
COOTBETCTBHH C MPUMEHUMBIM IIPABOM,
JIETAIN30BaHHBIE B YCTaHOBJICHHOM

TIOPSIIKE ¥ JIOKYMEHT, yJOCTOBEPSIFOLINIA
JIUYHOCTD TPECTABUTEIIS.

CuerHasi KOMHCCHSI Ha OCHOBAHHHM CITHCKA JIMIL,
HMMEIOLIMX MPABO Ha y4acTue B 00IlIeM cCOOpaHuH
aknuoHepoB OOIecTBa, YAOCTOBEPSCT JIUYHOCTD

y4acTHHKAa  OOLIEro  coOpaHusi  aKI[MOHEPOB
OO6mecTBa.
CueTHass KOMHUCCHSI BBLJIACT YYaCTHUKY OOIIEro

coOpanust akipoHepoB OOIIecTBa OIOJUICTEHH JIIst
romocoBanusa. CueTHas KOMMCCHs —3aIlOJHSIET
JKYpHAJIBl PErHCTPAalUM  YYaCTHUKOB  OOILIEro
coOpanus akunoHepos OO01ecTsa.

JloBepeHHOCTH i HHBIC JIOKYMEHTEI,
TOATBEPIKIAIONIAE MPABO YYacTHHKA OOIIETo
cobOpaHus akuoHepos OOIecTBa 1€ CTBOBATh OT
UMCHH aKIHOHEepa, CHAIOTCA CYCTHOIH KOMHCCHH
OpH  PEruCTpaIyu WIH HHOCTPAaHHOMY
perucrparopy, OCYIIECTBISAIOMEMY 9acTh
(GYHKIUH CUETHOM KOMHUCCHHL.

JeiicTBus, npemycMoTpeHHble myHKTaMu (C)—(€)
ctaTbu 26 HacTosmero [1onoxeHus B OTHOLICHUH

aKLUI OO0miecTBa, rnpasa Ha KOTOpBIE
YUUTBIBAIOTCS HMHOCTPAHHBIM  PETHCTPATOPOM,
OCYLLECTBISIFOTCSL  BHe IpenenoB Poccuiickoit
®Denmepaii  WHOCTPAHHBIM  PETHUCTPATOPOM,
OCYMIECTBISIIOIIMM ~ 4acThb (DYHKIUI  CUETHOH
KOMUCCHH.

OO6miee  cobpanue  akumoHepoB — OOmiecTBa

[IPaBOMOYHO (MMEET KBOPYM), €CIM B HEM
MPUHSUTH y4acTre He MeHee 2 (IBYX) aKI[OHEePOB,
o0lafalonX B  COBOKYIMHOCTH Oojee d4eMm
MIOJIOBUHOM TOJIOCOB Pa3MEIIEHHBIX TOJOCYIOIINX
aknuit O0mecTsa.

CuyeTHass KOMHCCHSI JIOKJIQJIBIBACT YYaCTHUKAM
obmiero cobOpanust akunuonepo OOmiectBa 0
HAJIMYMH KBOPYMA I10 KaXKIOMY BOIIPOCY OBECTKU
JtHs 001ero coOpanus akipoHepos OOIecTBa.

MHOPANOK BEJEHUSA OBIIEI'O



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of
UC RUSAL, IPJSC

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB
MKIIAO «OK PYCAJI»

SHAREHOLDERS

Article 27. Time and place of the general meeting
of the Company’s shareholders

(8) General meeting of the Company’s shareholders
may not be held at night (from 10:00 p.m. to 08:00
a.m. local time). While the shares of the Company
are listed on the Exchange, the general meeting of
the Company’s shareholders must be held in
business hours, defined by the time in the place of
the meeting in the Russian Federation and in Hong
Kong.

(b) If by the opening time of the general meeting of the
Company’s shareholders quorum is not present for
any of the agenda items of the general meeting of
the Company’s shareholders, the opening of the
general meeting of the Company’s shareholders
shall be postponed for 1 hour. Opening of a general
meeting of the Company’s shareholders may not be
adjourned more than once.

Article 28. Procedure of the general meeting of
the Company’s shareholders

(a) The meeting must be held continuously and, as a
rule, during one day. If a meeting has been held for
2 hours continuously, a break for 20 minutes shall
be made.

(b) A speaker on each agenda item shall be given not

more than 30 minutes.

(c) If ashareholder wants to speak (s)he should inform
the Secretary of the Meeting (containing the name
of the shareholder and the question) and ask to be
given a floor. Questions to speakers may be asked
and statements giving the floor may be made only

in relation to the items of the General meeting.

(d)
O

The Chairman considers the questions in the order
of their receipt.

The answers to the questions addressed to the
speakers or the management bodies of the
Company may be provided at the General Meeting
of Shareholders or sent to the shareholder in
writing.

(f) A participant of the meeting may speak on the same
agenda item no more than twice, with no more than
15 minutes for the first statement and 5 minutes for
the second.

44

COBPAHUSA AKIHMUOHEPOB OBLIECTBA

Cmamusa 27. Bpems u mecmo nposedenusn ooujezo
cobpanus akyuonepos Odujecmea

(a) He momyckaercs mpoBejeHHE 0OOIIEro coOpaHust
aknunonepoB OOriecTBa B HOYHOE BpeMs (¢ 22 10 8
4acoB 10 MECTHOMY BpeMeHH). Iloka akiuu
OO0mecTBa omylieHsl K oOpamieHuto Ha bupike
obmiee cobpaHWe aKIHOHEPOB JIOJKHO OBITh
MPOBEJICHO B pabouHe Yachl, ONpEeIsieMbIe IO
BPEMEHM MecTa IpOoBeAeHHs coOpaHHs B
Poccuiickoit denepaunu u B 'oHKOHTE.

(b) B ciyuae, ecii KO BpeMEHH Hadajga MPOBEICHUSI

obmiero cobpanus axiuoHepoB OOmiecTBa HET

KBOpyMa HH IO OJHOMY H3  BOIIPOCOB,

BKJIIOYEHHBIX B ITOBECTKY IHS OOLIEro cOOpaHms

akiuoHepoB  OOmiectBa, OTKpbITHE — OOILEro

coOpanus akipoHepoB O01IeCTBa IEPEHOCUTCS Ha

1 wyac. IlepeHoc OTKpBITHS OOLIEro coOpaHMs

aknuonepoB OOmiecTBa 0ojee OHOTO pas3a He

JIOITYCKaeTCsL.

Cmamuva 28. Ilopaook eéedenusa oduezo coopanus
akyuonepos Odoujecmea

(a) CoOpaHue JOHKHO MPOBOAUTHCS HENPEPHIBHO U,
Kak MpaBHJIO, B TEUEHHE OJHOro JHs. B cirydae
NPOBEJICHUsI CcOOpaHHMs B TEUCHHE 2 YacoB
HETPEPHIBHO J0JKEH ObITh YCTAHOBIICH IIEPEPHIB B
pabore Ha 20 MUHYT.

Ha BhICTyIUIGHHE JOKJIaAYMKa [0 KAXKIOMY
BOIIPOCY MOBECTKH JTHS TOJDKHO OBITH OTBEJICHO HE
6omee 30 MUHYT.

(b)

(c) B ciyuae, eciiii aKIMOHEP XOYET BBICTYIIHTH, OH

JTOJKEH MPOUH(POPMHPOBATH Cekpetaps

Cobpanust (¢ ykasaHueM (aMWINH, HWMEHH,

0OT4eCTBA (HauMeHOBaHUSI) aKIMoHepa,

(GOpMyIUpPOBKM ~ 33aJaBaeMoOro  BOIpOca)  C

poch00it PeaoCcTaBUTh eMy CIOBO. Bompocsl k

JOKJIAIUAKaM ¥ 3asBJICHUS O HPEeIOCTaBICHHH

CJIOBa MOT'YT OBITE CACJIaHbl TOJIBKO B OTHOIICHUN

BOIIPOCOB MOBeCTKH AHS OOImero coopanus.

Bonpocsr paccmarpuBatorcst IIpencenarenem B

MOPSIAKE OUEPETHOCTH MX MOCTYIUICHUSL.

(e) OtBeThI Ha BOIIPOCHI K JAOKJIAI4MKaM HIIA OpraHam
ynpasieHust OOmecTBa MOTyT OBITH JaHBI Ha
OO0meM coOpaHHU AaKIUOHEPOB BO BPEMs €ro
MPOBEJCHUS MO0 HAaNpaBIICHbl aKIHOHEPY B
IMCBbMEHHOH dopme.

(f) YuactHuk coOpaHHMsi MOXET BBICTYNATh TIIO
OAHOMY U TOMY K€ BONPOCY IMOBECTKH IHA HEC
Goree IBYX pa3, MPOAOKUTETLHOCTBIO HEe Ooree

(d)
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10.

Article 29.

VOTING AT THE GENERAL MEETING OF
THE COMPANY’S SHAREHOLDERS.
VOTING BALLOTS

Voting at the general meeting of the

Company’s shareholders

@

(b)

©

(d)

Voting at the general meeting of the Company’s
shareholders shall be on the basis of the ‘one voting
share — one vote’ principle and by poll.

For the purposes of voting the votes held by a
participant of the general meeting of the
Company’s shareholders may be divided.

If during vote calculation the counting committee
discovers two or more completed ballots of the
same person, where he/she left (selected) different
voting options in relation to one agenda item of the
general meeting of the Company’s shareholders,
such voting ballots shall be valid and taken into
account by the counting committee, provided that
such voting ballots specify the number of votes for
one of the voting options and the total number of
such votes in two or more completed ballots does
not exceed the total number of the shares that such
person is entitled to vote with.

Voting on election of the members of the
Company’s Board of Directors shall be conducted
in the form of separate voting:

- on each candidate included in the list of
candidates for election to the Company’s
Board of Directors separate voting shall be
taken, and a shareholder or a
representative of the shareholder has the
right to vote in one ballot for no more than
such  number of candidates that
corresponds to the total number of the
Board members;

- a candidate receiving the majority of votes
of the shareholders holding voting shares
of the Company and participating in the
meeting shall be deemed elected.

10.

Cmamos 29.

15 MuHYT nepBblii pa3 U 5 MUHYT AJIsl IOBTOPHOTO
BBICTYIUIEHHUSI.

I'OJIOCOBAHUE HA OBIIEM COBPAHUU
AKIIMOHEPOB OBIIECTBA.
BIOJUVIETEHH JJI T'OJIOCOBAHUA

Tonocoeanue na obuem cobdpanuu

axkyuonepos Oouiecmea

(@)

(b)

(©)

(d)

45

- 130 —

T'onocoBanue Ha 06IHGM C06paHI/II/I AKINOHEPOB
O6H.[eCTBa OCYIIECTBJIACTCA 1O INPUHLUITY «OJHA
ToJIoCyroias akius - OAUH I'0JIOC» OIOJIETECHAMM.

[lpy TOJNOCOBAHHMHM JIOMYCKACTCS —paslelicHUe
rOJIOCOB, KOTOPBIMH 00J1a/1aeT YYacTHHK OOIIEro
coOpanus akunoHepos OO1ecTBa.

B ciyuae ecnu mpu mojcdeTe royiocoB CUETHOM
KOMHCcHel OynyT oOHapyXeHBl aBa win Ooiee
3allOJIHEHHBIX ~ OIOJUIETCHS OJHOrO JIMIA, B
KOTOPBIX [0 OJHOMY BOIIPOCY IIOBECTKH JHS
obmero coOpanust  axkumoHepoB  OOmiecTBa
TOJIOCYIOIUM  OCTaBJICHBl (BBIOpaHBI) pa3HbIE
BapUaHThl T'OJIOCOBAHMS, yKa3aHHbIE OIOJUICTEHU
SIBIISIFOTCSL  ICHCTBUTENIBHBIMM M YYUTBIBAOTCS
CUCTHOM KOMHCCHEH, €ClM B TaKUX OIOJUIETEHAX
YKa3aHO YHCJIO TOJIOCOB, OTAAHHBIX 33 OJIUH W3
BapUaHTOB TOJOCOBAHUSA, M 0O0IIee KOJIUYECTBO
TaKUX T'OJIOCOB IO JBYM HJIM O0Jiee 3aI0JIHEHHBIM
OIOJUIETEHSIM HE TPEBBINIACT O0IIee KOJIUYECTBO
aKUUi, KOTOPBIMHM TaKOE JIMIO YHOJIHOMOYEHO
IIPOr0J0COBATb.

TonocoBanue no Borpocy 00 M30paHHU 4YJICHOB
CoBera mupektopoB OOmiectBa MPOBOAUTCS B
MOPSIAKE Pa3aeabHOTIO TOJIOCOBAHMS:

- 0 KaXJOMY KaHIUAATY, BKIIOUCHHOMY B
CIHCOK KaHAUIATYP ISl TOJIOCOBAHUSI 1O
Beibopam B CoOBeT  OUPEKTOPOB
OOmecTBa, MPOBOTUTCS — Pa3AelbHOE
rOJIOCOBaHUE, TIPH OSTOM B  OJHOM
OroJuieTeHe aKLIOHEP nin
MPeCTaBUTENb aKIMOHEpa MMEeT MPaBo
NpOroJIocOBaTh He Ooyee deM 3a
KOJIMYECTBO KaH/IU/1aTOB,
COOTBETCTBYIOLIEE  KOJIMYECTBEHHOMY
coctaBy Coera qupekropos OOriecTsa;

- n30paHHBIM  CYHTAeTCsl  KaHAWJAT,
HOJIyYUBIIMH  OOJBIIMHCTBO — TOJIOCOB
aKIIHOHEPOB — BIIAJIEIBIEB TOJIOCYIOIINX
akiuuit  OOmecTBa,  IPUHUMAOIINX
y4acTHe B COOpaHUH.
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©

Article 30.

@)

(b)

©

(d)

No cumulative voting shall be used at the general
meeting of the Company’s shareholders.

Voting ballots

Voting at the general meeting of the Company’s
shareholders on agenda items put to vote, including
matters of the procedure of the general meeting of
the Company’s shareholders, shall be by voting
ballots/proxy forms (in instances when the rights to
shares are accounted for by a foreign registrar
located in Hong Kong) only.

The Company shall send voting ballots/proxy
forms (in instances when the rights to shares are
accounted for by a foreign registrar located in Hong
Kong) by mail or registered mail, or by e-mail to
the e-mail address of the relevant person specified
in the Company’s shareholders register, or hand
deliver such voting ballots/proxy forms (in
instances when the rights to shares are accounted
for by a foreign registrar located in Hong Kong)
against acknowledgment to each person registered
in the Company’s shareholders register and entitled
to participate in the general meeting of the
Company’s shareholders, no later than 21 (twenty
one) days before the general meeting of the
Company’s shareholders.

When holding the general meeting of the
Company’s shareholders, a voting ballot/proxy
forms shall be hand delivered to each person
specified in the list of those entitled to participate
in the general meeting of the Company’s
shareholders (his/her representative), who has
registered for participation in the general meeting
of the Company’s shareholders (persons receiving
a voting ballot shall acknowledge receipt). At
request of the persons specified in this item, they
shall be given voting ballots with a mark of their
re-issue.

The Company’s Board of Directors may resolve to
send (deliver) voting ballots/proxy forms (in
instances when the rights to shares are accounted
for by a foreign registrar located in Hong Kong) by
any of the means specified in item (b) of this
Article, to each person included in the list of those
entitled to participate in the general meeting of the
Company’s shareholders.

46

(€)

Cmamos 30.

(@)

(b)

(©)

(d)
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KyMyIaTHBHOE TOJI0COBaHHE Ha 00LIEM COOpaHUU
akiuoHepoB OOIecTBa He IPUMEHSETCS.

Bronnemenu ona 2onocosanus

I'onocoBanue Ha oOIeM cOOpaHMM AKIHOHEPOB
OOmiecTBa 1O BOMPOCAaM, MOCTABICHHBIM Ha
rOJIOCOBAHKE, BKIIOYas BOMPOCHI IO BEACHUIO
obmiero coOpanust  aknuonepoB — OOmiectsa,
OCYLIECTBIISIETCS] TOJIBKO OIOJIETEHSIMHU/ MPOKCH-
dopmamu (Juist ciydaeB, KOTjia MpaBa Ha aKIHH
YUUTBHIBAIOTCS ~ MHOCTPAHHBIM  PETHCTPATOPOM,
HAXOIIUMCsE B [ OHKOHTE) /ISl TOJIOCOBAHUSL.

OOmiecTBO  0053aHO  HANpPaBUTh  OHOJUICTEHH/
MPOKCH-(POPMBI (I7Is1 ciiydyaeB, KOrja TpaBa Ha
AKIUH YUHUTHIBAOTCS HMHOCTPAHHBIM

PETHCTPaTOpOM, HaxoIsmuMcesi B ['OHKOHTe) Juis
TOJIOCOBaHUSA MPOCTBIM IMHCBMOM, HWJIN 3aKa3HBIM
MMUCBMOM, WJIM B BHJIE AJIEKTPOHHOTO COOOIICHHS
no azpecy AIEKTPOHHOU TOYTHI
COOTBETCTBYIOIETO JINIA, YKAa3aHHOTO B peecTpe
aknuonepoB OOmecTBa, TUOO BPYYHTH TaKue
OFOJTETCHH/TIPOKCH-(DOPMBI (TSI CITydaeB, KOTa
npaBa Ha aKIWW YYUTBIBAIOTCA WHOCTPAHHBIM
perucTpaTopoM, HaxoJsmmuMcs B ['OHKOHTe) 1moj
POCTIHCH KaXIOMY JIHILY, 3aPEeTHCTPHPOBAHHOMY B
peectpe akuuoHepoB OOIEcTBa M HMEIOLIEMY
[IPaBO Ha y4acTHe B 00IIeM COOpaHUH aKIIHOHEPOB
O6mectBa, He mo3/Hee YyeM 3a 21 (1BaaaTh O1nH)
JIHb 10  TOpOBEJCHUs  oOmero  coOpaHus
akioHepoB OOriecTsa.

[Tpu npoBeneHun obuero codpaHusi aKIMOHEPOB
OO0miecTBa OrOJUIETEHB /IS FOJIOCOBAHUS JIOJDKEH
OBITh BPYYCH KaXKIOMY IIHIY, YKa3aHHOMY B
CIIHCKe JINII, UMEIOIIHX IIPaBO Ha y4acTHEe B 00LIeM
coOpanun  akuumoHepoB  OOmiectBa  (ero
MIPEACTABUTENIO), 3aPETUCTPUPOBABLIEMYCS IS
yuacths B 0OLIEM COOpaHHMH  aKIHOHEPOB
OO6mecTBa (JIuIa, KOTOPHIM Bpy4YaeTcst O0JIeTEHb
JUIL  TOJIOCOBAHUS, pPACHHCHIBAIOTCS B €ro
nosydeHun). [To TpeOoBaHUIO JIUII, yKa3aHHBIX B
HACTOSIIEM ITyHKTE, UM BBIJAIOTCS OFOJUICTCHU JUISE
TOJIOCOBAHUS C OTMETKOH 00 HX TMOBTOPHOM
BBIZAYE.

CoBer mupektopoB OOmEcTBa MOXET HPUHSTH
penieHne 0 HarpaBJICHUH (BpyueHUM)
Gromutereneil/mpokcu-popm (Uit ciaydaeB, Kormga
IpaBa Ha aKIWUH YYUTHIBAOTCS HWHOCTPAHHBIM
pEerucTpaTopoM, HaxoAsmMMCs B [ OHKOHre)
JIFOOBIMH U3 CIIOCOOO0B, yKa3aHHbIME B yHKTE (D)
HACTOSIIIEH CTaThH, KOYKIOMY JIUILY, BKIIOYCHHOMY
B CIHCOK JIML, MMEIOIMX IPaBO Ha yd4acThHe B
o0riem codpanuu akuoHepoB OO1ecTBa.
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(e) The Company’s Board of Directors shall approvea (e) ®opma u TekcT OrosIeTeHs/MPOKCH-hOpMBI (st

®

(9)

Article 31.

form and a text of the voting ballot/proxy form (in
instances when the rights to shares are accounted
for by a foreign registrar located in Hong Kong).

Holders of shares recorded by the foreign registrar
as well as other persons exercising rights conferred
to such shares, shall vote at the general meeting of
the Company’s shareholders according to the
applicable foreign regulations.

A shareholder (his representative) who has
completed a voting ballot is entitled to request that
he shall be personally provided with a copy of the
ballot he completed, certified by the counting
commission (representatives of the registrar or
foreign registrar performing the functions of the
counting commission or part of them, respectively)
before the end of the general meeting of
shareholders, provided that the original of the
ballot he completed was submitted by the
shareholder (his representative) to the counting
commission.

Requirements to the contents of the

voting ballots

@

For the purposes of conducting the general meeting
of the Company’s shareholders, a voting ballot
shall contain:

full commercial name of the Company;

- registered address of the Company;

- place of the general meeting of the
Company’s shareholders;

- date and time of holding the general
meeting of the Company’s shareholders;

- final date of acceptance of voting ballots
previously sent (delivered) to the
shareholders before the general meeting of
the Company’s shareholders;

item put to vote;

- phrasing of the resolutions on each item to
be voted in the voting ballots;

47

(f)

()]

Cmamos 31.
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(@)
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cllyyaeB, KOI/la IpaBa Ha aKLUUHM YYUTHIBAIOTCS
MHOCTPAHHBIM PETUCTPATOPOM, HaXOSIIUMCS B
I'OHKOHTe) JUIL TOJOCOBAaHMS YTBEP)KHAIOTCS
CosetoM aupextopoB OOrmiecTBa.

Biagenbupt AKILIMH, y4er KOTOPBIX
OCYIIECTBIIAETCSI HTHOCTPAHHBIM PETHCTPATOPOM, a
TaKKe HHBIE JIMILA, OCYIIECTBISIOIINE IIPaBa IO
TaKUM aKIUsAM, TOJOCYIOT Ha olmeM coOpaHuu
akiuoHepoB  OOmiecTBa, B COOTBETCTBHUM C
IIPUMEHUMbBIM HHOCTPAHHBIM PEryJIMPOBaHHEM.

AxuuoHep (ero ImpejcTaBHTElNb), 3arOJHMUBIINI
OrOJUIETEHb IS TOJIOCOBAHUS, BIIPaBe 10 MOMEHTa
3aBeplIeHHs OOIIero CcoOpaHWs aKIHOHEPOB
oTpeOOBaTh MPEIOCTABICHUS MY JIMYHO KOITUH
3a[lOJJHEHHOT0 UM OIOJUIETEHS, 3aBEPEHHOM
CYETHOM KOMHCCHEH (npencraBUTEIAMHI
perucrpaTopa Wi WHOCTPAHHOTO PETrHCTPaTopa,
OCYIIECTBIISIONIETO (PYHKIMN CYETHOH KOMHCCHU
WJIN UX 9aCTh, COOTBETCTBEHHO), IPH YCIOBUH, YTO
OpUTHHAJ 3allOJHEHHOTO0 WM OrojuieTeHs Obul
nepeial  akIMOHEpPOM (€ro MpeJCTaBUTENIEM)
CYETHOM KOMUCCHH.

Tpebosanusn K cooeprcanuro

[Tpu npoBeneHun oOuEero coOpaHusi aKIMOHEPOB

OOmectBa B OroJuIeTeHE JUIS  T'OJOCOBAHUS

JTOJDKHBI OBITh YKa3aHbI:

- MoJHOe  (pUPMEHHOE  HAWMEHOBaHHE
OoOmecTBa;

- MeCTO HaxoxaeHus: O0IIecTBa;

- MECTO TIPOBEICHHSI OOLIEro coOpaHus
akunonepoB OOmiecTBa;

- nara, BpeMs IPOBENCHUs  0OImero
coOpanus akunonepos OOIIecTBa;

- JlaTa OKOHYaHHMS IpHeMa OloJuieTeHe  uts
TOJIOCOBAHUS, MIPEABAPUTEIILHO
HaIPaBIEHHBIX (BpY4€HHBIX)
aKIMOHEepaM JI0 MPOBEICHUs O00LIero
coOpanus akipoHepoB OOIIECTBa;

BOIIPOC, IOCTABJICHHBIN Ha TOJIOCOBAHKE;
- (GOpMYJIMPOBKH pEIICHUH TI0 BOMPOCY,

NOCTaBJICHHOMY Ha T0JI0COBaHHUEC,
T'0JIOCOBaHHUE 1o KOTOpOMY
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- voting options on each proposed item
phrased as ‘for’, ‘against’ or ‘abstained’;
and

- reference to the fact that the voting ballot
shall be signed by a person entitled to
participate in the general meeting of
shareholders or its representative.

Article 32. Ballots signed by representatives

(@) If a voting ballot is submitted to the Company
before the general meeting of the Company’s
shareholders, the voting ballot shall have attached
to it the documents specified in item (b) of Article
26 of these Regulations, except for the
identification documents.

Article 33.
documents

Keeping of voting ballots and other

(@) The Company shall keep all voting ballots it
receives, including:

- voting ballots received by the Company in
the electronic form;

- voting ballots received by the Company
after the final date of acceptance of the
voting ballots;

- voting ballots received by the Company
no later than 48 hours before the time
fixed for holding of the general meeting of
the Company’s shareholders;

- a document from the foreign registrar
containing the voting results by
Company’s shares, rights to which are
recorded by the foreign registrar, together
with voting ballots and other documents
received from persons exercising rights
conferred by the Company’s shares;

- information from the foreign registrar

OCYIHICCTBJIACTCA JaHHBIM 6}0J’IJ’ICT6H€M;

. BapHaHTBl TOJOCOBAHHMSA MO KaKIAOMY
IPEUIOKEHHOMY — PEIICHUIO  BOIPOCa,
[IOCTaBJIEHHOT'O Ha rOJIOCOBAHHE,

BBIpaKCHHBIE  (OPMYIUPOBKAMHU
«IIPOTHBY» WITH «BO3JEPIKAIC»;

«3ay,

- YHOMHHAHUE O TOM, YTO OIOJIICTCHB IS
TFOJIOCOBAHMS JOJDKEH OBITh IOIAINCAH
JIMIIOM, HMCIOIIHUM npaBo Ha y‘laCTI/Ie B
o0I1ieM coOpaHWH aKIMOHEPOB HJIH €ro
MIPE/ICTABUTEIICM.

Cmamos 32. broanemenu, noonucanubvle

npeocmasumenamu

(@) B cimyuae npencrasienus B O6LIECTBO OIOIIIETEHS
JUIL  TOJIOCOBAaHHS JIO TIPOBEICHHs OOIIero
coOpanust akipoHepoB OOrmmecTBa K OIOUIETEHIO
MIPUJIATAIOTCS JIOKYMEHTBI, YKa3aHHbIC B IYHKTC
(b) cratem 26 wacrosimero IlomoxkeHus, 3a

UCKJIFOYEHHEM JIOKYMEHTOB, YJIOCTOBEPSIOIINX
JTUYHOCTB JIUIIA.
Cmamova 33. Xpanenue Oronnemeneil ona

20710C06aHUA U OPYZUX OOKYMEHM 08

(a) O6miecTBO  XpaHHT BCE  MOJYYCHHBIE UM
OIOJUIETEHH IS TOJIOCOBAHUS, B TOM YHCIIE:

- OroJuIeTeH: Uit TOJIOCOBAHUS,
noy4eHHble OOIIEeCTBOM B 3JIEKTPOHHON
hopwme;

- OroJuIeTeH! JuIst rOJIOCOBAHUS,

nosydeHHble  OOLIECTBOM MMOCIE JaThl
OKOHYAHMsI IpUeMa OFJUICTCHEeH Juis
TOJIOCOBAHHUSI,

- OIOJIICTCHH TSt roJI0COBaHUs,
nojydeHHbie  OOIIECTBOM HE IMO3IHEE
yem 3a 48 WacoB 10 BpeMeHH,
YCTaHOBJICHHOTO JUTS MIPOBEICHUS
o0mero coOpaHus akLHOHEPOB;

- JOKYMEHT HMHOCTPAHHOT'O PErucTparopa,
COJICPIKAIU HWTOrM TOJOCOBAHUS MO
aknusm OOmiecTBa, mMpaBa Ha KOTOPBIC
YUUTBIBAIOTCS HHOCTPAaHHBIM
PETHCTPATOPOM, BMECTE C OFOJIICTCHAMHU
U WHBIMH JIOKYMEHTaMH, IOJYYCHHBIMU
OT JIMI, OCYHICCTBISIFOLIMX TIpaBa MO
akiusiM OOIecTBa;

- HHpOpPMALIUIO

oT HWHOCTPAHHOT'O

48

- 133 -



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of
UC RUSAL, IPJSC

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB
MKIIAO «OK PYCAJI»

about the number of votes held by persons
entitled to participate in the general
meeting of the Company’s shareholders
counted in the quorum of the general
meeting of the Company’s shareholders as
well as given for each of the voting
options in relation to items included in the
agenda of the general meeting of the
Company’s shareholders.

11. MINUTES OF AND REPORT ON THE
RESULTS OF THE VOTING AT THE
GENERAL MEETING OF THE COMPANY’S
SHAREHOLDERS

Article 34. Vote counting

(a) Voting results on items submitted for voting,
including items in relation to the procedure of the
general meeting of the Company’s shareholders
shall be determined by the counting committee.

Article 35. Minutes of the voting results at the
general meeting of the Company’s shareholders

(a) Following determination of the voting results, the
counting committee shall draw up the minutes of
the results of voting at the general meeting of the
Company’s shareholders, reflecting the results of
voting on each item of the agenda put to vote and
on the procedure of the general meeting of the
Company’s shareholders.

perucTpatopa O KOJHYECTBE TOJOCOB,
NPUHAUISKANMX  JIUNAM,  HMEIOIIIM
NpaBO Ha ydvacTHe B 00mIeM COOpaHWH
akuuoHepoB OOIIECTBA, yYHTHIBAEMBIX
OpH  ONMpEJCICHHH KBOpyMa OOIIEro
coOpanusi akuuoHepoB OOmiecTBa, a
TAKKe OTAABaEGMbIX 32 KAXKIBIA 13
BapHaHTOB TOJIOCOBAHHUS II0 BOIIPOCAM,
BKIITFOUCHHBIM B TIOBECTKY IHSA 06T_HCFO
coOpanus akunoHnepos OO1ecTBa.

11. MIPOTOKOJ M OTYET OB MUTOI'AX
I'OJIOCOBAHMUS HA OBIIEM COBPAHUHN
AKIIMOHEPOB OBIIIECTBA

Cmamosn 34. Ilooseoenue umozoe 2o10cosanus

(2) WToru ronocoBaHwust 1O BOPOCAM, IOCTABIEHHBIM
Ha TOJIOCOBAHKE, BKJIIOYAs BOMPOCHI MO MOPSIKY
BEJEHUs  OOIEero  COoOpaHust  akKIMOHEPOB
OO1ecTBa, MOIBOIATCS CUETHON KOMUCCHEH.

Cmamuva 35. Ilpomokon 06 umozax 2010coeanusn
Ha o0wem codpanuu akyuonepos Oouecmea

(@) ITo wTOramM TrOJIOCOBAHHUS CYETHAs KOMHUCCHSI
COCTaBJISIET POTOKOJI 00 MTOTax TOJIOCOBAHHS HA
obmem  coOpanun  akipoHepoB — OOriecTsa,
OTp@KAIOWUI  pe3yJbTaTbl  TOJOCOBAHUS IO
Ka)KZIOMY BOIPOCY MOBECTKH JIHsI, TOCTABICHHOMY
Ha TOJIOCOBAHHUE, U IO MOPSJIKY BEACHHs OOILEero
coOpanust akonepos ObmecTBa.

(b) The minutes of the voting results shall contain the (b) B mporokone 06  urorax  roJioOCOBaHHs
following information: YKa3bIBAOTCS:

- full commercial name, corporate seat and - nojHoe  (pupMEeHHOEe  HAMMEHOBAHUE,
registered address of the Company; MECTO HaxOoKIeHus U aapec OOIIecTBa;

- type of the general meeting of the - BUa 00mero coOpaHus aKIHOHEPOB
Company’s shareholders (annual, ObmectBa  (TomoBOe, BHEOUYEpPEIHOE,
extraordinary, adjourned annual, MTOBTOPHOE TOJIOBOE, MTOBTOPHOE
adjourned extraordinary); BHEOUYEPEIHOE);

- record date on which the persons entitled - nata ompeneieHnst ((ukcamun) Jtui,
to participate in the general meeting of the HMMEBLIMX IPaBO HA yd4acTHe B 00LIeM
Company’s shareholders are determined; cobpanuu akiuoHepoB O01ecTBa;

- date of the general meeting of the - Jara TpOBEACHHs o00wero coOpaHus
Company’s shareholders; akonepoB O01ecTBa;

- place of the general meeting of the - MECTO MPOBEJICHUSI OO0IIero coOpaHus
Company’s shareholders; aknuonepoB OOmiecTBa;

- agenda of the general meeting of the - MOBECTKa  JHSA  oOmero  coOpaHus
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Company’s shareholders;

opening and closing time of registration of
persons entitled to participate in the
general meeting of the Company’s
shareholders;

opening and closing time of the general
meeting of the Company’s shareholders,
and if resolutions passed by the general
meeting of the Company’s shareholders
and the voting results were announced at
the general meeting of the Company’s
shareholders, opening time of vote
calculations;

number of votes held by persons included
in the list of persons entitled to participate
in the general meeting of the Company’s
shareholders on each item of the agenda of
the general meeting of the Company’s
shareholders;

number of votes attached to the voting
shares of the Company on each item of the
agenda of the general meeting of the
Company’s shareholders;

number of votes held by persons who
participated in the general meeting of the
Company’s shareholders on each item of
the agenda of the general meeting of the
Company’s shareholders stating whether
there was a quorum on each item;

number of votes cast for each voting
option (‘for’, ‘against’ and ‘abstained’) on
each item of the agenda of the general
meeting of the Company’s shareholders
for which there was a quorum;

number of votes on each item of the
agenda of the general meeting of the
Company’s shareholders put to vote
which were not counted due to the ballots
having been recognized invalid or
otherwise;

full commercial name, corporate seat,
registration address of the registrar and
names of its authorized representatives;
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aknuonepos OO1ecTBa;

BpeMsi Hayalla M BpeMs OKOHYaHHs
perucTpanyy JMI, MMEBIIMX NpPaBO Ha
ydacTue B 0011eM COOpaHUH aKIIHOHEPOB
OOmecTBa;

BpEMs OTKPBITUA W BpEMA 3aKpPbITUA

obmrero coOpaHus aKIIMOHEPOB
OOmecTBa, a eciu penIeHus], MPUHATEHIE
o0mmIM coOpaHueM AKIIMOHEPOB

OO611ecTBa, U UTOTW TOJIOCOBAHMS [10 HUM
orjamanuch Ha  00meM CcoOpaHUH
akioHepoB OOIIeCTBa, TaKXKe BpeMs
HayaJa IoIcyeTa rojocos;

YHCIIO TOJIOCOB, KOTOPHIMH 00Jagain
JIMIA, BKJIIOYCHHBIC B CIHCOK JIMI,
MMEBIIUX IPAaBO HA ydYacTHe B OOIIEM
coOpannu aknuoHepoB OOmiecTsa, 10
Ka)kZIOMy BOIIPOCY ITOBECTKH JIHS 0OIIETo
coOpanus akroHepoB OO1IeCTBa;

YHUCIIO TOJOCOB, IPUXOAUBIIHMXCS Ha
roocytommme aknup  OOmiecTBa 1o
Ka)JIOMY BOITPOCY MOBECTKH JHS 00IIEro
cobpanus akunonepos OO1iecTBa;

YUCJIO TOJIOCOB, KOTOPBIMH 00Jaaanu
LA, TPHHSBIIME YYacTHEe B OOIIEM
coOpannu akmuoHepoB OOmiecTsa, 10O
Ka)KZIOMy BOIIPOCY ITOBECTKH JHS 00IIero
coOpanusi  akiponepoB OOmiecTBa ¢
yKa3aHUEeM, HUMeJCs JIM KBOPYM IO
Ka)KZIOMy BOIIPOCY;

YUCIIO TOJI0COB, OTIAHHBIX 3a KaXKIbIH U3
BapUAHTOB T'OJIOCOBAHHUS («32», KIIPOTUB
U «BO3ZICPIKAIICS») 110 KaXKIOMY BOIIPOCY
MMOBECTKH  JHA  oOmero cobpaHus
akuuoHepoB OOIecTBa, MO0 KOTOPOMY
HMEJICSI KBOPYM;

YHCIO TOJOCOB TO KAKIOMY BOIPOCY
MOBECTKH  JHsA  oOmero  coOpaHwus
akuunonepoB OOriecTBa, MOCTaBICHHOMY
Ha rOJIOCOBaHHME, KOTOpBIE HE
MOJICYMTBHIBAINCH B CBSI3H C NPU3HAHUEM
OrojiieTeHell HENEHCTBUTEILHBIMA WU
110 UHBIM OCHOBAHUSIM;

IIOJIHOE (I)I/IpMeHHOC HanMMCHOBaHUC,
MECTO HaXOXACHUs, aApeC perucrparopa
1 UMCHA YIOJHOMOYCHHBIX UM JINUIL;
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©

(d)

©

®

)

Article 36.

full commercial name, corporate seat,
registration address of the foreign registrar
and names of its  authorized
representatives, if the foreign registrar
performed part of the functions of the
counting committee;

phrasing of the resolutions passed by the
general meeting of the Company’s
shareholders on each item of the agenda of
the general meeting;

date of preparation of the minutes of the
voting results of the general meeting of the
Company’s shareholders.

The minutes of the voting results shall be drawn up
in two counterparts. Each counterpart shall be
signed by members of the counting committee
(persons authorised by the registrar). A proxy or
another document evidencing the power of the
representative to act on behalf of the registrar shall
be attached to the minutes of the voting results.

The minutes of the voting results shall be prepared
no later than 3 (three) business days after closing of
the general meeting of the Company’s
shareholders.

After the minutes of the voting results have been
drawn up and the minutes of the general meeting of
the Company’s shareholders have been signed, the
counting committee shall seal and deliver the
voting ballots to the Company’s archives for
storage.

The minutes of the voting results shall be a part of
the minutes of the general meeting of the
Company’s shareholders.

Resolutions adopted by the general meeting of the
Company’s shareholders and voting results may be
announced at the general meeting of the
Company’s shareholders and are published as a
report on the voting results on the Company’s
website no later than four business days after
closing of the general meeting of the Company’s
shareholders.

Report on the results of the voting at

the general meeting of the Company’s shareholders

@

The report on the voting results shall specify:

full commercial name, corporate seat and

(©

(d)

(€)

®

(@)

Cmamos 36.

nonHoe  (UPMEHHOE  HAaUMEHOBAHHE,
MECTO HaX0XKJIEHHs, a[PEC MHOCTPAHHOTO
pErucTpaTopa U MUMeHa yIOJIHOMOYEHHBIX
HM JIMIL, €CJIM MHOCTPAHHBIN PETHCTPATOP
OCYIIECTBIISUT 4acTh (YHKIMI CUETHOH
KOMHCCHH;

(GOpPMYJUPOBKH  PEIICHUH, TMPHHATHIX
o0Imum cobpaHuem AKI[OHEPOB
OOmecTBa 1O KaXJIOMY  BOIPOCY
TTOBECTKH JTHS O0IIEro COOpaHus;

Jlata COCTaBIICHUS TIPOTOKOJIA 00 UTOTax
TOJIOCOBaHUSI Ha O0mEM CcoOpaHUH
akunonepoB OobmiecTna.

ITpoToKoJ1 06 UTOraxX roJI0OCOBAHMS COCTABIISETCS B
IBYX  ok3emmuiipax.  Kaxkzaplii  sk3emmisp
HOAINMCHIBACTCS WICHAMU CUETHOH KOMHCCHU
(MuamMy, ynojaHOMOYEHHBIMU peructparopom). K
IPOTOKOJIY IIPUIIAraeTcs JOBEPEHHOCTh MM MHOM

JIOKYMEHT, YIOCTOBEPSIOIINI IPaBo
MPEACTaBUTENS  JICHCTBOBAThH OT  UMCHH
peructpaTopa.

ITpoToko 06 UTOrax rONOCOBAHMSI COCTABISCTCS
He mo3nHee 3 (Tpex) paboumx JHEH mocie

3aKpBITUSL  OOINEro  coOpaHus — aKIMOHEPOB
OoOmecTna.
ITocne cocTaBjieHUss TPOTOKOJAA 00 HTOrax

TOJIOCOBAHUSL M TMOJNUCAHUS MPOTOKOJA OOILEero
coOpanust akrpoHepoB OOIIecTBa OIOIIIETEHH ISt
TOJIOCOBAHUS OIeYaThIBAIOTCS CYETHOM
Komuccueil u cnatorcs B apxuB OOuiectBa Ha
XpaHeHHe.

ITpoTokon 00 wuTOrax TOJOCOBAHUSA IOJICKUT
MPHOOIICHUI0O K TPOTOKONy O0IIero coOpaHus
akunonepoB OOmiecTsa.

Pewennsi, npunHATEIE  00mMM  coOpaHueM
akiuoHepoB OOImIecTBa, W HWTOTH TOJOCOBAHMUS
MOTYT OrjlamaThcsi Ha  o0meM  coOpaHHu

akuoHepoB OOIIecTBa, a Takke MyOIUKYIOTCS B
¢dopme oTuera 00 HTOrax TrOJOCOBAHHUS IyTEM
pa3menieHus Ha caiite OOmiecTBa He NO3HEE
4eThIpex pabouux IHEH Mociie OaThl 3aKPBITHSL
o0m1ero codpaHus aKIIMOHEPOB.

Omuem 00 umozax 20710C08aHUs HA

o6wem coopanuu akyuonepos Qowecmea

(@)
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registered address of the Company;

type of the general meeting of the
Company’s shareholders (annual,
extraordinary, adjourned annual,
adjourned extraordinary);

record date on which the persons entitled
to participate in the general meeting of the
Company’s shareholders are determined,

date of the general meeting of the
Company’s shareholders;

place of the general meeting of the
Company’s shareholders;

agenda of the general meeting of the
Company’s shareholders;

number of votes held by persons included
in the list of persons entitled to participate
in the general meeting of the Company’s
shareholders, on each item of the agenda
of the general meeting;

number of votes attached to the voting
shares of the Company on each item of the
agenda of the general meeting of the
Company’s shareholders;

number of votes held by persons who
participated in the general meeting of the
Company’s shareholders, on each item of
the agenda of the general meeting of the
Company’s shareholders stating whether
there was a quorum on each item;

number of votes cast for each voting
option (‘for’, ‘against’ and ‘abstained”) on
each item of the agenda of the general
meeting of the Company’s shareholders
for which there was a quorum;

phrasing of the resolutions passed by the
general meeting of the Company’s
shareholders on each item of the agenda of
the general meeting;

full commercial name, corporate seat,
registration address of the registrar and
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MeCTO HaxoxJaeHus u aapec OOLiecTBa;

BUa 00mero coOpaHus aKIHOHEPOB
OO6mecTBa  (rogoBoe,  BHEOYEpEIHOE,
MTOBTOPHOE roJ10BOE, MTOBTOPHOE
BHEOUYEPEIHOE);

nmara onpeneneHus (Qukcaruu) I,
MMEBIIMX IIPAaBO HA ydYacTHe B OOIIEeM
cobpanuu akiuoHepoB OOIeCTBa,

Jata TpoOBeNeHHs oO0mmero cobpaHus
akunonepoB OOmiecTsa;

MECTO TPOBEACHHS OOILIEro coOpaHus
aknuonepos OO1IecTBa;

MOBECTKa  JHSA  oOuiero  coOpaHus
akuuonepoB OO1ecTBa;

YHCJIO TOJIOCOB, KOTOpPBIMH 00ananu
JIMLA, BKJIIOYEHHbIE B CIHMCOK JIMI,
MMEBIIUX IPAaBO Ha ydYacTHe B OOIIEM
coOpannu akmuoHepoB OOmiecTsa, o
Ka)JIOMY BOITPOCY MOBECTKH JHS 00LIEr0
coOpanusi;

YHCJIO TOJIOCOB, MPUXOIUBIIMXCS Ha
rojocyronme aknuu  OOmectsa 1o
Ka)KZIOMy BOIIPOCY TMOBECTKH JHS 00IIEero
coOpanus akiroHepoB OOIIeCTBa;

YHUCIIO TOJIOCOB, KOTOPBIMH 00Jagain
IWLa, TPHHSABLIME YydYacTHe B O0OIIeM
coOpanuu aknuonepo OOmiecTBa, MO
Ka)JIOMY BOITPOCY MOBECTKH JHS 00LIEero
cobpanusi akiuonepoB OOmecTBa ¢
yKa3aHWeM, HMeNcs JH KBOPYM IIO
Ka)KZIOMY BOIIPOCY;

YHCIIO TOJIOCOB, OTAAHHBIX 32 Ka)KIbIi U3
BapHAHTOB TOJIOCOBAHMUS («3a», KIIPOTHUBY
U «BO3ZCPIKAIICS») TI0 KaXKIOMY BOIIPOCY
MOBECTKM  JHS  obmero  coOpaHus
akuuoHepoB OOiecTBa, MO0 KOTOPOMY
HMEJICSI KBOPYM;

(GOPMYJIUPOBKH  PEIICHUH, MPUHATHIX
obumm cobOpanuem aKIMOHEPOB
OOfmecTBa 1[0  KaXIOMY  BOIPOCY
MOBECTKH  JHSA  o0mero  coOpaHus
aknuonepos OO1ecTBa;

nojHoe  (QupMeHHOe  HaMMEHOBaHUE,
MECTO HaXOXACHHUs, aipec perucrparopa
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names of its authorized representatives;

- full commercial name, corporate seat,
registration address of the foreign registrar
and names of its  authorized
representatives, if the foreign registrar
performed part of the functions of the
counting committee;

- names of the chairman of the general
meeting of the Company’s shareholders
and the secretary of the general meeting of
the Company’s shareholders.

A report on the voting results shall be signed by
the chairman of the general meeting of the
Company’s shareholders and the secretary of the
general meeting of the Company’s shareholders.

12. MINUTES OF THE GENERAL MEETING OF
THE COMPANY’S SHAREHOLDERS

Article 37. Drawing up the Minutes of the
general meeting of the Company’s shareholders

(@) The minutes of the general meeting of the
Company’s shareholders shall be drawn up no later
than 3 (three) business days after closing of the
general meeting of the Company’s shareholders.

(b) The minutes of the general meeting of the
Company’s  shareholders shall contain the
following information:

- full commercial name, corporate seat and
registered address of the Company;

- type of the general meeting of the
Company’s shareholders (annual,
extraordinary, adjourned annual,
adjourned extraordinary);

- record date on which the persons entitled
to participate in the general meeting of the
Company’s shareholders are determined;

- date of the general meeting of the
Company’s shareholders;

- place of the general meeting of the
Company’s shareholders;

- agenda of the general meeting of the
Company’s shareholders;

- opening and closing time of registration of
persons entitled to participate in the

53

1 UMCHA YIIOJHOMOYCHHBIX UM JINIIL;

- nojHoe  (pupMeHHOEe  HaMMEHOBaHUE,
MECTO HaXO0KAEHHs, aJJpeEC MHOCTPAHHOTO
pErucTpaTopa u MMEHa yIOJHOMOYEHHBIX
HM JIMII, €CJIM MHOCTPAHHBIN PETHCTPATOP
OCYIIECTBIISUT 4acTh (DYHKIMI CUETHOH
KOMUCCHUH;

- NMEHa  TIpeACeNaTeNbCTBYIONIEro  Ha
o0riem codpanuu akiponepos OOmiecTa
U cekperaps  oOmero  coOpaHus
akunonepoB OoOmiecTsa.

OtdeT 00 UTOrax roJ0COBaHMS MOAMHUCHIBACTCS
IpeJICeAaTeNbCTBYIOMIM Ha O0ImeM COOpaHHU
aknuonepoB OOmiecTBa W cekpeTapeM o0IIero
coOpanus akuuoHepos OO1ecTBa.

12. IPOTOKO.I OBIIEI'O COBPAHUA
AKIIMOHEPOB OBIIECTBA

Cmampsa 37. Cocmaenenue npomokona oouiezo
cobpanus akyuonepos Ooujecmea

() Iporokom obmero coOpaHusi — aKIHOHEPOB
OOuiecTBa cocTaBisgeTcs HE mNo3aHee 3 (Tpex)
paboumx JHEl 1ocie 3aKpbITHs 00IIero coOpaHus
akunonepoB OOmiecTsa.

(b) B mpotokone obmiero cobpaHusi aKIHOHEPOB

OO01ecTBa yKa3bIBalOTCS:

- nmojHoe  (upMeHHOEe  HaMMEHOBAaHUE,
MeCTO HaxoXxaeHus u aapec OOIIecTBa;

- BUA 00mero coOpaHHs aKIHOHEPOB
O6mectBa  (TrooBOE, BHEOUYEPEIHOE,
MOBTOPHOE roJ0BOE, MTOBTOPHOE
BHEOUYEPEIHOE);

- nmara onpeneneHus (Qukcaruu) I,
MMEBIIMX IIPAaBO HA ydYacTHe B OOIEeM
cobpanuu akiuoHepoB OOIecTBa,

- Jata TPOBEISHHWS OOIIero
akunonepoB OO1miecTna;

coOpaHus
- MECTO TIPOBEACHHS OOILIEro coOpaHus
akiroHepoB OO1ecTBa;

- MMOBECTKa  JHA  OOIIero
akoHepoB O01iecTBa;

coOpaHus

- BpE€Ms Hadajla MW BpEeMsA OKOHYaHUA
perucrpanuu Jivl, WMEBIIUX IPaBO Ha

- 138 —
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general meeting of the Company’s
shareholders;

opening and closing time of the general
meeting of the Company’s shareholders,
and if resolutions passed by the general
meeting of the Company’s shareholders
and the voting results were announced at
the general meeting of the Company’s
shareholders, opening time of vote
calculations;

post address(es), e-mail address(es) to
which completed voting ballots were
(could be) sent for voting at the general
meeting of the Company’s shareholders, if
the voting on items included in the agenda
of the general meeting of the Company’s
shareholders could be held in the form of
sending completed voting ballots to the
Company; and if the general meeting of
the Company’s  shareholders  was
conducted with an option to complete
electronic ballots on the website —also the
address of such website;

number of votes held by persons included
in the list of persons entitled to participate
in the general meeting of the Company’s
shareholders, on each item of the agenda
of the general meeting;

number of votes attached to the voting
shares of the Company on each item of the
agenda of the general meeting of the
Company’s shareholders;

number of votes held by persons who
participated in the general meeting of the
Company’s shareholders, on each item of
the agenda of the general meeting of the
Company’s shareholders stating whether
there was a quorum on each item;

number of votes cast for each voting

54
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ydacTue B 00IIeM cOOpaHuH aKI[OHEPOB
OOGmiecTBa;

BpEMsSA OTKPBITUA W BpPEMs 3aKPbITUA

obmiero cobpaHust aKIMOHEPOB
OOmmecTBa, a eciu penIeHHs, PUHATHIC
o0mIM coOpaHueM AKIIMOHEPOB

OO011eCcTBa, ¥ UTOTH TOJIOCOBAHMS IT0 HUM
OTrJIalIaIuCh Ha OOIIEM COOpaHHH, TAKKe
BpEMsi HayaJia 1oJICUeTa roJI0COB;

MOYTOBKIN afpec (ampeca), anpec (agpeca)
9JIEKTPOHHOM  MOYTHI, IO  KOTOPBIM
HANpaBSUTACh  (MOTJIM  HATIPaBIIATHCS)
3aI10JIHEHHBIC OroJUIETeHU JUIst
TOJIOCOBAHUS IPU IMPOBEACHUH OOIIEero
coOpanunst akunonepoB OOIecTBa, eciu
TOJIOCOBAHHE I10 BOIIPOCAM, BKJIFOUEHHBIM
B IOBECTKy JHS 0O0mero coOpaHus
AKIOHEPOB OOmrecTBa, MOTJIO
OCYIIECTBIISIThCSL ITyTEM HAlpaBiCHUs B
OO01IecTBO 3aIMOJIHEHHBIX OOJIJIETEHEH, a
ecnmn  of0mee coOpaHWe aKIHOHEPOB

Ob6uiecTBa IIPOBO/INIIOCH c
BO3MOXHOCTBIO 3aI0JIHEHHUS
SJIEKTPOHHOI (GOpMBI OroJuleTeHEel Ha
caiite B nH(OPMAIMOHHO-

TEJIEKOMMYHHUKAalIMOHHOM cetn VIHTEepHeT
— TaKke ajpec Takoro caWra B
UH()OPMAMOHHO-
TeﬂeKOMMyHMKaIlPIOHHOﬁ CETHU
Wurepuer;

YUCIIO TOJIOCOB, KOTOPBIMH 00JIa1aiu
JMIa, BKIOYCHHBIC B CIIMCOK JIHIL,
MMEIOIIMX TIPaBO Ha ydacTHe B o0IeM
coOpanuu aknuonepo OOmiecTBa, MO
Ka)KJIOMY BOIIPOCY TTOBECTKH JIHS OOIIEro
coOpaHnusi;

YHCJIO TOJIOCOB, MPUXOIUBIIMXCS Ha
rojocyronie aknuu  OOmecrtBa 1o
Ka)JIOMY BOITPOCY MOBECTKH JHs 00IIEero
coOpanus aknnonepos OOIIeCcTBa;

YHUCIIO TOJIOCOB, KOTOPBIMH 00Jagain
JIMIA, TPHHSBIINE YYacTHe B 0O0IIeM
coOpanuu akuuonepo OOmiecTBa, MO
Ka)kZIOMy BOIIPOCY MOBECTKH JIHS 00IIEero
coOpannst  akmmonepoB OOmiectBa ¢
yKa3aHHeM, HUMEJCS JH KBOPYM IIO
Ka)KZIOMy BOIIPOCY;

YHUCJIO TOJIOCOB, OTAAHHBIX 34 KaXIIBIA U3



APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of
UC RUSAL, IPJSC

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB
MKIIAO «OK PYCAJI»

option (‘for’, ‘against’ and ‘abstained”) on
each item of the agenda of the general
meeting of the Company’s shareholders
for which there was a quorum;

- phrasing of the resolutions passed by the
general meeting of the Company’s
shareholders on each item of the agenda of
the general meeting;

- summaries of presentations and names of
speakers on each item of the agenda of the
general meeting of the Company’s
shareholders;

- chairman of the general meeting of the
Company’s shareholders and the secretary
of the general meeting of the Company’s
shareholders;

- person who confirmed passing of
resolutions by the general meeting of the
Company’s shareholders and a list of
persons who were present when the
resolutions were passed;

- date of preparation of the minutes of the
general meeting of the Company’s
shareholders.

(c) The minutes of the voting results and other
documents adopted or approved by resolutions of
the general meeting of the Company’s shareholders
shall be attached to the minutes of the general
meeting of the Company’s shareholders.

(d) The minutes of the general meeting of the
Company’s shareholders shall be drawn up in two
counterparts. Both counterparts shall be signed by
the chairman and the secretary of the general

meeting of the Company’s shareholders.

Article 38. Keeping and providing the Minutes of
the general meeting of the Company’s shareholders
and the Minutes of the voting results

(@) The minutes of the general meeting of the
Company’s shareholders and the minutes of the
voting results are qualified as documents for
permanent storage to which the shareholders shall
have free access according to the terms set forth in

BapPHAHTOB T'OJIOCOBAHUS («32», KIIPOTUBY
U «BO3JICPIKAJICS») IO KAKIOMY BOIPOCY
MOBECTKH  JHSA  oOmero  cobpaHus
akioHepoB OOIecTBa, MO0 KOTOPOMY
HMeEJICS KBOPYM;

- (GOpPMYJUPOBKH  PEIICHUH, TMPHHATHIX
o0IM coOpaHueM AKIIMOHEPOB
OOmiecTBa MO0 KaXJIOMYy  BOIPOCY
MMOBECTKH JHA  OOmero coOpaHus
aknnonepoB OOmiecTBa;

- OCHOBHBIC TIOJIOKEHHS BBICTYIUICHHN |
MMEHA BBICTYIMABIINX JIHI[ 10 KaKIOMY
BOIIPOCY ITOBECTKHU JTHSI 001IET0 cOOpaHus
akroHepoB O01ecTBa;

- IpeAceIaTeIbCTBYIOMMI ~ Ha  o0ueM
coOpanuu akuumoHepoB OOmiectBa u
ceKkpeTrapb 00IIero coOpaHus aKLHOHEPOB

OOmecTBa;
- JIALIO, MOATBEPAUBIICE MIPUHATHE
perreHmit o0mmM cobOpanuem

akunonepoB OOmiecTBa W COCTaB JIHII,
NPUCYTCTBOBABIIUX IIPYU UX IPUHATUH;

- JlaTa COCTABJICHUS IPOTOKOJNA OOLIero
coOpanus akiroHepoB OOIecTBa.

(c) K mpotokoiy o6miero coOpaHusi aKIHOHEPOB
OO0mecTBa MPUKIIAIBIBACTCS IPOTOKOI 00 HTOTaX
TOJIOCOBAaHUS Ha 00IIeM COOpaHHH aKIMOHEPOB
OOmecTBa ¥ JTOKYMEHTBI, TMPUHSITHIC KU
YTBEPXkK/ICHHBIC PEIICHUSIMH OOIIEro COOpaHwust
akunonepoB OOmiecTsa.

(d) TIporokon  obmiero  cobOpaHus  aKIIMOHEPOB
OO1ecTBa COCTAaBIACTCS B JIBYX OJK3EMILLIpax.
Oba IK3eMIUTIpa TIOITUCHIBAIOTCS

MpeaceaTeNbCTBYIONMM Ha OO0ImeM CcoOpaHun
akionepoB OOIiecTBa M cekperapeM 00IIero
coOpanus akumoHepos OO1ecTsa.

Cmamusa 38. Ilopaooxk Xpanenus u
npeoocmaeneHus npomoxona ooéuieco coopanus
akyuonepos Obuwjecmea u nNPOMOKOIA 00 UMO2ax
20n0cosanusn

(@) TIporokon  obmiero  cobpaHus  aKIIMOHEPOB
OO0mmecTBa ¥ MPOTOKOT 00 WTOTrax TOJOCOBAHUS
SIBISIFOTCSL TOKYMEHTAMH MOCTOSTHHOTO XPaHCHHS,
K KOTOPBIM JIOJDKEH OBITh 0OecredeH CBOOOIHbII
JIOCTYTI aKIMOHEPOB Ha YCIIOBHSIX,

55
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APPENDIX III

PROPOSED REGULATIONS ON THE GENERAL
MEETING OF SHAREHOLDERS OF UC RUSAL, IPJSC

Regulations on the general meeting of shareholders of

Tonoxenue 06 001EeM cOOpaHUU aKLIIHOHEPOB

UC RUSAL, IPJSC MKITAO «OK PYCAJI»

Russian legislation (subject to special execution of MPeTyCMOTPEHHBIX 3aKOHO/IATEIbCTBOM
Russian legislative provisions with respect to the Poccwuiickoii deneparuu (¢ yueToM 0coOEHHOCTEH
Company set out in the Charter of the Company MPUMEHEHNST  3aKOHOIATENhCTBA — POCCHICKOM
and approved Company’s prospectus for Oeneparmn - k- OOImIECTBY, MPEIYCMOTPEHHBIX
securities), the Charter of the Company and YcraBom OOmectBa YTBEPIKICHHBIM
internal regulation of the Company. MIPOCIICKTOM LIeHHBIX Oymar OOiectBa), Y cTaBoM
OOmecTBa W BHYTPEHHMMH  JJOKyMEHTaMH

OO6miecTBa.
(b) Copies of the minutes of the general meeting of the (b) Komuun MIPOTOKOJIOB o0rmiero coOpaHus

13.

@)

(b)

©

Company’s shareholders and the minutes of the
voting results shall be provided to a shareholder
within 7 (seven) business days after the receipt by
the Company of the relevant shareholder’s request.
The copies shall be provided subject to
reimbursement of expenditures incurred by the
Company for making the copies.

FINAL PROVISIONS

In the event of any discrepancies between the
Russian and English versions, the Russian version
of these Regulations shall prevail.

A decision to make amendments and restatements
hereto shall be made according to the procedure
provided by the Charter of the Company for its
approval.

In case of conflict between these Regulations and
the Charter of the Company, the Charter of the
Company and/or the laws of the Russian Federation
(subject to special execution of Russian legislative
provisions with respect to the Company set out in
the Charter of the Company and approved
Company’s prospectus for securities) shall apply
respectively.

56

13.

(@)

(b)

(©)
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akunonepoB OOmiecTBa M MPOTOKOJIOB 00 HTOTaX
TOJIOCOBAHUSI JIOJKHBI OBITh BBIIAHBI AKI[HOHEPY B
teyeHue 7 (cemu) paboumx IHEH C MOMEHTa
noiydeHuss ~ OOLIECTBOM  COOTBETCTBYIOILETO
TpebOBaHUS aKI[HOHEPA. TIpenocrasienue
YKa3aHHBIX KOMHUIl OCYHIECTBIISACTCS MPU YCIOBUU
Bo3melieHuss OOIIECTBY PacXoJiOB, CBS3aHHBIX C
HX U3TOTOBJICHUEM.

3AK/IFIOYUTEJIBHBIE ITOJIOKEHUSA

B cnywae mporuBOpeunii Mexay BepcHAMH Ha
PYCCKOM M aHIVIMMCKOM S3bIKaX, IMPEUMYIIECTBO
umeeT TeKcT [10J10KeHUS Ha PYCCKOM SI3BIKE.

Perienrie 0 BHeCEHUHU JOMONIHEHUN M H3MEHEHUH B
Hactosiiee [TonokeHne TPUHUMACTCSI B MOPSJIKE,
YCTaHOBIIEHHOM Y CTaBOM JJISI €TO YTBEPKICHNSI.

B cioywae mnporuBOpeunss Mexay HacTOSIIUM
TTonoxenuem u VcraBom OomecTBa
MIPUMEHSIOTCST  ToJIoKeHns: YcraBa OOmecTBa
n/unn 3akoHonaTenseTBa Poccuiickoit deneparun

(¢  ydetoM  OCOOGHHOCTEH  IPUMEHCHUS
3aKoHOJaTenscTBa Poccuiickort Denmepanuu K
OO01ecTBy, MIPEyCMOTPEHHBIX YcraBom

OOG1ecTBa M yTBEPIKICHHBIM IIPOCIIEKTOM LIEHHBIX
Oymar OOmIecTBa) COOTBETCTBEHHO.



NOTICE OF EXTRAORDINARY GENERAL MEETING

n RUSAL

UNITED COMPANY RUSAL, INTERNATIONAL
PUBLIC JOINT-STOCK COMPANY

(Incorporated under the laws of Jersey with limited liability and continued in

the Russian Federation as an international company)
(HKSE Stock Code: 486; Moscow Exchange Security Code: RUAL)

NOTICE OF EXTRAORDINARY GENERAL MEETING

DEAR SHAREHOLDERS

United Company RUSAL, international public joint-stock company (the “Company”) hereby
gives you notice of holding an extraordinary general meeting (“EGM”) of the Company’s
shareholders (“Shareholders™).

Full corporate name of the Company United Company RUSAL, international public
joint-stock company

Registered office of the Company Office 410, 8, Oktyabrskaya street,
Kaliningrad region, Kaliningrad 236006,
Russian Federation

Form of the general meeting Physical meeting (compresence), including by
way of telecommunication means through live
broadcast of the EGM

Date and time of the meeting 14 December 2023 at 10:00 a.m. Kaliningrad
time / 4:00 p.m. Hong Kong time
Place of holding the meeting (address) Hotel «Kaiserhof», Oktyabrskaya street, 6a,
Kaliningrad, Russian Federation
Time when the registration of EGM 14 December 2023 at 9:30 a.m. Kaliningrad
participants commences time / 3:30 p.m. Hong Kong time
Date on which the persons are entitled to 20 November 2023

participate in the EGM are determined
(recorded)

EGM AGENDAS:

AGENDA ITEM 1: Approval of annual caps in relation to continuing connected transactions of

purchase of electricity & capacity, purchase of capacity of renewable sources of energy of generating
facilities and competitive selection of retrofitted capacity with associates of EN+ GROUP IPJSC for
the calendar year ending 31 December 2024.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

PROPOSED RESOLUTION FOR ITEM 1:

To approve and confirm the annual cap in relation to continuing connected
transactions of purchase of electricity & capacity, purchase of capacity of renewable
sources of energy of generating facilities and competitive selection of retrofitted
capacity with associates of EN+ GROUP IPJSC for the year ending 31 December 2024
as USD 1,582 million (net of VAT and determined at the USD/RUB exchange rate as
1/90.1).

AGENDA ITEM 2: Approval of annual caps in relation to continuing connected transactions of

purchase of electricity & capacity, purchase of capacity of renewable sources of energy of generating

facilities and competitive selection of retrofitted capacity with associates of EN+ GROUP IPJSC for

the calendar year ending 31 December 2025.

PROPOSED RESOLUTION FOR ITEM 2:

To approve and confirm the annual cap in relation to continuing connected
transactions of purchase of electricity & capacity, purchase of capacity of renewable
sources of energy of generating facilities and competitive selection of retrofitted
capacity with associates of EN+ GROUP IPJSC for the year ending 31 December 2025
as USD 1,683 million (net of VAT and determined at the USD/RUB exchange rate as
1/91.1).

AGENDA ITEM 3: Approval of annual caps in relation to continuing connected transactions of

purchase of electricity & capacity, purchase of capacity of renewable sources of energy of generating

facilities and competitive selection of retrofitted capacity with associates of EN+ GROUP IPJSC for

the calendar year ending 31 December 2026.

PROPOSED RESOLUTION FOR ITEM 3:

To approve and confirm the annual cap in relation to continuing connected
transactions of purchase of electricity & capacity, purchase of capacity of renewable
sources of energy of generating facilities and competitive selection of retrofitted
capacity with associates of EN+ GROUP IPJSC for the year ending 31 December 2026
as USD 1,680 million (net of VAT and determined at the USD/RUB exchange rate as
1/92.3).

AGENDA ITEM 4: Approval of Regulations on the Board of Directors of UC RUSAL, IPJSC.

PROPOSED RESOLUTION FOR ITEM 4:

4.

To approve Regulations on the Board of Directors of UC RUSAL, IPJSC (included in
the materials (information) provided to persons entitled to participate in the general
meeting, in preparation for the general meeting).
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AGENDA ITEM 5: Approval of Regulations on the General Meeting of Shareholders of UC
RUSAL, IPJSC.

PROPOSED RESOLUTION FOR ITEM 5:

5. To approve Regulations on the General Meeting of Shareholders of UC RUSAL, IPJSC
(included in the materials (information) provided to persons entitled to participate in
the general meeting, in preparation for the general meeting).

Materials and information provided to persons entitled to participate in the EGM:

1. The circular for the Shareholders, containing, inter alia:

—  proposed resolutions of the EGM;

— recommendations of the Board on the voting on EGM agenda items;

— proposed Regulations on the Board of Directors of UC RUSAL, IPJSC; and

— proposed Regulations on the General Meeting of Shareholders of UC RUSAL, IPJSC.

2. Other information provided by the Charter or other applicable requirements.

The Shareholders will be able to familiarise themselves with information (materials) concerning
the EGM within 20 days, up to and including the date of the EGM. The information provided to the
Shareholders shall be available for review at: 236006, Kaliningrad region, city of Kaliningrad, ul.
Oktyabrskaya 8, office 410 on business days in the Russian Federation, from 9:00 a.m. to 6:00 p.m.
local time and at 17/F., Leighton Centre, 77 Leighton Road, Causeway Bay, Hong Kong on business
days in Hong Kong, from 10:00 a.m. to 1:00 p.m. and from 2:00 p.m. to 5:00 p.m. local time. Visits
to these places may potentially be restricted due to anti-epidemic measures taken by the relevant

authorities, and the access may potentially be denied by the premises administration.

Each EGM participant must bring their passport or other identity document to the EGM for the
purpose of identification, and for authorised representative of the Shareholder, a power of attorney for
the right to participate in the EGM on behalf of the Shareholder and (or) documents confirming the
right to act on behalf of the Shareholder in the absence of a power of attorney or other necessary
powers. If the registration of rights to Shares is carried out in HKMS through a nominee holder, and
you would like to personally participate in the EGM, please contact your broker, bank, custodian, or
other nominee holder through whom you own Shares, for instructions on the necessary actions for
personal participation. When attending the EGM in person, depending on the rules and regulations in
force at the time, visitors may be required to display a QR-code issued to them beforehand for
entrance.
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IRC Registered Shareholders

In case your rights to Shares are registered by the joint-stock company “Interregional
Registration Center” (hereinafter referred to as — JSC “IRC” or the “Registrar”), you are requested
to (1) submit to the Company or the Registrar a completed and signed voting ballot in accordance with
the Company’s instructions, or (2) access the online portal at https://online.e-vote.ru which will allow
you to virtually attend the EGM and vote by completing the electronic form of the ballot (for
Shareholders whose rights to shares are registered through a nominee holder, completion of the
electronic form of the ballot will be available after the nominee holder discloses information about
such a Shareholder as a person entitled to participate in the EGM (provides the information to JSC
“IRC”), or (3) if the registered person in the register of shareholders is a nominee holder, and not the
Shareholder himself, to vote by giving instructions to the nominee holder.

HKMS Registered Shareholders

In case of registration of rights to Shares in Hongkong Managers and Secretaries Limited
(hereinafter referred to as “HKMS”), you are requested to complete and submit a proxy form in the
manner described in this circular.

Any Shareholder whose rights to Shares are registered with HKMS and who wishes to view and
listen to the EGM online is required to send his/her full name (as appears on his/her identification
document) and phone number to the following email address: registrar@hkmanagers.com, not later
than 48 hours before the appointed time and date of the EGM. Shareholders whose rights to Shares
are registered with HKMS may be required to present identification documents (sufficient for the
Company and/or HKMS in their sole discretion to verify their identity against Shareholders’ records)
prior to being provided with the link to view the EGM online. Shareholders whose rights to Shares
are registered with HKMS should be able to access the live webcast of the EGM using such link from
the start of the EGM until its conclusion. However, the online link will not enable Shareholders whose
rights to Shares are registered with HKMS to vote on any resolutions at the EGM online and therefore
they may only vote on any resolutions of the EGM in advance by proxy in accordance with the
procedure as set out in this circular.

Shareholders whose rights to Shares are registered with HKMS who would like to raise questions
in relation to the business of the EGM can do so by sending questions via email to the following email
address: registrar@hkmanagers.com. Shareholders whose rights to Shares are registered with HKMS
are required to send his/her full name (as appears on his/her identification document) when submitting
the questions, and only questions submitted by Shareholders the identification of which have been
verified by the Company and/or HKMS against Shareholders’ records (the sufficiency of which is at
their sole discretion) will be accepted. Shareholders whose rights to Shares are registered with HKMS
are encouraged to submit questions in advance of the EGM in order for the Company to facilitate their
moderation.

All holders of the Shares who were Shareholders as at the record date of the EGM have the right
to vote on all items on the agenda of the EGM. The EGM resolutions put to vote will be passed if a
majority of the votes of the Shareholders who own the voting Shares and participate in the EGM cast
for the resolutions (“Ordinary Resolutions”). Voting at the EGM shall be on the principle of “one
Share — one vote”. Voting at the EGM will be taken by way of poll.
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Procedure for sending of voting ballots (in case your rights are registered by JSC “IRC”)

The voting ballot will be available on the Company’s website on the internet at

https://www.rusal.ru. They will also be circulated in accordance with applicable requirements.

The postal address to send your completed voting ballots: JSC “IRC”, Podsosensky pereulok, 26,
str.2, Moscow, 101000, Russian Federation.

Persons who have duly registered to participate in the EGM and Shareholders whose original
voting ballots were sent to JSC “IRC” or the Company at the above-mentioned postal address and
were received by JSC “IRC” or the Company no later than 48 hours before the time set for the EGM,
are considered to have participated in the EGM. Shareholders who, in accordance with the Russian
securities legislation, have given voting instructions to the persons which keep records of their rights
to Shares, are also considered to have participated in the EGM, if the information about their
expression of will is received by the Registrar no later than 48 hours before the time set for the EGM.
For questions related to the implementation of the right to participate in the EGM, you can contact
the Registrar by e-mail to info@mrz.ru or by phone: +7 (495) 234-44-70.

Procedure for sending of proxy forms for voting (in case your rights are registered by HKMS)

Whether or not you intend to attend the EGM as stated in the section headed “HKMS Registered
Shareholders” of this circular, you are requested to complete the form of proxy in accordance with the
instructions printed thereon and deposit it, together with the power of attorney or other authority (if
any) under which it is signed or a notarial certified copy of such power of attorney or authority, at
the office of HKMS: Hongkong Managers and Secretaries Limited, Units 1607-8, 16/F, Citicorp
Centre, 18 Whitfield Road, Causeway Bay, Hong Kong, or at proxy@hkmanagers.com, as soon as
possible and in any event not less than 48 hours before the time appointed for the holding of the EGM.
A form of proxy for use in connection with the EGM is enclosed with the circular to Shareholders
dated 22 November 2023.

For instructions on the online webcast, please refer to the user guide which will be made
available on the Company’s website (https://rusal.ru/en/) as soon as practicable after the issue of this

circular and in any event no later than 29 November 2023.

This notice is provided in Russian, English and Chinese language version. In case of any

inconsistency, the Russian version shall prevail.
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