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BBEJEHMUE

Hacrosmmit MemopaHayM MOATOTOBJIEH IJIsl MHBECTOpa mpoekTa SkyWay (manee — "HuBecTop") C
LIEJBIO OMUCAaHMS Iopuandeckoi cTpykTypsl [Ipoekra "SkyWay" (nanee — "I[Ipoext").

I'maBHOM menpio [IpoekTa SIBISIIOTCS CO3MaHUE COBPEMEHHOHN M BBICOKOA()(DEKTUBHOM TpaHCIIOPTHOM
CHUCTEMBI «BTOPOTO YPOBHS» (T.e. PACIOJIOKEHHOW Ha OMOpax HaJ 3eMiieil) BBICTPOCHHOH I10
texHojorun «SkyWay». OTinuuTtenbHble TPH3HAKH MPEAJIAaracMoil TEXHOJIOTHH OOYCIIOBJICHBI
KOMIUIEKCOM €€ KOHCTPYKTHUBHBIX, TEXHOJIOTHIECKUX U IKCILTyaTaIMOHHBIX 0COOEHHOCTEH.

[lyreBast cTpykTypa, BBINOJNHEHHAs MO TexHojoruu SkyWay, He MMeEeT CIUIOUIHOTO JIOPOXKHOTO
MOJOTHA M, B YacTH OPraHW3alUHU JOPOXKHOTO IBIDKCHUs, Ooiee TArOTeeT K aBTOMOOWIBHOMY
TPAHCIIOPTY, @ B YaCTH OPraHH3alUH CaMOH ITyTEBOH CTPYKTYphl — OoJiee TATOTEEeT K PEeIbCOBOMY
Tpancnopty. OCHOBY yTEBOH CTPYKTYPBI COCTABIISIOT MPEIBAPUTENHHO HAMPSHKEHHBIE PACTSHKEHUEM
Hepa3pe3Hble CTPYHHBIC PEbChl (JIErKasi TPAHCIIOPTHASI CUCTEMA) WM PEABAPUTENBHO HANPSHKEHHAS
pacTsDKeHHeM ~— Hepa3pesHas ~ Hecyllass — CTpyHHO-epMeHHas  KOHCTPYKUHMs  (TsDkémast |
MHOTO()YHKIIMOHANbHAS TPAHCIIOPTHAS CUCTEMA).

brnarogapst ankepHbIM (depe3 2—3 kM u Oonee) W mpoMexyTodHsiM (depe3 40—60 M u Ooiee)
OlOpaM TIIyTeBasl CTPYKTypa BCETJa pacliojlaraeTcsi HaJ HOBEpXHOCTBIO 3eMiH. PacmonoxkeHue
IIyTEBOU CTPYKTYPbI HAJ| IOBEPXHOCTBIO 3€MJIM UMEET IPUHLIAIIAAIIBHOE 3HAUEHUE ISl YCLICBICHUS
CTPOMTEINBCTBA, JUII CAMOTO OEpEeKHOTO OTHOIICHUS K AKOJIOTHH M YCIOBHSM XO3SHCTBOBaHMUS BIOJb
BCEH TEPPUTOPHHU TPACCHI, a TAKXKe Ul 00ECIeYeHHs caMOro BBICOKOTO YPOBHSI 0€30MacHOCTH Ha
TpaHCIIOpTe.

[TomBWXKHOI COCTaB — ATO PEMBCOBBIN TPAHCTIOPT HA CTATBHBIX KoJNEcax (TaccaXupCKuil — IOHUOYC,
Ipy30BOM — IOHMKap) € MPOCTHIMH W HaI&KHBIMH aJITOPUTMaMH OpPraHMU3allMd W YNpPaBIEHUS
JBUKEHHEM B JIOTHKE TPAIUILIMOHHOTO PEIbCOBOIO TPAHCIIOPTA.

VIHHOBallMOHHBIM ~ XapakTep CTPYHHBIX TEXHOJIOTMM (opMHUpyeTcss BO MHOIOM 3a CUéT
JOTIOJTHUTENILHOTO CHHEPreTHuecKoro 3dekra, KOTOPhIi CKIAIABIBACTCS U3 «IIPOCTHIX U MOHSTHBIX)
peLIeHNH, KaKA0€ U3 KOTOPHIX B OTJECIBHOCTH XOPOILO U3BECTHO U IIUPOKO UCIIONIB3YETCS B TEXHUKE.

st peanmuzanmy IpoeKTa B3ST B IOITOCPOUHYIO apeHTy 3€MENIbHBIN y4acTOK IUIomansio 35,86 ra Ha
tepputopuu IlyxoBuuckoro paiiona MuHckoit oonactu Pecniy6onvuku benapyce.

[IpoexT mpeaycMmarpuBaeT CO3aHHE NPOU3BOACTBEHHOIO KOMIUIEKCA, KOTOPBIM OyAeT BKIIIOYAThH B
ceOst TP dCTaKaJHbIe TPAHCIIOPTHBIE CUCTEMBI (C YUETOM ITyTEBOW M BOK3AIBbHOW MHAPACTPYKTYPHI,
IPy30BOT0 U MAaCCaKUPCKOTO FOPOACKOTO HAA3EMHOTO TPAHCIIOPTA); MPOU3BOACTBEHHbIE TIOMELICHUS;
KOHCTPYKTOPCKOE OI0pO; aIMUHUCTPATUBHOE 37]aHN1E; Ta00paTOPHO-UCTIBITATEbHBIN KOMIUIEKC.

Hacrossmumii MemMopaHayMm mpeAHa3HadYeH MCKJIKOYUTENbHO s HHBectopa B CBSI3M C
IIpoexkToM. OH N0JIZKEH HCIOJIB30BATHCH WM PACHPOCTPAHATHCH TOJBKO MuIs nesaeil Ilpoekra,
U ero He cJeAyeT HMTHPOBATH W MOJAraTbCsi Ha Hero B MHBIX OTHOLIEHHMAX, U OH He
NpeJHA3HAYeH ISl Mepefay TPeThbUM JHIAaM, KOTOpble He BIpaBe MOJaraTtbcs Ha Hero AJs
KAKHX-1100 neJsiei.



JTUCKJISMMEP

Hacrosmmue matepuansl nogarotoenensl Global Transport Investments Inc. (namee — "O6mecTno").
OnHu SBIAIOTCS CTPOTO KOH(UACHIMATBHBIMY, NTPEIHA3HAYCHBl UCKIIOYUTENBHO IJISl X MOTyYaTes
W He TMOAJeXaT pAaclpoCTPaHEHUIO uepe3 IIpeccy M Iepenadye HHBIM JIMIAaM, a TakxKe
BOCITPOM3BEICHUIO B KaKOH-THOO ¢opMe, KaK IOJHOCTBIO, TaKk W dacthuHo. OmnpenencHHas
MapKeTUHroBasi HH(GOpMaLKs, BKIIOUEHHAsI B HACTOSIINE MaTepHaibl, HoarorosieHa OOIIECTBOM Ha
OCHOBAaHUHM COOCTBEHHBIX OLICHOK, IPEAIIOJIOXKEHUH, KOPPEKTHPOBOK U CY)XIEHHH, KOTOPHIE He
MIPOBEPSUINCh HE3aBUCHMBIMH TPETBMMHU JHLIAMHU. Takum 00pa3oM, BKIIOUCHHAs B HACTOSIINE
MaTepHajibl MapKETHHIOBass MH(OpMaIus SIBISETCS B ONpPEACTICHHOW Mepe CyOBEeKTHBHOW, €ciH
TOJIBKO B OTHOILIEHUH HEE HE YKa3aHO, YTO OHA MOJIY4YeHa UCKIIOYUTEIHHO U3 CTOPOHHETO HCTOUHUKA.
OOmiecTBO MoOJIaraeT, YTo CACJAHHBIE UM OLIEHKH, IPEAIOJIOKEHUS, KOPPEKTUPOBKU U CYXKICHHS
SIBIISTIOTCS. pa3yMHBIMHU, U YTO MOJTOTOBJICHHAs UM MapKETHHIOBasi HH(POPMAaLUs JOJDKHBIM 00pa3oM
OTpa)kaeT MOJI0KEHHUE B TOW OTPaciy M Ha TEX PBIHKAX, IJI€ OHO OCYLIECTBIISET CBOIO JESTEIBHOCTD; B
TO € BpeMs HE CYIIECTBYeT YBEPEHHOCTM B TOM, 4YTO czaenaHHble OOIIECTBOM OLEHKH,
MIPEIIONIOKEHHSI, KOPPEKTUPOBKM U CY)XICHHS SIBIISAIOTCS HauOojee MOAXOISINEH OCHOBOW Ayt
3aKIII0YCHUI B OTHOIIEHHH MapKeTHHroBol mHpopMmauuu. Hu ObmiectBo, HU ero ap@uinpoBaHHbIE
JIMIA, KOHCYJNbTAHTHl W IPEACTABUTENM HE HECYT HHUKAKOW OTBETCTBEHHOCTH (Ha OCHOBaHHUHU
HEOpPEKHOCTH WIIM Ha WHBIX OCHOBAaHHUSAX) B CBSA3HM C YOBITKAMH, KOTOPBIE MOTYT OBITh KaKHUM-THOO
00pa3oM TIOHECEHBI B CBSA3M C HCIOJIb30BAHUEM HACTOSIIUX MAaTEPUAIIOB WM MX COJCpPIKaHUS, HIIH
MOTYT BO3HUKHYTh B CBSI3U C HACTOSLIMMHU MaTepualaMH B HHOM Hopsiake. HacTtosmue mMatepuansl,
UX 4acTh WIN (aKT UX PacIpOCTPAHEHUS HE JOJKHBI CIIY>KUTh OCHOBOM JJIS 3aKJIFOUYEHHUS JOTOBOPOB,
NPUHATHA 0053aTENbCTB WM WHBECTHIMOHHBIX PEHICHUH JI000TO poja, ¥ Ha HUX HE CIIEAyeT
moJiaraTbCsl MPU UX 3aKITIOYCHUN WM NpUHITHU. OOLIECTBO HE PETHMCTPUPOBAIO U HE HaMepeBaeTCs
PETUCTPUPOBATh KaKylO-TMOO YacTh NpeliokeHus LeHHbIXx Oymar B Coenunennbix Illtatax
Awmepuku. llenHbple Oymard He MOTYT NpeIarathCsi K MpoAaxke WM npojaBaThesi B COeIMHEHHBIX
[ltarax AMepukH, KpoMe Kak B paMKax CJIIEJIOK, OCBOOOXICHHBIX OT pErHCTpald WU HeE
MOATIAAINUX O] TpeOoBaHus 0 peructpaiuu corinacHo 3akony CIIIA o nenHbix 6ymarax 1933 r.
B rocymapctBax-unenax EBporeiickoro coro3a HacTOSIIME MaTepuasbl aJpecOBaHbl M HalpaBliCHbI
WCKITIOUUTEIBHO JIMIAM, SIBISIONMMCS KBaJHU(QHUIMPOBAHHBIMH HHBECTOPAMU B COOTBETCTBHH CO
3HAaYeHUEM JTOTO TEPMHHA, yKa3zaHHbIM B ctatbe 2(1)(e) Jupektussl o [Ipocrnekrax neHHbIX Oymar
(2003/71/EC) (mamee — "KpamudumupoBanuele uHBecTOpHl'). Kpome Toro, B BemnkoOpurtanun
HACTOSIILIME MaTepHaibl aJpecoBaHbl M HAINPaBICHbl HCKIIOYUTENBHO (i) HpodeccHoHATBHBIM
uHBecTopaM, noananatonmm non aeiicreue Cratbu 19(5) Ilpukaza 2005 r. "O ¢uHaHCOBOM
pexname", u3n1aHHOTO B cooTBeTCTBUHU ¢ 3akoHOM 2000 1. "O ¢rHAHCOBBIX yciayrax v pblHKax" (naee
— "Ilpuka3"), u (ii) MUIAaM ¢ BHICOKAM YPOBHEM aKTHBOB M WHBIM JIMIIaM, KOTOPHIM OHH MOTYT OBITh
nepeaaHbl Ha 3aKOHHBIX OCHOBaHUAX B cOOTBETCTBUU co CtaThelt 49(2)(A) — (D) [pukasa (manee Bce
3TH JUIa COBMeCTHO ¢ KBalM(UIMPOBAaHHBIMH HHBECTOPAMH HMEHYIOTCS ''COOTBETCTBYIOIIUMH
muuaMu"). VHBECTHIIMM W MHBECTHLIMOHHAS JESTEIbHOCTh, O KOTOPBIX T'OBOPUTCS B HACTOSILIUX
MaTepHaiax, JOCTYIHBI TOJBKO JJIsi COOTBETCTBYIOMIMX JIMII M OYIyT OCYHIECTBIATHCS TOJBKO C
TakuMU Juiamu. [lomydarenn nHpOpMaILUK, colepKaleics B HACTOSAINX MaTepraiax, He JOJKHBI
OCHOBBIBaTbh CBOE IOBEJECHUE, KOTOPOE MOXKET ObITh KBaIM(HUIMPOBAHO KaK 3JI0YNOTpeOJieHHE Ha
pBIHKE LeHHBIX Oymar B cooTBeTcTBUM ¢ 3akoHOM 2000 r. "O ¢uHaHCOBBIX yciiyrax W peIHKax" U
KopekcoMm peIHOYHOTO MOBE/ICHHS, IPUHATHIM HA OCHOBAaHMH YKa3aHHOTO 3aKOHa, Ha MH(opMaimy,
coJiep)Kalllelicsl B HACTOSIIIMX MaTepuaiax, Wid 1000 MHOM MH(opManuy, NpeaoCTaBICHHON HIIH
00CyXJlaeMOil B CBSI3U C HACTOSIIIMMK Marepuanamu. Hacrosiue martepuanbl HE NPENCTaBISIOT
co0oii myOJMYHOE TIPEJIOKEHUE WM PeKJIaMy IIeHHbIX Oymar B Poccuiickoii denepanuu U He MOTYT
myOaraHO pacnpocTpansaThes B Poccun nHbM 00pa3om. LlenHpie Oymaru He 3aperucTpUpOBaHbl U HE
Oyanyt peructpupoBaTbcs B Poccuum m He mpenHaszHayeHbl Ui "pasMerneHus” Wi "myOIHYHOTO
oOpamenus" B Poccun. Hu HacTosimue Marepuaiisl, HU Kakue-TH00 MX KOMHWU HE MOJJIeKaT BBIBO3Y
i nepegaye B ABcrpanuro, Kanany, Snonuto wim nmiam B Kanase m60 kakuM-Imbo aHaTUTHKaM
0 IEHHBIM OymaraM WM MHBIM JIMLAM B JII000W U3 3THX cTpaH. HecobmoaeHue 3Toro orpaHnveHust
MOJKET COCTABIISITh HApYyLICHHE 3aKOHOJATENbCTBA O LIEHHBIX Oymarax ABcrpanuu, Kanagsl wimn
Snonun. PacmpocTpaHeHWe HACTOSIIMX MaTepHajoB B JAPYIHMX IOPUCAMKIUSAX MOXKET OBITh
OTPaHWYEHO 3aKOHOM, W JIMIA, B PACIOPSDKEHHE KOTOPBIX MOTYT IOMACTh HACTOSINNE MaTepHaIbl,



00s13aHBI CAaMOCTOSTEIBHO BBISCHUTh HAIMYME TAKMX OTPaHMUYEHUN u coOmonaTh ux. OOmIecTBo He
PETHCTPHPOBATIO M HE HaMEpPEeBAaeTCs PErHCTPUPOBATH KaKyIO-IMOO dYacTh IEHHBIX OyMmar B
COOTBETCTBHH C NMPUMEHUMBIM 3aKOHOJATEIHCTBOM O IICHHBIX Oymarax ABcrpanuu, KaHamael wimm
SAnoHuun, U UEHHBbIE OyMaru, C Y4eTOM OIPEICIICHHBIX HCKIIIOUEHHUM, HE MOTYT MPEAJIarathCs K
MpojJiake WK TpoaaBatbcs B ABcTpanuu, Kanage wimm SImoHum nub0 KakuM-IMOO TOTaHHBEIM,
pesuaeHTaM win TpaxjaaHam Ascrpanuu, Kananel win Snonun. Hacrosiniue martepuanbl He
MIOJJICKAT HAIPABICHUIO, IMPEAOCTABICHUIO WM HWCIONH30BAHUIO KAaKUM-THOO JIUIIOM, KOTOpPOE
SIBIIICTCSL PE3UJICHTOM / HAXOJUTCS WM PACIONIOKEHO B KaKOM-JIMOO IOCyAapcTBE, MECTHOCTH WIIH
IOPUCAHKIINHA, TJe TaKOe HalpaBJICHWE, MMPEIOCTABICHUE WM HCIONB30BaHUE OyJEeT MPOTHBOPEUUTH
JefCTBYIONIEMY 3aKOHOJATEIBCTBY MIIM TOTPEeOyeT KaKOH-TH00 PEerucTpaluy Wil JTUICH3UPOBAHHS.
Jluia, KOTOPBIM OBUTH MPEIOCTABICHBI HACTOAIINE MATEPUANIBI 0053aHbI CAMOCTOSATEIBHO BBISCHUTh
HaJIMYUE TaKUX OTrpaHUYeHWH U coOdrofaTh WX. Bompockl, pacCMOTpPEHHBIE B HACTOSIIHMX
MaTepraiax, MOTYT TPEACTaBIATh COOON 3asdBICHHS MPOTHO3HOTO XapakTepa. 3asBICHUS
MIPOrHO3HOTO XapakTepa HE SBIAIOTCS H3J0KEHHUEM HMEBIIMX MeCTO ()aKTOB M YacTO BBOMASATCS
cioBamu "mianupyer”, "oxumaer', "HamepeBaercs', '"mpeamonaraetr”, "Oymer", '"Mmoxet",
"mpogomkaer"”, "nomKeH" U MOAOOHBIMH MM BRIpRKEHUSMU. VIMeromiecss B HACTOSIIIUX MaTepraiax
3asiBIIEHUS] TTPOTHO3HOTO XapakTepa OCHOBAaHBI HA PAa3NUYHBIX JOMYIICHHUSIX, MHOTHE U3 KOTOPBIX, B
CBOIO OYepe]lb, OCHOBAHBI Ha JAJLHEHININX JOMYIICHUIX, B TOM YHCIe, 0e3 OrpaHHYCHUM, Ha OLICHKE
MEHEJKMEHTOM HMEBIIUX MECTO B MPOLUIOM TEHICHIUI B XO34MCTBEHHOU NEATEIBLHOCTH, NAHHBIX
HaIINX apXWBOB W MHBIX AHHBIX, TIOJYYCHHBIX OT TPEThUX JHI. MBI TIoJIaraeM, 4To 3TH JOMYIICHHS
SIBJSUTMCH Pa3yMHBIMH Ha MOMEHT, KOTJa OHU OBUIM CHIeJaHbl, TEM HE MEHEE, OHHU COMPSIKEHBI CO
3HAYUTCIBHBIMA H3BECTHBIMH ¥ HCH3BECTHBIMH pHCKaMH, (AaKTOpaMu HEONPeACICHHOCTH,
HEMpPeIBUICHHBIMI OOCTOSTENFCTBAMH M HMHBIMH Ba)XKHBIMH (DaKTOpaMH, KOTOpBIE TPYAHO WA
HEBO3MOJKHO TPEJCKa3aTh U KOTOPHIE MBI HE MOXKEM KOHTPOJUPOBaTh. 1107 BIMSHMEM 3THX PHCKOB,
(hakTOpOB HEONPEICIICHHOCTH, HENPEIBUICHHBIX OOCTOSITEILCTB M HWHBIX BaXHBIX (DAaKTOPOB
(hakTUYEeCKHE PE3YyIbTATHI AeaTeIbHOCTH OOIECTBA WK MMOJIOKEHNUE B OTPACIIA MOTYT CYIIECTBEHHO
OTIMYATHCS OT YKa3aHHBIX WM TIOJPa3yMEBaeMBIX B HACTOANINX MaTepraiaX B (opMe TaKux
3asBJICHUN MPOTHO3HOIO xapakrepa. MH(opmaims, 3akiIrO4eHHs | 3asBJICHHS IPOTHO3HOTO
XapakTepa, MPUBEIACHHBIC B HACTOSIINX MaTepUaliax, ACUCTBUTEIbHBI TOJBKO HAa JATy HACTOSIIUX
MaTeprajoB U MOTYT OBITh M3MEHEHHI 0e3 yBemomienus. Hu OOmiecTBo, HA €ro COOTBETCTBYIOIINE
areHThl, PaOOTHUKA W KOHCYNbTAaHTHl HE HaMEPEeHBl HECTH KaKUX-THOO OO0sS3aHHOCTEH WIIN
00513aTeJIbCTB, JIJaBaTh WIK PACIIPOCTPAHATH KAKUE-THOO JAOMOIHEHMSI, M3MCHEHUS, OOHOBJICHHBIC MM
MEPECMOTPEHHBIE BEPCHHM KaKWUX-THOO JaHHBIX, 3aKIFOYCHUH WIM 3asBJICHUH TPOTHO3HOTO
XapakTepa, MPUBEACHHBIX B HACTOANIMX MarephajiaX, C IeNIbI0 OTPaKEHUS HM3MEHEHWUH COOBITHI,
YCIIOBHM HJIM OOCTOSITEJIBCTB, M MPSAMO CHUMAIOT ¢ ce0s MMOJ00HBIC 005S3aHHOCTU U 0053aTeIbCTBA.
[Ipunumas Hactosiue mMarepuaibl, Bol pu3HaeTe U3I0KCHHBIC BBIIIE OTPAHUUCHUS U OTOBOPKH U
coryaniaeTech ObITh CBSI3aHHBIMHU HMHU.

DISCLAIMER

These materials have been prepared by Global Transport Investments Inc. (the “Company”).
These materials are strictly confidential to the recipient, may not be distributed to the press or any
other person, and may not be reproduced in any form, in whole or in part. The Company has included
its own estimates, assessments, adjustments and judgments in preparing certain market information
herein, which have not been verified by an independent third party. Market information included
herein is, therefore, unless otherwise attributed exclusively to a third party source, to a certain
degree subjective. While the Company believes that its own estimates, assessments,
adjustments and judgments are reasonable and that the market information prepared by the Company
appropriately reflects the industry and the markets in which it operates, there is no assurance that the
Company’s own estimates, assessments, adjustments and judgments are the most appropriate
for making determinations relating to market information. Neither the Company nor any of its
affiliates, advisors or representatives shall have any liability whatsoever (in negligence or
otherwise) for any loss howsoever arising from any use of these materials or contents thereof or
otherwise arising in connection with these materials.



Neither these materials nor any part thereof, nor the fact of distribution thereof, shall form the basis
of, or be relied on in connection with, any contract or commitment or investment decision whatsoever.
The Company has not registered and does not intend to register any portion of the securities offering
in the United States. The securities may not be offered or sold in the United States except pursuant to
an exemption from, or transaction not subject to, the registration requirements of the U.S. Securities
Act of 1933. In any member state of the European Economic Area, these materials are directed only at
persons who are qualified investors within the meaning of article 2(1)(e) of the Prospectus Directive
(2003/71/EC) (“Qualified Investors™). In addition, in the United Kingdom, these materials are directed
at: (i) investment professionals falling within article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005 (the “Order”) and (ii) high net worth individuals, and other
persons to whom they may lawfully be communicated, falling within article 49(2)(A) to (D) of the
Order (such persons together with Qualified Investors, being ‘“Relevant Persons”). In these
jurisdictions, persons who are not Relevant Persons must not rely on or act upon the information
contained in these materials or any of its contents. Any investment or investment activity to which
these materials relate is only available to Relevant Persons and will be engaged in only with Relevant
Persons. The recipients of the information contained herein should not base any behavior that would
amount to market abuse for the purposes of the Financial Services and Markets Act 2000 (“FSMA”)
and the Code of Market Conduct made pursuant to the FSMA on the information in these materials or
any information provided or discussed in connection with it. These materials do not constitute a
public offer or an advertisement of securities in Russia and must not be made publicly available in
Russia. The securities have not been and will not be registered in Russia and are not intended for
"placement" or "public circulation" in Russia. Neither these materials nor any copy thereof may be
taken or transmitted into Australia, Canada or Japan or to Canadian persons or to any securities
analyst or other person in any of those jurisdictions. Any failure to comply with this restriction may
constitute a violation of Australian, Canadian or Japanese securities law. The distribution of these
materials in other jurisdictions may be restricted by law and persons into whose possession these
materials come should inform themselves about, and observe, any such restrictions. The Company
has not registered and does not intend to register any portion of the offering under the applicable
securities laws of Australia, Canada or Japan, and, subject to certain exceptions, the securities may not
be offered or sold within Australia, Canada, or Japan or to any national, resident or citizen of
Australia, Canada or Japan. These materials are not directed at, or intended for distribution to or use
by, any person or entity that is a citizen or resident or located in any locality, state, country or other
jurisdiction where such distribution, publication, availability or use would be contrary to law or
regulation or which would require any registration or licensing within such jurisdiction. Persons into
whose possession these materials come should inform themselves about, and observe, any such
restrictions. Matters discussed in these materials may constitute forward-looking statements.
Forward-looking statements are not statements of historical facts and can often be identified by words
such as “plans,” “expects,” “intends,” “estimates,” “will,” “may,” "continue," “should” and similar
expressions. The forward-looking statements in these materials are based upon various assumptions,
many of which are based, in turn, upon further assumptions, including without limitation,
management’s examination of historical operating trends, data contained in our records and other data
available from third parties. Although we believe that these assumptions were reasonable when made,
these assumptions are inherently subject to significant known and unknown risks, uncertainties,
contingencies and other important factors which are difficult or impossible to predict and are beyond
our control. Such risks, uncertainties, contingencies and other important factors could cause the
actual results of the Company or the industry to differ materially from those results expressed or
implied in these materials by such forward-looking statements. The information, opinions and
forward-looking statements contained in these materials speak only as at the date of these materials,
and are subject to change without notice. The Company and its respective agents, employees or
advisors do not intend to, and expressly disclaim any duty, undertaking or obligation to, make or
disseminate any supplement, amendment, update or revision to any of the information, opinions or
forward-looking statements contained in these materials to reflect any change in events, conditions or
circumstances.



OIIPEAEJIEHUSA

Ecau B HacTosmem MCMOpPaHAYMC HC JaHO MHBIX OHpeﬂCHGHI/Iﬁ, TCPMUHBI, HAITUCAHHBIC C 3arjaBHOMI
6yKBI:I, HCIOJIB3YIOTCA B HEM B CJICAYIOIIUX 3HAUCHUX

"ERSS HOLDING"

"HKHH

HGTIH

"UniSky"

Kommanusi, oOpa3oBaHHass Ha TEpPUTOPHU
bpuranckux ~ BUpruHCKHX  OCTpOBOB  IIOJ
HazBaHneM Euroasian Rail Skyway Systems
Holding Limited B ¢opme akmuoHepHOH
KOMITAaHUM C OTPaHUYECHHON OTBETCTBEHHOCTHIO
(akmum kmacca  «Ay), Buageomas  15%
ycrapaoro kamnrana GTI (akmusimu kimacca «by»).
Lenbto KOMIIAHUHM  SIBJISIETCS co3JlaHHe
ONMarompusITHBIX ~ YCIOBHM  JUIE  YacTHOTO
WHBECTOpA MPH HHBECTUPOBaHUM B [IpoekT.

[IpoBepka perucrpauuu KOMIIaHUU (u
3JIEKTPOHHAS Bepcus ceptudukara 0
peructpanmu) 1o anpecy Financial Services
Comission BVI - A1DB43C6FS8 (cm. Certificate
of Incorporation)

IIpoeKTHO-KOHCTPYKTOPCKOE MIpeaInpusITHe
I'pynmer komnanuit SkyWay - 3A0 «CtpyHHBIE
TEXHOJIOTHIDY (panee VII

«PeitnckaiBaricucTeMs»).

Komnanmsi, o0OpazoBaHHass Ha TEpPPUTOPHUH
Bpuranckux  BUpPruHCKHX  OCTPOBOB  MOJ
Ha3BanueM Global Transports Investments Inc. B
(hopMe aKIMOHEPHOW KOMITAaHUY C OTPaHUYCHHOM
OTBETCTBEHHOCTHIO, BJIQJICIOII A 3A0
«Ctpynnsie TexHomorun» (bemapycs). Llensro
KOMITaHUU ABJISIETCA CO3JaHUC 6J'IaFOHpI/I$ITHBIX
YCIIOBUH ISl CTPaTErHIeCKOTO HHBECTOPA.

IIpoBepka perucrpauuu KOMIIaHUU (u
3JIEKTPOHHAS BEpCHsl cepTU(HUKATa O COXPaHECHUN
craryca) 1o anpecy Financial Services Comission
BVI - 66D3F76933 (cm. Certificate of Good
Standing)

Kommanusi, oOpa3oBaHHass Ha TEPPUTOPHH
Ceiiiienbckux 0-BoB 1moja  HazBanueM UniSky
Corporation B QopMe  MeXIyHapOIHOU
KOMMEPYECKOI KOMITaHUU (IBC),
MPEeJICTaBIISFOIIEH WUHTEPECHI OCHOBATEJIS
IIpoexkra.


http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx
http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx
http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx
http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx

1.

HOEJEBASA CTPYKTYPA

BBeaenne
B naHHO# YacTH NMPUBOJMTCS OMHCAHWE OCHOBHBIX TPEOOBAHUH K CTPYKTYpPE TPYIIIBI KOMIIAaHUH, a
TaKke HETIOCPEICTBEHHO €€ OIMCaHNe.

1.1

1.2

TpeOGoBaHus K CTPYKType Ipynibl KOMIIAHU T
B xozxe npeaBapUTENbHBIX KOHCYNbTAMK ObLTH cHOPMYITHPOBAHBI CIEAYIOIINE TPEOOBAHUS
K CTPYKType Tpymiisl koMmmanuii SkyWay:

(a)
(b)

(©)
(d)

(e
(H
(2

oOecriedeHne (hMHAHCHPOBAHMS B LENAX peaim3auud [IpoexTa B COOTBETCTBUU C
MIPUMEHNMBIM 3aKOHO/IaTENbCTBOM;

o0ecriedeHue IPUBIEKATENbHOCTH CTPYKTYpbl IIpoekTa [uii pasHBIX THUIIOB
(UMHAHCUPOBAaHUS — CTPATETMYECKOTO M YaCTHOTO HHBECTHPOBAHHA. Hna
oOecrieyeHus] TaKoil MPHUBIEKATEIBHOCTH, B TOM 4YHCJE, HEOOXOOUM 3amlpeT Ha
oruyxaeane ERSS HOLDING mnpunamrexamux et akmuii GTI 6e3 cormacus
MHBECTOPOB, 3aKPEIUIEHHBIN B yupeauTenbHbIX fokyMeHTax ERSS HOLDING;
obecnieueHue 3aIUThl ocHOBaTens [IpoexTa;

ONTUMHU3alMsl W CHWXKECHHE [ONOJHHTEIBHBIX pAacXOJOB CTPYKTYpPBl Kak JUIs
MpUBJIeKaeMoro (MHAHCUPOBAHUS, TaK U JJIsl KOMIAHUK [ pymiisr;

o0ecrieyeHre IPUINIECKOro MeXxaHu3Ma (PMHAHCHPOBaHUs KoMIaHui [ pymisr;
o0ecrieyeHue 3arpera Ha BTOPUIHYIO IIEPENPOAaxy Ha ONpeaesICHHOE BpeMs;
COOTBETCTBHE IIETICBOM CTPYKTYPHI CIEAYIOUIMM TPEOOBAHUSIM:

(1) IOpUIMYECKass ~ BO3MOXKHOCTH ~ INIPHUBIICYEHUS ~ 0ObeMa  HWHBECTHUIIWA,
HEOOXOIMMOTO ISl CTPOUTENBCTBA CEPTH(HHKAIIMOHHOM TIIOIIAIKH;
(i1) IOPUINYECKasi BOSMOKHOCTD IIPHUBJICUEHHS BCETO CIIEKTpa (PMHAHCHPOBAHUS -

CTPAaTErMyeckoro M YacTHOIO WHBECTUPOBaHHUsS (B 3aBUCHMOCTH OT
TpeOOBaHUI MECTHOTO 3aKOHOIATEIILCTBA);
(iil)  mepuo MpUBJIEYEHUS HHBECTULMOHHBIX CPEICTB: Ommkaiimue 2,0-2,5 roza.

IeneBas crpykTypa

Lenesas cTpykTypa, oTBeUaromas TpeOOBaHUSIM, YKa3aHHBIM B MMyHKTE 1.1 BbIlIE, MpUBeIeHA
B [IpunoxeHnn K HacTosileMy MeMOpaHAyMy. Hipke mpuBOIMTCS ONMCAaHHE OCHOBHBIX
a51eMeHTOB LleneBoi CTPYKTypHl, a TaKke MpoLenypbl NpUBJIeYeHUs (UHAHCUPOBAHUS OT
HuBecropos

(a)

(b)

(c)

GTI — ocnosnas xomnanusa I pynno

(1) GTI wucnoab3yercsi Kak KomnaHusi [pynnel i TPUBJIEYEHUs!
uHBecTopa B IIpoekT;
(i1) 30% oOsikHOBeHHBIX akimii GTI koHBepTUPOBaHBI B akimu Kiacca "B" mis

neneit mocnemyromieit nmepenaun 15% w3 Hux B moiszy ERSS HOLDING
(6omee monpobHO — cM. myHKT 1.3(c) Hmke). Ilpu sTom aknmm kimacca "bB"
GTI Oyayr mpenocTraBimsATh TMpaBO Ha TMOJNyYeHHE MEPBOOUYEPETHOTO
(PMKCUPOBAHHOTO JMBHJCHAA U3 T0A0BOM umcToi npuObum GTI B pasmepe

20%.
UniSky —xomnanus, npedcmasnsiowas unmepecwvt ochogamens [lpoekma
(1) UniSky co3nana kak KOMITaHust JUTs yrpasierus [ pymoi;
(i1) UniSky HeoOxoaumMa B LeIIX MUHUMHU3ALUN PUCKOB;

(i11))  UniSky Bmageer 85 85% ycraBHoro kamurana GTI, npencrasnensoro 70%
akmmii kimacca "A" n 15% axmmit ki1acca "B" GTL

ERSS HOLDING — enaoeney axyuii xnacca "bB" GTI, xonduneosas xomnanus 0is

obecnewenus uneecmuyuii 6 Ilpoexm



(d)

(i)
(iii)

(iv)

)

(vi)

ERSS HOLDING co3gana B KadecTBe AKIVOHEPHOH KOMIIAHMH C
OrPAHUYEHHOH OTBETCTBEHHOCTHLI0O Ha bpuranckux Buprunckux
0CTpOBaX;

UniSky co3nana ERSS HOLDING nepenas B ee codcTBeHHOCTh 15% akiuit
knacca "B" GTI;

VYcraBubiii kanutan ERSS HOLDING cocraBmsror akuuu kimacca "A'".
Axumn kmacca "A" mpeocTaBiAOT, B TOM YHCIE, MOMHUMO CTaHIAPTHBIX
paB, mpaBo Ha y4actue B ynpasieHun ERSS HOLDING;

Ycras ERSS HOLDING coaepkut 3anpet Ha oTayxaeHue akimii GTI 0e3
cornacust OonbmmHcTBa BianenbiieB ERSS HOLDING. Takum o0pa3zowm,
NuBectopsr momygat komdopt, uto akmuu GT1 (axtue ERSS HOLDING) He
OyayT oTuyxaeHbl Oe3 ux cornacus (m. 7.2. Memorandum of Association —
m000€e OTUYXKIEHHE JTIOOBIX aKLUil B TI000H J0UepHEil KOMIIaHUH, KOTOPBIMU
Bmageetr ERSS HOLDING momkHO OBITH paspermeHo Pesomrorueit
AKIHOHEPOB, YTBEPKICHHON He MeHee yeM 76% roiocoB Bcex AKIIMOHEPOB
ERSS HOLDING);

Kpome Toro, ycraB ERSS HOLDING copepXuT 3ampeT Ha OTUYXICHUE
NuBectopamu akuuii knacca "A" ERSS HOLDING no mMomeHTa nepBoi
BBIIIJIaThl AUBHUACHAOB IIO0 J2TUM aKIUAM. Ecan xe I/IHBCCTOpBI 3aX0TAT
nepedatb akuuu kiacca "A" TpeTbeMy JIMIy [0 TaKOTO MOMEHTa, OHHU
JOIDKHBI OymyT momyduTh cornacre UniSky Ha Takoe OTUy»XAECHHE, a TAaKKe
MIpEaJIOKUTH el KYIIUTh TAaKHC aKIUHW B NPCUMYHICCTBEHHOM IIOPAAKE II0
HPEATIOIAaracMoM LIEeHE OTUYKIEHUS TPEThEMY JIMLLY;

Takum o6pazom, LleseBasi CTPyKTypa /[JaeT TapaHTHH NOJy4YeHHS
npudblin UHBecTOopaMu OT cBOeil MHBeCTHIMH (IPH YCJIOBHH ycmexa
IIpoekta) U B TO Ke BpeMsl OCTABJSIET MOJHbIH ONMEPANMOHHBIH M
ylpasBJjieH4eCKuil KOHTPoJb HaJ IIpoexkTom.

Ilpoyedypa npusneuenusa gunancuposanusi om Hneecmopog

(@)

(i)

(iii)

YacTHble WHBeCTOPbl HHBecTHPYWT B IIpoexT, 3akmouas ¢ GTI
aoroBop uHBectupoBanusi B IIpoekT ¢ obecneyeHneM B BHAe OMIHOHA
Ha akuuu kiaacca «A» ERSS HOLDING, 3akaw4uaemoro ¢ UniSky.
UniSky Oyzxer nepenaBaTh HMOTEHIMAIbHBIM MIHBECTOpaM OIIIMOH HA aKIIUU
knacca "A" ERSS HOLDING Ha oCHOBaHHMM CTaHIAPTHOTO COTJIAIICHUSI 00
OIIIMOHE, KOTOPOE OyIeT:

e coxepxaTh 00s3areinbcTBO UniSKky mepemath akiuu kiacca "A"
ERSS HOLDING unBecTopy mocje Moay4eHus: OT HUX TPeOOBaHMUS;

e cojaepxarh 60a3zoBbie TapanTun UniSky, OTHOCHTENBHO aKIuil Kitacca
"A" ERSS HOLDING, npenocrapisitolmue AOCTaTOUHbBI YpOBEHb
koMpopra MaBecTopam;

e cojepxaTh 0a30BbIe rapaHTHM MHBECTOPOB OTHOCHTEIBHO CBOETO
cTaryca, B TOM YHCJIE MOJATBEPXKIAIOIINE UX MPABO MPUOOPETCHUS
akmuit kimacca "A" ERSS HOLDING;

®  pEryJupOBaThCS aHTIUHCKUM IPABOM;

® IBYS3BIYHBIM (JIB€ KOJIOHKH Ha PYCCKOM M aHTJIMACKOM SI3BIKAX
(aHTHIICKHIA S3BIK UMEET MPUOPUTET)).

Brecenne wHbopmarmu 00 HWHBECTOpE B PEECTp AaKIHUOHEPOB OyAeT
OCYIIECTBIIATHCS B COOTBETCTBHH CO CIEIYFOIIEH TPOIIEeTypOA:

e V  wWHBecTOpa  3amlpaliuBalOTCI  JOKYMEHTBI,  TpeOyemble
MPUMEHUMBIM  3aKOHOJATEeIhCTBOM IO  IPOTHBOJACWUCTBHUIO
JICTaJIU3al[Mi J0XO0/0B, IMOJYYCHHBIX MPECTYIHBIM IyTEM: KOTIHS
racropra JIm00 WHOTO JOKYMEHTA, ITOJTBEPIK/AIOIIETO JUYHOCTH
WHBECTOpPa B COOTBETCTBHH C 3aKOHOJATEIILCTBOM CTPaHBI €ro
MIPOMCXOXKICHUS, utility  bill 170131 WHOW  JOKYMEHT,



(e) THonueon u KB

noxaTeepkaaromuii agpec!, u bank reference letter - crpaska u3
0aHKa 0 HATMYIWH cueTa 0e3 yka3zaHus OaraHca cueTa;

Ecnmu wHBecTOop SBISETCA IOPUAMYECKHAM JIMIIOM, TO TIO HEMY
MMOHAMOOATCSA  CIEeAyIOIMe JOKYMEHTHI: yCTaB, pEHmIeHHe O
Ha3HAUeHWM  JOUPEKTOpa H  ceKperaps,  cepTUPukar o6
WHKOPIIOpAlliK, CBHIETENLCTBO 00 anpece, certificate of good
standing nm incumbency (Bce ¢ armOCTHIISIMHU M aHTJI. TIEPEBOJIOM).
Taxke mo Oenedunmapy u nupekropy Takoro MuBectopa OyayT
3allpoIIeHbl TOKYMEHTBI, KOTOPBIE 3alpalliBalOTCsl HA WHBECTOPA-
(hu3uIecKoe JIUIIO;

WuBecTrop B pexuMe OHJIAWH MyTeM DJEKTPOHHOIO aKIenTa
MOJTBEPKIAECT TO, YTO OH O3HAKOMUJICS C JIEKJIapaluei o pruckax
WHBecTUpoBaHus B [IpoekT, mpucoeanHseTcs K N0Ib30BaTEILCKOMY
COTJIAIIICHUIO,  PETYIUPYIOMIEMY  OTHOIIEHHS  CTOPOH  TIO
nonb3oBanuio Caiitom IlpoexTa, M maer corimacue Ha 00pabOTKY
MEPCOHANBHBIX JaHHBIX;

[Nocne momyveHus: TpeOOBaHUS O peaTH3aluy OMIIMOHA TOKYMEHTHI
WHBECTOPOB 00pabaThIBAIOTCSA, U, IIPU OTCYTCTBUU K HUM BOTIPOCOB,
JaHHBIE TakuX MHBECTOPOB BHOCSTCS B peecTp akIMOHEPOB Kiacca
"A";

IIpu xenanum MHBEcTOpa MOMYYUTH MOAIMCAHHBIM U 3aBEPEHHBIN
cepTU(HKAT akIMi Ha Oymare eMy BBICBUIACTCSl TAKOH cepTU(HKAT
3a JIOTIONHHUTENBHYIO IUIaTy, COCTaBISIONIYIO pacxombl Ha
n3rotoBieHne ceprudukara (50 eBpo) W mepeceuIky ceprudukara
MEXyHapOJIHOM KypbepcKoit ciyx00ii (100 eBpo).

(1) [TouMroH  mpeanonaraeTcss B KAyeCTBE  IUIONIAJKH IO  ONBITHO-
KOHCTPYKTOPCKHMM U CEpTU(HUKAIIMOHHBIM pabotaM u moy-pyma [Ipoekra

(i1) 3A0 «CTpyHHBIE TEXHOJIOTHI» 00pa30BaHa B KQueCTBE JA0YEPHEN KOMITAaHUH
GTL

2. HAJIOT'OBBIE TIOCJIEACTBUSA

UniSky

Ha Ceiimenax oTcyTCTBYIOT Kakue-I1100 Haloru, Kpome exerogHoro stamp duty (repOoBblii cOop),
pasmep kotoporo He npessicuT 3,000 nomrapos CILIA.

ERSS HOLDING

Ha Bpuranckux BupruHckux ocTpoBax OTCYTCTBYIOT KakKHe-THOO HAJOTH, KPOME €XKEroJJHOTO stamp
duty (repOoBeIit cOop), pazmep kotoporo He mpesbicuT 3,000 gomapos CIIA.

GTI

Ha Bbpuranckux BupruHckux ocTpoBax OTCYTCTBYIOT KakKHe-THOO HAJOTH, KPOME €XKEroJJHOTO stamp
duty (repOoBbiii cOop), pasmep kotoporo He mpeBbicuT 3,000 mommapor CIIA. JIuBuaeH.bl,
nony4enHsle UniSky u ERSS HOLDING ot GTI, He OyayT obsaraTbCst HaJIOTOM.

Husunennsl, nonyderasie MaBectropamu or ERSS HOLDING OyayT obnararses o crake H/IDJI B
CTpaHe, HaJIOTOBBIM PE3UAEHTOM KOTOpoH siBisitoTcst UaBecTopsl (Hanpumep 13% B PO).

! B cjy4dae € pOCCHﬁCKHM NacrmopToM 3TO CTpaHUullia CO HITaAaMIIOM IMMPOITUCKHU



INPUJIOKEHUA

padunueckoe nsobparkeHne CTPyKTypbl rpynnbl KomnaHuii SkyWay



THIS SECURED INVESTMENT HACTOSIIUA JA0IOBOP

CONTRACT (hereinafter referred to as MHBECTHUPOBAHMUSI C

"Contract") is made on OBECIHEYHEHUEM (manee "loroBop")

3aKIIIOYCH

BETWEEN: MEXY:

(a) Global Transport Investments Inc., a (a) Global Transport Investments Inc.,
company incorporated under the laws of KOMITaHUEH VUPEIKICHHOU o
the British Virgin Islands, under number 3aKOHO/IATEIILCTBY bpuranckux
1778122, whose registered office is at 19 Buprunckux OcTpoBOB 1OJ  HOMEPOM

Waterfront Drive, P.O Box 3540 Road
Town, Tortola, VG1110 British Virgin
Islands (the "Company");

(b) UNISKY CORPORATION, a company
incorporated under the laws of the
Republic of Seychelles, registered under
number 159735, whose registered office
is at Victoria Corporate Agents
(Proprietary) Limited, Suite 108, Premier
Building, Victoria, Mahe, Seychelles (the

1778122, ¢ 3aperucTpupoBaHHBIM O(HUCOM
mo anpecy: 19 Waterfront Drive, P.O Box
3540 Road Town, Tortola, VG1110 British
Virgin Islands ("Komnanus");

(b) UNISKY CORPORATION, xommnanuei

YUPEKIACHHON 1o 3aKOHOJATEIIBCTBY
Pecny6nuku Celimennsl,
3apEeruCcTPUPOBAHHON o/t HOMEPOM

159735, ¢ 3aperucTpupoBaHHBIM O(HUCOM
no anpecy: Victoria Corporate Agents
(Proprietary) Limited, Suite 108, Premier

"Guarantor"); and Building, Victoria, Mahe, Seychelles
("Mopyuurean"); u
(c) sal (o) :
citizen of , passport number IPpaKIaHUHOM , TacIopT HOMEp
issued by , BBITaH ("NnBectop").
on (the "Investor").
WHEREAS: IOCKOJIBKY:

(A) The Company is included in Sky Way
group of companies and carries out
functions of the Customer, the main
business activity of the Company being
development of new generation string
transport and SkyWay EcoTechnoPark
construction.

(A) Kommanust BXOAUT B TIpyMNIy KOMIIAHHIM
"Sky Way" "Hebecnass [lopora",
BBINOJIHACT (PyHKIMM 3aKa3unKa, OCHOBHBIM
BUJIOM JesTenbHOCTH Kommanuu siBisiercs
pa3BUTHE CTPYHHOTO TpaHCIIOpTa HOBOTO
MTOKOJICHUS u CTPOHTEIHCTBO
OkoTexnollapka SkyWay.

(B) The Guarantor owns a share in Euroasian
Rail Skyway Systems Holding Ltd, which
owns a share in the Company, whose
main business activity is implementation
of the Project.

(B) Tlopyuurenr Bmameer moneit B Euroasian
Rail Skyway Systems Holding Ltd, xotopas
Bnageer nmoiled B KoMmaHwu, OCHOBHEIM
BHJIOM JESATEIBHOCTH KOTOPOH SIBIISETCS
peanuzauus [Ipoekra.




(C) The Investor wishes to invest monetary (C) WuBectop HaMmepeH MHBECTHPOBATh B
funds into the Project by delivering [IpoekT  neHexHBIE  CpeACTBa  IyTEM
Investment to the Company (as defined nepeunciiennss MuaBectunun  Kommanun
below). (KaK 3TO OompeIeTICHO HIKE).

(D) The Guarantor wishes to transfer the right (D) TIlopyuurens nHamepen nepeaarb MHBecTopy
to claim Secured shares to Investor no  OnNmMoHHOMY  JIOTOBOPY  IPaBoO
according to the Option contract as a TpeboBanuss OOecreunTeNbHBIX AaKIUi B
security instrument for performing KauecTBe cpencTBa obecrieueHus
obligations of the Company or, on request ucronHeHus:  obs3arenscTB  Kommnanueit
of the Investor, to transfer Secured shares wiM, o tpeboBanuio MHBecTopa, nepeaaTh
to Investor’s ownership for equitable ObecneuntensHble akiuu VHBecTopy B
assignment of rights to the Company. COOCTBEHHOCTh 3a YCTYIKY COpPa3MEpHOTro

npasa TpeboBanus k Komnanuu.

(E) The Parties have agreed to enter into this (E) Croponsr COTJIaCUJINCh 3aKIHOYUTh
Contract to set out the terms, under which HacTosimui  JloroBop, 4YTOOBI H3IIOKUTH
the Investor has agreed to transfer the yCIOBHUS, Ha KOTOPBIX HNuBecrop
Investment to the Company, in this case COTJTaCHJICS nepenaTh WuBectummio
the Company has undertaken to use the Kommnanuu, ipu 3rom Komnanus o6s3anach
Investment for development of the UCIIOJIb30BaTh VHBECTULIMIO ISl pa3BUTHUSA
Project, with payment of Profit to the [Ipoekra, ¢ BeimnaToii Musectopy [Ipubsuiu
Investor when due Date of payment, and npu HactyruieHun Cpoka BBIIIJIATHL, a
the Guarantor has agreed to transfer [Topyunrens COTJIacHiICs nepenaTh
Secured shares to the Investor according WuBecropy Ha ocHoBaHuu ONIMOHHOTO
to the Option contract as a security noropopa OOecrneuuTenbHBIE AaKIUH B
instrument for performing financial KayecTBe obecrieyeHust UCIIOJTHEHUS
obligations of the Company to the Komnanuei CBOMX (bUHAHCOBBIX
Investor. o0s13aTenbCcTB niepea MiaBecTopom.

(F)  This Contract shall supersede any and all (F) Hacrosmuii JloroBop 3amensier co0oii Bce u
existing agreements in respect of the JM00bIe  CYIIECTBYIOIIUE COTJIAIICHUS B
transfer and use of the Investment, OTHOILIEHUU MIEPEUNCIICHUS U
payment of Profit, transfer of ownership WCIOoNb30BaHusi  VIHBeCTHIIMM,  BBITLIATHI
for Secured shares from the Guarantor to [Tpubbinm, nepegauu npaBa COOCTBEHHOCTH
the Investor. Ha ObecnieunTenbHbIe aAKIINKU oT

ITopyuurens k MuBecTopy.
THE PARTIES HAVE AGREED as follows: CTOPOHBI JAOT'OBOPUJINCH 0
CIIeAYIOIIEM:
1. INTERPRETATION 1. TOJKOBAHHE
1.1 In this Contract: 1.1. B Hacrosmiem Jlorosope:

"Investor’s Account" means a
specialized protected website section,
which contains personal data of the
Investor and allows the Investor to use

" AKKayHT HNuBecropa" —
CIIEeIMATTM3UPOBAHHBIIN 3alUIIEHHBIN
pasznen Be6-caiira, coJlepaKallum
NepcOHAJIbHBIE  JaHHble IHBecTopa w




website resources by means of services,
including sending messages to the Parties
for the purpose of this Contract, getting
official notices and other relevant
information from the Parties, making
requests, demands and carrying out other
functions under technical capabilities of
the website. Investor’s Account is
connected with personal data, specified by
the Investor during the registration.
Investor’s authorization when logging in is
carried out by means of entering their
unique login and password.

no3poJisromMii - MHBecTopy 1mocpencTsoM
CEpBHCOB HCIONB30BaTh pecypchl Beb-
caiita, B TOM umciie HanpasiATbh CTOpoHaM
cooOlieHuss B paMKax  HAcTOSIIEro
HoroBopa, MOJIy4aTh OT Cropon
opuIMaNbHble YBEAOMJICHHS U MPOUYIO
aKTyalpHyl0 WH(OpManuo, (GopMUPOBATH
3asiBKM, TpPeOOBaHUS U BBINOJIHATH HHBIC
¢yHKIMHM, B paMKax  TEXHHYECKOH
BO3MOKHOCTH Be6-caiira. AKKayHT
HNuBecTopa CBA3aH ¢ NEPCOHAIBHBIMU
JTaHHBIMHU, YKa3aHHbIMU HBecTOopoM mpu
peructpauuu. ABropuzauus HMHBectopa
npu BXOJI€ B CBOM AKKayHT
OCYILIECTBIISIETCSI IIOCPEACTBOM  BBEJICHHUS
YHHUKAJIbHBIX JIOTUHA U MapOJIs.

" Affiliate'" means:

"ApPpuanpoBaHHoe JUIO" 03HAYACT:

(a) in the case of any person, which is a body (a) mpPUMEHUTENHHO K JIIOOOMY JIHIY, KOTOPOE
corporate, any director, officer or SIBJISICTCS KOPIOpaIHUeH, mo00ro
employee of such body corporate or a TUPEKTOpa,  JOJHDKHOCTHOE  JIMIO WM
subsidiary or holding company of that paOOTHMKA TaKOM  KOpIIOpaluu, WA
body corporate, as well as any subsidiary JIOYEPHIOK WM XOJJIMHTOBYIO KOMITAHHIO
of such a holding company or any person TaHHOW KOpPIOpaluu, a Takke 0y
that controls this body corporate, is JIOYEPHIOI0 KOMIIAHUIO TAKOW XOJIJMHTOBOM
controlled by it, or is under common KOMITaHUH HIIH J1000€ JINILIO,
control with it; and KOHTPOJIMPYIOIIee JAaHHYIO KOPIIOpAIHIo,

HaXOJsIIeecss MOJ| €€ KOHTPOJIEM HIIM TOJ
OOLINM C HEl KOHTPOJIEM; U
(b) in the case of a natural person, their (b) mnpumeHHUTENHEHO K (PU3MUECKOMY JIUILY, €TO

spouse, brother, sister, ancestor and/or
lineal descendants (by blood or adopted),

and for the purposes of this definition, if any
person is "controlled" by another person it
means that this another person (whether directly
or indirectly, and whether by share ownership
or voting right, by contract or otherwise) has
the power to appoint and/or terminate the
powers of all or the majority of the members of
the board of directors or other governing body
of that person (such as the General director of a
Russian company), or otherwise controls or has
a power to control the affairs and policies of
that person, and "control" and 'controls"
shall be construed accordingly;

cynpyry(-a), 6parta, cecTpy, npenka W/ uiu
HOTOMKOB I10 MPSAMON JTMHUU (KPOBHBIX MU
YCBIHOBJIEHHBIX),

npuyeM i LeJedl HacTOSIIEero OnpeneieHus,
€Clii  Kakoe-Tubo JUIO0 "MOAKOHTPOJILHO"
JIpyroMy JHIy, 3TO O3HA4aeT, 4YTO 3TO Jpyroe
JIUIT0 (HpSIMO WM KOCBCHHO, B CHIYy IIpaB
COOCTBEHHOCTH Ha aKIIMM WJIM IpaB roioca, Mo
AOTrOBOPY HJIM Ha HWHBIX OCHOBaHI/ISIX) UMECT

IpaBo Ha3HayaThb u/unn IIpEKpaIaTh
MOJIHOMOYHUSI BCEX WM OOJBIIMHCTBA YIEHOB
COBETa  JUPEKTOPOB WJIM  MHOIO  OpraHa
yOpaBieHUusT  JJaHHOro  Juma  (Hampumep,
TE€HEPAIBHOTO JIUPEKTOpA pOCCUICKON
KOMIIaHUHM), JUOO0 Ha HHBIX OCHOBAHMSX
KOHTPOJIMPYET WIM  HMMEET  BO3MOXKHOCTh

KOHTPOJIUPOBATL ACATCIIBHOCTL MW  ITOJHUTHUKY




3TOrO JHIa, U "KOHTPOJb" U "KOHTpoJupyet"
CJIeTyeT TOJIKOBAaTh COOTBETCTBYIOIIUM 00Pa3oM;

"Applicable law'" means, with respect
to any person, any law, rule, statute,
regulation or other requirements having
the force of law in any relevant
jurisdiction, to which such a person is
subject (including the rules of a listing
authority, under which shares of that
person are exchange-listed, stock
exchange regulations, where shares of
that person are quoted or traded, or rules
of any Governmental Authority or other
body with relevant powers, which apply
to that person or which that person is
subjected to);

"IIpumeHuMOE 3aKOHOAATEeIbCTBO"
O3HayaeT, IPUMEHUTEIbHO K KaKOMY-JIH00
JMIy, 3aKOHBI, IPaBMUJIA, 3aKOHOJATEJIbHO-
HOPMATUBHBIE aKThl U HWHBIE TpeOOBaHUS,
UMEIoLIe CHILy 3aKOHa B
COOTBETCTBYIOLIEH IOPUCIUKLUHU, KOTOPOH
MOJYMHEHO JaHHOE JUIo (B TOM 4YHCIe
IpaBUiIa  OPraHoB  yIpaBJIEHUS IO
JUCTUHTY, B COOTBETCTBUU C KOTOPBIMHU
aKIUM JIaHHOT'O JIMLA 3apETUCTPUPOBAHbI Ha
Ooupke, mnpaBwia (HOHIOBONH OHMpXKH, TIE
KOTUPYIOTCS MM  OOpalaroTcs — akUuu
JAHHOTO JIMIA, WIK [paBuwia Jro0oro
l'ocynapcTBeHHOro opraHa WJIH HHOIO
BEIOMCTBA, 001a1ar01IEr0
COOTBETCTBYIOLIUMHU MIOJTHOMOYUSIMH,
KOTOpBIE PACHpPOCTPAHSIOTCS Ha JIaHHOE
JIMLIO UM KOTOPBIM OHO MOTYUHSAETCS);

"Bank account" means the EUR Bank
account and the US$ Bank account;

"bankoBckui cuer" o3HayaeT baHKOBCKHMI
cuer B EBpo u bankoBckuii cuer B
Honnapax CIIA;

"Business day" means any day on
which banks are open for business
operations in London (Great Britain),
Moscow (Russia), Tortola (British
Virgin Islands), Limassol (Cyprus)
(excluding Saturdays, Sundays and
public holidays);

"Pabdoumii neHb" o3HayaeT Ar000H NEHB, B
KOTOpBIM OaHKM OTKPBITHI JJISl BEACHUS
oreparnun B T. Jlongone
(BenukoOpuranus), r. Mockse (Poccust), Ha
o-Be Toprona (bpuranckue Buprunckue
octpoBa), T. Jlumaccone (Kump) (3a
UCKIIIOUEHHEM CyOOOThl, BOCKPECEHbSI H
rOCy/1apCTBEHHBIX MPA3THUKOB);

"Claim" means any claim, potential
claim, counterclaim, potential
counterclaim, right of offset, indemnity,
cause for initiation of proceedings,
dispute, property or other rights of any
kind or nature whatsoever: (i) direct or
indirect; (ii) contingent or actual; (iii)
past, present or future rights, each
contained in this or any other
jurisdiction, whether or not currently
known, and arising whether by force of
law or in equity, including, for the
avoidance of doubt, any claims in
respect of financial indebtedness;

"Uck" O3HayaeT 0001 HCK,
NOTEHIMAJIbHBI HCK, BCTPEYHBIH MHCK,
IIOTEHIMAIbHBIM BCTPEYHBIA HCK, IPaBO
3ayeTa, MHAEMHUTH, OCHOBAaHUS Ul Hayaia
pa3buparenbcTBa, CHOP, HMYIIECTBEHHbBIE
WIM WHBIE IIpaBa JIOOOro poja WIH
xapakrtepa: (1) mpsiMble WM KOCBEHHBIE; (11)
ycioBHble Wi (akTtuueckue;  (iii)
NpoILIble, HACTOALIME WIM Oyaylue,
Ka)XJ]0€ U3 KOTOPBIX CYLIECTBYET B JJaHHOM
wim 1000 Ipyrodl  IOpUCAMKIIMH,
M3BECTHOE B HACTOSIIEE BpeMs WM HET,
BO3HUKIIIEE B CHJIy 3aKOHAa HWJIM IO TIpPaBy
CIPaBeUIMBOCTH, BKJIIOYasi, BO H30ekaHHE
COMHEHMH,  mroOble  TpeboBaHHMs B




OTHONICHUU (PMHAHCOBOM 3a]J0JKEHHOCTH;

"Completion date'" means the date of
completion of Secured shares transfer by
the Guarantor to Investor’s ownership,
due after payment of Consideration,
concluding of Option contract and
forwarding the request as per sub-clause
a) of clause 3.5 to this Contract;

"lata 3aBepuieHMsi" O3HayaeT Jara
3aBepuieHuss nepenaun I[lopyuurenem Bo
BinageHue IMuBecropy OOecneynTenbHBIX
aKIMi, HacTymnaromas nocie omiarsl Llensl
CHETIKH, 3aKJIIOYEHUS OnuuoHHOTO
JIOTOBOpA M HAIpPABJICHUS 3aABKU COTJIACHO
ni. a) . 3.5. JloroBopa;

"Confidential Information" has the
meaning given to it in clause 7.1;

"Kon¢puaenunaabHas uHdopmanusn"
MMeeT 3HaYCHHE, TAHHOE ITOMY TEPMHUHY B
nyHkre 7.1;

"Consideration' has the meaning given
to it in clause 2.2;

"Ilena caeaku" yMMeeT 3HAYCHUE, JAHHOC
3TOMY TEPMHUHY B ITyHKTE 2.2;

“Date of payment” means the payout
period of Company’s Profit to the
Investor. The payout period is due as of
the date of profit receipt by the
Company, but not later than 3 (three)
years from the date of concluding this
Contract.

"Cpox BbIIIATHI" CPOK  BBIILJIATHI
[Mpuosuin Komnanueit MuBecropy. Cpok
BBITUTATHl HACTYNAeT Ha JaTy TMOJYy4YCHHS
Kommanueit npuObLIM, HO HE TMO3JHEE 3
(Tpex) JeT ¢ JaThl 3aKJIIOYEHHS HACTOSIIETO
Jorosopa.

"Dispute”  means any  dispute,
controversy or claim arising out of or in
connection with this Contract, which is
not resolved, including any question
regarding its existence, validity or
termination;

"Cnop" o3HauaeT n000M Hepa3perieHHbIN
Crop, KOH(JIMKT WM UCK, BOSHUKAIOIIUNA U3
HacTosuiero Jlorosopa uiau B CBA3M C HHUM,
B TOM YHCJIE B OTHOIIEHUU BOIPOCOB €0
CYILLIECTBOBAHMS, JEUCTBUTEIBHOCTH WIIU
MpEeKpaIieHus;

"Electronic account" means accounts
in the electronic payment systems with
the details available on the website when
executing the Transaction;

"JIeKTPOHHBIH c4YeT" O3Ha4yaeT cyeTra B
JNEKTPOHHBIX IUIATEXKHBIX CHCTEMAaX, C
pPEKBU3UTaMU JIOCTYNHBIMU Ha BeO-caiite
nipu opopmueHnn Caenku;

"Encumbrance" means any lien,
pledge, encumbrance, charge (fixed or
floating), mortgage, claim of third
parties, debenture, option, right of pre-
emption, right to acquire, right for
assignment by way of security,
arrangement of trust management for the
purpose of providing security or other
security  interests for  performing
obligations of any kind, including
arrangements on retention of title or
other encumbrances, as well as any

"OOpemeHeHHMe" oO3HayaeT JOObIE MpaBa
yaep>KaHUs, 3aKial, OOpeMeHEHHue, 3ajor
(uxcupoBaHHBIH MM IUIABAIOIIMN),
UTNOTEKy, TpeOOBaHHWS  TPETHUX  JIWII,
JOATOBBIE  00s3aTeNIbCTBA,  OMIMOHBI,
MPEUMYIECTBEHHOE MPaBoO, TMpaBO Ha
npuoOpeTeHue, yCTyNmKy B MOpSAAKE
o0ecrniedeHus, OpraHU3aIHIo
JIOBEPUTEIBHOTO  YIPABIEHUS C  IEJIbI0
MPEOCTABICHUST OOECTICYCHHUST WM WHBIE
oOecrieyeHnsT UCIOJHEHUSI 00sM3aTeNbCTB
1000r0 poja, BKIIOYAsi TOTOBOPEHHOCTH O




agreements to create any of the
foregoing;

COXPAaHEHUHU IIPAaBOBOI'0 TUTYJIA WIH APYTHUeE
oOpeMeHEHHsI, a TAKXKE JIFOObIE COTTIaIICHHS
o CO3/IaHUH yero-Imoo u3
BEIIIEN3JI0KEHHOIO;

"Euro" and "EUR" means the lawful
payment currency of member states of
the European Union that have adopted
the single currency in accordance with
the treaty on establishing the European
Community (as subsequently amended);

"EBpo" o03HauaeT 3aKOHHOE IUIATEKHOE
CPEICTBO roCyAapCTB-y4YaCTHUKOB
EBponeiickoro Coro3a, NPUHSABIINX €IUHYIO
BaJIOTY B COOTBETCTBUHM C JIOTOBOPOM O
co3manuu EBpomneiickoro CoobmectBa (¢
MOCTEAYIOUMMHI U3MEHEHUSIMH ),

"ERSS" means Euroasian Rail Skyway
Systems Holding Ltd., a company
incorporated under the laws of the
British Virgin Islands, registered under
number 1872233, whose registered
office is at: 19 Waterfront Drive, P.O
Box 3540 Road Town, Tortola, VG1110
British Virgin Islands;

"ERSS" o3nauaer Euroasian Rail Skyway
Systems  Holding  Ltd., xommanuro
YUPEXKACHHYIO [0  3aKOHOJATEIBCTBY
Bputanckux Buprunckux OCTPOBOB,
3apErHCTPUPOBAHHYIO ot HOMEpPOM
1872233, ¢ 3aperucTpupoBaHHBIM O(HUCOM
no anpecy: 19 Waterfront Drive, P.O Box
3540 Road Town, Tortola, VG1110 British
Virgin Islands;

"EUR Bank account" means the EUR
Bank account of the Company with
Hellenic Bank Public Limited with the
following details:

Account #: 140-01-819152-01

IBAN: CY32 0050 0140 0001 4001
8191 5201

SWIFT: HEBACYN2N

Address: 173 Athalassa Avenue,
Strovolos, Nicosia, 24529, Cyprus;

"bankoBckuii cuyer B EBpo" o3Hauaer
bankoBckuit cuer Kommanmuum B EBpo,
otkpeIThii B Hellenic Bank Public Limited
CO CJEYIOLIMMH PEKBU3UTAMMU:

Howmep cuera: 140-01-819152-01

IBAN: CY32 0050 0140 0001 4001 8191
5201

SWIFT: HEBACYN2N

Anpec: 173 Athalassa Avenue, Strovolos,
Nicosia, 24529, Cyprus;

"Governmental Authority'" means any
national, municipal or local government
body (including any subdivision, court
and administrative agency, commission
or other authority thereof) or any other
supranational, governmental,
intergovernmental, quasi-governmental
authority,  body, department  or
organisation or any regulatory body,
appointed by any of the foregoing in
each case, in any applicable jurisdiction;

"T'ocynapcTBeHHbIH  opran"  o3HauyaeT
T1000M HAlMOHANBHBIM, MYHHUIUHATIBHBIN
WM MECTHBIA OpraH BJacTHU (BKJIOYAs HX
NOApa3CIICHNUs, cyneOHble u
aJMUHUCTPATUBHBIE OPraHbl, KOMHCCHH WU
ux WHBIC OpraHbl) WIH WUHOU
HaJHallMOHAJIbHBIN, rOCyJapCTBEHHBIM,
MEKIOCYJapCTBEHHBIH,

KBa3UI'OCYIapCTBEHHBIN OpraH, BEIOMCTBO,
JenapTaMeHT WM OpPraHu3aluil  WIA
peryaupymooIMii  OpraH,  Ha3HA4YCHHBIN
KaKUMU-JIN00 U3 BBILIEYKa3aHHBIX OPTraHoB,
B KaXJIOM cilydae B JII0OOW NpPUMEHHMOMN




FOPUCIAUKIINY;

“Investment” means monetary funds,
transferred by the Investor to the
Company for the purposes of Project
funding.

"UnBecTuuMs" — JICHEKHbIC CpEICTBA,
nepeuncisiemsle  MlHBecTopom Kommnanuu
ot rienert puHancupoBanus [Ipoekra.

"Investor documentation" means the
following  documents  placed in
Investor’s Account: a standard form of
secured investment contract for the
purpose of investing into the Project,
Private Placement memorandum placed
in the "Documentation" chapter of
Investor’s Account, risk declaration in
relation to the investment into the
Project, user agreement in relation to the
website, consent of the Investor for
processing of their personal data and any
other document, designated as such by
the Company or the Guarantor;

"Noxymentanust Un Becropa" o3Hauaer
pa3melieHHble B AkkayHTe IHBecTtopa:
CTaH/IaPTHYIO bopmy J0TOBOpA
WHBECTUPOBAaHUSA C OOecleyeHueM JUis
nened  uHBecTHpoBaHus B [Ipoexr,
WNHBeCTUIIMOHHBIH MEMOPAHIYM,
pa3MelIeHHbId B paszzaene «Marepuanbi»
Axkaynta HMHBectopa, JAeknapainuio o
pHUCKaxX, CBS3aHHBIX C MHBECTUPOBAHHUEM B
[IpoexT, moJIb30BaTENIbCKOE COIJIAIICHUE B
OTHOIIIEHUHU Be6-caiira, coryiacue
HNuBectopa Ha 00pabOTKy NEpCOHAIBHBIX
JAHHBIX U JII000M MHOM TOKYMEHT, KOTOPBIH
MOXXET OBITb BKJIIOYEH B  YKa3aHHBIH
nepeuens Komnannen nian [Topyunrenem;

"LCIA Court" has the meaning given
to it in clause 19.1;

"Cyn JIMTC" wumeer 3Ha4YeHHE, TaHHOE
3TOMY T€PMUHY B IyHKTE 19.1;

"Notice" has the meaning given to it in
clause 8.1;

"YBegomiienne" mMeeT 3HAUYCHME, JaHHOE
3TOMY TEpMHUHY B IyHKTE 8.1;

"Option contract" means Agreement
on granting the right to claim shares, as
revised in Schedule 2.

"OnuUOHHBIH Aorosop" O3Ha4aeT
CornamieHue O MPeNOCTAaBICHUU IpaBa
TpeOoBaHUS aKIMi B peaakuuu

npencraBieHHol B [Ipunoxxenun 2.

"Party" means a party hereto and
"Parties" means more than one or all of
them,;

"CropoHa" 03HauaeT KaKyko-1100 CTOPOHY
Hactosmero Jlorosopa, a "Cropons!"
03HAYaIOT HECKOJIBKO UJIM UX BCEX;

“Project” means business of Sky Way "TIpoekt" —  JACATENBHOCTH  TPYIIBI

group of companies on SkyWay xommanuii "SkyWay" — "HeGecnas lopora"

EcoTechnoPark construction. o CTPOUTETHCTBY OxoTexnollapka
SkyWay.

“Profit” means revenue payable to the "TlpudbLab"- [10XO0J, BBITUIAYMBACMBIN

Investor at a time as of the date of profit
receipt by the Company, but not later than
within 3 (three) years from the date of
concluding this Contract. The amount of
revenue shall be determined by financial
results of the Company as of the date of
profit distribution, and it cannot exceed
the amount of Investment, with a 4%

WNHBecTopy €IMHOBPEMEHHO Ha  JaTy
nonydyeHuss Komnanueil npuObLiv, HO He
no3aHee 3 (Tpex) JIET ¢ JaThl 3aKII0UEHUS
Hacrosmero JloroBopa. Pasmep noxona
orpenensercss  (UHAHCOBBIMH  HTOTaMHU
Kommanum Ha  pmary  pacnpeneneHus
OpUOBLIIM M HE MOXKET IPEBBIIIATE CYMMY




increase.

WHuBectuiuy, ¢ ysenuuenueM Ha 4%.

"Investor Warranties" means the
warranties contained in clause 6.1 and
"Investor Warranty" means any one of
them,;

"TapanTumn NuBectopa" O3Ha4aeT
rapaHTuy, YyKa3aHHble B MHyHKTe 6.1 u
"T'apantusn MHBecTopa" o3HavaeT Jr00OyI0
13 HUX;

"Representative' means, in relation to
any person, such person's directors,
officers, employees, lawyers,
accountants, agents or sub-contractors;

"IIpencraBureinb" O3HAYaerT,
MPUMEHUTEIIFHO K KaKOMY-JIMOO JIHILY,
JTUPEKTOPOB, JOJDKHOCTHBIX JIMII,

pabOTHUKOB, FOPUCTOB, AYAUTOPOB, areHTOB
WM CyOTIOIPSTYMKOB JAHHOTO JIUIIA,

"Rules" has the meaning given to it in
clause 19.1;

"PergaMeHnTt'" wuMeeT 3HaYeHHE, JAHHOE
3TOMY T€PMUHY B myHKTE 19.1;

"Secured shares" means  of shares
class “A” in ERSS, each having a
nominal value of US$ 1. Description of
shares class “A” is situated in ERSS
Articles of Association, placed in

Investor’s Account (ISIN
VGG322291094). Postal address of the
Corporate Secretary, organizing

maintenance for ERSS registry: P.O.
Box 40602, P.C. 6306 Larnaca Cyprus;

"O0ecneynTeNbHbIC AKIMU'' 03HAYAET
aknui knacca «A» ERSS, HomunambHoON
croumoctbto 1 Jlommap CIJA kaxnas.
Onucanue akuui Kiacca «Ay», HaXOIUTCS B
VYcraBe ERSS, pasmemenHom B AxkkayHTa
NuBecropa (ISIN xon VGG322291094).
ITouTOBBIi azapec KOPIOpPaTUBHOTO
CeKpeTapsi,  OpPraHU3YIOLIEro  BEACHHE
peectpa ERSS: P.O. Box 40602, P.C. 6306
Larnaca Cyprus;

"Company Warranties" means the
warranties contained in clause 4.1 and
"Company Warranty" means any one
of them;

"Guarantor Warranties" means the
warranties contained in clause 5.1 and
"Guarantor Warranty" means any one
of them;

"TapanTun Komnanun" O3HayaeT
rapaHTuy, YyKa3aHHble B HyHKTe 4.1 u
"TapanTua Kommanumn" o3Havaer n00yro
U3 HUX;

"TapanTum  [lopyumreass"  o3Haudaer
rapaHTHM, YyKa3aHHble B IyHKTe 5.1 m
"Tapantusn  Ilopyumrenss"  o3Hauaer

TO0YIO U3 HUX;

"Target company" means ERSS;

"Ilpuodperaemasi KoMmaHus" O3HA4aeT
ERSS:;

"Transaction" means the transactions,
contemplated by this Contract and other
Transaction documents;

"Caoeaka" O3Ha4aeT CHICIIKH,
MpeAyCMOTPEHHBIE HACTOSIIMM J[oroBopom
Y UHBIMH JTJOKyMeHTaMmHu 1o Crenke;

"Transaction claim" means any claim
made by a Party to this Contract arising
out of or in connection with this
Contract or the Transaction;

"Uck u3 Caenaxu" o3HaAvaeT JIFOOOH WCK,
npenbsBiaeHHbld  CTOpPOHOH  HACTOSIIETO
JloroBopa B CBA3M C  HACTOSIIUM
JoroBopom mnu Craenkoii;




"Transaction documents" means this
Contract and any other documents
entered into or to be entered into
pursuant hereto, including Investor’s
documents, Company’s documents and
Guarantor’s documents placed in the
Investor’s Account;

"lokymenThl mo0 Cpaenake" 03HauYaOT
HacTosAumii JloroBop M HMHbBIE JOKYMEHTHI,
KOTOpBIC 3aKIIOYCHBl WM JIOJDKHBI OBITH
3aKJIIOUYEHbI B COOTBETCTBHH C HACTOSIIUM
HoroBopoM, B TOM uwncie JlOKyMEHTBI
HNuBecropa, noxkymentsl Komnanum wu
[Mopyuurens, pa3menieHHble B AKKayHTE
HuBecropa;

"US Dollars" or "USS$" means the
lawful currency for the time being of the
United States of America;

"Nomaapsr CIHA" wumu "$" oznHauaror
opUIHANBEHYIO BATIOTY, B HACTOSIIEE BpeMs
HaXOAI1YOCsS B oOparieHun B
Coenunennbix llltarax Amepuku;

"US$ Bank account” means the
USS$ Bank account of the Company with
Hellenic Bank Public Company Limited
with the following details:

Account #: 140-07-819152-01

IBAN: CYO05 0050 0140 0001 4007
8191 5201
SWIFT: HEBACY2N

Address: 173  Athalassa  Avenue,
Strovolos, Nicosia, 24529, Cyprus;

"bankoBckuii cuer B Jlomimapax CHIA"
o3HayaeT bankoBckuii cuer Kommanuu B
Homnapax CIHA, otkpeiteiii B Hellenic
Bank Public Company Limited co
CIIEYIOIIMMHU PEKBU3UTAMU:

Howmep cuera: 140-07-819152-01

IBAN: CYO05 0050 0140 0001 4007 8191
5201

SWIFT: HEBACY2N

Anpec: 173 Athalassa Avenue, Strovolos,
Nicosia, 24529, Cyprus;

"Warranties" means Company
Warranties, Guarantor Warranties and
Investor Warranties; and

"TapanTun" O3Ha4yaer I'apanTun
Komnanun, I'apantum Ilopyuutens u
lNapantnn MHBecTopa; n

"Website" means
WWW.ISWs-ystems.com.

"Bed-caut" O3Ha4daeT
WWW.ISw-systems.com.

1.2

In this Contract, except where the
context otherwise requires:

1.2.

B wacrosmiem  JloroBope, ecium U3
KOHTEKCTA HE BBITEKACT HHOE:

(2)

references to articles, clauses, subclauses,
Schedules, the Recitals and the Preamble
are to articles, clauses, subclauses, the
Recitals and the Preamble of, and the
Schedules to, this Contract;

(2)

CChUIKM Ha CTaTbH, ITYHKTbI, ITOAITYHKTEI,
[Mpunoxenus, JleknapaTUBHYIO 4YacThb H
[IpeamOyny o03Ha4alOT CTAaThH, MYHKTHI,
HNOJMYHKTHL, JlekmapaTWBHYIO YacTh H
[Ipeambyny wHactosmero [loroBopa u
[IpunoxxeHus K HeMy;,

(b)

references to this Contract or to any
specified provision of this Contract are to
this Contract or provision hereto as in
force for the time being, as amended,
modified, supplemented, varied, assigned
or novated, from time to time;

(b)

CCBUIKM Ha HacTosmui [loroBop wim Ha
KaKHe-MMOO  KOHKPETHbIE  IOJIOKEHUS
HAaCTOAIIETO Horosopa 03HAYAIOT
Hacrosui JloroBop MM €ro IOJOKEHHs,
JIEUCTBYIOIIME B COOTBETCTBYIOILIEE BpEMH,
C  yd4eToM  HMEBIIMX  MECTO  Ha
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W3MEHEHUH,
MOIPaBOK,

COOTBETCTBYIOLIMA MOMEHT
Moau(UKAIMKN, JTOMOJHCHHH,
YCTYIOK WJIA HOBAllM;

(c) references to this Contract include the (c) cchutkM Ha HAcTOSsIIHK J[oroBOp BKIIFOYAIOT
Schedules to it, each of which forming B cebsa [lpunoxkeHuss K HeMy, KaXaoe M3
part of this Contract for all purposes; KOTOPBIX SIBJSIETCS YacThlO HACTOSIIETO

JloroBopa 115 Bcex Lienei;

(d) a reference to a "company" shall be (d) ykazamms Ha ''komMmaHuwp'  ciemyer
construed so as to include any company, TOJIKOBATh KaK BKIIIOUAIOIINE B CeOsI TOObIC
corporation or other body corporate, oOmecTBa, KOMITAaHUH u HHBIC
wherever and however incorporated or IOpUINYECKHE JIUIA, HE3aBUCUMO OT MecTa
established; U TIOpSJIKA MX YUPEKICHUS WIH CO3/IaHHS,;

(e) a reference to a '"person'" shall be (e) ykazanms Ha '"JMOO" ClEIyeT TOJIKOBATh
construed so as to include any individual, KaK BKJIIOYAIOIIE B ce0s1 (pU3muecKux Jui,
firm, body corporate, joint venture, (bUpMBI, OPUIWYECKHX JIHI, COBMECTHBIC
unincorporated association or partnership PEITPUSTHSI, accoIanuu oe3
(whether or not having separate legal 0o0pa3oBaHMs  OPUAMYECKOrO0  JUIA |
personality), its successors and assigns; TOBapHUIECTBa (HE3aBUCHMO OT HAJIWYUSA y

HUX cTaryca CaMOCTOSITEITEHOTO
IOPUINYECKOTO JHIa), ux
IPaBONPEEMHUKOB M [IECCHOHAPHUEB;

(f) a reference to writing shall include any (f) ykasamms Ha  THCBMEHHYIO  (dopmy
mode of reproducing words in a legible M0JIpa3yMeBaroT 000 croco6
and non-transitory form; BOCIIPOM3BEJICHHUS TEKCTa B pa300OpUMBOIl U

HE HOCSIIEH BPEMEHHOT0 Xapakrepa Gpopme;

(g) a reference to a time of the day is to (g) ykazaHuss Ha BpeMs CYTOK O3HAYaroOT
Moscow time; MOCKOBCKO€ BpeMsl;

(h) a reference to any English legal term for (h) ccbulkm Ha aHIVIMHACKHE HOPUIUYECKHE
any action, remedy, method of judicial TEPMHHBI, O3HAYalOIIUE MCKH, CPEACTBA
proceeding, legal document, legal status, MPaBOBOM  3alUTBl,  MPOIECCyaIbHBIC
court, official or any legal concept or METOJBI, IOpUANYECKHE JIOKYMEHTHI,
thing shall, in respect of any jurisdiction MPaBOBOM CTaTycC, CyA, OQUIHAIBHYIO WU
other than England, be deemed to include A100yI0  MPaBOBYK  KOHIEMNIHMIO  JTHOO

what most nearly approximates the
English legal term in that jurisdiction, and
references to any English statute or
enactment shall be deemed to include any
equivalent or analogous laws or rules in
any other jurisdiction;

MpeaMET, MPUMEHUTEIBHO K KaKOU-Tn0o
IOPUCIIUKIIMU, KpOM€ AHIVIMM, CUUTAKOTCS
BKJIFOYAIOIIUMU B ce0s Hanbosee OIMU3KUeE K
AQHTJIMMCKUM ~ IOPUIUYECKHUE  TEPMHHBI,
CYIIECTBYIOIIME B JTAHHOW FOPUCAMKIIMM, a
CCBUIKM Ha AaHTIMHCKHE 3aKOHBI WIIH
3aKOHOJATENIbHEIE aKTHI CUUTAIOTCS
BKJIIOYAIOIIUMHM B c€0s SKBUBAJICHTHBIC WJIU
AHAJIOTHYHBIE 3aKOHOJATEIIHLHO-
HOpMAaTHBHBIE mo0oii  MHOM
FOPUCTAKITAH;

aKThl B
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(i) references to any law or enactment (i) cchbulkm Ha  KakoOM-muOO  3aKOH  WJHU
include references to that law or 3aKOHONATENbHBIA aKT BKJIIOYAIOT B ce0s
enactment as amended, extended or CCBUIKH Ha 9TOT 3aKOH 581051
applied by or under any other enactment 3aKOHOJATENBbHBI aKT C Y4eTOM €ro
(as of the date of signing this Contract) or W3MEHEHHUs, NPOJICHUS CpOKa JAEUCTBUS
any subordinate legislation, made (before WIM TPUMCHEHHS B TIOPSAKE WJIM Ha
signing this Contract) under any such law OCHOBaHUU KaKoro-nmoo HMHOTO
or enactment, as re-enacted, amended, 3aKOHOJATEILHOIO aKTa (Ha JaTy
extended or applied, and "law" and MOJANUCaHUsl Hacrosmero Jlororopa) wim
"enactment" include any legislation in MOJ3aKOHHOTO  aKTa, MpUHATOTO (/10
any jurisdiction; noanucaHus Hacrosiuero JloroBopa) Ha

OCHOBaHHHU JaHHOTO 3aKOHa WK
3aKOHOJIATENIbHOTO aKTa C YYeTOM €ro
IIOBTOPHOTO TPUHSTHS, U3MEHCHHS,
MIPOAJICHUS Cpoka  JEUCTBUS WIN
NPUMEHEHHUs, a TEPMUHBI ''3aKOH" U
""3aK0HOAATeJbHBIH aKT' BKIIOYAIOT B
ce0sa Jr000€e 3aKOHONATENHLCTBO B JIFOOOH
IOPHUCIUKITUH;

(j) words importing the singular include the () cnoBa B €IMHCTBEHHOM YHCJI€ BKJIIOYAIOT B
plural and vice wversa, and words ce0s1 MHOXKECTBEHHOE YHCIIO ¥ Hao0OpoT, a
importing a gender include every gender; clioBa B  KakoM-IMOO  OJHOM  poje

BKJIFOYAIOT B C€0s1 KaXKIbI pOJ;

(k) in construing this Contract, the so-called (k) npu TonkoBanuu Hacrosiero Jloropopa Tak
"ejusdem generis" rule is not applied and, Ha3zplBaeMoe TmpaBmwio "ejusdem generis"
accordingly, the interpretation of general («roro ke poga WM KJjacca») He
words is not restricted by (i) preceding PUMCHSICTCS, a COOTBETCTBEHHO,
words indicating a particular class of acts, TOJIKOBAaHHE o0Immx CJIOB HE
matters or things or (i1) being followed by orpaHuuuBaercs (1) NpeAIeCcTBYIOIUMU UM
particular examples. CJIOBaMH, YKa3bIBaIOIMMHU Ha

ONPEACIICHHYI0  KaTeropur0  JCHCTBUH,
BOMPOCOB WIU mpeameroB jubo  (ii)
CIIEAYIONIMMH 32 HHUMH KOHKPETHBIMHU
npUMepamu.

2. INVESTMENT. CONSIDERATION 2. HUHBECTHUPOBAHHUE. IIEHA

CIAEJIKHA

2.1 The Investor and the Company have 2.1. WuBecrop um Komnanusi JOroBopminuch O
agreed as follows: HUKECITIEAYIOLIEM:

(a) The Investor shall transfer an amount of (a) MWuBecrop 00s13yeTcs MePEUYHUCINUTD
Investment to the Company pursuant to Komnanun CyMMY NuBectunuu B
the terms of this Contract. COOTBETCTBUM C YCIIOBUSIMU HACTOSILErO

Horosopa.

(b) The Company shall use the Investment

for the purpose of Project development. (b) Kommanus § 00s13yeTcst HCMOJI30BATh
WNuBectunuii Ha pa3zsutue [Ipoexra;
(c) The Company shall pay the Profit to the (¢) Kommanusi 00s3yeTcsi NPH HACTYIUIEHUH

11




Investor when due Date of payment.

CpOKa BBITIJIATBI  MPOU3BOJUTL  BBIIIJIATY

[Tpu6sT UHBECTODY.

2.2 Transfer of Investment: 2.2. Ilepeuncnenue MHBeCTUIINA:

(a) Consideration for Investment into the (a) Ilena cpenku wHBecTHpoBaHUs B [IpoekT
Project is US dollars cocraBiusier  pomtapo CIHA (mamee —
(hereinafter “Consideration”). "Ilena  caeaku"). ena  caenku
Consideration shall be paid by the BBITUTAYMBACTCS HNuBecTopom Ha
Investor to the Bank account or Electronic bankoBckuit cyeT Wi DJIEKTPOHHBIA CUET
account (as relevant) within 10 calendar (B 3aBUCHMOCTH OT TOTO, YTO IIPUMEHUMO) B
days from the date of this Contract. teuyeHue 10 KaJeHAApHBIX JHEH C JaThl

Hacrosuero [Jorosopa.

(b) The Company shall ensure that the entire (b) Kommanusi rapaHTHUPYET, YTO BCS CymMa,
amount, making Consideration, minus all cocraBisitomias LleHy caenku, 3a MHUHYCOM
applicable costs and expenses (including BCEX NPUMEHUMBIX PacxoJ0oB W 3arpaT (B
expenses  for  investment  money TOM 4YHCIIE 3aTpaT Ha O0OCIy)XHBaHUE
maintenance and control for investment WHBECTUIIMOHHBIX CPEACTB M CICKCHHUS 3a
money efficient use) shall be used for the 3¢ EKTUBHOCTHIO UCTIOJIb30BaHUS
purposes of Project funding. WHBECTHIIMOHHBIX CPEJICTB), Oyzner

UCTIOJIb30BaHa JUIsl 1eiel (PMHaHCUPOBaHUS
IIpoexra.

2.3. Payment of Profit: 2.3. Bemmnara [Tpubsumm:

(a) The Company shall pay the Profit to the (a) Kommanus o06s3yercs m0pH HACTYIJICHHH
Investor when due Date of payment. Cpoka BBIIUIATEI TPOM3BECTH  BHIIJIATY

[Tpu6suin UuBectopy.

(®) The; Com[ﬁilny shall_hgve the rlggl?t I;Ot FO (b) Tlonoxenus m. 2.1(c) u m. 2.3(a) Jorosopa
pertorm the provisions contamec He wucnonHsorcs Kommnanueit, B ciydae
clause 2.1(c) and 2.3(a) hereto, in case the
Investor exercised the right to receive eci IHBECTOP BOCIIONB30BANCA npa301t4 Ha
Secured shares to ownership in the nonyuyeHue OOecrneynTeNnbHbIX aKIUKd B
manner, contemplated in clause 3.5 of this COOCTBEHHOCTH B TOpAZKE,
Contract. npeaycMoTpeHHoM 11.3.5 Jlorosopa.

3.  TRANSFER OF SECURED SHARES. 3. TNIEPEJAYA OBECHEYUTEJIbHbIX

AKIINMN.

3.1. In order to provide compliance with 3.1. B memsax o0ecreyeHuss  UCIOJHEHUS
financial liabilities of the Company, the ¢uHaHCOBBIX o0O0s3aTrenscTB  Kommnanuei,
Guarantor shall perform the obligations, [lopyuutenr  UCHONHSET  OOS3aHHOCTH,
contemplated by this Contract. IIPEyCMOTPEHHBIE HACTOSIIIHUM J[0OrOBOPOM.

3.2. The Parties hereto have agreed as follows: 3.2. Croponsl JIOTOBOPUIIUCH 0

HIDKECIIeTYOIIeM:

(a) under the terms and conditions of this (a) B COOTBETCTBHHU C MOJOXCHHUSIMM, Ha
Contract and the Option contract, the yCTIOBHAX  HacTosmero Jlorosopa |
Guarantor has agreed to transfer to the OMIUOHHOTO JI0TOBOPA, [Hopyuurens

Investor the right to get Secured shares
ownership on the Completion date for the

coryacwicss B Jlary 3aBeplueHMs NepenaTh
WHBecTopy Ha nepuoa 10 HACTYIUICHMS
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period until due Date of return.

Cpoka BO3Bpara TMpaBO TOJY4YECHHS B
co0cTBEHHOCTH O0ECIIEUNTENBHBIX aKIIUI.

(b) the Guarantor shall irrevocably and (b) TlopyuuTenb OCYHMIECTBUT O€30T3BIBHBIA U
unconditionally waive all rights of pre- 663}’CJ’IOBHBII>1 OTKa3 oT BCEX
emption and other restrictions for transfer NPEUMYIIECTBEHHBIX ~ NPaB M MHBIX
of, or in connection with, the right to OrpaHUYEHUI Ha Mepenady WId CBA3aHHBIX
claim Secured shares conferred on them c nepeadeit npasa TpeGoBaHus
under the ERSS statute or otherwise. Oo0OecreynTeIbHBIX aKHHfI,

IIpeIOCTaBIEHHBIX eMy ycTaBoM ERSS mnm
HWHBIM 00pa3oMm.

3.3. The cost of transferred Secured shares, 3.3. CornacoBannass CTOpOHaMH CTOHMMOCTh
agreed by the Parties hereto, amounts to nepemaaBaeMbix  OOecCreunTeIbHbIX —aKIUH
US$ COCTaBJISIET nosnapos CIITA.

3.4. The Guarantor shall ensure the transfer of 3.4. Tlopyuurens corjamaercs Ha OCHOBaHUU
the right to claim Secured shares to the ONnIMoOHHOTr 0 JIOrOBOpa 00ecIIeunTh
Investor on the Completion date under the nepenavyy npaBa TpeOoBaHUs
Option contract. Obecnieuntenbubix akuudi MHBectopy B

JaTy 3aBepieHus.

3.5. At any time prior to the Date of payment, 3.5. B moboe Bpems no nHacrymieHus Cpoka
the Investor shall have the right to get BbIINIaThl VHBeCcTOp BIpaBe MONYYUTH B
Secured shares ownership under the cooTBeTCcTBUHM ¢ ONIIMOHHBIM JOTOBOPOM B
Option contract, which means complete coocTBeHHOCTh OOecneunTeNbHbIC AKIIHH,
legal and beneficial unencumbered right YTO O3HAYaeT TOJHOE IOPUAMYECKOE U
for Secured shares, together with all OeneduiapHoe paBo Ha
rights, connected with Secured shares, OO0ecneunTeabHble aKIUU CBOOOJHOE OT
including the right to receive all declared Bcex OOpemeHeHMI, BMecTe €O BCEMH
dividends, payments or distribution of IIPaBaMH, CBSA3aHHBIMU c
capital, payable to the Investor from the O0GecneynTeIbHBIMUA ~ aKIIUSIMHU,  BKJTFOYAst
date of transfer of Secured shares OpaBO  IoOJlyyaTb  BCE€  OObBSBICHHbBIE
ownership. TMBHICH/IBI, BBIIIATH WM PacIpeesieHIUs

KanWTana,  BBIIUIAYMBACMbIE C  JaThl
rnepexoza K HuBectopy rpaBsa
cooctBeHHOocTH  Ha  OOecrneynTenbHbIE
aKIUH.

(a) In order to get the ownership of Secured (a) st momydeHums B COOCTBEHHOCTb
shares, the Investor shall send a request ObecriednTenbHBIX aKIHH HuBectop
to the Guarantor through a special Hampasisier  Iopyunrenio  TpeboBaHHe
electronic service of Investor’s Account. depe3 CreUUabHBIH 3JICKTPOHHbIH CepBHC

Axkkaynta MuBectopa.

(b) The proof that Investor's request for (b) ToaTBepsk/cHIEM YIOBJETBOPEHHS
transfer of Secured shares ownership has TMopyuntenem 3asekn  MHBecTopa Ha
been satisfied by the Guarantor is the nepeauy B COBCTBEHHOCTE
display of Secured shares in a special O6eCHeaNTEILHEIX AT SBISeTCS
section of Investor’s Account. OTOOpaKEHHE B  CIIEHHATM3HPOBAHHOM

paznene ydera OOecneYMTENbHBIX AaKIUi
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AxxayHrta MHBecTopa.

3.6. In case of receiving Secured shares 3.6. B ciyuae mosydeHus mpaB COOCTBEHHOCTH
ownership, the right to claim Profit Ha OOecreynTenbHbIC  aKIMH, IPaBO
payment from the Company is transferred TpeOboBanuss or KommaHuu  BBITLIATHI
to the Guarantor, without paying any [pubemn nepexoaar k Ilopyuurento 6e3
compensation or fee to the Investor. yrmiatel MIHBeCTOpY HOOBIX KOMITEHCAIIUHA

WJIY BO3HAIPAXKICHUMN.

3.7. Expenses (if any), incurred by the 3.7. Pacxompl Ilopyuwtens (mpu HaIAYUHU
Guarantor in transferring the right for TaKOBBIX), IIOHECEHHbIE IIpU Iepeaaye
Secured shares ownership, shall be paid npaBa COOCTBEHHOCTH Ha
by the Investor. OO0ecrieunTenbHbIC aKIUU, OIUIAYUBAIOTCS

HNusectopom.

3.8. The Investor shall deliver or ensure the 3.8. HMHBecTop MODKEH B pa3yMHO KpaTdauiiue
delivery of the documents set out in CPOKH TOcje JaThl Hacrosmiero Jlorosopa
Schedule 1 hereto to the Guarantor as BPYYUTh WM  OOECHEUUTh  BpydYCHHE
soon as reasonably practicable after the [Topyuurento JOKYMEHTOB, yKa3aHHBIX B
date of this Contract. [Mpunoxenun 1.

3.9. In case of Secured shares transfer to the 39. B cmyuae mepemaun ObecneunTeNbHBIX
Investor’s ownership, the Guarantor shall akuMid B cOOCTBeHHOCTh  VHBectopa,
afford the Investor the right to take part in [Mopyuurenr  mpemoctaBur  MHBecTopy
the Initial public offering of shares of the OpaBO  ydacTBOBaTb B IEPBUYHOM
companies on the Project (“IPO”) by MyOJIMYHOM pPa3MEIICHUN aKIMi KOMITAaHUN
means of selling the Secured shares. [Ipoekra ("Pa3menienue") myreM Mpoaxu

O6ecneunTeNnbHBIX aKIUH.

(@) The Guarantor shall ensure the right for (a) Tlopyuurens obs3yercs nepen MuBecTopom
the Investor to take part in the IPO, if and o0ecneunTh €My TMpaBO Ha Yyd4yacTHE B
when the decision on the beginning of Pasmemenun, ecnm M Koraa pelIeHHE O
such IPO is made by the Guarantor. Hauasie Takoro Pa3menienus Oyaer npuHATO

[Topyunrenem.
(b) For implementation of this right, the
Guarantor shall: (b) Hna peann3zanuu TaKoro npasa
[Topyuurens:
(1) provide the right for the Investor to
offer Secured shares for sale during the (i) obGecmeuut paBo HuBectopy

IPO; or

(i) provide the right for the Investor to
exchange its Secured shares for
securities of the company on the
Project, which will enter the IPO, on a
fair coefficient.

Guarantor Powers derive from its majority

npeaioxkuTh ObecrneunTenbHbIe aKIuu
K Ipojaxe npu Pazmemmennun; 1u6o

(i1) mpenocraBuT lHBecTopy mnpaBo Ha
oOMeH cBoux O0ecreunTeIbHBIX aKIHi
Ha IeHHble OyMaru TOW KOMIIAaHUU
[TpoexTa, KoTopasi OyJeT BhIBEJCHA Ha
Pasmenienne, mno  copaBemIMBOMY
KO3 PULIHEHTY.

ITomroMOUMS HOpy‘lI/ITeHH BBITCKAKOT H3 €TI0
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shareholder rights in ERSS and GTI, which are
defined by the charter of ERSS and GTI. The

npaB MaxopurtapHoro akiuonepa ERSS u GTI,
Kotopeie ompeaeneHbl yctaBom ERSS u GTIL

connection is clearly demonstrated in the above- Cesi3p  HarisigiHa  NPOACMOHCTPUPOBAHA B
mentioned Investment Memorandum. Also, the BBILICYKA3aHHOM NuBecTHIMOHHOM
Guarantor, as the majority shareholder, has a| | Memopannyme.  Tawxe Ilopyumrens, — Kkak
decisive vote on issues of strategic MaXKOPHTApHBIl aKIHOHEp, O00NajaeT MpaBoM
development, including those relating to [PO| | PCIIArOMICTO ronoca B BOIIpocax
issues. cTparerniyeckoro passutus IIpoekta, B TOM
yuciie Bonpocos kacaromuxcs [PO.
3.10. By signing this Contract, the Investor 3.10. ITognuceiBas HACTOAIIUN Horosop,

herewith agrees and confirms that this
Contract does not guarantee successful
IPO, sale of Investor’s securities during
the IPO or return of Investor’s investment
into the Project.

HNHBecTop cornamaercss W INOATBEPKAACT,
yTO Hacrosumi JloroBop HE rapaHTUpYET
ycnemHoe Pa3zMemnenune, npoaaxy LEHHBIX
Ooymar MuBecropa npu Pasmemnienun umm
BO3Bpar nHBectulii Musectopa B [IpoexT.

4. COMPANY'S WARRANTIES AND
LIMITATION OF LIABILITY

4. TAPAHTHUU KOMIIAHUU U
OI'PAHUYEHHUE
OTBETCTBEHHOCTH

4.1. The Company warrants to the Investor
that as of the Completion Date:

SKY WAY group of companies is fully
authorized for Project implementation;

4.1. Kommnanusa rapantupyer MHBecTtopy, 4TO
Ha JlaTy 3aBeplIeHHUs:

rpynna komnanuil "Sky Way" — "Hebecnas
Jopora" obnasaer Bcel MOJHOTOW MpaB Ha
peanuzanuto [Ipoekra;

(a) the Company has obtained all permits and
all other consents, licenses, waivers and
exemptions required from Governmental
Authorities or third parties when signing
this Contract and for carrying out its

(a) Kommanusa mnonyumna Bce paspelleHus,
corJacus, JUICH3UH, OTKa3bl u
HCKJIIOUEHUS, TpeGyemble oT
l'ocynapcTBeHHBIX OpraHOB WM TPETHUX
JUI TpU TOANHMCAHUU €K HACTOSIIETO
JloroBopa ¥ AJi BBINOJHEHHS] €10 CBOMX
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obligations under this Contract;

o0s13aHHOCTEH 10 HacToseMy Jlorosopy;

(b) mactosmmii JloroBop mocie ero J0JKHOTO
(b) this Contract shall, when duly executed [OIIMCAHMS BCEMH CropoHamu,
by all Parties hereto, constitute valid, COCTABJISIET JEMCTBUTENBHBIE, 3aKOHHBIE W
legal and bll’ldll’lg obligations of the oog3aTenLHbIe K UCIIOJIHEHUTO
Company enforceable against such oOs3arenscTBa KomMmanuu, KOTOpbie MOTYT
Company in accordance with terms and OBITh MPUHYIUTEILHO HCIIOIHECHBI MPOTUB
conditions of this Contract; Heé B COOTBETCTBHMHM C  YCJIOBUSAMH
Hacrosuero Jlorosopa;
(c) signing of this Contract and execution of (c) 3akmoueHue Hacrosmero Jlorosopa H
the transactions, contemplated herein, WCIIOJHEHAE  CHENOK, IPedyCMOTPEHHBIX
shall not: M
(d) be deemed as violation or breach by the (d) He Oylyr  SBIATbCA  HapylUeHHeM
Company of any Applicable Laws in KoMmmanueii TIpUMEHNMOTO
effect as of the date of this Contract; or 3aKOHOJATENbCTBA HA ATy HACTOSLIErO
Jlorosopa; niu
(¢) be deemed as violation or breach by the (e) me Gyayr  smisThCA HApYIIEHHEM
Company of any court prder or act of KoMmnanueii Kakoro-imnoo cynebHoro
F}O.Velfn“,lemal Authority ~ in  any npuKaza wWid akTa [ ocymapCTBEHHOTO
Ju‘rlsdlctlon, rendered before the date of OpraHa B  KAKOH-THGO  OPHCIMKIHIL
this Contract. NPHUHSTHIX JI0 JaThl HacTosmero JJorosopa.
4.2. Each of the Company Warranties shall be 4.2. Kaxnasa I'apantus Komnanuum cuutaercs
construed independently and, except HE3aBHCUMOU M HE OTPAaHUYHMBACTCS KaKHM-
where this Contract explicitly provides aub0 ToNoKeHueM Hacrosiero Jlorosopa
otherwise, shall not be limited by any of WIA KakoW-1m0O CCBUIKOW Ha JH00YIO
provisions of this Contract or reference to apyryto  l'apantuto  Kommanuum,  3a
any other Warranty of the Company. HCKJTFOYCHHEM CJTy4yaeB, KOTJa HACTOSIIUM
JIoroBopoM npsiMo MperyCMOTPEHO HHOE.
4.3. The liability of the Company in respect of 4.3. OrtBercrBenHocTh Kommanuu no Mckam u3
Transaction claims shall be limited to the Cnenku orpaHundyeHa pasmepoM Llensr
amount of Consideration. CHIETIKU.
5. GUARANTOR WARRANTIES AND 5. TAPAHTUU NOPYUUTEJISI N
LIMITATION OF LIABILITY OI'PAHUYEHHUE
OTBETCTBEHHOCTHU
5.1. The Guarantor warrants to the Investor 5.1. Tlopyuutens rapantupyer MHBecTtopy, uTO
that as of the Completion Date: Ha JlaTy 3aBepiueHus:
(a) the Guarantor is the sole registered holder (a) Tlopyumtenbp  sBIsSE€TCA  €AMHCTBEHHBIM
of unencumbered Secured shares; 3aperucTpUPOBAHHBIM BJIaJIENIbLIEM

OOecreunTeNbHBIX aKIHWK, CBOOOJHBIX OT
Kakux-1u60 OOpeMeHeHNH;
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(b) the Guarantor shall be entitled to transfer (b) Tlopyuurenr uMeeT NpaBO INepenaBaTh U
and provide the transfer of the complete obecrieunTh TIEepenady IOJHOTO  IpaBa
ownership for Secured shares under the cooctBenHoctn  Ha  OOecreynTenbHBIC
terms set out in this Contract; aKIIMM HAa  YCJIOBHSX, YCTaHOBJICHHBIX

HacrosuM JloroBopom;

(c) there is no litigation, investigation or (c) He cylmecTByeT HUKAKUX CYJI€OHBIX CIIOPOB,
proceedings with participation of any paccleioBaHHA WM Pa30MpPaTeNbCTB  C
Governmental Authority or third parties ydacTHeM Kakux-mn6o [‘ocymapcTBEHHBIX
pending or, to the best of the Guarantor's OpPraHOB WMJIM TPETHUX JIUI], KOTOPBIE MOTYT
knowledge, threatened in the future, HEraTHBHO MOBJIUSATH Ha paBo
which would reasonably be expected to COOCTBEHHOCTH [Topyunrens Ha
impair the Guarantor's legal and OOecrieunTeabHbIE aKIMU, CBOOOJHBIE OT
beneficial ownership right to Kakux-mubo  OOpemenenuit nHa  [lary
unencumbered Secured Shares as of the 3aBEpIICHMs, W YKa3aHHbIE CyAcOHBIC
Completion Date; CIIOpBI, pacciieJoBaHUs WIH

pa3OuparenbCcTBa, MOCTOJIBKY IOCKOJIBKY
3TO U3BECTHO ITopyuwutento, HE
NpeABUIATCS B OyIyIieMm;

(d) the Guarantor has obtained all (d) Tlopyuwmrens mMmONXy4YHJI BCE pa3pelicHUs,
authorizations and all other consents, corjiacus, JIAIIEH3UH, OTKa3bl u
licenses, waivers and exemptions required UCKITIOUEHHUS, TpeOyemble oT
from Governmental Authorities or any l'ocynapcTBeHHBIX OpraHOB WU TPETHUX
other third party when signing this JUI TpPU TOANUCAHUA UM HACTOSIIETO
Contract and for carrying out its JloroBopa u Ui BBIIOJHEHUS MM CBOHUX
obligations under this Contract; o0s13aHHOCTEH 10 HacTosmeMy Jlorosopys;

(e) this Contract shall, when duly executed (e) wmacrosimmii JloroBop mocie €ro J0JKHOTO
by all Parties hereto, constitute valid, MOAITACAHUS BCEMU Croponamu,
legal and binding obligations of the COCTaBJISIET JCHCTBUTEIbHBIE, 3aKOHHBIE U
Guarantor enforceable against such o0s13aTebHBIC K WCITOJTHEHHUTO
Guarantor in accordance with the terms of oOsi3atenbctBa  [lopyumTens,  KoTopble
this Contract; MOTYT OBITb HPUHYAUTEIHHO HCIOJHEHBI

IPOTUB HETO B COOTBETCTBUU C YCIOBHUSIMHU
Hacrosero /lorosopa;

(f) signing of this Contract and execution of (f) zaxmrouenme Hacrosimero JloroBopa U
the transactions, contemplated herein, UCIIOJIHEHUE  CHAENOK, IPETyCMOTPEHHBIX
shall not: UM:

(1) be deemed as violation or breach by () mHe O6yIyr SBIATECA HAPYIICHECM
the Guarantor of any Applicable opvanTenem TOHMCHIMOTO
Laws in effect as of the date of this py4 P

3aKOHOJIATEITLCTBA Ha nary

Contract; or

(11) be deemed as violation or breach by
the Guarantor of any court order or
act of Governmental Authority in any
jurisdiction, rendered before the date
of this Contract.

HaCTOAIICTO ﬂOFOBOpa; N

(i) He OyayTr SBIATHCS HapyLICHUEM
[Topyuurenem KaKoro-iamoo
cyneOHOTO  TpHWKa3a WM  aKTa

l'ocynpapcTBeHHOr0 opraHa B Kakoii-
au00 FOPUCIMUKIIMU, TPHHATHIX 0
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JlaThl Hacroswero Jloropopa.

5.2. Each of the Guarantor Warranties shall be 5.2. Kaxnmas rapantus [lopyuurtens cuuraercs
construed independently and, except HE3aBHCHMOUN M HE OTPAaHUYMBACTCS KAKHM-
where this Contract explicitly provides aub0 ToNoKeHneM Hacrosiiero Jlororopa
otherwise, shall not be limited by any of WIM Kakoi-mubo CChUIKOM Ha JH0OYIO
provisions of this Contract or reference to apyryio  rapanturo  [lopyuurens, 3a
any other Warranty of the Guarantor. UCKJIIOYEHUEM CIy4aeB, KOrJa HaCTOSIIUM

JIoroBOpOM IpSIMO MPEyCMOTPEHO HHOE.

5.3. The liability of the Guarantor in respect 5.3. OtBerctBenHocTh [lopyuntens nmo Mckam u3
of Transaction claims shall be limited to Cnenxku orpanudeHa pasmepoMm LleHbI
the amount of Consideration. CHICJIKH.

6. INVESTOR WARRANTIES 6. TAPAHTHUU UHBECTOPA

6.1. The Investor warrants to the Company 6.1. NuBecrop rapantupyer Komnanum wu
and the Guarantor as of the Date of this [Mopyuurento, uro Ha Jlary HAcTOSMIETO
Contract and the Completion Date as JloroBopa u Ha [laTy 3aBepiieHUs:
follows:

(a) the Investor has obtained all (a) HWuBecrop monyymsn BCe pa3pelieHus,
authorizations and all  other corJiacusi, JIALIEH3HH, OTKas3bl u
consents, licenses, waivers or HCKJIFOYEHMUS, TpeOyembie OT
exemptions required from l'ocynapcTBeHHBIX OpraHOB WJIM TPETHHX
Governmental Authorities or other JUI[ TPH TOANUCAHUU WM HACTOSIIETO
third parties when signing this JloroBopa ® IS BBITIOJHEHUS MM CBOHUX
Contract and for carrying out its o0s13aHHOCTEH 10 HacToseMy Jlorosopy;
obligations under this Contract;

(b) the Investor (i) has legal capacity to (b) HuBecrop (i) oOmamaer AeecrOCOOHOCTHIO
execute this Contract and to JUlsl TIoanucaHusi Hacrosiuiero Jlorosopa u
perform its obligations hereunder, BBITIOJTHEHHSI CBOMX 00S3aTENBCTB M0 HEMY,
and its legal capacity is not limited U €ro J1eecriocOOHOCTh HE OTrpaHHUyYeHa I0
by the laws of the jurisdiction 3aKOHOJIATENbCTBY U CYJE€OHBIM PELICHUSM,
applicable to itand/or legal MIPUMEHUMBIM K HeMy; (i1) HE COCTOUT IOJ]
acts and/or court decisions ; (ii) is OTEKO, MOMNEYUTETbCTBOM W
not subject to  guardianship, naTpoHaxem; (iil) B COCTOSSHUM TOHUMATb
curatorship or patronage; and (iii) is 3HAYMMOCTb CBOMX JeNCTBUM u
in a condition capable of KOHTPOJIMPOBATh UX;
understanding the significance of
its actions and of their control;

(©) this Contract shall, when duly (c) Hacrosimuii JloroBop mocie ero I0JKHOTO

executed by all Parties hereto,
constitute valid, legal and binding
obligations of the  Investor
enforceable against such Investor in
accordance with the terms of this

IIOAIMMCAHUA BCECMU CTOpOHaMI/I,
COCTaBIAET IECHCTBUTEIbHEIE, 3aKOHHBIE U
00s3aTeNbHbBIE K HCITOJTHEHUIO
obsi3arenscTBa MHBECTOpA, KOTOPHIE MOTYT
6I)ITI) HpI/IHYJII/ITeJ'IBHO HNCITIOJITHCHBI HpOTI/IB
HETO B COOTBETCTBUU C  YCJIOBHUSIMH
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Contract;

Hacrosero /lorosopa;

(d) signing of this Contract and (d) s3akmrouenme Hacrosmero Jloroopa u
execution of the transactions, WCTIOJHEHUE CHENOK, NPeayCMOTPEHHBIX
contemplated herein, shall not: UM:

(i) be deemed as violation or (i) wHe Oyayr SBISATBCS HaApPYIICHUEM
breach by the Investor of any HNuBectopom [Tpumenumoro
Applicable Laws in effect as of 3aKOHOJIATENCTBA Ha nary
the date of this Contract; or HacTosiero Jloropopa; niu

(i1)) be deemed as violation or (i) He OymyT SBIATBCA HaApyIICHUEM

breach by the Investor of any HuBecTopom Kakoro-nmmdo cyaeOHOro
court order or act of MpuKas3a Wik akta [ ocynapcTBEeHHOTO
Governmental Authority in any opraHa B KakOW-TMOO IOPUCIUKIIHH,
jurisdiction, rendered before the NOPUHATBIX 10 JIaThl  HACTOSILETO
date of this Contract. Jorosopa.

6.2. Each of the Investor Warranties shall be 6.2. Kaxnas I'apantus HWHBecTopa cumTaeTcs
construed independently and, except HE3aBHCUMOU M HE OTPAaHUYHMBACTCS KaKHM-
where this Contract explicitly provides aub0 ToNoKeHneM Hacrosiero Jlorosopa
otherwise, shall not be limited by any of WIA KakoW-1m0o CCBUIKOW Ha JI00YI0
provisions of this Contract or reference apyryto  Iapanturo  Kommanum — wnu
to any other Warranty of the Company [TopyunTens, 3a HCKIOUYEHUEM CIy4YaeB,
or the Guarantor. Korja HacrosimuMm  JloroBopoM  TpsMO

IPEIYyCMOTPEHO HHOE.

6.3. The liability of the Investor in respect of 6.3. OrtBercrBeHHOCTh MHBecTOpa mo Mckam u3
Transaction claims shall be limited to the Cnenku orpanuueHa pasmepoM LleHbr
amount of Consideration. CHEJIKH.

7. CONFIDENTIALITY 7. KOHOUJEHIIUAJBHOCTD

7.1. Subject to the remaining provisions of 7.1. C  y4eToM  OCT&JIbHBIX  TIOJOKEHUHI

this article 7, each Party hereto shall
maintain strict confidentiality and shall
not disclose any information received or
obtained as a result of entering into or
performing this Contract (including, for
the avoidance of doubt, the terms of this
Contract) (hereinafter "Confidential
Information") to any third persons
(including any written information and
information transferred or obtained orally,
visually, electronically or by any other
means).

Hacrosied cratbu 7 Kaxmas CropoHa
coOMIOAaeT CTPOryr0 KOH(GUICHIIMATBEHOCTD
nHpOpMalMM W HE BIOpPaBE paCKPHIBATH
IpyruM JHIaM  HHQOPMAILHIO, KOTOpas
MOJIy4eHa €0 WM OKa3ajlach B €€
pacTopsKEHUH B pe3yNbTaTe 3aKIIOYEeHUS
WIA HWCHOJHEHUs Hacrtosmero Jlorosopa
(Bkrouass, BO H30ekKaHWE COMHEHUH,
ycioBusl Hactosiiero Jlorosopa) (manee —
"Konpuaenunanpuasa uHdopmanusa") (B
TOM 4YHCIe WH(OPMANUIO B MHUCBMEHHOM
dopmMe u uHbOpMaLMIO, TEpPEAAHHYIO
YCTHO, BH3YaJbHO, OJCKTPOHHBIM WM
JTH0OBIM PYTUM CIIOCOOOM).
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7.2. A Party hereto shall have the right to 7.2. CropoHa BIpaBe pPACKPBITH MH(OPMAIUIO,
disclose information, which  would KOTOpass B  HMHBIX  OOCTOSATEIHCTBAX
otherwise be subject to the provisions of nojmasana Obl MoJ| MOJIOKEeHUs MyHKTa 7.1,
clause 7.1, and retain information referred W BIIpaBE OCTaBUTh Yy ceOs WMHGOpPMAIIHIO,
to in clause 7.1, if and only to the extent MPEIYCMOTPEHHYIO MTYHKTOM 7.1, TOJIBKO B
as follows: CIIENYIOIIUX CIIydasx U JIMIIb B YacTd, B

KOTOpOM:

(a) it is required by the Applicable Law, to (a) oTOro TpeOyeT [Ipumenumoe
which such Party is subject; 3aKOHOJATEIbCTBO, JCHUCTBHE KOTOPOTO

pacrpocTpaHsieTcs Ha Takyto CTOpoHy;

(b) it is required by any securities exchange (b) ororo Tpebyer ¢doHmoBas Oupxka UIU
or Governmental Authorities, to which l'ocynapcTBeHHBIE OpraHbl, FOPUCIUKIIUS
such Party is subject or submits (wherever KOTOPBIX  PacHpOCTpPaHSETCS Ha TaKylo
situated, whether or not the requirement CTOpOHY WM KOTOPBIM OHA IOTYHHSETCS
for information has the force of law); (BHE  3aBHCMMOCTM  OT  MecTa  HX

PACIIONIOKEHHSI U TOTO, MMEET JIM JITaHHOE
TpeOOBaHME TPEACTABUTH HH(POPMAIUIO
CHUIIY 3aKOHA);

(c) subject to clause 7.4, this information is (c) c yuerom myHkTa 7.4, naHHas WHQOpPMAIIHII
disclosed on a strictly confidential basis packpbIBaeTcsi ¢ TpeOOBaHUEM COOJIIOICHUS
to the Representatives of that Party; CTpoOTOM KOH(UICHIIMATLHOCTH

[IpencraBurensam Takoii CTOPOHBI;

(d) where required, this information is (d) nannas wHbOpMaNMA NMPU HEOOXOIUMOCTH
disclosed on a strictly confidential basis packpbIBaeTcsi ¢ TpeOOBAHUEM COOIIOACHUS
to directors and/or employees of that CTPOTOM KOH(pHMICHIIMAIIBHOCTH
Party, to its Affiliates or to directors JUpEeKTOpaM W/Wiu pabOTHUKAM  TaKoM
and/or employees of its Affiliates; Croponbl, ee AdduarpoBaHHbIM JHLIAM

anbo AMpEKTopaM W/Miu pabOTHHKAM ee
A¢unrpoBaHHBIX JIUILI;

(e) subject to sub-clauses 7.2(c) and 7.2(d), (e) c yuerom noamyHktoB 7.2(c) u 7.2(d) takas
this information was lawfully in Cropona mwnu ee Ad¢minpoBaHHbIE JINIA,
possession of that Party or in possession [IpencraBureny, obnaganu JAaHHOM
of any of its Affiliates or Representatives uHpopManuel 10 TOoro, Kak oOHa Oblia
(in either case as evidenced by written packpbiTa TakUM 00pa3oM, Ha 3aKOHHBIX
records) free of any restriction as to its OCHOBAHUSX (YTO B KXKJIOM CIIy4ae JOJIKHO
use or disclosure prior to it being so ObITh JOKYMEHTAJIbHO IOATBEPXKICHO B
disclosed; NUCbMEHHON (hopMe) M HE CYIIECTBOBAJIO

KaKuX-JI100 OTpaHUYECHUN Ha ee
UCIOJIb30BAHUE UITH PACKPBITHE;

(f)  this information has come into the public (f) nmannas nHpopmanus cTana

domain through no fault of that Party or OOIIEIOCTYTHOW HE TO0 BUHE TaKoH

any of its Affiliates or Representatives;

Croponsl, ee A(QPUINPOBAHHBIX JIHIl WIH
IIpencrasureneii;
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(g) the Company or the Guarantor (in relation (g) Kommanus WIH [Nopyunrens
to information disclosed by the Investor) (IpUMEHUTEITBHO K uHpopmanuu,
or the Investor (in relation to information pacKkpbIBaeMoi HNuBecTtopom) I
disclosed by the Company or the HuBectop (MpUMEHUTEIBHO K
Guarantor) has given its prior written uHpopmanuu, packpsiBaemori Kommnanwueit
consent to the disclosure; or i [lopyuurtenemM) manu mpeaBapHUTEIIbHOE

MUCHbMEHHOE COTJIACHE Ha €€ PaCKpHITHE;
WIN

(h) this information is required to be (h) nmamnas  uwHpOpMamUs  IOMKHA  OBITh
disclosed in order to enable that Party to packpbiTa, YTOOBI OOCCHEYHTHh JAHHOU
perform this Contract or enforce its rights Cropone BO3MOXHOCTh WCIIOJIHEHUS
under this Contract, and/or its disclosure HACTOSIIIIETO Jlorosopa WJIn
is required for the purposes of any MPUHYIAUTEILHOTO OCYIIECTBICHUS CBOUX
Proceedings, npaB 1o Hacrosmiemy JloroBopy, u/umu ee

pacKpeiTHe  HEOOXOOUMO  JUIsl  Lelel
Paz6uparenbscTs,
and provided that (to the extent permitted U TpPU YCIOBHH, 4YTO (B JOMYCTUMBIX
by the Applicable Law) such information COTJIaCHO [Tpumenumomy
to be disclosed in accordance with sub- 3aKOHOJIATEILCTBY CITydasix) TaKas
clauses 7.2(a) and 7.2(c) shall be uHdopmarus, packpbIBaeMast B
disclosed only after consultation with the COOTBETCTBUHM C TOJMyHKTamu 7.2(a)
Investor (in the case of intended 7.2(c)  packpbIBaeTCs  TOJIBKO  TOCTE
disclosure by the Company or the KOHCynbTanmii ¢ MHBecTopoMm (B ciydae
Guarantor); the Company or the IUTAHUPYEMOTO  pacKpbITUsl HUH(OpManuu
Guarantor (in the case of intended Komnanueit 17001 [Topyuurenem);
disclosure by the Investor), and the Party Komnanueit unu Ilopyuutenem (B ciydae
intending to disclose the Confidential IUIAHUPYEMOTO  PAaCKpBITU HH(POpMALIUU
Information shall take into account the HuBectopom), u CropoHa,
reasonable comments or requests of such HaMepeBaroIasicst PacKpbITh
other Party. Kondunenmanbayto MHGOpPMAIUIO, Y4TET
pa3yMHBbIE 3aMeYaHUsl WM TPOCHOBI TaKou
npyroit CTOpOHBI.

7.3. Each of the Parties hereby agrees that it 7.3. Kaxnas CTOpoHa HACTOSIIUM COTJIAIIACTCS
shall not use Confidential Information for He wucnons3oBaTth KoHpumeHmanbHyo
any purpose other than in relation to the nHpOpMaNUIO IS KaKUX-TMOO  IIeNeH,
proper performance of its obligations and KpoMme KaK IIPUMEHUTEIBHO K
exercise of its rights under this Contract HaJIexaleMy VCIIOJIHEHUIO CBOMX
(and the transactions contemplated 00513aHHOCTEH U peanu3alnny CBOUX MpaB I0
hereby) or in connection with the business HaCTOAILEMY Jlorosopy (n
of the Target Company. NPEeIyCMOTPEHHBIM UM cAelkaMm) Ju0o B

CBSI3U C XO3SUCTBEHHOH JESITEILHOCTHIO
[Ipuobperaemoii KOMIaHUU.
7.4. Each of the Parties undertakes that it (and 7.4. Kaxnas CtopoHa o0s3yercs, 4Tro Oyner

its  Affiliates) shall only disclose
Confidential Information  to its
Representatives only if it is reasonably

packpeiBaTh (M o0ecrieyut, 4YTOOBI ee
AddunupoBaHHble  JUIIA  PACKPBIBAJIM)
Kondunenmanbayo MHGOpMAIMO CBOUM
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or courier — at the time of delivery at the

required for the purposes connected with [IpencraButensiM, TOMBKO  €CIH  3TO
this Contract (or other Transaction 00OCHOBAaHHO HEOOXOIMUMO JUIS  IleJeH
documents) and  only if  the Hacrosimero  Jloroopa  (Wnm Ipyrux
Representatives are informed of the JoxymenToB mo Craenke), U TOJBKO TNpH
confidential nature of the Confidential yCIIOBUH, 4TO IIpencraButenu
Information, and agrees to comply with POUH(POPMUPOBAHBI 0
the provisions of this article 7. KOH(HUICHIINATILHOM Xapakrepe
KondunennuansHoi HHPOPMALINH, a TAKKE
COTJIACHBI co0Jro1aTh TIOJIOKCHHS
HACTOSIIIEH cTaTbu 7.

7.5. The restrictions contained in this article 7 7.5. Orpanuyenus, peayCMOTPEHHBIE
shall continue to apply for the period of HACTOSIIICH CTaThel 7 COXPaHSAIOT CHIIY B
three (3) years from the date of this teyeHue 3 (Tpex) JieT Tocle AaThl
Contract. Hacrosiero Jlorosopa.

8. NOTICES 8. YBEJOMJIEHHU A

8.1. Any notice and other communication to (a) Bce yBemomieHuss U HMHBIE COOOIIEHUS,
be given under or in connection with this HalpaBiIieMble  COTJACHO  HACTOSIIEMY
Contract (hereinafter — "Notice") shall be: JloroBopy mnu B CBsI3W C HHUM (Janee -

"YBenomienue"), T0JKHbI ObITh:
(a) in writing in the English language; (a) B mmMcEMEHHOW (QopMe Ha aHTIUHCKOM
SI3BIKE;

(b) signed by or on behalf of the Party giving (b) 3a moANMMCHIO WM OT MMEHH JArOMICH WX
it; and CTOpOHBI; U

(c) delivered personally by hand or courier (c) BpyueHbl JMYHO MIUM  KypbepoM (C
(using an internationally recognized MCIIOJIb30BAaHUEM IPU3HAHHON
courier company) or by facsimile, to the MEXIYHApOAHON KypbepCKOU CITyObl) WM
Party due to receive the Notice, to the no  ¢akcumwibHOW  cBsizu  CTopoHe-
address and for the attention of the azpecaty YBEAOMJIEHHMsS IO aJpecy M Ha
relevant Party set out in this article 8 (or uMs cOOTBETCTBYIOLIEH CTOPOHBI, KOTOPbIE
to such other address and/or for such yKa3zaHbl B HacTosuled crarbe 8 (WiIu 1o
other person's attention as shall have been UHOMY aJIpecy W/MiM Ha MMs WHOTO JIMIA,
notified to the sender of the relevant KOTOpbl€  JOJDKHBI ~ OBITH  COOOILEHBI
Notice and become effective (in OTIPABUTEIIO COOTBETCTBYIOIIETO
accordance with this article 8) prior to VYBenomieHus1, U T0KHBI ObUTH BCTYIHUTH B
sending the Notice). cuny (B COOTBETCTBUHM C  HACTOSIIEH

cTaThedl 8) 0 OTIpaBKHU Y BEAOMIICHUS.

8.2. In the absence of evidence of earlier 8.2. B oTcyTrcTBHE MOATBEPKICHUH TOTO, 4YTO
receipt, any Notice, served in accordance moboe  YBemomiieHHWE, BpPY4YEHHOE B
with clause 8.1 above, shall be deemed COOTBETCTBUM C IyHKTOM 8.1 BbIlIe, ObLIO
delivered and handed: MOJIyYEHO paHblle, TaKoe YBeIOMIICHHE

CUMTAETCs TepelaHHbIM U BPYYEHHBIM:
(a) in the case of personal delivery by hand
(a) B cimyuyae Bpy4YeHHs JIMYHO WJIH KYyphepoM -

B MOMCHT BPYUYCHU 10

aapecy,
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address referred to in clause 8.4.

YKa3aHHOMY B ITyHKTE 8.4.

8.3. For the purposes of this article 8:

(a) all times shall be read as local time in the
place of deemed receipt; and

(b) if deemed receipt under this article is not
within business hours (meaning 9.00 am
to 5.30 pm Monday to Friday on a day
that is not a public holiday in the place of
receipt), the Notice is deemed to have
been received at 9.00 am on the next
Business day in the place of receipt.

8.3.

(a)

(b)

Juis nenei HacTosIen cTaTbu 8:

BCC YyKa3aHUsA Ha BpEMA CICAYCT CUHUTATH
MCCTHBIM BPEMCHEM B MECTE
npeanojaracMoro nmoJIy4cHus; u

€CITH MOMEHT IPE/IIOIaracMoro moJryueHusI
COTJIACHO HACTOSIICH CTAaTbe MPUXOAUTCS
He Ha pabouee Bpems (T. €. ¢ 9:00 mo 17:30
C TOHEJCNbHUKA IO TMSTHUIY B JHU, HE
SIBIISTFOTITHECS roCyJapCTBEHHBIMH
Mpa3gHUKaMUd B MECTE  TOJydYeHUs),
VYBeOMIICHUE CYHMTAETCS IOJYYCHHBIM B
9:00 na cnenyromuii Pabounit nens B Mecte
HOJTYYCHUSI.

8.4  The addresses of the Parties hereto for the
purpose of this article 8 shall be as
follows:

8.4.

Anpeca CtopoH uisl 1efned HacToslel
CTaThu §:

The Company: Global Transport
Investments Inc.

For the attention of: Director

Address:19 Waterfront Drive, P.O Box 3540
Road Town, Tortola, VG1110 British Virgin
Islands;

E-mail: info@rsw-systems.com

The Guarantor: UNISKY CORPORATION

Komnanus: Global Transport Investments
Inc.

Ha uwms: {upextopa

Anpec: 19 Waterfront Drive, P.O Box 3540
Road Town, Tortola, VG1110 British Virgin
Islands;

OnexkTpoHHas noyra: info@rsw-systems.com

[Hopyuutens: UNISKY CORPORATION

For the attention of: Director

Ha nms: Iupextopa

Address:  Victoria ~ Corporate  Agents
(Proprietary) Limited, Suite 108, Premier
Building, Victoria, Mahe, Seychelles

Anpec: Victoria Corporate Agents
(Proprietary) Limited, Suite 108, Premier
Building, Victoria, Mahe, Seychelles

E-mail: info@rsw-systems.com

OnexTpoHHas nouta:info@rsw-systems.com

The Investor: HNuBecTop:
Address: Anpec:
E-mail: DNeKTpOHHAas NoyuTa:
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8.5  Inproving service, it shall be sufficient to 8.5. Jlns moATBEepKACHUS BPYUYEHHS! JOCTATOUHO
prove that the envelope containing the JI0Ka3aTh, 4YTO KOHBEPT, COJEp KAIIUMA
notice or communication was properly YBEJIOMJICHHE WJIH  cooOmeHue, Obul
addressed and delivered to the address JIOJDKHBIM 00pa30M aJpecoBaH U BPYYEH I10
shown thereon. yKa3aHHOMY Ha HEM aJipecy.

8.6 Any Party shall have the right to notify 8.6. JIro6as CtopoHa BIpaBe YBEIOMHUTH APYTYIO
other Parties hereto of any change to its Cropony 00 U3MEHEHUNU CBOETO
name, address or facsimile number for HAaMMEHOBaHMsI, ajpeca WiIn Homepa (akca
the purpose of this article 8, provided JUIS  TeNiel  HACTOsAImIeH cTatbu & TipH
that such Notice shall be sent to each of YCJIOBHH, YTO TaKOE€ YBEIOMIICHHE JIOJKHO
the Parties and shall only be effective as ObITh HampaBieHo apyrum CTopoHam U
follows: BCTYIAET B CHUITY TOJIBKO:

(a) on the date, specified in the Notice as (a) B nmaty, ykazaHHYI0O B YBEIOMIJIGHHH Kak
the date, on which the change is to JaTa  BCTYIUIGHHS B CHIy  JAHHOTO
take effect; or M3MCHEHMS;, HIIN

(b) if no date is so specified or the date (b) ecnm sra mara He ykasaHa TakuM 0Opa3om
specified is less than three Business WIM €ClI YKa3aHa JaTa MEHee 4eM uepe3
days, after which such Notice was Tpu Pabouux pgHS TOCHEe JaThl, KOr/a
given (or deemed to be given), — on YBemomIileHHE HANpaBlieHO (WM CYUTACTCS
the fourth Business day after the HaIlpaBJICHHBIM), - Ha 4eTBepThI Paboumit
Notice was given or deemed to be JeHb TIOCJ€ TOro, Kak YBEJIOMJICHUE
given. HaIpaBJICHO WIn CUUTACTCS

HalpaBJICHHBIM.

8.7 A Notice or other communication required 8.7. YBemomsieHUST WJIA UWHBIE COOOIICHUS,
to be given under or in connection with MOJUIeXKAIME  HAIpPaBJICHUIO  COTJIACHO
this Contract shall be validly given if sent HacTosuemMy JloroBopy Win B CBSI3U C HUM,
by email. CUMTAIOTCA JEHCTBUTEIBHBIMHU, €CIH OHU

HaTpPaBJICHBI 110 AIEKTPOHHON TOYTE.

8.8 This article 8 shall not apply to the service 8.8.  Hacrosmas cratbst 8 He mnpuMeHUMa K

of process or participation in Proceedings. BPYUYEHUIO MPOIECCYAIbHBIX JOKYMEHTOB
WK yJyacTuio B PazbuparenbcrBax.

9. ASSIGNMENT 9. YCTYIIKA

9.1 None of the rights or obligations of any 9.1. Hu ogna u3 CTopoH HE BIpaBe YCTYIaTh,
Party hereto shall be assigned, transferred nepefaBaTh WM KaKUM-TMOO  MHBIM
or otherwise alienated under this Contract o0pa3oM OTYy)XJaTb CBOM IIpaBa U
(including, transfer of rights for trust oOs3arenscTBAa MO Hacrosimemy JloroBopy
management) without the prior written (B TOM yMcIe mepeaaBaTh MpaBa Mo HEMY B
consent of another Party. JIOBEPHUTEIIHLHOE YIPABIICHHE) 0e3

MPEIBAPUTEILHOTO MUCHbMEHHOTO COTJIACHS
npyroii CTOpOHBI.

9.2 Except as expressly permitted, any 9.2. 3a UCKIIOUEHHEM Cllydasi, KOTJla 3TO MPsIMO

assignment or purported assignment of
the whole or any part under this Contract

paspelieHo, mrobast yCTYIKa WIH
noJipasyMeBaeMas yCTyNKa BCEX WM YacTH
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shall be null and void.

IpaB 1o Hacrosuiemy Jlorosopy sBisercs

HUYTOXHOM.
10. COSTS AND EXPENSES 10. 3ATPATHBI U PACXO/bI
10.1. Each Party hereto shall pay its own costs 10.1. Kaxpgas  CropoHa  CaMOCTOSATEIHLHO
and expenses in relation to negotiations, OIJIAYMBACT CBOM 3aTpaThl M Pacxojabl B
preparation, execution and performance CBSI3U C BEJCHHEM IIEPErOBOPOB, a TAKKE
of this Contract and all other documents MOATOTOBKOM, 3aKJII0YECHUEM H
referred to herein. UCIIOJIHEHHEM Hactosimiero JloroBopa u
BCEX MPOYUX JOKYMEHTOB, YIIOMUHAEMBIX B
HEM.
11. INVALIDITY 11. HEJAEUCTBUTEJBHOCTH
11.1  If at any time any provision of this 11.1. Ecnu kakoe-1u00 MOJI0XKEHUE HACTOALIETO
Contract shall be held to be illegal, void, JoroBopa korga-nu6o Oyner MNpU3HAHO
invalid or unenforceable in whole or in HE3aKOHHBIM, HHUYTOXKHBIM,
part under any Applicable Law in any HEIEHCTBUTEIBHBIM WIA HE MOUIEKANIAM
jurisdiction, then: NPUHYIUTEITEHOMY UCTIOJTHEHUIO,
NOJHOCTHEO ~WJIM  YaCTHYHO, COTJIACHO
[IpuMeHIMOMY 3aKOHOAATEILCTBY B JIFO0OM
FOPUCIIUKIIIH, TO:
(a) such provision shall: (a) 9TO MONOKCHHE:

(i) to the extent that it is illegal,
void, invalid or unenforceable be
given no effect and shall be
deemed not to be included in this
Contract; and

(1) B YacTH, B KOTOPOH OHO SIBJISCTCS
HE3aKOHHBIM, HUYTOXXHBIM,
HEeJCHCTBUTEIbHBIM WIH HE
MOJJISKAUM  TIPUHYIAUTEITHHOMY
WCIIOJTHEHUIO, HE MCIIOJIHACTCS U He
CUHTACTCS BKJTFOUCHHBIM B
HacrosAwmuit Jlorosop; u

(11) not affect or impair the legality,
validity or enforceability in that
jurisdiction ~ of any  other
provision of this Contract; or the
legality, validity or
enforceability under the law of
any other jurisdiction of such
provision or any other provision
of this Contract; and

(11) HE yMalsieT W HEe BIWAET Ha
3aKOHHOCTb, JAECUCTBUTEIBHOCTh WIIN
BO3MOKHOCTh NPUHYIUTEIHHOTO
UCTIOJIHEHUSI B 3TOM  IOPUCAMKIMU
JFOOBIX TPYTUX MOJIOKEHU
Hacrosimero JloroBopa; MM ke
3aKOHHOCTh, JCUCTBUTEIHHOCTh WU
BO3MOXHOCTb NpUBEACHUS B
WCIIOJIHEHUE 10 3aKOHOJATEeNbCTBY
UHBIX FOPUCIUKITHIA JTAHHOTO
TIOJIOKEHUSI WIIM JIPYTUX TOJOKEHHUN
Hacrosiero Jlorosopa; u

(b) the Parties hereto shall use all
reasonable endeavours to replace
such a provision with a valid and
enforceable substitute provision,

(b) Croponsl puIaral0T BCe pa3yMHBIC YCHUITHS

I 3aMEHBI TaKoT o MOJIOKEHUS
JNIEUCTBUTEILHBIM u OJUICKAIIUM
NIPUHYUTEIBHOMY HUCIOJIHEHUIO
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which carries out, as closely as
possible, the intentions of the Parties
under this Contract.

MOJIOKEHUEM, KOTOpPOE KaK MOXKHO OoJiee
OJIU3KO COOTBETCTBYET HaMEPEHUSIM
CropoH coriiacHo Hactosimemy Jlorosopy.

12. THIRD PARTY RIGHTS 12. IMPABA TPETBUX JINL{

12.1 The Parties do not intend that any term of 12.1. B namepenusi CTOpOH HE BXOJAHUT, YTOOBI
this Contract should be enforceable by Kakue-mu0o  JuIa, He  SBIIIOIIUECS
any person who is not a party to this ctopoHamu  JloroBopa, UWMeNH  MPaBO
Contract by virtue of the Contracts TpeOOBaTh MCIIOJTHEHHUS KaKUX-THOO0 U3 €ro
(Rights of Third Parties) Act 1999 (UK) ycnoBuid B cuity 3akona (BenukoOpuranun)
or otherwise. 1999 r. O noroBopax (TpaBax TPETHHX JIUII)

WJIM Ha UHBIX OCHOBaHUSIX.

12.2 Notwithstanding any benefits conferred 12.2. HecMmoTps Ha BBITOABI, NIPENOCTABIISIEMbIE
by this Contract on any third party by HacTosAmmM  JloroBopoM  KakuM-JIHOO
virtue of the Contracts (Rights of Third TPeTPUM  JHIIaM B  CWIy  3aKoHa
Parties) Act 1999 (UK), the Parties hereto (BenmukoOpuranuu) 1999 r. O moroBopax
shall have the right to amend, vary, waive (mpaBax TpeTbUX JUI) WM HA HHBIX
or terminate this Contract at any time and ocHOoBaHusX, CTOpPOHBI BHpaBe B JH00OE
in any way without the consent of any BpeMs u T0OBIM obpazom
third party, in each case, in accordance MO (PHUIMPOBATH, U3MEHSATH, OTMEHSATH MU
with the terms of this Contract. npekpamarh Hacrosmmii  JloroBop  6e3

MOJIYYCHHUS]  COTJIacus  JIFOOBIX  TaKHUX
TPEThUX JIMI, B KaKIOM cjly4ae B
COOTBETCTBUHM C YCIOBUSIMH HACTOSIIETO
Jorosopa.
13. COUNTERPARTS 13. IK3EMILJIAPBI
13.1. This Contract may be executed in any 13.1 Hacrossmmit  JloroBop  MoXeT  OBITh
number of counterparts, however it shall COCTAaBJICH B mo0oM KOJIMYECTBE
not be effective until each Party hereto 9K3EMIUIAPOB, OJHAKO BCTYMAeT B CHUITY
has executed at least one counterpart. TOJILKO IOCJIe TOrO, Kak Kaxkaas u3 CTopoH
Each counterpart shall constitute an MOANUIIET KaK MUHUMYM OJIMH IK3EMILISP.
original of this Contract, but the Kaxxnplii 3K3eMIUISAp SABJISIETCS OPUTMHAIIOM
counterparts together shall constitute Hacrosiiero JloroBopa, HO Mpu 3TOM BCe
one and the same instrument. 9K3EMILIAPHl BMECTE MPEACTABISIOT COOOM
OJTMH U TOT K€ JOKYMEHT.

14. PAYMENTS AND NO SET OFF 14. TIJIATEXKXKHU U OTCYTCTBHUE

3AUETA TPEBOBAHUM

14.1 Any payment to be made by a Party under 14.1. JIro6oit muiatexx kakoil-mubo u3 CTopoH 1o

this Contract shall be made in full
without any set-off, restriction, condition
or deduction of, or withholding for or on
account of, any counterclaim or amount,
which is due and payable to the other
Party or Parties under this Contract.

HaCTOAILIEMY Jlorosopy JIOJIKEeH
MPOU3BOIUTECS B TOJHOM pa3zMepe 0e3
KaKuX-11u00 3a4eTOB, OTrpaHHYEHUH,
YCIIOBUH, BBIYETOB WIN YAEPKAHUN B CUET
KakoW-1M00 CyMMBI WM  BCTPEYHOTO
TpeOOBaHUs, TMPUUUTAIOIIErOCs  JAPYroi
Cropone minu CTopoHaM NO HACTOSIIEMY
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Horosopy.

15. GENERAL 15. OBILIHUE INOJOKEHUSA

15.1 Save as otherwise provided in this 15.1. Ecm B Hacrosmem J[loroBope He
Contract, each of the obligations, NpPeayCMOTPEHO  HMHOE,  Kakaoe U3
covenants, Warranties and undertakings oOsi3anHOCTEeH, ycnmoBmid, [apantuii u
set out in this Contract shall not be 00513aTeIIbCTB, MIPEAYCMOTPEHHBIX
affected by payment of the Consideration, HactosmuM  JloroBopoMm, He  Oyayr
except to the extent waived or released by 3aTpoHYTHl yruiaTtoil LleHsl caenku, ecnu B
a written waiver or release. WX OTHOIICHHUH HE OyAeT NpeIoCcCTaBlieH

OTKa3 OT TpeOOBAaHUs WX UCIIOJHCHUS WU
He OyZeT MpeloCTaBICHO 0CBOOOXKICHHE OT
1704 UCTIOTHEHUS Ha OCHOBaHHU
MUCHbMEHHOTO OTKa3a OT TpeOOBaHUI WU
OCBOOOXKJICHHS OT UX UCIIOJTHECHUSI.

15.2 No variation of this Contract shall be 15.2. 3menenus B HacTosmmid JloroBOp UMEIOT
effective unless in writing and signed by CUIly, TOJBKO €clii OHH O(OPMIICHBI
or on behalf of each of the Parties. The NUCHMEHHO, TIOJMHUCaHbI Kax10i n3 CTopoH
expression "variation" shall, in each case, uin oT ee uMeHH. Ilonstue "usMmeneHue" B
include any variation, supplement, KOKIOM CiIydae BKJIIOYaeT B ceds Bce
deletion or replacement, however W3MEHEHMS, JOIOJHEHUS, HW3BATHA WIH
effected. 3aMEHbl HE3aBHUCHMO OT TOpsSiKa HX

OCYIIECTBIICHHSI.

153 Any waiver of any right or default 15.3. JIroGoit oTKa3 OT Kakux-TuOO MpaB HIU
hereunder shall be effective only in the TpeOOBaHUII B CBSI3M C HEHUCIOJIHEHHEM
instance given and will not operate as or 00s13aTeNbCTB 10 HacTosimeMy JloroBopy
imply a waiver of any other or similar UMEET CWIy TOJBKO B  OTHOLICHHH
right or default on any subsequent KOHKPETHOTO Ciy4as, W He MpPEeJCTaBIseT
occasion. No waiver of this Contract or of coOOH, a Takke He MOJpa3yMeBaeT IOA
any provision hereof shall be effective co00oi O0TKa3 OT Kakux-IMOO HWHBIX WU
unless in writing and signed by the Party aHAJIOTUYHBIX MpaB WM TpeOOBaHUHA B
against whom such waiver is sought to be CBS3M C HEUCIIOJHEHUEM O0053aTeNbCTB B
enforced. nanpHeimem.  OTka3 oOT MpaB IO

HacTosmeMy J[oroBopy mim B 9aCTH KaKUX-
au00 ero TOJIOKEHWH  JIeHCTBUTEIICH,
TOJILKO €CIM OH O(OpMIIEH MHCBMEHHO M
HOJHMCaH CropoHoti, KOTOpas
OTKa3bIBAETCS OT CBOETO TpaBa.

15.4 Any delay by any person in exercising, or 15.4. Ecnu kakoe-mub0 JTUII0 HE OCYIIECTBISET

failure to exercise, any right or remedy
under this Contract shall not constitute a
waiver of the right or remedy or a waiver
of any other rights or remedies, and no
single or partial exercise of any rights or
remedy under this Contract or otherwise
shall prevent any further exercise of the

BOBpEMsI WJIM HE OCYIIECTBIIET KaKue-110o
IpaBa WM HE HCIOJIB3YeT CpEACTBa
3alUThl MpaB Mo Hactosuemy /lorosopy,
9TO HE SABISETCS OTKa30M OT AAHHBIX IIPaB
WM CPEJICTB 3alIUTHI PaB WK OTKA30M OT
WHBIX TPaB WU CPEJCTB 3aIlMTHI MpaB, a
pa3oBO€ MJIM YacTHYHOE OCYIIECTBICHHE
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right or remedy or the exercise of any
other right or remedy.

KaKuX-TM00 TpaB WM CPEICTB 3allUTHI
npaB o Hacrosuemy JloroBopy wuiau Ha
WHBIX  OCHOBAHHUSIX HE  MPENSITCTBYET
JalbHENIIEMY OCYLIECTBIECHUIO 3TUX IpaB
WU CPEJCTB 3alllUThl MpPaB WIU  KE
OCYILIECTBICHUIO JIIOOBIX HHBIX TMpPaB WIH
CPEJICTB 3aIIUTHI IIPaB.

15.5 Notwithstanding that a Party hereto

becomes aware at any time after the date
of this Contract of a fact, matter or
circumstance, which gives rise to a Claim,
no Party shall be entitled to rescind this
Contract or treat this Contract as
terminated, but shall only be entitled to
claim in respect of any breach, default or
Claim hereunder and, accordingly, each
of the Parties hereto waives all and any
rights of rescission it may have in respect
of any such matter to the fullest extent
permitted by the law (howsoever arising
or deemed to arise), other than any such
rights in respect of fraud.

15.5.

Ecmn kakoii-nmu6o n3 CtopoH B J1000it
MOMEHT BPEMEHHU MOCJIE€ JaThl HACTOSIIETO
CornameHust CTaHOBUTCS  W3BECTHO O
KakoM-Tubo  ¢akre,  BOIpoce WU
00CTOSITENTLCTBE, KOTOPOE MOXKET CIYKUTh
OCHOBAHUEM JJIsi TPEIBABICHHUS KaKOIo-
mu6o Mcka, Hu ogna u3 CTOpPOH HE BIIpaBe
AHHYJIMPOBATh HacToAlMi JloroBop wnum
CUUTATh HAaCTOSALLINN orosop
NpEeKpalieHHbIM W HWMEET JIMIIb IPaBo
TpeOoBaTh BO3MeEILIEHUs yIepOa B CBSI3U C
HapyLIEHUEM, HEUCTIOJTHEHUEM
00s13aTenbCTB WM VICKOM MO HacTosIIeMYy
JloroBopy, M, COOTBETCTBEHHO, KaKJas W3
Cropon HACTOSIIIETO Horosopa
OTKa3bIBaCTCSI OT KakKuX Obl TO HHU OBLIO
IpaB Ha aHHYJUPOBAHUE, KOTOPHIE MOTYT Y
HEe MMEThCA B OTHOILICHUU JHOOBIX
NOJIOOHBIX OOCTOSITENBCTB, HACKOJIBKO 3TO
paspenieHo 3aKOHOM (BHE 3aBUCHUMOCTH OT
TOr0, KakuM 00pa3oM OHHM BO3HUKAIOT WM
CUMTAIOTCS BOSHUKIIIMMHU), 32 UCKITIOYCHUEM
TOr0, KOTJ]a OHAa MPUOOpETaeT Takue MpaBa
B OTHOIIICHHUH CITy4aeB MOIIIEHHUYECTBA.

16.

COMPLETE CONTRACT

16.

ITOJIHOTA JOT'OBOPA

16.1 This

Contract and other Transaction
documents constitute the final
arrangement and understanding between
the Parties relating to the Transaction and
supersede all previous agreements,
understandings and arrangements, which
shall cease to have any further force or
effect, and set out the complete legal
relationship between the Parties arising
from or in connection with that subject
matter (whether express, implied, oral or
written (whether or not in draft form))
between the Parties relating to the
Transaction (including any and all
existing agreements in respect of the

16.1.

Hacrosmuit Jlorosop u npyrue /J[JoKyMeHTbI
no Crenke SABISAIOTCS  OKOHYATEIbHOU
JIOTOBOPEHHOCTHIO U cornameHneM CTOpoH
B oTHomeHnn CHenku M 3aMEHSI0T BCe
MPEIIECTBYIOIUE JJOTOBOPHI, COTJIAIICHUS
U JIOTOBOPEHHOCTH, KOTOpBIE YTPAYMBAIOT
CUJly W  TMpeKpamaroT  JEWCTBUE, U
YCTaHaBIUBAIOT IIOJIHOLICHHBIE
IOpUANYECKHe OTHOIIECHHUS MEXITY
CropoHamu 110 UX NPEAMETY WIH B CBS3H C
HUM  (OpSIMO  YCTAHOBJIEHHbIE WM
[I0/Ipa3yMeBacMbl€, YCTHbIE U NHCbMEHHBIE
(HEe3aBUCMMO OT TOTO, HMEIOT JU OHHU
dbopMy TpoekTa WM  HET)) MEeXAY
CropoHamu OTHOCHUTEJILHO Cnenku

28




transfer of Secured shares from the

Guarantor to the Investor).

(BKiMIOUas JTrOObIE WM BCE CYILECTBYIOLIHE
JOTOBOPBl B OTHOILIECHHUU  IEpelayu
ObecneunTenpHbIX akuii oT IlopyunTens k
HuBectopy).

16.2

Each of the Parties hereto represents and
agrees that it has not entered into the
Transaction documents in reliance on any
Warranty, except those set out in the
Transaction documents.

16.2.

Kaxngas wu3 CropoH 3aBepser U
corjamaercst ¢ TeMm, 4ro Takas CTtopoHa

saxmoumsia  Jlokymentsl mo  Cpeinke,
[0JIarasChb ~ MCKJIIYMUTEIBHO  HA  TE
l'apanTumn, KOTOpBIE YKa3aHbl B TaKUX

Hoxymentax no Cuenke.

16.3

Nothing in this article 16 shall have the
effect of limiting any liability arising
from fraud.

16.3.

Hu ogHO mosokeHue HacTosel cTaThu
16 He  oOrpaHMYMBacT  KaKyr-JIHOO
OTBETCTBEHHOCTb, HACTYIAIOLIYI0
BCJIE/ICTBHE MOIIIEHHUYECTBA.

17. FURTHER ASSURANCES 17. JOINOJHUTEJIBHBIE 3ABEPEHUS
17.1 Without prejudice to any other provision 17.1. be3 orpaHu4eHds WHBIX TIOJOKEHUI
of this Contract, each of the Parties agrees Hactosimero [loroBopa, kaxnaas u3 CTopoH
to perform (or procure the performance COTJIAIIAeTCSl COBEPIIUTh BCE JICUCTBUS
of) all such acts and things and/or to (wm obecrieuynTh X COBEpIIEHUE) U (HJIN)
execute and deliver (or procure the 0(pOopMHUTH ¥ BPYYHTH BCE TOKYMEHTHI (MM
execution and delivery of) all such obecnieunTh UX OGOpMIICHHE U BpPy4YECHHE),
documents, as may be required by law or KOTOpbIE MOTYT MOTPeOOBAaThCS MO 3aKOHY
as may be necessary or reasonably WM KOTOPBIE MOTYT OBITh HEOOXOAMMBI UIIH
requested by any other Party for giving MOTYT 3aIpalIuBaTLCS MO 00OCHOBAHHOMY
full effect to this Contract and any other TpeboBaHuto 000 npyroii  CTOpOHBI
Transaction document and securing to Hacrosimero  JloroBopa st BBEIEHUSA
each Party the full benefit of the rights, HACTOSLIETO HoroBopa u  Apyrux
powers and remedies conferred upon such HoxymentoB mo Crenke B JAciiCTBHE B
Party by this Contract and any other noTHOM o0beMe U ans  obecredeHus
Transaction document. kaxxgoii CTopoHe B IOJHOM 00BEME BBITOJ,
CBSI3aHHBIX C TIPaBaMH, MOJTHOMOUYUSMU H
cpeacTBamu IIPaBOBOM 3aIIUTHI,
PE0CTABISEMBIMU TaKoM Cropone
HacTosmuM  JloroBopoM ¥ WHBIMH
JloxymenTtamu no Cuenke.
18. GOVERNING LAW 18. MNMPUMEHUMOE ITPABO
18.1 This Contract and all Disputes (including 18.1 Hacrosmmii JloroBop u Bce Cropsl

non-contractual and extra-contractual
Disputes), arising out of or in connection
with it or its subject matter, shall be
governed by and construed in
accordance with the English law.

(BKJ’IIO‘—IaSI HEAOTOBOPHEBIC 1 BHCIOTOBOPHELIC
CHOpBI), BO3HHUKAKOIMUE U3 HETO HUIHN €ro
npeamMeTa NI B CBsA3HU C HUMU,
PEryjIMpyroTCA U NOMAJICIKAT TOJIKOBAHUIO B
COOTBETCTBUH C aHTJTITUHUCKHUM IIpaBoOM.
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19. DISPUTES 19. CIIOPbBI

19.1 Any Dispute shall be referred by any 19.1. Bce Cnoper mnepemarorcss CTopoHOH B
Party to the arbitral tribunal for TPETEUCKUM CyJq [UIsl PAcCMOTPEHUs W
consideration and finally resolved by BBIHECEHUST  OKOHYATEJIIBHOTO  pEIICHUS,
binding arbitration in accordance with ABIISIIOLIETOCs 00s3aTenbHbIM Ui CTOpOH,
the Rules of Arbitration (hereinafter — B COOTBETCTBUM C PermamenTtom (nmanee -
the "Rules") of the London Court of "Pernament") JlonoHCKOTO
International Arbitration (hereinafter — MEXIYHApPOJHOTO TPETEHCKOro cy/a (manee
the "LCIA Court"), which Rules are — "Cyn JIMTC") B Jlongone, mpu 3TOM
deemed to be incorporated by reference yKa3aHHBIM PerimamMeHT cuuTaercs 4acThio
to this article 19. There shall be three HacToduero /loroBopa mnyremM CCbUIKM Ha
arbitrators. A claimant and a respondent Hero B Hactosmei crarbe 19. Tperelickuit
shall nominate one arbitrator. The third CyIl COCTOMT W3 Tpex apoutpoB. Hcren u
arbitrator, who shall act as chairman of OTBETYMK HA3HAYAIOT, COOTBETCTBEHHO, IO
the arbitral tribunal, shall be nominated apoutpy. Tperwit apOuUTp, BBITOIHSIOIINI
by agreement of the two party-appointed GbyHKIIUU TIpelceaarens TPEeTeucKoro cyaa,
arbitrators within 14 (fourteen) days Ha3HA4YaeTCs II0 COIIACOBAHUIO  JBYX
after confirmation of the appointment of apOUTpPOB, HA3HAYCHHBIX CTOPOHAMH, B
the second arbitrator or, in default TeueHue 14 (4YeThIpHAAIATH) IHEH TOocie
thereof, shall be appointed by the LCIA NOATBEPKIEHUS  HA3HAUYEHUsSI  BTOPOTO
Court. apOutpa, a ecim 3TO He OyIeT caenaHo -

Cynom JIMTC.

19.2  The seat or place of arbitration shall be 19.2. Mecrom BEJICHUS TpeTeicKoro
London, England. The procedural law of pazOuparenbcTBa  sBisercs 1. JIoHAOH
the arbitration shall be the English law. (Anrmms).  IlpomeccyanbHBIM — TIPaBOM
The language of the arbitration TPETEHCKOro pa30upaTeNIbcTBa  SIBJISETCS
proceedings shall be English. paBo AHTIIHN. Tperetickoe

pa3duparenbCcTBO BENETCSl HAa aHTIMICKOM
SI3BIKE.

19.3 The award of the arbitral tribunal shall 19.3. Pemenue TtpeTeiickoro cyaa SBISETCS
be final and binding on the Parties. OKOHYATEIbHBIM M  O0SM3aTeBbHBIM I

ucnonHeHus: CTOpoOHaMH.

19.4 Nothing in clause 19.1 shall limit the 19.4. Hu opmHo mnonoxenue mnyHkra 19.1 He
right of a Party to bring proceedings OTrpaHUYMBAET npaBa CropoHsl
against another Party in any courts of UHHULIUUPOBATh CyAe0HOe Pa30upaTenbCcTBO
competent jurisdiction solely for the npoTuB apyroii CTOpOHBI B KOMIIETEHTHBIX
purposes as follows: CyJlax TOJIbKO JIJISI TIEJICH:

(a) to enforce an arbitration award rendered (a) mpuBeneHUsT B HCIOJHEHHUE  pEIICHUS

in accordance with clause 19.1; or TPETEHUCKOro  CyJda,  BBIHECEHHOIO B
COOTBETCTBHUU C MYHKTOM 19.1; nim
(b) for interim or injunctive relief in support (b) mpumeHeHHs 00eCHEUUTENBHBIX MEp HIU

of intended or existing arbitration
proceedings.

BBIHECEHHUSI Cy/IEeOHOTO 3ampeTra B MOPSIKE
CcoIeiCTBHUA IJIAHUPYEMBIM 1503051
CYIIECTBYIOIIUM TPETEUCKHUX
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pa3zbuparenbCTBaM.

19.5. Each Party shall irrevocably and
unconditionally agree not to claim any
immunity from proceedings brought by
another Party against it under clause 19.1
(and to ensure that no such claim is made
on its behalf). Each Party shall consent
generally to the giving of any judicial
relief and the issue of any process in
connection with those proceedings, and
shall waive all rights of immunity in
respect of it or its assets.

19.5. Kaxnas u3z CrtopoH B 0€30T3BIBHOM |
0e3yCIOBHOM TMOPSIKE 00sI3yeTCsl HE JeNaTh
3asiBICHUN 00 UMMYHHTETE oT
pa3duparenbCcTB, KOTOpbIe MOTYT OBITh
BO30YXJICHBI TPOTHB Hee apyroi CTOpoHOH
B COOTBETCTBUU ¢ HMyHKTOM 19.1 (a Taxxke
o0OecnieunTh, 4TOOBI MOJOOHBIE 3asBICHUS
HE Jenanuchk OT ee wumeHH). Kaxnas
Cropona pgaer oOmee corjacue Ha
MPUMEHEHHE JIIOOBIX CPEICTB CYAEeOHOM
3aIHUTHI u odopmieHue JIOOBIX
MPOLIECCYaNTbHBIX JIOKYMEHTOB B CBSI3H C
TaKUMH pa3zbuparenbcTBaMu u
OTKa3bIBACTCS OT BCEX MPaB Ha UMMYHHTET
JUIst ce0sl UM CBOMX aKTHUBOB.

20. LANGUAGE

20. A3BIK

20.1 This Contract and the Transaction
documents are drawn up in the English
and Russian languages. In the event of
any discrepancy between the English and
the Russian language version of this
Contract, the English language version
shall prevail. All notices to be given in
connection with this Contract shall be
made in English. All demands, requests,
statements,  certificates and  other
documents or communications to be
provided in connection with this Contract
shall be made in English or accompanied
by a certified English translation; in this
case, the English translation shall prevail
unless the document or communication is
a statutory or other official document or
communication.

20.1. Hacrosmmit [oroBop u JlOKyMEHTHI MO
Cnenke COCTaBIICHbI Ha aHTJIUUCKOM U
pycckoM si3bikax. llpu Hamuuumu JTrHOOBIX
HECOOTBETCTBUHU MEXITY BEPCUAMHU
Hactosmlero Jloroeopa Ha aHIJIUMKACKOM U
PYCCKOM SI3bIKE€ TMPEUMYIIECTBEHHYIO CHUITY
MMEET BepCUsl Ha aHTJIMMCKOM si3bike. Bcee
YBEIOMIICHHUS, TOJUICKAINE HAMPaBICHUIO
B COOTBETCTBUHU C HacTosuM JloroBopom,
JIOJDKHBI OBITH COCTABIICHBI HA aHTJIUHCKOM
s3pIke. Bee TpeOoBaHUS, 3alpOChI, OTYETHI,
CBUJICTEJILCTBA W HWHBIE JOKYMEHTHI WIU
COOOIIICHMS, MPEI0CTaBIIsIEMbIE o
HacrosieMy JloroBopy, JIOJDKHBI — OBITH
oQOpMIIEHBI Ha AaHTJUICKOM SI3bIKE WM
JIOJDKHBI  COTIPOBOXKIATHCS  3aBEPEHHBIM
NEepPEeBOIOM Ha AHIJIMICKUN S3bIK; B 3TOM
ciydae Bepcust JloroBopa, nmepeBeieHHas Ha
AHTJTUUCKUN SI3BIK, UMEET
MPEUMYIIECTBEHHYIO CHITY, KpDOME CITy4aes,
KOTJla TOKYMEHT WM COOOIICHUE SIBISIETCS
HOPMATHUBHBIM JIOKYMEHTOM WJIH HHBIM
opUIHATEHBIM JIOKyMEHTOM W
COOOIIEHNEM.

IN WITNESS WHEREOF, each Party has
executed and delivered this Contract or ensured
execution and delivery of this Contract by its
duly authorised representatives on the date first

B YAOCTOBEPEHHME YEI'O kaxnas CtopoHa
MoANMcaa U Bpyduia Hacrosmuil JloroBop nim
obecrieunina MOAIUCaHUE u BpYy4YECHHE
HAaCTOSIIIETO Horosopa CBOMMH
YIIOJTHOMOYEHHBIMH TIPEACTABUTEISIMU B ATy,
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SCHEDULE 1/ TPUJIO’)KEHHE 1
LIST OF DOCUMENTS PROVIDED BY THE INVESTOR TO THE GUARANTOR/
CIIMCOK JOKYMEHTOB, IPEJOCTABJIAEMbIX HHBECTOPOM
ITOPYYUTEJIIO

1. A copy of the passport certified by the notary or solicitor / Konuss macnopra,
3aBepeHHAasi HOTAPUYCOM WJIM aIBOKATOM

2. Utility bill or another document confirming the registered address of the
Investor (e.g., page of the Russian passport with registration address) / cuer 3a
KOMMYHAJIbHbIE PACXOAbl WJIH HHOW [JOKYMEHT, MOATBEPKAAIIMA MeCcTo
skuTesibecTBa UHBecTOpa (HanmpuMep, crpanuna nacnopra P® ¢ aapecoM nponucku)

3. Bank reference letter / nucbMo 13 0aHKa ¢ MOATBEPKAEHUEM 00 OTKPBLITHM CYETA
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SHEDULE 2

INPUJIOKEHUE 2

AGREEMENT ON GRANTING THE

RIGHT TO CLAIM SHARES (OPTION)

COI'VTAIIEHUME O NTPEJOCTABJIEHUH

IIPABA TPEBOBAHUA AKIIUI

Secured shares, the right to claim payment
of Profit from the Company is transferred
to the Guarantor without paying any

(OIMIIMOH)

1. This Agreement on granting the right to 1.  Hacrosuee Corunamenue 0
claim shares (option) (hereinafter referred to MPEAOCTaBICHUH TpaBa TPeOOBaHMS aAKIUN
as the “Agreement”) is concluded as (omuoH) (manee  —  Cornamenue)
Schedule to the Secured Investment Contract 3aKJIIOYEHO B KA4YeCTBE NPHIOKEHHUS K
(hereinafter — the “Contract”) between the Horosopy WHBECTHUPOBAHUS c
persons referred to in the Contract as the obecrieuenuem (nanee — JloroBop) mexmy
Investor and the Guarantor (hereinafter auuaMu, uMeHyembiMu B Jloroope
jointly referred to as the “Parties”), and is an HNuBectop u [lopyuurens (1amee COBMECTHO
integral part of the Contract. uMenyemble  «CTOpOHBI»), U  SBISETCA

HEOTheMIIEMOM yacThio [lorosopa.

2. Terms and definitions used in this 2. TepMUHBI W ONpeACICHHS B HACTOSILEM
Agreement shall be construed according to CornameHnn TOJIKYHOTCS COTJIACHO pa3leily
section 1. of the Contract n. 1. loroBopa («TOJIKOBAHUEY).
(“INTERPRETATION).

3. The Guarantor shall grant the Investor the 3.  Tlopyuurens mpenoctaBisier HWHBecTopy
right to claim transfer of Secured shares paBo TpeOoBaHUS nepegadu B
ownership (option). Receipt of the Secured coOcTBeHHOCTh OOCCIICUUTENIBHBIX — aKIUN
shares ownership shall mean receipt of the (ommuon). Ilomydenne B COOCTBEHHOCTH
complete legal and beneficial unencumbered OOecrieunTeNbHBIX aKIUi OyaeT O3HadaTh
right for Secured shares by the Investor, IIOJIy4YEHUE HNuBecropom MOJTHOTO
together with all rights, connected with IOPUINYECKOTO U OeHe(UIIMapHOro mpaBa Ha
Secured shares, including the right to receive O0ecneunTenbHbIE aKIIMH CBOOOIHOE OT BCEX
all declared dividends, payments or OOpeMeHeHM, BMECTE CO BCEMH IIpaBaMH,
distribution of capital, payable to the CBSA3aHHBIMU C ObecnieunTenbHBIMU
Investor from the date of transfer of Secured aKIMsIMU, BKJIIOYash TMPaBO IMOJIy4aTh BCE
shares ownership. OOBSBICHHBIC JMBHJCHMIBI, BBIIUIATH WU

pacripesielieHus KaruTasa, BIIUIAYHBaeMbIe C
natel  mepexona K MHBectopy —mpaBa
cobcTBeHHocTH Ha O0ecneynTenbLHEIE aKIUH.

4. Taking into consideration that concluding of 4. llpuHnMas BO BHMMAaHHE, YTO 3aKJIIOUYECHHE

the Agreement is due to obligations of the Cornamenus 00yCIIOBJIEHO
Parties under the Contract and has a oOsi3arenbecTBamMu CtopoH mo [loroBopy u
security nature, the right to claim under the HOCHUT OOECHEeUUTENNbHBIN XapaKTep, MpaBo
Agreement is granted to the Investor on a 3adBIATH TpeboBaHue 1o CornameHuro
free of charge basis, except for transfer of MPEI0CTaBIISACTCSA HNuBectopy
the right to claim Profit to the Company, as 0€3BO3ME3/IHO, 332 UCKJIIOUEHHEM Iepexoja
per clause 5 of the Agreement. npaBa TpeboBanus [Ipubsumm xk Kommanun
cornacHo 1. 5 CornameHusl.
5. In case of getting property rights for 5. B cnywae momydeHus mpaB COOCTBEHHOCTH

Ha OOecreuuTenbHblE  aKUUH, MPaBO
TpeOboBaHusi OT KoMmaHuuW  BBITLIATHI
[Tpubsn mepexonar k Ilopyuuremo 6e3

34




reimbursement or fees to the Investor.

ymnatel MHBecTopy MOOBIX KOMITEHCALUH
WIM BO3HATPAKICHUM.

6. In order to get the ownership of Secured 6. Jns  momydeHus B COOCTBEHHOCTH
shares, the Investor shall send a request to Ob6ecneunTeNbHBIX aKIAH HuBectop
the Guarantor through a special electronic Hanpasmsger [lopyuurtento  TpebGoBaHme
service of Investor’s Account. yepe3 CheluaibHbld JIEKTPOHHBIM CEpBHUC

AxxkayHta HBecTopa.

7. The proof that Investor's request for transfer 7.  TloaTBepkaeHuEM YIOBIICTBOPEHUS
of Secured shares ownership has been [Topyuntenem 3asBku MHBecropa Ha
satisfied by the Guarantor is the display of nepeaavy B COOCTBEHHOCTH
Secured shares in a special section of ObecreunTenbHBIX aKIui SIBIISICTCS
Investor’s Account. oToOOpakeHHE B  CHEIHATU3UPOBAHHOM

paznene ydera OOeCreUUTENbHBIX aKIUi B
Axkaynte MHBecTopa.
8.  The Investor has the right to claim the 8.  Husecrop uMeeT paBo 3a5BUTH
transfer of Secured shares only prior to TpeOoBaHue 0 IPEIOCTaBICHUH
the Date of payment; in case of missing OOecneuynTeNbHbIX  aKIUA  TOJABKO 10
this period, the Investor’s right to claim HactymieHust Cpoka BBIIIATHI U B CIIydae
shall terminate. MPOITyCKa 3TOro cpoka mnpaBo MHBecTopa Ha
NPEIbSBICHHE TaKOTO TpeOOBaHUs
MPEKpaIIaeTCs.

9. Transfer of the right to claim Secured 9. Ilepemaua npaBa TpeOoBaHUS
shares  for the Investor is carried out by OOecneuntenpHblx  akuuii  MHBectopy
the Guarantor on the Completion date. npou3Boautcst  [lopyuutenem B lary

3aBEPIICHHUS.

10. Expenses (if any), incurred by the 10. Pacxonmpr Ilopyuutenss (nmpu  HaTuIuU
Guarantor in transferring the right for TaKOBbIX), TOHECEHHBbIE NpU TMepenadye B
Secured shares ownership, shall be paid by cobcTBeHHOCTh (O0ECTICUUTENbHBIX aKIIUM,
the Investor. oriaunBaroTcst IHBecTopoMm.

11. This Agreement shall be valid during the 11. Hacrosmee Cornamenue JAeWCTBYeT B
validity period of the Contract until the TeYeHHe cpoka aeWcteus Jloroeopa 10
expiration of the period to claim the rights MOMEHTa UCTEUYECHHS CPOKA 3asBJICHUS MpaB
for Secured shares, as per clause 8 of the TpeboBanusi Ha OOecrneynTeNnbHbIE AKIHH
Agreement. cornacHo 1. 8§ CornaieHusl.

12. Concluding of the Contract shall be 12.  AxnenTtom HNHuBecTopa oepThI
considered as acceptance of the Agreement CornameHuss ~ CUMTaeTCsl  3aKJIIOYEHUE
offer by the Investor. [orosopa.

13. The Investor shall not have the right to 13. HuBecrop HE BIIpaBe ycTynaTh
assign the acquired Option (rights and npuoOperenublii  Omuuon  (mpaBa |

obligations under the Agreement) to any
third persons.

o0s3anHOocTH 1o CorjameHuio) TPEeTbUM
JIUIIAM.
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For and on behalf of the Investor / 3a u or
umenu MuBecropa

Name / DUO:

For and on behalf of the Company / 3a u ot
umenu Komnanumn

Name / ®HO: Nadezhda
Hanexna Kocapesa

Kosareva /

Office / JJomxHocTs: Authorised person, on
the basis of Power of Attorney /
[ToBepeHHBII, HA OCHOBaHUH JIOBEPECHHOCTH

For and on behalf of the Guarantor / 3a u ot
umenu [lopyuurens

Name / ®UO: Anatoli Yunitski / Araronuii
TOauKN

Office / Jomxknoctb: Authorised person, on
the basis of Power of Attorney /
[ToBepeHHBIH, Ha OCHOBAaHUU JIOBEPEHHOCTH
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REQUEST
Date
I, (Name, passport N¢, address)

_____in accordance with clause 3.5 of
the Secured Investment Contract
made on and Agreement on
granting the right to claim shares
(option) concluded between me (the
"Investor»), Global Transport
Investments Inc. (the "Company") and
UNISKY CORPORATION (the
“Guarantor") by this Request exercise
my right to receive shares class “A” of
Euroasian Rail Skyway Systems
Holding («Secured shares») to
ownership, which means complete
legal and beneficial unencumbered
right for Secured shares, together
with all rights, connected with
Secured shares, including the right to
receive all declared dividends,
payments or distribution of capital,

payable to the Investor from the date
of transfer of Secured shares
ownership.

This Request is sent by me to the
Guarantor  through a  special
electronic service in the secured
personal account of the Investor on
the Website www.rsw-systems.com.

TPEBOBAHUE

JlaTa

q, (®PHUO, HOMep macmopTa,
azipec) B COOTBETCTBUMU C m. 3.5
JloroBopa VHBECTUPOBAHUA o
obecrieueHUEM  OT U

CorslamieHuss O  IpenoOCTaBJIEHUU
npaBa TpebOBaHUA aKUMUK (OMIIMOH)
OT ___ 3aKJIYeHHbIX MeXAy MHOU
(«<MuBecTop»), Global Transport
Investments Inc. («KomnaHus») wu
UNISKY CORPORATION
(«[TopyuunTenb») HaCTOALLAM
TpeboBaHueM peasinlyrw CBOe MPaBO
Ha T[OJIlydyeHUEe B COOCTBEHHOCTH
akgun kiacca «A» Euroasian Rail
Skyway Systems Holding
(«O6ecnneynTeNbHBIX aKLM»), 4YTO
O3HayaeT I[OJIHOe HOpUAHAYECKoe U
6eHedUIIMApPHOE paBo Ha
Ob6ecneuuTesibHbIE AKLIMU CBOOOAHOE
oT Bcex O6peMeHeHUH, BMECTE CO
BCEMU IMpaBaMH, CBSI3aHHBIMHA C
Ob6ecnedyuTeIbHBIMU aKUUAMY,
BKJIIOYAasA MOpaBO MOJIydyaTb  BCe
00'bSIBJIEHHBIE JUBU/IEH/ b, BBINJIATHI
WM  paclpejie/ieHUs  KalUTasla,
BBIIJIAYMBAEMBIE C JIaThl lepexo/ia Ko
MHe T[paBa COOCTBEHHOCTHM Ha
ObecneyuTeabHbIE AKI[HH.

Hacrosdiee TpeboBaHue
HamnpasJssgercda MHou IlopyduTtesto
yepe3 CIelUaJbHbIM 3JIEKTPOHHbBIN
CcepBUC 3alMILEHHOr 0
NepCOHAJIbLHOTO aKKayHTa MHBecTopa
Ha Beb6-caiiTe www.rsw-systems.com.

For and on behalf of the Investor / 3a u oT uMeHu UHBecTopa

Name / ®UO: 0)7(0)
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
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1.1.

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION

Euroasian Rail Skyway Systems Holding Limited

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Association, if not
inconsistent with the subject or context:

“Act” means the BVI Business Companies Act 2004, as amended from time to time, and
includes the BVI Business Companies Regulations, 2012 and any other regulations made
under the Act;

“Articles” means the attached Articles of Association of the Company;
“Memorandum’ means this Memorandum of Association of the Company;

“person” includes individuals, corporations, trusts, the estates of deceased individuals,
partnerships and unincorporated associations of persons;

“Proscribed Powers” means the powers to: (a) amend this Memorandum or the Articles;
(b) designate committees of directors; (¢) delegate powers to a committee of directors; (d)
appoint or remove directors; (¢) appoint or remove an agent; (f) approve a plan of merger,
consolidation or arrangement; (g) make a declaration of solvency or to approve a
liquidation plan; or (h) make a determination that immediately after a proposed
distribution the value of the Company’s assets will exceed its liabilities and the Company
will be able to pay its debts as they fall due;

“Resolution of Directors” means either:

(a) a resolution approved at a duly convened and constituted meeting of
directors of the Company or of a committee of directors of the Company
by the affirmative vote of a majority of the directors present at the meeting
who voted except that where a director is given more than one vote, he
shall be counted by the number of votes he casts for the purpose of
establishing a majority; or

(b) a resolution consented to in writing by all directors or by all members of a
committee of directors of the Company, as the case may be;
“Resolution of Shareholders” means either:

(a) a resolution approved at a duly convened and constituted meeting of the
Shareholders by the affirmative vote of a majority of the votes of the



1.2.

1.3.

1.4.

L.5.

1.6.

Shares entitled to vote thereon which were present at the meeting and were
voted; or

(b) a resolution consented to in writing by a majority of the votes of the
Shares entitled to vote on such resolution;

“Seal” means any seal which has been duly adopted as the common seal of the Company;
“Share” means a share issued or to be issued by the Company;

“Shareholder” means a person whose name is entered in the register of members of the
Company as the holder of one or more Shares or fractional Shares; and

“written” or any term of like import includes information generated, sent, received or
stored by electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or
photonic means, including electronic data interchange, electronic mail, telegram, telex or
telecopy, and “in writing” shall be construed accordingly.

In the Memorandum and the Articles, unless the context otherwise requires a reference
to:

(a) a “Regulation” or “Sub-Regulation” is a reference to a regulation or sub-
regulation of the Articles;

(b) a “Clause” is a reference to a clause of this Memorandum,;

(©) voting by Shareholders is a reference to the casting of the votes attached to the

Shares held by the Shareholder voting;

(d) the Act, this Memorandum or the Articles is a reference to the Act or those
documents as amended or, in the case of the Act, any re-enactment thereof; and

(e) the singular includes the plural and vice versa.

Where a period of time is expressed as a number of days, the days on which the period
begins and ends are not included in the computation of the number of days.

Any reference to a “month” shall be construed as a reference to a period starting on one
day in a calendar month and ending on the numerically corresponding day in the next
calendar month and a reference to a period of several months shall be construed
accordingly.

Any words or expressions defined in the Act bear the same meaning in this Memorandum
and the Articles unless the context otherwise requires or they are otherwise defined in this
Memorandum or the Articles.

Headings are inserted for convenience only and shall be disregarded in interpreting this
Memorandum and the Articles.

NAME
The name of the Company is Euroasian Rail Skyway Systems Holding Limited.



4.2.

4.3.

44.

5.2

6.2

6.3

6.4

STATUS

The Company is a company limited by shares.

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at the office of Totalserve Trust Company
Limited, 19 Waterfront Drive, P.O. Box 3540, Road Town, Tortola VG1110, British
Virgin Islands, the office of the first registered agent.

The first registered agent of the Company is Totalserve Trust Company Limited of 19
Waterfront Drive, P.O. Box 3540, Road Town, Tortola VG1110, British Virgin Islands.

The Company may, by Resolution of Shareholders or by Resolution of Directors, change
the location of its registered office or change its registered agent.

If at any time the Company does not have a registered agent it may, by Resolution of
Shareholders or Resolution of Directors, appoint a registered agent.

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation, the Company has,
irrespective of corporate benefit:

(a) full capacity to carry on or undertake any business or activity, do any act or enter
into any transaction; and

(b) for the purposes of paragraph (a), full rights, powers and privileges.

For the purposes of section 9(4) of the Act, there are no limitations on the business that
the Company may carry on.

NUMBER, CLASSES AND PAR VALUE OF SHARES

The Company is authorised to issue a maximum of 60,130,114,950 Shares with a par
value of USD1.00 each of a single class.

Except UniSky Corporation (Company Number: 159735, until the moment of payment of
the first dividends by the Company, each and any other Shareholder may sell any of its
Shares only with prior approval of more than 50% of votes of all Shareholders of the
Company passed by a Resolution of Shareholders (either on a meeting or in writing.

The Company may issue fractional Shares and a fractional Share shall have the
corresponding fractional rights, obligations and liabilities of a whole Share of the same
class or series of Shares.

The Company may issue a class of Shares in one or more series. The division of a class
of Shares into one or more series and the designation to be made to each series shall be
determined by the directors from time to time.



7.2

8.3

8.4

8.5

DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARES

Each Share in the Company confers upon the Shareholder:

(a) the right to one vote on any Resolution of Shareholders;

(b) the right to an equal share in any dividend paid by the Company; and

(c) the right to an equal share in the distribution of the surplus assets of the Company.

Any sale of any shares in any subsidiary company which is owned by the Company may
be approved by a Resolution of the Shareholders passed by not less than 76% of votes of
all Shareholders of the Company.

REGISTERED SHARES

The Company shall issue registered Shares only. The Company is not authorised to issue
bearer Shares, convert registered Shares to bearer Shares or exchange registered Shares
for bearer Shares.

AMENDMENT OF MEMORANDUM AND ARTICLES

The Company may amend this Memorandum or the Articles by Resolution of
Shareholders or by Resolution of Directors, save that no amendment may be made by
Resolution of Directors:

8.2.1 to restrict the rights or powers of the Shareholders to amend this Memorandum or
the Articles;

8.2.2 to change the percentage of Shareholders required to pass a Resolution of
Shareholders to amend this Memorandum or the Articles;

8.2.3 in circumstances where this Memorandum or the Articles cannot be amended by
the Shareholders; or

&.2.4 to this Clause 9.

Any amendment of this Memorandum or the Articles will take effect from the date that
the notice of amendment, or restated Memorandum and Articles incorporating the
amendment, is registered by the Registrar or from such other date as determined pursuant
to the Act.

The rights conferred upon the holders of the Shares of any class may only be varied,
whether or not the Company is in liquidation, with the consent in writing of the holders
of a majority of the issued Shares of that class or by a resolution approved at a duly
convened and constituted meeting of the Shares of that class by the affirmative vote of a
majority of the votes of the Shares of that class which were present at the meeting and
were voted.

The rights conferred upon the holders of the Shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the Shares of that class, be deemed
to be varied by the creation or issue of further Shares ranking equally with such existing
Shares.



We, Totalserve Trust Company Limited of 19 Waterfront Drive, P.O. Box 3540, Road Town,
Tortola VG1110, British Virgin Islands, for the purpose of incorporating a BVI Business
Company under the laws of the British Virgin Islands hereby sign this Memorandum of
Association the 30th day of April, 2015.

Incorporator

Jean Walters
Authorised Signatory
Totalserve Trust Company Limited



1.

2.2.

2.3.

24.

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION
OF

Euroasian Rail Skyway Systems Holding Limited

A COMPANY LIMITED BY SHARES

DISAPPLICATION OF THE ACT

The following sections of the Act shall not apply to the Company:

(a) section 46 (Pre-emptive rights);

(b) section 60 (Process for acquisition of own shares);

(c) section 61 (Offer to one or more shareholders);

(d) section 62 (Shares redeemed otherwise than at the option of company); and

(e) section 175 (Disposition of assets).

REGISTERED SHARES

Every Shareholder, at his/her/its own expense and for a fee approved by the Directors of
the Company, is entitled to a certificate signed by a director or officer of the Company, or
any other person authorised by Resolution of Directors, or under the Seal specifying the
number of Shares held by him and the signature of the director, officer or authorised
person and the Seal may be facsimiles.

Any Shareholder receiving a certificate shall indemnify and hold the Company and its
directors and officers harmless from any loss or liability which it or they may incur by
reason of any wrongful or fraudulent use or representation made by any person by virtue
of the possession thereof. If a certificate for Shares is worn out or lost it may be renewed
on production of the worn out certificate or on satisfactory proof of its loss together with
such indemnity as may be required by Resolution of Directors.

If several persons are registered as joint holders of any Shares, any one of such persons
may give an effectual receipt for any distribution.

Shares and other securities may be issued at such times, to such persons, for such
consideration and on such terms as the directors may by Resolution of Directors
determine.



2.5.

2.6.

2.7.

2.8.

2.9.

3.2.

3.3.

A Share may be issued for consideration in any form, including money, any stock, a share
in any other company, a promissory note, real property, personal property (including
goodwill and know-how), services rendered or a contract for future services.

No Shares may be issued for a consideration other than money, unless a Resolution of
Directors has been passed stating:

(a) the amount to be credited for the issue of the Shares;

(b) the determination of the directors of the reasonable present cash value of the non-
money consideration for the issue; and

(c) that, in the opinion of the directors, the present cash value of the non-money
consideration for the issue is not less than the amount to be credited for the issue
of the Shares.

The Company shall keep a register of members containing:
(a) the names and addresses of the persons who hold Shares;
(b) the number of each class and series of Shares held by each Shareholder;

(c) the date on which the name of each Shareholder was entered in the register of
members; and

(d) the date on which any Eligible Person ceased to be a Shareholder.

The register of members may be in any such form as the directors may approve, but if it is
in magnetic, electronic or other data storage form, the Company must be able to produce
legible evidence of its contents. Until the directors otherwise determine, the magnetic,
electronic or other data storage form shall be the original register of members.

A Share is deemed to be issued when the name of the Shareholder is entered in the
register of members.

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may purchase, redeem or otherwise acquire and hold its own Shares save
that the Company may not purchase, redeem or otherwise acquire its own Shares without
the consent of Shareholders whose Shares are to be purchased, redeemed or otherwise
acquired unless the Company is permitted by the Act or any other provision in the
Memorandum or Articles to purchase, redeem or otherwise acquire the Shares without
their consent.

The Company may only offer to purchase, redeem or otherwise acquire Shares if the
Resolution of Directors authorising the purchase, redemption or other acquisition
contains a statement that the directors are satisfied, on reasonable grounds, that
immediately after the acquisition the value of the Company’s assets will exceed its
liabilities and the Company will be able to pay its debts as they fall due.

Shares that the Company purchases, redeems or otherwise acquires may be cancelled or
held as treasury shares provided that the number of Shares purchased, redeemed or
otherwise acquired and held as treasury shares, when aggregated with shares of the same
class already held by the company as treasury shares, may not exceed 50% of the Shares



3.4.

3.5.

4.1.
4.2.

4.3.

4.4.

4.5.

of that class previously issued by the Company, excluding Shares that have been
cancelled. Shares which have been cancelled shall be available for reissue.

All rights and obligations attaching to a treasury share are suspended and shall not be
exercised by the Company while it holds the Share as a treasury share.

Treasury shares may be disposed of by the Company on such terms and conditions (not
otherwise inconsistent with the Memorandum and Articles) as the Company may by
Resolution of Directors determine.

MORTGAGES AND CHARGES OF SHARES
Shareholders may mortgage or charge their Shares.

There shall be entered in the register of members at the written request of the
Shareholder:

(a) a statement that the Shares held by him are mortgaged or charged;
(b) the name of the mortgagee or chargee; and

(c) the date on which the particulars specitied in subparagraphs (a) and (b) are
entered in the register of members.

Where particulars of a mortgage or charge are entered in the register of members, such
particulars may be cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone authorised
to act on his behalf; or

(b)  upon evidence satisfactory to the directors of the discharge of the liability secured
by the mortgage or charge and the issue of such indemnities as the directors shall
consider necessary or desirable.

Whilst particulars of a mortgage or charge over Shares are entered in the register of
members pursuant to this Regulation:

(a) no transfer of any Share the subject of those particulars shall be effected;

(b) the Company may not purchase, redeem or otherwise acquire any such Share; and
(©) no replacement certificate shall be issued in respect of such Shares,

without the written consent of the named mortgagee or chargee.

The directors may not resolve to refuse or delay the transfer of a Share pursuant to the
enforcement of a valid security interest created over the Share.

FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in
this Regulation and for this purpose Shares issued for a promissory note, other written
obligation to contribute money or property or a contract for future services are deemed to
be not fully paid.
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A written notice of call specifying the date for payment to be made shall be served on the
Shareholder who defaults in making payment in respect of the Shares.

The written notice of call referred to in Sub-Regulation 5.2 shall name a further date not
earlier than the expiration of 14 days from the date of service of the notice on or before
which the payment required by the notice is to be made and shall contain a statement that
in the event of non-payment at or before the time named in the notice the Shares, or any
of them, in respect of which payment is not made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the
requirements of the notice have not been complied with, the directors may, at any time
before tender of payment, forfeit and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any moneys to the Shareholder whose
Shares have been cancelled pursuant to Sub-Regulation 5.4 and that Shareholder shall be
discharged from any further obligation to the Company.

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor and
containing the name and address of the transferee, which shall be sent to the Company for
registration.

The transfer of a Share is effective when the name of the transferee is entered on the
register of members.

If the directors of the Company are satisfied that an instrument of transfer relating to
Shares has been signed but that the instrument has been lost or destroyed, they may
resolve by Resolution of Directors:

(a) to accept such evidence of the transfer of Shares as they consider appropriate; and

(b) that the transferee’s name should be entered in the register of members
notwithstanding the absence of the instrument of transfer.

The personal representative of a deceased Shareholder may transfer a Share even though
the personal representative is not a Shareholder at the time of the transfer.

The directors may not resolve to refuse or delay the transfer of a Share unless the
Shareholder has failed to pay an amount due in respect of the Share.

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Shareholders at such times
and in such manner and places within or outside the British Virgin Islands as the director
considers necessary or desirable.

Upon the written request of Shareholders entitled to exercise 30% or more of the voting
rights in respect of the matter for which the meeting is requested the directors shall
convene a meeting of Shareholders.
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The director convening a meeting shall give not less than 7 days’ notice of a meeting of
Shareholders to:

(a) those Shareholders whose names on the date the notice is given appear as
Shareholders in the register of members of the Company and are entitled to vote
at the meeting; and

(b) the other directors.

Such notice may be sent only to emails of each such Shareholders last known to the
Company.

The director convening a meeting of Shareholders may fix as the record date for
determining those Shareholders that are entitled to vote at the meeting the date notice is
given of the meeting, or such other date as may be specified in the notice, being a date
not earlier than the date of the notice.

A meeting of Shareholders held in contravention of the requirement to give notice is valid
if Shareholders holding at least 51% of the total voting rights on all the matters to be
considered at the meeting have waived notice of the meeting and, for this purpose, the
presence of a Shareholder at the meeting shall constitute waiver in relation to all the
Shares which that Shareholder holds.

The inadvertent failure of a director who convenes a meeting to give notice of a meeting
to a Shareholder or another director, or the fact that a Shareholder or another director has
not received notice, does not invalidate the meeting.

A Shareholder may be represented at a meeting of Shareholders by a proxy who may
speak and vote on behalf of the Sharcholder.

The instrument appointing a proxy shall be produced at the place designated for the
meeting before the time for holding the meeting at which the person named in such
instrument proposes to vote. The notice of the meeting may specify an alternative or
additional place or time at which the proxy shall be presented.

The instrument appointing a proxy shall be in substantially the following form or such
other form as approved by the directors or as the chairman of the meeting shall accept as
properly evidencing the wishes of the Shareholder appointing the proxy.



7.10.

7.11.

7.12.

7.13.

7.14.

[ Name of Company |

I/We being a Shareholder of the above Company HEREBY APPOINT ............
..................... (1) (PR 1)l £:11 111 Todl 11111 SN
1) to be my/our proxy to vote for me/us at the meeting
of Shareholders to be held on the ...... dayof cocevniinnininninnnnnnnns ,20...... and at

any adjournment thereof.
(Any restrictions on voting to be inserted here.)

Signed this ...... dayof ..o ,20......

Shareholder

The following applies where Shares are jointly owned:

(a) if two or more persons hold Shares jointly each of them may be present in person
or by proxy at a meeting of Shareholders and may speak as a Shareholder;

(b) if only one of the joint owners is present in person or by proxy he may vote on
behalf of all joint owners; and

(©) if two or more of the joint owners are present in person or by proxy they must
vote as one.

A Shareholder shall be deemed to be present at a meeting of Shareholders if he
participates by telephone or other electronic means and all Shareholders or their
authorised representatives participating in the meeting are able to hear each other.

A meeting of Shareholders is duly constituted if, at the commencement of the meeting,
there are present in person or by proxy not less than 51% of the votes of the Shares
entitled to vote on Resolutions of Shareholders to be considered at the meeting. A
quorum may comprise a single Shareholder or proxy and then such person may pass a
Resolution of Shareholders and a certificate signed by such person accompanied where
such person be a proxy by a copy of the proxy instrument shall constitute a valid
Resolution of Shareholders.

If within two hours from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Shareholders, shall be dissolved; in any
other case it shall stand adjourned to the next business day in the jurisdiction in which the
meeting was to have been held at the same time and place or to such other time and place
as the directors may determine, and if at the adjourned meeting there are present within
one hour from the time appointed for the meeting in person or by proxy not less than one
half of the votes of the Shares or each class or series of Shares entitled to vote on the
matters to be considered by the meeting, those present shall constitute a quorum but
otherwise the meeting shall be dissolved.

At every meeting of Shareholders, the chairman of the board of directors shall preside as
chairman of the meeting. If there is no chairman of the board of directors or if that
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chairman is not present at the meeting, the Shareholders present shall choose one of their
number to be the chairman. If the Shareholders are unable to choose a chairman for any
reason, then the person representing the greatest number of voting Shares present in
person or by proxy at the meeting shall preside as chairman failing which the oldest
individual Shareholder or representative of a Shareholder present shall take the chair.

The chairman may, with the consent of the meeting, adjourn any meeting from time to
time, and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place.

At any meeting of the Shareholders the chairman is responsible for deciding in such
manner as he considers appropriate whether any resolution proposed has been carried or
not and the result of his decision shall be announced to the meeting and recorded in the
minutes of the meeting. If the chairman has any doubt as to the outcome of the vote on a
proposed resolution, he shall cause a poll to be taken of all votes cast upon such
resolution. If the chairman fails to take a poll then any Shareholder present in person or
by proxy who disputes the announcement by the chairman of the result of any vote may
immediately following such announcement demand that a poll be taken and the chairman
shall cause a poll to be taken. If a poll is taken at any meeting, the result shall be
announced to the meeting and recorded in the minutes of the meeting.

Subject to the specific provisions contained in this Regulation for the appointment of
representatives of persons other than individuals the right of any individual to speak for
or represent a Shareholder shall be determined by the law of the jurisdiction where, and
by the documents by which, the person is constituted or derives its existence. In case of
doubt, the directors may in good faith seek legal advice from any qualified person and
unless and until a court of competent jurisdiction shall otherwise rule, the directors may
rely and act upon such advice without incurring any liability to any Shareholder or the
Company.

Any person other than an individual which is a Shareholder may by resolution of its
directors or other governing body authorise such individual as it thinks fit to act as its
representative at any meeting of Shareholders or of any class of Shareholders, and the
individual so authorised shall be entitled to exercise the same rights on behalf of the
Shareholder which he represents as that Shareholder could exercise if it were an
individual.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any person
other than an individual may call for a notarially certified copy of such proxy or authority
which shall be produced within 7 days of being so requested or the votes cast by such
proxy or on behalf of such person shall be disregarded.

Directors of the Company may attend and speak at any meeting of Shareholders and at
any separate meeting of the holders of any class or series of Shares.

An action that may be taken by the Shareholders at a meeting may also be taken by a
Resolution of Shareholders consented to in writing, without the need for any notice, but if
any Resolution of Shareholders is adopted otherwise than by the unanimous written
consent of all Shareholders, a copy of such resolution shall forthwith be sent to all
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Shareholders not consenting to such resolution. The consent may be in the form of
counterparts, each counterpart being signed by one or more Shareholders. If the consent
is in one or more counterparts, and the counterparts bear different dates, then the
resolution shall take effect on the earliest date upon which Shareholders holding a
sufficient number of votes of Shares to constitute a Resolution of Shareholders have
consented to the resolution by signed counterparts.

A decision on any matter that is being considered at the meeting of Shareholders requires
an affirmative vote of a simple majority of Shareholders present at the Meeting (i.e. 50%
+ 1 Share) with the exception of a decision on the matter of disposal by the Company of
the Shares in the Company’s subsidiaries which can be made only subject to it’s approval
by a 75% majority of votes of all of the Shareholders.

DIRECTORS

The first directors of the Company shall be appointed by the first registered agent within
6 months of the date of incorporation of the Company; and thereafter, the directors shall
be elected by Resolution of Shareholders or by Resolution of Directors. If, before the
Company has any members, all of the directors appointed by the registered agent resign
or die or otherwise cease to exist, the registered agent may appoint one or more further
persons as directors of the Company.

No person shall be appointed as a director or alternate director, or nominated as a reserve
director, of the Company unless he has consented in writing to be a director or alternate
director, or to be nominated as a reserve director.

Subject to Sub-Regulation 8.1, the minimum number of directors shall be one and there
shall be no maximum number.

Each director holds office for the term, if any, fixed by the Resolution of Shareholders or
Resolution of Directors appointing him, or until his earlier death, resignation or removal.
If no term is fixed on the appointment of a director, the director serves indefinitely until
his earlier death, resignation or removal.

A director may be removed from office,

(a) with or without cause, by a Resolution of Shareholders passed at a meeting of
Shareholders called for the purpose of removing the director or for purposes
including the removal of the director or by a written resolution passed by a least
50% + 1 of the votes of the Shares of the Company entitled to vote; or

(b) with cause, by a Resolution of Directors passed at a meeting of directors called
for the purpose of removing the director or for purposes including the removal of
the director.

A director may resign his office by giving written notice of his resignation to the
Company and the resignation has effect from the date the notice is received by the
Company or from such later date as may be specified in the notice. A director shall
resign forthwith as a director if he is, or becomes, disqualified from acting as a director
under the Act.
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The directors may at any time appoint any person to be a director either to fill a vacancy
or as an addition to the existing directors. Where the directors appoint a person as
director to fill a vacancy, the term shall not exceed the term that remained when the
person who has ceased to be a director ceased to hold office.

A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold
office prior to the expiration of his term of office.

Where the Company only has one Shareholder who is an individual and that Shareholder
is also the sole director of the Company, the sole Shareholder/director may, by instrument
in writing, nominate a person who is not disqualified from being a director of the
Company as a reserve director of the Company to act in the place of the sole director in
the event of his death.

The nomination of a person as a reserve director of the Company ceases to have effect if:
(a) before the death of the sole Shareholder/director who nominated him,

(1) he resigns as reserve director, or

(i1))  the sole Shareholder/director revokes the nomination in writing; or

(b) the sole Shareholder/director who nominated him ceases to be able to be the sole
Shareholder/director of the Company for any reason other than his death.

The Company shall keep a register of directors containing:

(a) the names and addresses of the persons who are directors of the Company or who
have been nominated as reserve directors of the Company;

(b) the date on which each person whose name is entered in the register was
appointed as a director, or nominated as a reserve director, of the Company;

(©) the date on which each person named as a director ceased to be a director of the
Company;

(d) the date on which the nomination of any person nominated as a reserve director
ceased to have effect; and

(e) such other information as may be prescribed by the Act.

The register of directors may be kept in any such form as the directors may approve, but
if it is in magnetic, electronic or other data storage form, the Company must be able to
produce legible evidence of its contents. Until a Resolution of Directors determining
otherwise is passed, the magnetic, electronic or other data storage shall be the original
register of directors.

The directors may, by a Resolution of Directors, fix the emoluments of directors with
respect to services to be rendered in any capacity to the Company.

A director is not required to hold a Share as a qualification to office.
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POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or
supervision of, the directors of the Company. The directors of the Company have all the
powers necessary for managing, and for directing and supervising, the business and
affairs of the Company. The directors may pay all expenses incurred preliminary to and
in connection with the incorporation of the Company and may exercise all such powers of
the Company as are not by the Act or by the Memorandum or the Articles required to be
exercised by the Shareholders.

Each director shall exercise his powers for a proper purpose and shall not act or agree to
the Company acting in a manner that contravenes the Memorandum, the Articles or the
Act. Each director, in exercising his powers or performing his duties, shall act honestly
and in good faith in what the director believes to be the best interests of the Company.

If the Company is the wholly owned subsidiary of a parent, a director of the Company
may, when exercising powers or performing duties as a director, act in a manner which
he believes is in the best interests of the parent even though it may not be in the best
interests of the Company.

Any director which is a body corporate may appoint any individual as its duly authorised
representative for the purpose of representing it at meetings of the directors, with respect
to the signing of consents or otherwise.

The continuing directors may act notwithstanding any vacancy in their body.

The directors may by Resolution of Directors exercise all the powers of the Company to
incur indebtedness, liabilities or obligations and to secure indebtedness, liabilities or
obligations whether of the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as shall from time to
time be determined by Resolution of Directors.

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a meeting of the directors by sending a written
notice to each other director.

The directors of the Company or any committee thereof may meet at such times and in
such manner and places within or outside the British Virgin Islands as the directors may
determine to be necessary or desirable.

A director is deemed to be present at a meeting of directors if he participates by telephone
or other electronic means and all directors participating in the meeting are able to hear
each other.

A director shall be given not less than 3 days’ notice of meetings of directors, but a
meeting of directors held without 3 days’ notice having been given to all directors shall
be valid if all the directors entitled to vote at the meeting who do not attend waive notice
of the meeting, and for this purpose the presence of a director at a meeting shall
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constitute waiver by that director. The inadvertent failure to give notice of a meeting to a
director, or the fact that a director has not received the notice, does not invalidate the
meeting.

A director of the company (the “appointing director”’) may appoint any other director or
any other eligible person as his alternate to exercise the appointing director’s powers and
carry out the appointing director’s responsibilities in relation to the taking of decisions by
the directors in the absence of the appointing director.

The appointment and termination of an alternate director must be in writing, and written
notice of the appointment and termination must be given by the appointing director to the
Company as soon as reasonably practicable.

An alternate director has the same rights as the appointing director in relation to any
directors’ meeting and any written resolution circulated for written consent. An alternate
director has no power to appoint a further alternate, whether of the appointing director or
of the alternate director, and the alternate does not act as an agent of or for the appointing
director.

The appointing director may, at any time, voluntarily terminate the alternate director’s
appointment. The voluntary termination of the appointment of an alternate shall take
effect from the time when written notice of the termination is given to the Company. The
rights of an alternate shall automatically terminate if the appointing director dies or
otherwise ceases to hold office.

A meeting of directors is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate not less than one-half of the total
number of directors, subject to a minimum of 2.

If the Company has only one director the provisions herein contained for meetings of
directors do not apply and such sole director has full power to represent and act for the
Company in all matters as are not by the Act, the Memorandum or the Articles required
to be exercised by the Shareholders. In lieu of minutes of a meeting the sole director
shall record in writing and sign a note or memorandum of all matters requiring a
Resolution of Directors. Such a note or memorandum constitutes sufficient evidence of
such resolution for all purposes.

The directors may appoint a director as chairman of the board of directors. At meetings
of directors at which the chairman of the board of directors is present, he shall preside as
chairman of the meeting. If there is no chairman of the board of directors or if the
chairman of the board of directors is not present, the directors present shall choose one of
their number to be chairman of the meeting.

An action that may be taken by the directors or a committee of directors at a meeting may
also be taken by a Resolution of Directors or a resolution of a committee of directors
consented to in writing by all directors or by all members of the committee, as the case
may be, without the need for any notice. The consent may be in the form of counterparts
each counterpart being signed by one or more directors. If the consent is in one or more
counterparts, and the counterparts bear different dates, then the resolution shall take
effect on the date upon which the last director has consented to the resolution by signed
counterparts.
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COMMITTEES

The directors may, by Resolution of Directors, designate one or more committees, each
consisting of one or more directors, and delegate one or more of their powers, including
the power to affix the Seal, to the committee.

The directors have no power to delegate to a committee of directors any of the Proscribed
Powers.

A committee of directors, where authorised by the Resolution of Directors appointing
such committee or by a subsequent Resolution of Directors, may appoint a sub-
committee and delegate powers exercisable by the committee to the sub-committee.

The meetings and proceedings of each committee of directors consisting of 2 or more
directors shall be governed mutatis mutandis by the provisions of the Articles regulating
the proceedings of directors so far as the same are not superseded by any provisions in
the Resolution of Directors establishing the committee.

Where the directors delegate their powers to a committee of directors they remain
responsible for the exercise of that power by the committee, unless they believed on
reasonable grounds at all times before the exercise of the power that the committee would
exercise the power in conformity with the duties imposed on directors of the Company
under the Act.

OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such
times as may be considered necessary or expedient. The officers shall perform such
duties as are prescribed at the time of their appointment subject to any modification in
such duties as may be prescribed thereafter by Resolution of Directors.

The emoluments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed,
but any officer elected or appointed by the directors may be removed at any time, with or
without cause, by Resolution of Directors. Any vacancy occurring in any office of the
Company may be filled by Resolution of Directors.

The directors may, by a Resolution of Directors, appoint any person, including a person
who is a director, to be an agent of the Company.

An agent of the Company shall have such powers and authority of the directors, including
the power and authority to affix the Seal, as are set forth in the Articles or in the
Resolution of Directors appointing the agent, except that no agent has any power or
authority with respect to the following:

(a) the Proscribed Powers;
(b) to change the registered office or agent;

(©) to fix emoluments of directors; or
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(d) to authorise the Company to continue as a company incorporated under the laws
of a jurisdiction outside the British Virgin Islands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one
or more substitutes or delegates to exercise some or all of the powers conferred on the
agent by the Company.

The directors may remove an agent appointed by the Company and may revoke or vary a
power conferred on him.

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becoming aware of the fact that he is
interested in a transaction entered into or to be entered into by the Company, disclose the
interest to all other directors of the Company.

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect
that a director is a member, director or officer of another named entity or has a fiduciary
relationship with respect to the entity or a named individual and is to be regarded as
interested in any transaction which may, after the date of the entry into the transaction or
disclosure of the interest, be entered into with that entity or individual, is a sufficient
disclosure of interest in relation to that transaction.

A director of the Company who is interested in a transaction entered into or to be entered
into by the Company may:

(a) vote on a matter relating to the transaction;

(b) attend a meeting of directors at which a matter relating to the transaction arises
and be included among the directors present at the meeting for the purposes of a
quorum; and

(c) sign a document on behalf of the Company, or do any other thing in his capacity
as a director, that relates to the transaction,

and, subject to compliance with the Act shall not, by reason of his office be accountable
to the Company for any benefit which he derives from such transaction and no such
transaction shall be liable to be avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all
expenses, including legal fees, and against all judgments, fines and amounts paid in
settlement and reasonably incurred in connection with legal, administrative or
investigative proceedings any person who:

(a) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by
reason of the fact that the person is or was a director of the Company; or
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(b) is or was, at the request of the Company, serving as a director of, or in any other
capacity is or was acting for, another body corporate or a partnership, joint
venture, trust or other enterprise.

The indemnity in Sub-Regulation 14.1 only applies if the person acted honestly and in
good faith with a view to the best interests of the Company and, in the case of criminal
proceedings, the person had no reasonable cause to believe that their conduct was
unlawful.

For the purposes of Sub-Regulation 14.2 and without limitation, a director acts in the best
interests of the Company if he acts in the best interests of the Company’s parent in the
circumstances specified in Sub-Regulation 9.3.

The decision of the directors as to whether the person acted honestly and in good faith
and with a view to the best interests of the Company and as to whether the person had no
reasonable cause to believe that his conduct was unlawful is, in the absence of fraud,
sufficient for the purposes of the Articles, unless a question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did
not act honestly and in good faith and with a view to the best interests of the Company or
that the person had reasonable cause to believe that his conduct was unlawful.

Expenses, including legal fees, incurred by a director in defending any legal,
administrative or investigative proceedings may be paid by the Company in advance of
the final disposition of such proceedings upon receipt of an undertaking by or on behalf
of the director to repay the amount if it shall ultimately be determined that the director is
not entitled to be indemnified by the Company in accordance with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a former director in defending any legal,
administrative or investigative proceedings may be paid by the Company in advance of
the final disposition of such proceedings upon receipt of an undertaking by or on behalf
of the former director to repay the amount if it shall ultimately be determined that the
former director is not entitled to be indemnified by the Company in accordance with Sub-
Regulation 14.1 and upon such terms and conditions, if any, as the Company deems
appropriate.

The indemnification and advancement of expenses provided by, or granted pursuant to,
this section is not exclusive of any other rights to which the person seeking
indemnification or advancement of expenses may be entitled under any agreement,
Resolution of Shareholders, resolution of disinterested directors or otherwise, both as to
acting in the person’s official capacity and as to acting in another capacity while serving
as a director of the Company.

If a person referred to in Sub-Regulation 14.1 has been successful in defence of any
proceedings referred to in Sub-Regulation 14.1, the person is entitled to be indemnified
against all expenses, including legal fees, and against all judgments, fines and amounts
paid in settlement and reasonably incurred by the person in connection with the
proceedings.

The Company may purchase and maintain insurance in relation to any person who is or
was a director, officer or liquidator of the Company, or who at the request of the
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Company is or was serving as a director, officer or liquidator of, or in any other capacity
is or was acting for, another company or a partnership, joint venture, trust or other
enterprise, against any liability asserted against the person and incurred by the person in
that capacity, whether or not the Company has or would have had the power to indemnify
the person against the liability as provided in the Articles.

RECORDS

The Company shall keep the following documents at the office of its registered agent:
(a) the Memorandum and the Articles;

(b) the register of members, or a copy of the register of members;

(c) the register of directors, or a copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the Registrar
of Corporate Affairs in the previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall
keep the original register of members and original register of directors at the office of its
registered agent.

If the Company maintains only a copy of the register of members or a copy of the register
of directors at the office of its registered agent, it shall:

(a) within 15 days of any change in either register, notify the registered agent in
writing of the change; and

(b) provide the registered agent with a written record of the physical address of the
place or places at which the original register of members or the original register of
directors is kept.

The Company shall keep the following records at the office of its registered agent or at
such other place or places, within or outside the British Virgin Islands, as the directors
may determine:

(a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
and

(b) minutes of meetings and Resolutions of Directors and committees of directors.

Where any original records referred to in this Regulation are maintained other than at the
office of the registered agent of the Company, and the place at which the original records
is changed, the Company shall provide the registered agent with the physical address of
the new location of the records of the Company within 14 days of the change of location.

The records kept by the Company under this Regulation shall be in written form or either
wholly or partly as electronic records complying with the requirements of the Electronic
Transactions Act, 2001as from time to time amended or re-enacted.
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REGISTERS OF CHARGES

The Company shall maintain at the office of its registered agent a register of charges in
which there shall be entered the following particulars regarding each mortgage, charge
and other encumbrance created by the Company:

(a) the date of creation of the charge;
(b) a short description of the liability secured by the charge;
(c) a short description of the property charged;

(d) the name and address of the trustee for the security or, if there is no such trustee,
the name and address of the chargee;

(e) unless the charge is a security to bearer, the name and address of the holder of the
charge; and

§)) details of any prohibition or restriction contained in the instrument creating the
charge on the power of the Company to create any future charge ranking in
priority to or equally with the charge.

SEAL

The Company shall have a Seal an impression of which shall be kept at the office of the
registered agent of the Company. The Company may have more than one Seal and
references herein to the Seal shall be references to every Seal which shall have been duly
adopted by Resolution of Directors. The directors shall provide for the safe custody of
the Seal and for an imprint thereof to be kept at the registered office. Except as otherwise
expressly provided herein the Seal when affixed to any written instrument shall be
witnessed and attested to by the signature of any one director or other person so
authorised from time to time by Resolution of Directors. Such authorisation may be
before or after the Seal is affixed, may be general or specific and may refer to any
number of sealings. The directors may provide for a facsimile of the Seal and of the
signature of any director or authorised person which may be reproduced by printing or
other means on any instrument and it shall have the same force and validity as if the Seal

had been affixed to such instrument and the same had been attested to as hereinbefore
described.

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a distribution
by way of dividend at a time and of an amount they think fit if they are satisfied, on
reasonable grounds, that, immediately after the distribution, the value of the Company’s
assets will exceed its liabilities and the Company will be able to pay its debts as they fall
due.

Dividends may be paid in money, shares, or other property.
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Notice of any dividend that may have been declared shall be given to each Shareholder as
specified in Regulation 20 and all dividends unclaimed for 3 years after having been
declared may be forfeited by Resolution of Directors for the benefit of the Company.

No dividend shall bear interest as against the Company and no dividend shall be paid on
treasury shares.

ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explain the Company’s
transactions and that will, at any time, enable the financial position of the Company to be
determined with reasonable accuracy.

The Company may by Resolution of Shareholders call for the directors to prepare
periodically and make available a profit and loss account and a balance sheet. The profit
and loss account and balance sheet shall be drawn up so as to give respectively a true and
fair view of the profit and loss of the Company for a financial period and a true and fair
view of the assets and liabilities of the Company as at the end of a financial period.

The Company may by Resolution of Shareholders call for the accounts to be examined by
auditors.

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall
be appointed by a Resolution of Shareholders or by Resolution of Directors.

The auditors may be Shareholders, but no director or other officer shall be eligible to be
an auditor of the Company during their continuance in office.

The remuneration of the auditors of the Company may be fixed by Resolution of
Directors.

The auditors shall examine each profit and loss account and balance sheet required to be
laid before a meeting of the Shareholders or otherwise given to Shareholders and shall
state in a written report whether or not:

(a) in their opinion the profit and loss account and balance sheet give a true and fair
view respectively of the profit and loss for the period covered by the accounts,
and of the assets and liabilities of the Company at the end of that period; and

(b) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the
meeting of Shareholders at which the accounts are laid before the Company or shall be
otherwise given to the Shareholders.

Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the directors
and officers of the Company such information and explanations as he thinks necessary
for the performance of the duties of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any
meetings of Shareholders at which the Company’s profit and loss account and balance
sheet are to be presented.
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NOTICES

Any notice, information or written statement to be given by the Company to Shareholders
shall be in writing and may be given by personal service, mail, courier, email, or fax to
such Shareholder’s address as shown in the register of members or to such Shareholder’s
email address or fax number as notified by the Shareholder to the Company in writing
from time to time.

Any summons, notice, order, document, process, information or written statement to be
served on the Company may be served by leaving it, or by sending it by registered mail
addressed to the Company, at its registered office, or by leaving it with, or by sending it
by registered mail addressed to the Company at the offices of the registered agent of the
Company.

Where a notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing notice, and shall be
deemed to be received on the fifth business day following the day on which the notice
was posted. Where a notice is sent by fax or email, notice shall be deemed to be effected
by transmitting the email or fax to the address or number provided by the intended
recipient and service of the notice shall be deemed to have been received on the same day
that it was transmitted.

VOLUNTARY WINDING UP AND DISSOLUTION

Subject to the Act, the Company may by a Resolution of Shareholders or by a Resolution
of Directors appoint an eligible individual as voluntary liquidator alone or jointly with
one or more other voluntary liquidators.

CONTINUATION

The Company may by Resolution of Shareholders or by a resolution passed unanimously
by all directors of the Company continue as a company incorporated under the laws of a
jurisdiction outside the British Virgin Islands in the manner provided under those laws.



We, Totalserve Trust Company Limited of 19 Waterfront Drive, P.O. Box 3540, Road Town,
Tortola VG1110, British Virgin Islands, for the purpose of incorporating a BVI Business
Company under the laws of the British Virgin Islands hereby sign this Articles of Association
this 30th day of April, 2015.

Incorporator

Jean Walters
Authorised Signatory
Totalserve Trust Company Limited
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Ka)KLI,aFI CTpaHunUa OOKYMEHTA Ha bnaHKe ¢ M306pa)KeHVIEM OTTUCKa neyaTu C Haannucbto BHYTPU: CNyXEBA
PEFTUCTPALMN OPUANYECKUX NUL, ¥ KOMMUCCUMA MO OKA3AHUIO GUHAHCOBBIX YCNYT BPUTAHCKUX BUPIUMHCKUX

OCTPOBOB * 3APETMCTPUPOBAHO

KomnaHua Homep: 1872233

/TEPBE BPUTAHCKMUX BUPTMHCKUX OCTPOBOB/

JEBU3 BPUTAHCKMX BUPTUHCKUX OCTPOBOB: «byAb BAUTENbHBIM»

TepPUTOPUA BPUTAHCKUX BUPTUHCKNX OCTPOBOB

3AKOH O KOMMEPYECKMX KOMMNAHUAX BPUTAHCKUX BUPTMHCKMX OCcTPOBOB 2004 roaA

YYPEAUTE/IbHbIN 0OTOBOP U YCTAB

KOMMNAHUMN

«EYPA3UAH P311n CKANBIN CUCTEM3 XONAUHT JIMMUTEL»

3APETMCTPMPOBAHO 30 AMPENA 2015 rogAa

JNlorotun «TOTANCEPB»

«ToTAnceprB TPACT KOMNAHU N1TA»
19 YotepopaHT Apaits
A/a 3540
r. Poa-TayH, o-8 Toptona, VG1110
bpuTaHckme BuprnHckmne octposa

A, nepesogunk dactoBa EneHa XanekoBHa, NoATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHOrO MHOM NepeBosa TEKCTa

AOKYMEHTa C AHTIMIACKOTO A3blKa Ha pyCCKVIl‘;I A3bIK



TEPPUTOPUA BPUTAHCKUX BUPTMHCKMX OCTPOBOB

3AKOH O KOMMEPYECKUX KOMMNAHUAX BPUTAHCKMX BUPTUHCKUX OCTPOBOB 2004 TOA

YYPEOQUTE/bHbIA OTOBOP

KOMMNAHUU

«EYPA3UAH P311n CKANBIN CUCTEM3 XONAUHT JIMMUTEL»

AKUMOHEPHAA KOMMNAHUA C OTPAHUYEHHOW OTBETCTBEHHOCTbIO

1. ONPEAENEHUNA U TO/TKOBAHUE

1.1. B HacToAwem pre,ﬂ,MTeanOM Aorosope M npuaaraemom YcTaBe, eCan MHOe He npegycmoTpeHo
npegmeTom UNn KOHTEKCTOM!

TepmuH «3aKoH» 0603Ha4YaeT 3aKOH O KOMMEPYECKUX KOMMAaHUAX BpuUTaHcKMx BUPrMHCKMX OCTPOBOB
2004 ropa B AeWcTBYlOLWLElM Ha COOTBETCTBYIOLWMI MOMEHT BPEMEHU pedakuuMuM U BKAOYaeT B cebn
MonoxeHWe 0 MeXAYHAPOAHbIX KOMMEPYECKMX KOMMAHWUAX BpuTaHckux BupruHckux octposos 2012
roZia, a Takxe tobble MHbIE MOMOKEHUSA U MOCTAHOB/IEHUSA, MPUHATbIE HAa OCHOBAHWW JAHHOTO 33aKOHa;

TepmuH «YcTaB» 0603HaYaeT NPUIOKEHHDBIN K HAacTosALEeMY YCTaB BbilleyKasaHHON KomnaHuuy;

TepmuH  «YupeguTenbHblid  pgoroBop»  0003HayYaeT  HacTOAWMMK  YupeauTeNbHbI  AOroOBOpP
BblLLEeyKa3aHHON KomnaHuu;

TepmuH «Jluuo» BkAoYaeT B ceba du3Myeckue M OpUANYECKME UL, TPacTbl, GOHAbI ynpaBiaeHus
MMYLLECTBOM YMEPLUWX /ML, TOBAapPULLECTBA, MAPTHEPCTBA U UHble 0b6beanHeHUs nuL, 6e3 obpasoBaHuUs
IOPUANYECKOTO NLL3;

TepMnH «YcTaHOB/IeHHble npaBa» o603HauyaeT cnegywowue npaea: (a) BHOCUTb WM3MEHEHUA W
[OMOJNIHEHWA B HAcCTOAWMMN YupeauTesbHbll gorosop uam Ycrtas; (b) HazHayaTb KOMUTETbI AUPEKTOPOB;
(c) menervpoBaTb nMpaBa M MOJHOMOYMA KOMUTETY JAWpPeKTopoB; (d) HasHayaTb WAM YBONbHATHL
AVPEKTOPOB; (€) Ha3HayaTb MM OT3biBaTb MOJHOMOYUA areHToB M npencTtasuteneid; (f) yreeprkaatb
NiaHbl peopraHusaumm B GopmMe CAUAHUA UAWU NpUcoeauHeHUs, 06 beMHEHUS UIN UHOTO U3MEHEHMUS
KOPMNOpPaTUBHOM CTPYKTypbl; (g) [Aenatb 3asB/ieHUs O nJaTerkecnocobHoct wu  dUHaHcoBOW
COCTOATE/IbHOCTU WAW YTBEPXKAATb NaH AukBugauuu; uam (h) yctaHaBameaTe ©GaKT TOro, 4TO
HenocpeACTBEHHO MOCAE NPEeANO/araeMoro pacrnpefiesieHMa WAM  BbINAATbl CTOMMOCTb aKTMBOB
KomnaHuu byzeT npeBbilwaTtb pasmep eé naccMeos, U YTo KomnaHusa 6yaeT B COCTOAHUU CBOEBPEMEHHO
pacniaynBaTbCA MO CBOMM A0/ITOBbIM 0653aTENbCTBAM NO MEPE HACTYMN/IEHUA COOTBETCTBYIOLLMX CPOKOB
UX NoralleHus;

TepmunH «PeweHue gupektopoB» o6o3HavaeT nmbo:

(a) peweHne, NpUHATOE U 0406peHHOe Ha Hagnerkalem obpasom CO3BaHHOM M NMPOBEAEHHOM
cobpaHun AupeKkTopoB KomnaHuUM wAM KomuTeTa pgupekTopoB KomnaHUMM nocpescTBOM
YTBEPAUTENIbHOTO r0/I0COBaHMA 6GONbILIMHCTBA AMPEKTOPOB, MNPUCYTCTBYIOWMX Ha TaKoMm
cobpaHnM M NPOros0COBaBLUMX, 33 UCK/IOYEHWEM CNYyYaeB, KOrga AUMPEKTOP MMeeT NpaBo Ha
bonee 4yem OAMH TONOC, B 3TOM C/iy4yae C LE/Nbl0 YCTaHOBAeHWs 6osblIMHCTBA 6yayT
YUYUTbIBATbCA BCE NOAaBaemMble UM rosioca; n1Mbo

(b) peleHne, cornacoBaHHoe UM ofo0bpeHHOe B NMUCbMEHHOU ¢opme BCEMU AUPEKTOpPaMU UK
BCEMMW UY/IEHAMM KOMUTETA AUPEKTOPOB KOMMNaHWK, B 3aBUCMMOCTU OT 06CTOATE/NbCTB;

TepmuH «PewweHne akuMoHepoB» 0603HavaeT nnbo:

A, nepesogunk dactoBa EneHa XanekoBHa, NoATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHOrO MHOM NepeBosa TEKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK
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(a) peweHne, NPpUHATOE U O,D,O6pEHHOG Ha Hagnexauem o6pa30M CO3BaHHOM M nposeaAEHHOM
CO6paHVIVI dKLMOHEpOoB KomnaHum nocpeancrtsom yrsepantenbHOro ronrocosaHnA 60/bLWMHCTBA
AKUMOHEPOB, MMEKLWNX NpaBo rosioca, npeaoCtaB/€eHHOro Ha OCHOBAaHUU NPUHagneXawnx nm
aKLI,VIﬁ, npu NPUHATUM TaAKOro peweHnAa, HenocpeaACTBEHHO MNPUCYTCTBYHWOWMX Ha TaKOM
co6pava| M nporonocosaswunx, nnbo

(b) peweHne, cornacoBaHHoe M opobpeHHoOe B NUCbMeHHOW ¢dopme 6ONbLMHCTBOM FO/10COB
aKLMOHEpPOB, MMEIOLLUX NPaBOo ro0ca, NPeAoCTaB/AEHHOIO UM Ha OCHOBAHWUW MPUHAAIEXKALLNX
UM aKLMWA, NPU NPUHATUM TAKOTO peLLeHUs,

TepmuH «Mevatb» 0603HavaeT NOOYIO NeyaTb, HaANEXKALWMM 0OPA3OM MPUHATYIO U YTBEPHKAEHHYIO B
KauyecTBe KOprnopaTUBHOM neyatn KomnaHuuy;

TepmuH «AKLMA» 0603HAYAET aKLUIO, BbIMYLLEHHYIO UM BbIMYCKaeMyto BbllleyKa3aHHo KomnaHuel;

TepMnH «AKuMOHep» 0b603HaYaeT AMLO, MMA KOTOPOro BHECEHO B pPeecTp Y4aCTHWMKOB (aKLMOHepoB)
KomnaHuu B KauecTBe BAaZe/ibLa O4HOMN UNU HECKOIbKUX aKLMI UK APOOHbIX aKLMiA; U

TepMUH «MUCbMEHHBIN» UAM Noboe CN0BO MAM TEPMWH, UMEILWMIA aHANOTMYHOE 3HAayeHue,
0603HavaeT uHPopmaL Mo, cObpaHHYO, HaNPaBAEHHYI, NOJYYEHHYIO MU COXPAHEHHYIO NOCPeACTBOM
SNEKTPOHHBIX,  3/IEKTPUYECKMX,  UUPPOBLIX,  MArHUTHbIX,  OMNTUYECKUX,  3/IEKTPOMATHUTHBbIX,
6uomeTpuyecknux uam GOTOHHbBIX CPEeACTB, BK/AOYAsA OOMEH 3/EeKTPOHHbIMU AAHHBIMWU, 3/1EKTPOHHYHO
nouTy, Tenerpammy, TeJIEKC UAU TeNEeKONUPOBasibHble CPEACTBA; U TEPMUH «B MUCbMEeHHOI dopme»n
6yAeT TO/IKOBATbCA B COOTBETCTBUM C BbILIEYKA3aHHbIM.

B HacToAwem y‘-lpe,ﬂ,VlTel'leOM aorosope un YcTaBe, eCin UHoe He npegycmoTpeHO KOHTEKCTOM, CCbl/1Ka

(a) TepmuH «MyHKT» Unun «MognyHKT» 0603HAYaeT CCbIZIKY Ha MYHKT UM NOANYHKT YCTaBa;

(b) TepmuH «MonoxkeHne» 0603HAYAET CCbIIKY Ha MOJIOXKEHME HACcToALEero YypeauTenbHOro
40roBopa;

(c) «lfonocoBaHue aKuuMoHepamu» 0003HayaeT CCbIJIKY Ha NpeaocTaB/eHWe  To/10COoB,

npegycMoTpeHHbIX akKULMAMN, HaXOo4AUWNMMUCA B PaCNOPAXKEHUN ronocyrouwero akunmoHepa,

(d) TepmuHbl «3aKoH, YupeauTenbHblii AOroBOp MAM YCTaB» fBAAIOTCA CCbIKOW Ha 3aKOH wuau
BbILLEYKa3aHHble [OKYMEHTbl C YYETOM BHECEHHbIX B HUX MW3MEHEHWW W [OMNOJHEHUH,
OENCTBYIOWMX HA YKa3aHHbIi MOMEHT BpPEMEHM, a B C/lydae 3aKoHa, Ha /Nobylo HOBYIO
pefaKuuio TaKOBOTO, AEWCTBYIOLLYIO B COOTBETCTBYIOLLUI MOMEHT BPEMEHU; U

(e) 3HayeHuMA C0B B eAUHCTBEHHOM YMC/1e PACNPOCTPAHAIOTCA Ha C/1I0BA BO MHOXECTBEHHOM YuKcae
n HaobopoT.

B Cciydae eCnm NpoMeXXYTOK BPpEMEHMU BblpaxXeH B BUAE KO/IMYeCTBa ,D,Hef/ll, TO AHWN, KOr4a HA4YNMHAETCA U
3dKaH4YnBaeTCcA YKa3aHHbIVI NPOMENKYTOK BpEMEHU HE YYUTBIBAKOTCA NpPU pacqéTe Ko/n4yectBa ,D,Hef/ll.

Nioban ccblnka Ha c/oBO «mecau» AO0NXKHa TONKOBATbCA KaK CCblI/IKa Ha MPOMEXYTOK BPEMEHM,
Ha‘-IMHa}OLLI,VIVICﬂ B OOWUH U3 ,EI,Hel‘/‘I KaneHOapHoOro mecAaua m 3aKaH‘-IVIBaPOLLI,VII‘;1CH B COOTBETCTBVPOLLI,VII‘/‘I
LI,VId)pOBOl';I AeHb cnegywuwero KaneHaapHoro mecada, a CCblJlIka Ha nepuon BpemeHu, COCTOﬂLLI,VIﬁ n3
HECKOJ/IbKMX MmecAaueB A0/1XKHA TO/TIKOBATbCA COOTBETCTBYHOLWWNM o6pa30M.

Nobble cnoBa uam BblpaXKeHnAa, onpeaeneHne nnn onpegeneHna KoOTopbiX AdHbl B 3aKoHe, MMeloT TO
NN T€ XKe 3Ha4YeHUA, 4ToO U B HAaCToALWEM pre,ﬂ,VITe}'leOM aorosope u YcTaBe, eCam TONbKO UHOE He
cnegyetr M3 KOHTEKCTa uanMm ecam B yqpe,ﬂ,MTeﬂbHOM goroseope wunaun YctaBe MM He pAaHo apyroe
onpeaneneHune.

3aro/10BKU BKKOYEHbI UCK/IKOUYUTENBHO B uenax y,EI,O6CTBa MCNoNb30BaHNA N HE BZIUAKOT Ha TO/ZIKOBaHUe
yqpe,u,MTeanoro Aorosopa u YcTaBa.

HA3BAHUE

Ha3BaHue KomnaHuu: « EYPA3UAH P3N CKAMB3IM CUCTEM3 XONAUHT JIMMUTEL».

CTATYC

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK
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KomMnaHua ABAAeTcA akKUMOHEPHON KOMMaHMel ¢ OrpaHUYeHHOW OTBETCTBEHHOCTbIO, TO €CTb KOMMNaHUeN
C OTBETCTBEHHOCTbIO YYaCTHUKOB (aKLMOHEPOB), YCTAaHOB/JEHHOW B Npegenax MpUHALNEXKAWUX UM
aKUUN.

3APETMCTPUPOBAHHbIN O®UC U 3APETMCTPUPOBAHHbIN ATEHT

MepBbIit 3aperucTpupoBaHHbIi oduc (opuanyeckuii agpec) KomnaHum pacnonoxeH B opuce KOMNAHUK
«ToTanceps Tpact KomnaHu /iumutea» no agpecy: 19 Yorepdpart [paiis, a/a 3540, r. Poa-TayH, o-8
TopTtona, VG1110, bputaHcKkne BUpruHcKne octposa, opuce NepBoro 3aperMcTpMpoBaHHONO areHTa u
NMOCTOAHHOIO MpoLeccyasbHOro NpeacTaBuTens.

MepBbiM 3aperMcTPMpPOBAHHbIM areHTOM M NOCTOAHHbIM NpPOLLecCyanbHbIM NpeacTasmuTesnem KomnaHum
ABnAeTcA KomnaHua «ToTanceps Tpact Komnanu Jiumuteg», pacnonoxeHHaa no agpecy: 19
YotepopaHT [paiis, a/a 3540, r. Poa-TayH, o-8 Toptona, VG1110, BputaHckue BupruHckue octposa.

KomnaHuAa MOXKeT Ha OCHOBaHWUMU peweHna akKunoHepoB WM peweHnA AUPEKTOPOB WU3IMEHUTb
MeCTOHaxoXxaeHune cBoero 3apernctpupoBaHHOro o¢>mca (}OpM,CI,VI‘-IECKOI'O a,u,peca) Mbo NOMEHSATb
cBO€ero 3apernctpmpoBaHHOrNO areHTa 1 NOCTOAHHOIO NpoueccyasibHOro npeacTaBuUTenAa.

Ecnn B KaKoi-nmbo momeHT BPEMEHN CNOXKUTCA CUTYaLMA MPU KOTOpOVI Yy KomnaHun He oKaxeTtcA
3apPermcTpMpoBaHHOro areHtTa " nNOCTOAHHOIo npoueccyanbHOro npegcrasutend, TO OHA MOXKeET
HA3HA4YNTb OPYroro 3aperncTpupoBaHHOrNoO areHTa n NOCTOAHHOIoO npoueccyaabHOro npegcrasutena Ha
OCHOBaHWMK peweHnA akuMoHeposB Uan ONPEKTOPOB.

NPABOCMOCOBHOCTb U NOJIHOMOYUA

B cooTBeTcTBMM C 3aKOHOM U N06BLIM UHbIM 3aKOHOA4aTe/IbHO YTBep)-KLI,éHHbIM HOPMaTMBHO-NMPAaBOBbIM
dKTOM BpVITaHCKMX BVIpFMHCKMX ocTpoBOB KomnaHuA, BHe 3aBUCMMOCTM OT HaAM4YUA UAKU OTCYyTCTBUA
KOpI'IOpaTMBHOﬁ BbiroAabl, o6na,u,aeT:

(a) Bcemu BO3MOMKHbIMW MpaBamu, MOJHOMOYUAMMU U BO3MONKHOCTAMM A/ OCYLLECTBJAEHUA WU
coBepllieHua nwboi onepauum nmMbo AeATEeNbHOCTW, BbINOJAHEHMA Nboro [encTena Uau
3aK/04YeHNs N0boN caenku; n

(b) B uenAax WCNoONHEeHUA MONOXKEHUN BbIWEU3NOXKEHHOro naparpada (a), Bcemu npaBamu,
NONHOMOUYMAMM, NPUBUNETUAMMU U BOSMONKHOCTAMM.

Bo ucnonHeHue nonoxeHui pasgena 9 (4) 3akoHa B OTHOLWIEHUU AEATENbHOCTU, KOTOPYIO MOMXKeT
OCYLLLECTBNATbL HacToAWas KoMmnaHuMaA, OTCYTCTBYHOT KaKMe Bbl TO HM ObII0 OrpaHUYEHMS.

KOJINYECTBO, KNACCbl U HOMWHA/IbHAA CTOMMOCTb AKLIUMN

KomnaHua mmeeT npaso BbiNycTuTb He 6onee 60 130 114 950 akumit o4HOrO Knacca HOMWHANbHOWM
ctoumocTtbto 1 ponnap CLUA Kaxkpas.

3a ucknoueHnem KomnaHum «tOHUCKan KopnopainwH» (KomnaHusa Homep: 159735) no momeHTa
BbinnaTbl KomnaHuen nepBbiX AMBUAEHAOB KaxAbl n Nob0ol U3 OCTanbHbIX aKUMOHepoB KomnaHuu
MOeT nNpoaatb N6y U3 NpUHaAANEKALLUX eMy aKLMIA TONbKO C NpeaBapuTesibHoro ogobpeHna Tako
npopaxu 6onee 50% ronocos Bcex akunMoHepoB KomnaHuM, NOSYHYEHHOIO M BbIPAXKEHHOrO B peLlleHnn
aKuMoHepoB (MPUHATOM NMBO Ha cobpaHun, NM6O B NUCbMeEHHON dopme).

KomnaHua moxKeT BbIMycKaTb APOOHble akuMu, U TakuMe ApobHble aKuuMu byayT npegycmaTpyBaTh
COOTBETCTBYIOLLME HEMOJIHble NpaBa, 0b6A3aTeNbcTBa M 0653aHHOCTM MOJIHOW aKLUKM TOTO Ke Camoro
KJ1iacca Uau cepun akumi.

KomnaHua MOKeT BbIMyCKaTb aKUWW OAHOro Kjaacca ofHOU wuau bonee cepwin. PasgeneHue akuwmii
OZHOTO Kflacca Ha o4Hy unu 6onee cepuii n 0603HaAYEHME KaXKA0N CeEpUM aKLMI ByayT yCTaHABAMBATLCA
AVPEKTOPaMM B COOTBETCTBYHOLLLUI MOMEHT BPEMEHMW.

HA3SHAYEHUA, NOZTHOMOYUA, NPEUMYLLEECTBA U T.A1., CBASAHHbIE C AKLUMAMMU

Kaxkgaa akuma KomnaHuu npenoctaBaAeT akUMOoHepPy:

A, nepesogunk dactoBa EneHa XanekoBHa, NoATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHOrO MHOM NepeBosa TEKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



(a) npaBo O4HOrO ronoca npu NPUHATUN nwboro peweHna akumoHepPOoB;

(b) NpaBo Ha NOJIlyYeHMe PaBHOM 40U NOObLIX AMBUAEHAOB, BbiNauyMBaeMbix KomnaHuen; u
(c) NpaBo Ha NO/yYeHWE PaBHOM 40N NPU pacnpeseneHnn n3bbiTOYHbIX aKTMBOB KomnaHuu.
7.2. Nlobaa npopgarka N06bIX aKUMN MAKM JONel y4acTua Nbol AoYepHEen KOMMNaHWUW, NpUHaAfexalen

HaCTOﬂLLI,el‘/‘I KomnaHuu, moxert 6bITb CaHKUMOHNPOBAHA W paspeweHa peweHnem aKUMOHepOos,
NMPUHATbIM HE MEHEE YEM 76% ronocos Bcex adKUMOHEPOB KomnaHuun.

7. MMEHHbIE AKLLIUN

KomnaHua nmeet NnpaBO TOJZIbKO Ha BbINYCK MMEHHDbIX aKLLMVI. KomnaHua He nmeet npaBa BblINYCKaTb
dKUMN Ha npeabABUTENNIA, KOHBEPTUPOBATb MMEHHbIE aKUWKN B aKUMKU HaA NpeabABUTENA, a TaKXKe
0bMeHMBaTb UMEHHbIE AdKUMU Ha aKUUUN HA npegbABUTENA.

8. BHECEHME U3MEHEHUW B YYPEOUTE/NbHbIN AOrOBOP U YCTAB

8.2. KoMnaHuAa MOMKeT BHOCUTb U3MEHEHMA U AOMOJHEHWA B HACTOAWMMK YupeauTenbHbli AOTOBOP WM
YcTaB IMB60O Ha OCHOBAaHWM peLlleHMA aKUMoHepoB NMBO Ha OCHOBAHMWM pPELIEHUA AWPEKTOPOB, 3a
WCKIOYEHMEM TOrO, YTO Ha OCHOBAHWM pPeLIeHUs AUPEKTOPOB HE MOTYT BHOCWUTbCA W3MEHEHMUA U
OONONHEHUA ANA CNeAYIOLNX Lene:

(a) orpaHMyYeHue nNpas UAN NOAHOMOYMUIN AKLMOHEPOB MO BHECEHUID U3MEHEHWUIN U AOMNOJAHEHUN B
HacToAWMMN YupeanTenbHbln 4OroBop Mnu YcTas;

(b) N3MeHEHWE NPOLLEHTHOrO COOTHOLIEHMA aKLMOHEepPOB, HEOBXO4MMOrO ANA NPUHATUA pPeLLeHnn
AKLMOHEPOB O BHECEHUU U3MEHEHUA U AOMNOJHEHUN B HACTOAWMNA YupeauTenbHbl 4OrOBOP
nnn Ycras;

(c) npu obcToATeNbCTBaX, KOrAa aKUMOHEpaMu He MOryT ObiTb BHECEHbl  WU3MEHEHMA WU
A0NONIHEHNA B HAaCTOALWMI YupeaumTenbHbli 4OroBop Uaun YCTas; nam

(d) B COOTBETCTBMMW C YCIOBUAMM HACTOALLETO NOJIOXKEHUA 9.

8.3. Nioboe nsmeHeHUe AN AONONHEHWE, BHECEHHOE B HaCTOAWMK YupeauTenbHbli f0roBop uau YcTas,

BCTYNaeT B CWUAYy C AaTtbl peructpauumn Cny:Kb6ol perncrpauuun opugumuyeckux vl yBEAOMIEHUA O
BHECEHWUU COOTBETCTBYHOLLETO M3MEHEHWUA WUAU [AOMOJHEHWUA WUAW HOBOW pefakuuu YupeauTenbHOro
JoroBopa W YcTaBa, COAEpXKalLMX TaKMe U3MEHEHUS W AOMOJHEHWA WK Ke C TAKOW Apyrow AaThbl,
KoTopas byAeT ycTaHOB/IEHa B COOTBETCTBUM C TpebOBaHMAMM 3aKOHa.

8.4, MpaBa, NpeaocTaBiAeHHble BNaAEeNbLAM aKuui Noboro Knacca, He 3aBUCMMO OT TOTO, HaXxoAWUTCA Ju
KomnaHuAa B npouecce NUKBUAALUN AN HET, MOTYT BbITb MU3MEHEHbI TONbKO C MUCbMEHHOrO cornacua
BNagenbLes 60/bWMHCTBA BbIMYLEHHbIX aKUMii KOMnaHWM COOTBETCTBYIOLLErO Kaacca MM e Ha
OCHOBaHMM pelleHus, NPUHATOrO W YTBEPXKAEHHOrO Ha HaajexKauem o06pasom CO3BaHHOM MU
npoBefléHHOM cobpaHWW BNAJeNbLEeB  aKLMA  COOTBETCTBYIOLLErO  Knacca YTBEPAUTE/bHbIM
ronocosaHnem OONbLWIMHCTBA T[O/I0COB, MNPUHAAMEXKALWMX aAKUMAM [AAHHOTO Kjacca, KoTopble
NPUCYTCTBOBaAN M NPUHUMAAN YYaCTUE B TOJIOCOBAHUM Ha TaKOM COBpaHuu.

9.4. MpaBa, NpeaocTaB/ieHHble BAaAeAbLAM aKUMii 1060ro Knacca, He MOryT, eCn MHOE HEeNoCPeACTBEHHO
He NMPeayCMOTPEHO YCA0BMAMM BbiMyCKa aKUMIA COOTBETCTBYIOLLEro KNacca, CYMTaTbCA M3MEHEHHbIMU
nocpeactsom GOPMUPOBAHUA UM BbIMYCKa MOCNEAYIOLMUX aKLMIA, BO BCEX OTHOLUEHUAX PaBHbIX yXe
CYLLLECTBYIOLLUM.

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



Mbl, KomnaHua «ToTanceps Tpact Komnauu Jiumnten», opmc KOTOPOI pacnonoxKeH no agpecy: 19 YorepdpaHT
[Opais, a/a 3540, r. Poa-TayH, o-8 TopTtona, VG1110, EpuTaHckne BUpruHcKMe ocTpoBa, B LENAX yYpexaeHnn 1
perncTpaumm KOMMEPYECKON KOMMNaHWW BpuUTaHCKMX BUPrUHCKMX OCTPOBOB COMAaCHO 3aKOHOAATENbCTBY
BpuTaHCcKMX BMPruHCKMX OCTPOBOB MOAMMUCbIBAEM HACTOAWMI YupeauTenbHblli aorosop cerogHa, 30 ANPENSA

2015 rogA.

Jlnuo, ocywecTsaawwee perncrpaynio KomnaH1Mum

(Modnucs)
DKVH YONTEPC
JInuo, YNONHOMOYEHHOE HA MOAMUCAHUE OT UMEHM
«TOTANCEPB TPACT KOMNAHU JIMMUTEL»

OTTUCK Kpyr/iol repboBoi NeyvaTn ¢ HAAMUCbIO BHYTPU Ha KaXAoMW CTpaHuLe AOKyMeHTa: CNYKBA PETUCTPALUK
IOPUOMYECKUX NUL, * KOMUCCMA MO OKA3AHUIO ®OUHAHCOBLIX YCAYF BPUTAHCKMX BUWPIMHCKMX OCTPOBOB *

3APErTMCTPUPOBAHO

A, nepesogunk dactoBa EneHa XanekoBHa, NoATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHOrO MHOM NepeBosa TEKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



2.2.

2.3.

2.4.

2.5.

TEPPUTOPUA BPUTAHCKUX BUPTMHCKMX OCTPOBOB

3AKOH O KOMMEPYECKUX KOMMNAHUAX BPUTAHCKMX BUPTUHCKUX OCTPOBOB 2004 TOA

YCTAB

KOMMNAHUU

«EYPA3UAH P311n CKANBIN CUCTEM3 XONAUHT JIMMUTEL»

AKUMOHEPHAA KOMMNAHUA C OTPAHUYEHHOW OTBETCTBEHHOCTbIO

NMCKNTIOYEHME 3AKOHA

B oTHOWeHMM HacToswelt KomnaHuu He ByayT NPUMEHATbCA caefytolme pasaesbl 3akoHa:

(a) Paspen 46 («llpeumyujecmeeHHbie nNpasa»);

(b) Paspen 60 («llpouedypa npuobpemeHus cobcmeeHHbIX aKyuli»);

(c) Paspen 61 («llpedaoxeHue 0OHOMY UAU HECKObKUM GKUUOHEePam»);

(d) Pasgen 62 («AKyuu, 8biKyraemoie UHbIM 06PA30M, HeXcesu Mo YyCMOMPEHU KOMIAHUU»); U

(e) Paspen 175 («OmuyxcdeHue umywecmea U AUK8UOAYUS AKMUBOB»).

MMEHHbIE AKLLIUN

Kaxablii akLMOHep, BNageoWwmnii UMEHHbIMU aKLMAMU KOMNaHuK, 3a CBOM CYET U NpU YCIOBUN YyNaaTbl
BO3HarpaxAeHus, pasmep KOTOPOro YCTaHaBAMBAETCA AuMpekTopamu KomnaHuu, uMmeeT npaBo Ha
noJlyyeHne COOTBETCTBYIOLLEro cepTudukaTa, NOAMUCAHHOTO AUPEKTOPOM WU LOKHOCTHBIM JIMLOM U3
yncna PyKOBOASALLErO UCMOJIHUTENILHOTO NepcoHana KomnaHum nav apyrum AvLOM, YNOJHOMOYEHHbBIM
peleHnem ANPeKTopoB KoMnaHuM Ha NofobHble AEeNUCTBUA, UAN CKPENNEHHOTO MeYaTblo C yKaszaHuem
KONIMYecTBa MpUHaZAEeKaWmnx emy akuui, a NoAnucb AVPEKTOpPa, AOJ/IKHOCTHOTO /MLU@ WAM UHOTO
YNO/NHOMOYEHHOTO /ML, M MNevyaTb Ha TaKoOM cepTuduKaTe MoryT OblTb MPOCTaB/ieHbl B BUAE
dakcumune.

Jlobo  aKLMOHEep, NONYYaAlOWMIA aKUMOHEPHbIN CepTUPMKAT Ha WMMeEHHble aKuuu, o06a3yeTca
KomneHcupoBatb KomnaHuu, e€ aupekTopam M AO/MKHOCTHbIM JIMLAM W3 4Yucia PYKOBOAALLEro
MCNONHUTENbHOTO NepcoHana Komnavumu nwoboi ywepbd uam ybbiTkM U ocBoboXKpaeT wx oOT
OTBETCTBEHHOCTU, KOTOPblE OHa MAW OHU MOTYT MOHECTU NO MpuyYnHe Ntboro NPOTMBONPABHOIO UK
MOLLEHHNYECKOr0 MCNONb30BaHUA TAaKOro cepTudUKata, WAW 3aABAEHUA WU TAPAHTUW, CAENAHHbIX
nobbim nuuom B cuny obnagaHua TakoBbiM. Ecan akuMoHepHbI cepTudMKAT noaseprca M3HOCY,
NPUWEN B HErogHocTb WAM 6bln yTepsAH, OH MOXeT OblTb 3aMeHEH Ha HOBbIW, MPU YCNOBUM
npefoCTaBAeHNA NpULWEALWero B HEerog4HOCTb cepTudmrKaTa aM AO0CTAaTOUYHbIX AOKa3aTeNbCTB ero yrepu
BMECTe C TaKOM KOMNeHcauuel, pasamep KOTOPON MOXKeT ObiTb YCTaHOB/EH pelleHUeM OUPEKTOPOB
KomnaHun.

Ecnn HeckonbKo auy, 3aperncTtpmpoBaHbl B Ka4eCTtBe COBMECTHbIX B/1ageNbLleB nbbIx aKLI,VIﬁ KomnaHun,
To Ntoboe U3 Takux NNL MOXET BblgaTb MMEKLWYH 3aKOHHYK Chy pacnuUCKy B Caydae nposeneHuA
nwboro pacnpeneneHnAa nan Boinnatol.

AKuMn u apyrune ueHHble 6yn/|arV| MOTyT 6bITb BbiNyLWEHbI B TaKol MOMEHT BpeMEHU, TaKUM NTNLLaM, 3a
TaKOe BO3HaArpaxgeHne " Ha TakKux YCnoBuAX, KOTOpbie 6y,EI,YT YCTaHOB/1EHbl AOWMPEKTOPamMmn B
COOTBETCTBUU C NPUHATBIM UMM PELLEHNEM.

AKUMA MOXKeT 6bITb BbiNyweHa 3a BO3HArpaxaeHue, yCtaHoB/1IeHHOE B noboi ¢oprvle, B TOM 4yucne B
AEHEeXHOM BblpaXKeHun, B suae noboi akuuu, HBﬂHPOLI.I,eﬁCH 4aCTblO aKUMOHEPHOro Kanutana, akuuu
nan  gonn  y4dactuma noboi ,ﬂ,perl\/‘I KOMMNaHWn, npocTtoro BeKcenAa, HeABUXMMOIo UmMyLllecTtsa,

A, nepesogunk dactoBa EneHa XanekoBHa, NoATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHOrO MHOM NepeBosa TEKCTa
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2.6.

2.7.

2.8.

2.9.

3.1.

3.2.

3.3.

ABUXMMOIO MMYyLLecTBa (BK/IOYas ryABu/, TO €CTb HEMATepuasbHble aKTWMBbLI, BK/lOYalOLne B cebs
AenoBble CBA3W, penyTauMio M T.A4. U HOy-Xay), OKasaHHbIX YCAyr WM B BMAE [OroBopa o
npeaocTaBaeHumn ByayLmx ycayr.

AKuMM He mMoryT 6bITb BbinyuweHbl HA 3a KaKoe Apyroe BO3HarpaxXaeHwue, Kpome AeHexXHOoro, ecnu
TO/NIbKO He 6y,a,eT NMPUHATO COOTBETCTBYOLWEE pelweHne AUPEeKTOpPOB, YCTaHaBnBawLwee caeayoulee:

(a) CyMMY, NOAJIEXKALLYO BbiNaaTe 3a BbIMYCK aKUWiA;

(b) onpegeneHne  AWPEKTOpamMM  OBOCHOBAHHOW  TEKylWeW  CTOMMOCTU  HEeZEHEXKHOro
BO3HArpaxAeHus 3a BbIMyCK, BbIPaXKEHHOM B AeHEKHOM BblpParKeHUU; U

(c) 4TO, MO MHEHUIO OUPEKTOPOB, TEKYLLAA CTOMUMOCTb HEAEHEKHOrO BO3HArpaxaeHus 3a BbIMyCK,
BbIPa)KEHHasA B AEHEXHOM BblpaXKeHWUW, He ByAeT MeHblle CyMMbl, NOAJ/1eXallel BbiniaTe 3a
BbINYCK aKUWA.

KomnaHua 6yneT Bect peecTp Y4YacTHWKOB (aKLMOHEpPOB), B KOTOPOM YKa3blBaeTcs C/eayoLas
nHpopmauusa:

(a) MMeHa, HasBaHWA W agpeca /UL, KOTOPbIM MNPUHAANEXAT M B PACMOPANKEHUU KOTOPbIX
Haxo4ATcA aKLuMu;

(b) KOJIMYECTBO aKLMI KaxKkA0ro Knacca U CepUn, NPUHaANEKALWMX KaXK40MYy aKLMOHepY;

(c) 0aTa, Korga MMA WUAM Ha3BaHME KarKAOoro akuMoHepa Obl1o BHECEHO B PeecTp Y4aCTHWUKOB

(akumoHepoB); n

(d) AaTta, Ha4nHaAa C KOTOpOﬁ noboe N0 NepecTanio ABNAATbCA aKUMOHEPOM.

PeecTp y4acTHMKOB (aKLMOHEPOB) MOXET BEeCTUCb B 060N dopme, YTBEPKAEHHOU AMPEKTOpPamMu,
OLHAKO ecnn OH BeAeTcA B MArHWUTHOW, 3/IeKTPOHHOW WAM WHOW dopme, npeaHas3HaYeHHOU AnA
XpaHeHus AaHHbIX, KomnaHua foKHa 6bITb B COCTOAHUM NPeACTaBUTb HaZNEeXKallee [ 0Ka3aTebCTBO B
OTHOLLIEHUN ero codepaHuua. Ecnu aupektopamu He OyAeT MPUHATO MHOTFO PEeLUeHWs, MarHUTHas,
3NEKTPOHHasA WUAM MHaa GOpMa XpaHeHWUs AAHHbIX NpeacTaBaseT coboi U ABNAETCA OPUTMHAJbHBIM
peecTpom y4acTHUKOB (aKumoHepoB) KomnaHuu.

AKUMA cYMTaeTcA BbINYLWEHHOW C MOMEHTa, KOr4a MMS WM Ha3BaHWE aKUMOHepa, fBAatoulLeroca eé
Bnagenbuem, byaeT BHECEHO B PeecTp y4acTHMKOB (akumoHepoB) KomnaHuu.

BbIKYN AKLMA U COBCTBEHHbIE AKLIUUN

KomnaHua MoeT nokynaTb, BblKymaTb WM MHbIM o06paszom npuobpetaTte M BA3aAETb CBOMMMU
COBCTBEHHBIMM AKUMAMMU, 32 UCKIIOUYEHMEM TOro, 4TO KOMNaHWA He MOXKeT MoKynaTb, BblKynaTb UK
MHbIM 0bpasom npuobpeTaTb CBOU COBCTBEHHbIE aKUMW Be3 MOAyYeHUs COrNacusa Ha 3TO aKLMOHEPOB
KomnaHu, akuuu KOTOpbIX NOAJEXAT MOKYMKe, BbIKYMYy WAW MPUOBPETEHUI0 UHbIM cnocobom, ecnu
TO/NIbKO KOMMaHWM Ha OCHOBAaHWWM 3aKOHa MM NHOOOr0 UHOMO MOJIOXKEHUA YUpeauTeNbHOro A0roBopa
uan YcTaBa He NpefoCTaBAEHO pa3pelleHue Ha MOKYMKY, BbIKYN UKW UHOe npuobpeTeHue akuuii 6es
COr/1acuA Ha 3TO aKuMoHepoB KomnaHuu.

KomnaHua mokeT caenatb npegnoxeHne O NnOKynke, Bblkyne wau I'IpVIO6p6TeHVIVI aKLI,Ml;II UHbIM
CI'IOCO6OM, TONBbKO €eCcan peuweHune AOUPEKTOpPOB, CaHKUMOHUpPYKLWEE TaKykH MNOKYNKY, BblKyn WU
an06peTeHme aKLI,VIVI MHbIM crnocobom 6y,CI,ET coaepKaTtb 3aAB/IEHNE O TOM, YTO OUPEKTOPa NOAyvynaum
AO0CTAaTOYHbIEe OO0Ka3aTenbCrtBa TOro, 4To HenocpeacCTBeHHO nocne Takoro npmo6peTeHm| CTOMMOCTb
aktTneos KomnaHwuu 6y,EI,ET npesbiwaTb pasmep eé naccuBoB, U YTo KomnaHuA 6y,u,eT B COCTOAHUU
cBOeEBpEMEHHO pacnsiaymeaTbCA NO CBOMM A0/ITOBbIM o0b6A3aTenbCTBAM.

AKUMK, NOKyNaemble, BbiIKynaemble U MHbIM 06pa3om npuobpetaemble KomnaHuel B COOTBETCTBMM C
YCNOBUAMM [AHHOTO NOJIOXKEHWUA, MOTYT 6biTb aHHYAUPOBAHbI UAM MOTYT YAEPKMBATLCA B KayecTse
aKUMMA, HaxopAWMXca B COBCTBEHHOCTM KommaHW, NpU YCAOBMM, 4YTO KOJIMUECTBO KYMJIEHHbIX,
BbIKYMJIEHHbIX UMW UHbIM 06pa3oM NPUOBPETEHHBIX aKLUI BMECTE C y3Ke NpuHagaexawmmm KomnaHum
COB6CTBEHHbIMM aKLMAMM TAKOTO XKe Kaacca He MOKeT npesbiwaTb 50% yiKe BbinyleHHbIX KomnaHuei B
obpallleHVMe aKUMii 3TOro Kjiacca, 33 WCK/IOYEHUMEM aKUMA, KoTopble 6biAn  aHHYAUPOBaHBI.
AHHYNMPOBaHHbIE aKLMN MOTYT 6bITb MOBTOPHO BbIMNYLLEHbI B 06paLLeHue.

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
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5.1.
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[JelictBne Bcex npaB WM 06A3aTeNbCTB, NPEeAYCMOTPEHHbIX B OTHOWEHUMM COOCTBEHHOW aKuuw,
NPUOCTAHABAMBAETCA, U OHU He MoryT bbiTb peanusoBaHbl KomnaHwen B TeyeHWe TaKoro nepuoga
BPEMEHMU, B TEYEHME KOTOPOro OHa YAEepKMBAET TaKyl aKuMlo B KayecTBe COOCTBEHHOWM aKLMwu
KomnaHuu.

KomnaHua moxet pacnopAaXatbCA U OTHYXKAOATb cobCcTBEHHbIE AKUMN Ha TaKMUX yCaoBUAX (KOTOpre He
AO0/IKHbl NPOTUBOPEYNUTb MOJIOKEHUAM pre,ﬂ,MTeﬂbHOFO aorosopa u“ yCTaBa), KOTOpbIe KomnaHua
MOXeT YCTAaHOBUTb Ha OCHOBaHUM peleHna UPEKTOPOB.

3AN0T U OBPEMEHEHMUE AKLIUIA
AKLMOHepbl MOTYT 3aKNaAblBaTh 1M60 0bpeMeHATb NpUHaAexKalmMe UM aKL K.

B peecTp y4yacTHWKOB (aKLMOHEPOB) HAa OCHOBAaHWW MUCbMEHHOrO TPeboBaHWMA aKLMOHEpa BHOCUTCA
cnepyoulas uHbopmaums:

(a) 3anB/leHMEe O TOM, YTO B OTHOLIEHMM MpPUHALNENKALWMX eMy aKUMWA co3daH 3anor uam
obpemeHeHuEe;

(b) UMA UK Ha3BaHWe 3a/i0roaeprKaTens; n

(c) AaTa, Korda AaHHble, yKasaHHble B noanyHkTax (a) u (b), 6b11n BHeCEHbI B peecTp y4aCTHUKOB
(akumoHepos).

B cnyyae BHeceHua MHdOpMaLMM O 3ai0re UM OBpeMEHEHUU B PEecTp YYacTHUKOB (aKUMOHepOB),
TaKue AaHHble MOTYT HbiTb aHHY/IMPOBAHbI B CIEAYIOLLUX C/yYasX:

(a) C MNUCbMEHHOIo cornacnAa YyKa3aHHOro 3anorogepiXartena uaun nwboro apyroro nuda,
YNO/THOMOYEHHOIo ,D,eﬁCTBOBaTb OT ero MMeHun; nnun

(b) nocne npeabABNEHUA OUPEKTOPaM OO0CTATOYHbIX U YGe,CI,VITEI'IbeIX A0Ka3aTenbCTB NCMNOHEHUA
obecneyeHHOro 3as0rom WU O6peMEHeHMeM obs3aTenbcTtBa u npegocrtaBneHnAa TakKux
FapaHTVIVI BO3MeLlleHnA Y6bITKOB n OCBO60)-KLI,EHMH OT OTBETCTBEHHOCTU, KOTOPblIE ANPEKTOPA
NnoCYUTAOT HeO6X0,CI,VIMbIMVI WU XKenaTtesibHbiMU.

[Toka gaHHble O 3an0re wUau O6peMEHeHVIM B OTHOWEHUU aKLI,VIl‘/‘I BK/IKO4YEHbI B peecTp y4YaCTHUKOB
(aKLI,MOHepOB) B COOTBETCTBUU C Tp66OBaHVIF|MVI HaCcToALWEero NnoJIOXXeHuA:

(a) HE AO0NYyCKaeTCA nepedayvya Nam yCtynka npasa Ha KaKyPO-}'IVI6O AKUUIO, ABNAKOWYOCA npeaMmeTom
TAaKOro 3aja0ra wau 06p8MeHeHVIﬂ, B OTHOWEeHUn KOTOpOl7I 6bin 3aperncTtpmpoBaHbl
cooTBeTCTBYOWMNE AaHHbIE,;

(b) KomMnaHuA He MOXKeT NoKynaTb, BbIKYNaTb AN UHbIM 06pa3om npmnobpeTaTb Ntobble Nogo6HbIe
aKUMK; 1

(c) He A0MyCKaeTcs BblMYCK HUKAKOro 3aMeLlatolero cepTuduKkata B OTHOLWEHUM COOTBETCTBYIOLLMX
aKkuun,

6€e3 NMCbMEHHOrO COrnacua Ha 3To YKa3aHHOTrO 3as0rogepxartena.

OVpeKkTopa He MOryT NpUHATb peweHns ob OTKase WM OTCPOYKE B Mnepefaye akuuu B pesysbraTte
NPUHYAUTENBHOTO UCMOJIHEHUA MMEIOWEro 3aKOHHYIO CU/y 3a/10ra, CO34aHHOTO B OTHOLWIEHWWU TaKoOWM
aKkuMu.

NOTEPA NPABA HA AKLIUU U U3BATUE AKLIUN

B oTHoweHun aKLI,Ml;'I, KOTOpble He 6bl1n onnayeHbl B NONHOM 06béme npu uxX BbiNyCKe, nognexart
NPUMEHEHUIO Tpe6OBaHMﬂ, Kacawuneca nx n3bvAtmAa, yCtTaHoOB/IEHHbIE B AdHHOM NYHKTE, U C aTomn Lenbko
dKUMK, BbINYCK KOTOPbIX 6bln onnaveH nocpenocrtsom npocTtoro Bekcend, MHOro obs3aTenbcTBa B
NUCbMEHHOM d)opN\e O BHECEHUUN AeHEeXHbIX CpeancTs nan nmyuwiecrtesa, nam 40orosopa o npeaocrtasieHnm
6y,£|,yI.I.I,VIX yCnyr, CHUTaroTCA aKUMAMU, HE ONNIAYEHHBIMAX B NO/THOM ob6béme.

MncemeHHoeE yBegomneHume C TpE6OBaHVIEM onnatbl U yKasaHMemM Aatbl, 40 HACTynaeHuA KOTOpOl7I
AO0NXKeEH 6bITb caenaH COOTBeTCTBytOLLI,VIﬁ NAaTéx, HanpaBnAeTca akunoHepy, KOTOprVI He npounssen
BbiM/1aTbl B OTHOWEHUU aKLI,VIﬁ.

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



5.3.

5.4.

5.5.

6.2.

6.3.

6.4.

6.5.

7.1.

7.2.

7.3.

MucbmeHHoe yBeaomsieHMe c TpeboBaHMem 06 onnaTe, ynoMsaHyToe B NOAMYHKTe 5.2 HacToAlero
YcTaBa, L0/IKHO CoAepKaTb MHPOPMaALMIO O c/iedytolel AaTe, He paHee, YeM No uctedeHue 14 aHen ¢
OaTbl HanpaB/eHMA yBeAOMIEHUSA, Ha KOTOPYIO UK A0 HACTyN/IeHUA KOTOpPOi HeobXoAMMO NPOU3BECTH
naatex, NpeayCMOTPEHHbIN yBeAOMNEHNEM, C YKa3aHUEM, YTO B C/ly4ae HEOCYLLEeCTB/IEHMA NaTexa B
CPOK, YCTAaHOBNEHHbIN B YBEAOMNEHUM, aKUUM UAM Nobble M3 aKuui, B OTHOLIEHUM KOTOPbIX
3anpallMBaeTca naaTex, byayT UsbaThl.

B Cnydae HanpasneHna nUCbMEHHOro yseaomsieHuAa C TpesoBaHMeM o6 onnate B COOTBETCTBUM C
noANYHKTOM 5.3 HacToAwero Ycrasa u Heygo0BNeTBOPEHUA Tpe6OBaHMl71 TAaKOro ysegomsnseHuA,
ANPEKTOPA MOTyT, B Noboit MoOMeHT BpemMmeHn A0 oCylecTBieHMA COOTBETCTBYHOLWLEro naatexa, Us3bATb
M aHHYNNPOBATb akunn, B OTHOWEHUN KOTOPbIX 6bin0 cOoenaHo CoOoTBEeTCTBYyHOUWLEeE yBeaOMIEHUE.

KomnaHua He o6s3aHa BO3MelLaTb KakKMe-1Mbo AeHexKHble CPeacTBa aKUMOHepy, YbW aKkuum 6bian
aHHY/IMPOBaHbl B COOTBETCTBUM C MOJIOXKEHUAMM NOANYHKTA 5.4, 1 TaKOW aKuMoHep ocBoboXKaaeTcsa oT
Kakux-nmbo panbHewmnx obasatenncTs nepes KomnaHuei.

NEPEAAYA U YCTYNKA NPABA HA AKLUU

AKunmn MOTyT 6bITb nepegaHbl Ha OCHOBaHMM NMUCbMEHHOIo nepeanatoydHOro pacnopA*»XeHuAa Ha
oTHyXaAeHune aKLI,Ml;II, noannMcaHHoOro uegeHTom, 1O eCTb 1NUOM, KOTOprl7I nepep,aéT CBOWM NnpaBa Ha
cooTBeTCcTByrOwne akunmn, ¢ ykasaHmem MMeHU Uanm Ha3BaHuA U agpeca uecCMoHapuAa, To eCTb anua,
KOTOpOMY nepeaarTcA npaBa Ha COOTBETCTBYHOLWME aKUnW. Takoe nepeanaTtovyHoe pacnopAaxeHune
HanpaBaAaeTcA KomnaHuu gna perncTtpauvumun.

Mepegaya aKkuMKM BCTynaeT B CUMAY W CUYMTAETCA COBEPWEHHON C MOMEHTA BHECEHUA WMEHMU
LeccMoHapusa, TO eCcTb /iNLA, KOTOPOMY MNepeaaloTca npasa Ha akuuMuM, B pPeecTp Y4acCTHUMKOB
(akumoHepos) KomnaHuu.

Ecaun ANPEKTOpPA KomnaHum YA0CTOBEPUZINCD B TOM, UTO NepenaTtoyHoe pacnopAxXeHue, OTHOCﬂLLI,MﬁCﬂ K
nepenaBaemMbiM akKLUAM, 6b1s10 noaAnMCcaHo, HO CaM OOKYMEHT 6bin noTepAH UNN YHUUTOXKEH, OHN MOTyT
Ha OCHOBAHWUU peweHnA AUPEKTOPOB!

(a) NMPUHATb TaKOE€ A0KAa3aTe/IbCTBO B Ka4YecCTBe NoATBEpPKAEHUA d)aKTa nepeaayun aKLI,VIl\/‘I, KOTOopoe
OHWU CHUTAIOT HEO6XO,£I,VIMbIM; n

(b) NOCTaHOBUTb HeO6XO,£I,VIMOCTb BHeECEHNA MMEeHN NN Ha3BaHUA UECCUMOHapuA, TO eCTb /nla,
KOTOpOMY nepenarTca npasa Ha COOTBETCTBYOWME akKUnnU, B peecCTtp y4aCTHUKOB (aKLI,MOHepOB),
HECMOTPA Ha OTCYTCTBME OPUTUHANBHOTO NepenaTovyHOro pacnopaKeHuAa.

H,YLIJeI'IpVIKa3HVIK WX INYHbBIN npeacraButTenb CKOHYaBLUEroCcA akuuMoHepa MOXKeT nepenatb akuuio,
NpUHagnexaswyr TakKOMYy CKOHYaBWEMYCA aKUMOHEPYy, AaXe eCnan Ha MOMEHT coBepLlleHUnA TaKoM
nepenadyn oH cam He ABNAETCA akKunoHepom KomnaHuu.

Ll,mpeKTopa MOTYT NPUHATb peweHnA 06 oTKasze unu OTCPOYKe B nepenaye akumnn To/1bKO B C/aiydae ecnm
dKULMOHEP He ynaaTtua Cymmbl, nognexaume ynaate B OTHOWEHUN TaKoM aKuun.

COBPAHMA U COTNACHNA AKLUUOHEPOB

NMoboli anpekTop KomMnaHuu MOXKeT co3biBaTb COOpPaHWA aAKLMOHEPOB B TaKOE BPEMS U TaKUM
cnocobom, B TaKOM MeCTe Ha TeppUTOPUM UAW 3a MNpefesamu Tepputopumn BpuTaHCKMX BUpruHCKmx
OCTPOBOB, KOTOPbIE YKa3aHHbI AMPEKTOP NOCYMTaeT HEOBXOANMMbIMU U LieiecoobpasHbIMU.

Ha ocHOBaHUM nUCbMeHHOro TPebOBaHUA aKUMOHEPOB, MMELWMX MPaBO HA OCYLLECTBJAEHUE W
peanusaumio 30% wnau bonbluero Ko/aM4ecTBa Mpas rosoca Mo BOMPOCY, A/A OBCyKAEHUA KOTOPOro
TpebyeTcs npoBeseHne cobpaHus, AnpeKTopa 0b6sA3aHbl CO3BaTb COBpPaHME aKLMOHEPOB.

[vpeKkTop, co3biBaloWMli cobpaHue, AOMKEH HaNpaBuTb YBEAOMJIEHWE O NpPoOBeAEHUU cobpaHus
aKUMOHEPOB He No3aHee, Yem 3a 7 AHeN:

(a) TeéM aKUMOHEepam, MMEHA WU Ha3BaHUA KOTOPbIX Ha AaTy Hanpas/ieHUMA yBeAOMNEHWUA,
YNCNATCA B KayeCTBe aKULMOHEpOB B peecTpe y4aCTHUKOB (aKLI,MOHepOB) KomnaHun n nmetot
npaBo ros10COBaTb Ha TaKOM CO6paHVIVI; n

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
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(b) APYTMM OMpPEKTOpPaM.

Takoe yBeaOMNEHNE MOXKET ObITb HanpaB/a€HO TOJIbKO NO nocneaHMM U3BECTHbIM KomnaHuu agpecam
3]'IeKTpOHHOl7I NOYTbl KaXX40ro Takoro akumoHepa.

7.4. [npeKTop, co3biBalOLWNN cObpaHMe aKLLMOHEPOB, MOXET YCTAaHOBUTb ATy HamnpaBAeHWUs YBeAOM/IEHUSA
0 npoBeAeHUM cobpaHmMa UAN MHYIO AaTy, KOTOpas MOXET ObiTb YKa3aHa B YBEAOMJ/IEHUM U KOTOpas
[OJ/IKHA ObITb He paHee AaTbl, Koraa 6blIO cAenaHo COOTBETCTBYIOLLEE YBEAOM/IEHWE, B KayecTse
NMPOTOKOJ/IbHOW AaTbl, TO €CTb AaTbl 3aKPbITUA pPeecTpa B Lensx onpefesieHUs aKLMOHEPOB, UMEILNX
MpaBo ro/I0CoOBaTh Ha TaKOM cobpaHuu.

7.5. CobpaHune akuMoHepoB, NPOBeAEHHOE C HapyleHnem TpeboBaHUA O NPenoCTaBAEHUM YBEAOMIEHUSA O
ero cosblBe, NPU3HaAeTCA AEUCTBUTENIbHbIM, €C/M aKUMOHEepbl, BAajetolwmne He MeHee yYem 51% ot
obLlLero yncna rosiocoB Mo BCEM BOMPOCaM, PacCMaTPMBAEMbIM Ha TaKOM COBpaHWMK, OTKasa/uCb OT
Nnosly4eHus yBeAOM/IeHUA O NPOBeAEeHUM TaKoro cobpaHus, U ans 3Tol Uenn, NPUCYTCTBME aKUMOHepa
Ha cobpaHun OyaeT cumTaTbcA W npeactaBnseTr coboit ero oTkasz oT cobatogeHns TpeboBaHuA
KacaTe/IbHO yBeLOM/IEHUA O NPOBeAeHUM COBpaHMA B OTHOLIEHMM BCEX MPUHAANEKALWMX EMY aKLUA.

7.6. HenpeagHamepeHHoOe HenpeacTaB/lieHWe [AWPEKTOPOM, CO3bIBalOWMM cobpaHue, yBeLOMJIEHUA O
npoBefieHUn cobpaHnsa akUMOHEPY UK APYroMy AUPEKTOPY, TM60 GaKT HeNnoyYeHUs aKLLMOHEPOM UK
WHbBIM AMPEKTOPOM TaKOro YBELOM/IEHUSA, HE INLIAET COBPaHUA OPUAUYECKON CUbI.

7.7. AKLI,VIOHep MOMeT bObITb npeacrtasseH Ha CO6paHVIVI dKULMOHEpPOB B /nLe cBoero ynosHOMOYEHHOro
npeagcrasutena, ,D,eﬁCTBerLLI,eFO no O0BEPEHHOCTH, KOTOprﬁ MOXeT BbICKa3blBaTbCA, NPUHUMATb
ydyactune B O6CY)K,CI,eHVIM M ronocoBaTtb OT UMEHU Ha3HAYMBLUEIO €ro akumnoHepa.

7.8. lEl,OKyMeHT, HO,D,TBep)K,D,aIOLLI,MVI Ha3Ha4YeHne yno/sIHOMOYEHHOro npeancrasutena, npenocrasadaeTca no
MecCTy, YCTaHOBNEHHOMY AONnA npoBeneHUnA CO6paHMﬂ, A0 MOMEHTA, HAa3HA4YeHHOro AOnA nposeneHuA
c06paHm|, Ha KOTOpPOM /MU0, YKa3aHHOE B AaHHOM [LOOKyMeHTe, npegnonaraet npuHATb yyvyactue B
ronocosaHuu. B yBegomneHnn o nposeaeHun CO6paHVIF| MOXeT bbITb YKa3aHO anbTepPHATUBHOE WU
AononHnTenbHoe Mmecto wanm BpemAa, rage wun  Korga 6y,EI,ET NPUCYTCTBOBATb yrIOJ'IHOMO‘-IEHHbIVI
npeancrasuTenb.

7.9. [JoKymMeHT, noaTBep)KAAlWMA HasHavyeHue YNoJHOMOYEHHOro NpeAcTaBUTeNA, COCTaBAAeTCA Mo
cylecTsy B cnegywouwein dopme namM B UHOU Popme, YTBEPKAEHHOW AMpeKTOpamu, uan B dopme,
npuemnemoln gna npepcenatensa cobpaHusa, B KavecTBe Hagsexallmm obpasom noaTeBepAatoLeit
HamepeHMA aKLMOHepa, Ha3HavaloLWero ynoJIHOMOYEHHOrO NpeacTaBUTeN .

[HasBaHue KomnaHuu]

A/Mbl, ABAAIOWMIACA/ABNAIOWMECA aKLUMOHEPOM YyKasaHHOM Bblwe Komnawun, HACTOAWNM

HA3HAYAIO/HASHAYAEM ........cocoeeevveveeennnens, NPOSKMUBAIOLLETO MO AAPECY: eceveevreeererveennene.., B0 B €10
OTCYTCTBUE  ceeveeeeerrcceineineenee,  TIPOXKUBAIOLWLETO MO AAPECY:  eeveeveeveeesesesseeeieeneee, B KAUECTBE
Moero/Halwero ynoaHOMOYEHHOro NPeACTaBUTENA C LE/bI0 FONI0COBaHUA OT MOero/Halero MMeHu Ha
Cco6paHNN aKLMOHEPOB, KOTOPOE COCTOUTCA ..........w..... 20..7OJQ UM Ha N0H6OM nepeHeceHHOM

3acejaHNUnN YKa3aHHOro CO6paHVIF|.
(3,Cl,er YKa3blBatlOTCA nobble OorpaHn4eHunAa no I'O}'IOCOBaHVHO.)

MoanucaHo Cero AHA, .....ccceeueen.e. 20.....roga

AKUWOHep

7.10. Cﬂe,CI,YIOU.LVIe NONOXKEHNA NPUMEHAKOTCA B C/Iy4aAX, KOraa akunMm HaxoaAaTca B COBMEeCTHOM B/1aAEHUA!

(a) ec/in ABoe NN HECKOJIbKO /1Ml COBMECTHO B/1aAe0T akKunamu, 1o Ka)K,D,bIl’JI M3 HUX UMEeET NpaBo
NpUCyTCTBOBAaTb J/ZIMHMHO WAM B JuUUEe CBOEro Haagnexawumm o6pa30N\ YNO/THOMOYEHHOIo
npeacraBuTenAd Ha CO6paHVIVI AKUMOHEPOB U MOXET BbICTYNaTb HAa TaKOM CO6paHVIM B Ka4yecTtBe
AKUMOHEpPa KomnaHuu;

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



7.11.

7.12.

7.13.

7.14.

7.15.

7.16.

(b) €C/IN TOZTbKO OAMH U3 COBMECTHbIX Biagenoues akunm npuUCyTCcTByeT Ha CO6paHVIVI JINYHO NN B
nnue CcBoero Hagnexawumm o6pa30N\ YNOMHOMOYEHHOro npeagcrasutena, TO OH MOXeT
ronocoBaTb OT MMEHU BCEX COBMECTHbIX B1aAeNblUeEB TaKoM akKuuu; n

(c) ec/in ABOEe WM HECKOJIbKO COBMECTHbIX B/lageNbleB NPUCYTCTBYIOT Ha COBPaHUKN IMYHO UK B
JIMLE CBOUX HagnexKalmm obpasom ynoAHOMOYEHHbIX NpeacTaBUTeNel, TO OHM FONOCYHOT KakK
OfZHO NMLO.

AKLMOHEP CUMTAETCS MPUCYTCTBYIOWMM U NMPUHUMAIOLWMM y4acTue B cOBpaHMM aKLMOHEPOB, eC/iv OH
y4yacTBYeT B HEM NOCPeACTBOM Te/flepOHHOW CBA3M WM UHbBIX 3/TIEKTPOHHbIX CPEeACTB KOMMYHUKALUW,
NpW YCNOBUM, YTO BCE aKLUOHEPDBI UM UX YNOJIHOMOYEHHbIE NPeACTaBUTeNN, MPUHUMAIOLLME yYacTUe B
TaKOM cObpaHuM, MOTYT CAbIWaTb APYF Apyra.

CobpaHue aKLMOHEePOB CYMTAETCA HAZ/IeXKalMmM 06pa3somM OpraHM30BaHHbIM U MPABOMOYHbIM, €C/IU Ha
MOMEHT Hayasa cobpaHus Ha HEM JIMYHO WAW B JIMLE CBOUX AO/KHbIM 06Pa3zomM ynoOJHOMOYEHHbIX
npeacTaBuTesnell MpPUCYTCTBYeT He meHee 51% ronocoB akuuii, MMeEKLWMX MPaBO FoJ0COBaTb MNpw
NPUHATUU PELIEHUI aKLMOHEPOB, KOTOpble AO/XKHbI ObiTb PACCMOTPEHbI Ha TaKoM cobpaHuu. KBopym
MOMET COCTOATb U3 €AMHCTBEHHOIO AKUWMOHEpa WM ero Hagnexawum obpasom yrnosIHOMOYEHHOro
NpeacTaBuTeNs, U B 3TOM C/ly4ae AaHHOE JINLLO MOKET NPUHATb PELIEHME aKLLMOHEPOB, @ CBUAETENLCTBO
[AHHOTO ML, KOTOPOE COMPOBOXAAETCA, €C/IN AAHHOE /IMLLO AEeWCTBYET B IMLLE CBOETO HAZNEKALLUM
06pa3omM ynosHOMOUYEHHOTO NPeACcTaBUTENA, KOMMEN AOKYMEHTa O Ha3HAaUYeHUW TaKoro NpeAcTaBUTeNS,
npeacTaBnneT coboi AeliCTBUTENBHOE M UMELOLLLEE 3aKOHHYIO CUJY peLleHMe akuuMoHepoB KomnaHuu.

Ecaun B TeyeHMe ABYX YaCOB C MOMEHTA BPeMEHU, YCTAaHOBAEHHOTO ANA Havyana nposeAeHua cobpaHus,
Ha Takom cobpaHuM OTCYTCTBYEeT HEOBXOaMMbI KBOPYM, TO Takoe cobpaHue, ecin oHo b6blno co3BaHO
no TpeboBaHUIO aKLUMOHEPOB, AO/KHO ObiTb pacnylieHo; B J0HOM ApPyrom c/yy4ae, OHO CYMTAETCA
OT/IO}KEHHbIM N MEPEeHOCUTCA Ha CAeayloLnit pabounii AeHb Ha TEPPUTOPUN HOPUCAUKLMU, B KOTOPOW
[OJIKHO Bbl1I0 COCTOATLCA NepBOHaYabHOe cobpaHue, B TO e BPEMA U B TOM Ke mecTe, 1nbo B apyroe
Bpema 1 B ApPYyrom MecTe, No YCMOTPEHUIO ANPEKTOPOB, a €C/IM Ha NepeHeceHHOM cobpaHuK B TeyeHue
OZLHOTO Yaca C MOMEHTA BPEMEHMW, YCTAHOB/IEHHOIO A5 NPOBEAEHUA TaKoro cobpaHus, nMuHo 1nbo B
vue Hag/aexawmnx obpasom yrnosIHOMOYEHHbIX NpeAcTaBUTENEN MPUCYTCTBYIOT HE MeHee MOJI0BUHbI
roIoCoB, NMPUHAANEKAWMX aKLUAM UM KaKAOMY K/accy WM CEPUM aKLMK, UMEIOLWUX NPaBo roaoca
npu MNPUHATUN pPeLleHUid, paccMaTpMBaEMbIX Ha TaKom cobpaHuMW, TO TaKMe NPUCYTCTBYIOLLIME Ha
cobpaHumn nuua, byayT npeactaBnAaTb cobol KBOPYM, OLHAKO €C/IM KOAMYECTBO MPUCYTCTBYHOLLMX Ha
cobpaHumn nuL byaeT meHblle YKa3aHHOTo, TaKoe cobpaHue A0IKHO BbITb pacnyweHo

Mpeacenatens coBeTa AMpeKkTopoB KOMMNaHMM [0/MKEH BO3MNAaBAATb KaxKaoe cobpaHue aKLMOHepoB B
KauecTBe ero npepacepatensa. Ecam y KomnaHum HeT npefcefaTtens COBETA AMPEKTOPOB WM Ke ecau
npeacefatent COBETa AMPEKTOPOB OTCYTCTBYET Ha COBpaHMKM, TO MPUCYTCTBYIOLLME HA HEM aKLMOHepbl
[O/MKHBI M36paTh KOro-HMbyaAb M3 CBOEro Yucaa npeacepaTtenem Takoro cobpaHusa. Eciv no Kakok-nmbo
NPUYMHE aKUMOHEepbl He B COCTOSHUKM BbIGpaTb nNpeacenatens cobpaHusa, TO B 3TOM CiydYae /UL,
npeacTaBfsiollee Hambosbluee KOAMYECTBO aKUWA, MMEIOLWMX MpaBO rosoca, NPUCYTCTBYHOLWEe Ha
CcOBpPaHMM JIMYHO WAWM B JIMLE CBOErO Hag/exawum o06pa3om YrNoJHOMOYEHHOro MpeacTaBuUTeNs,
OENCTBYIOWEro Ha OCHOBaHMM AOKyMeHTa, OQOpPM/IEHHOrO B Haanexawen d¢opme, Oyaer
npeacefaTenbcTBOBaTb HA TaKOM cobpaHuW. B ciyyae ecivM Takoe /MU0 MO KakMM-Anbo npuymMHam
OTKaKeTcs NpeaceaaTeNbcTBOBaTb Ha COBPaHMK, TO €ro MecTo 3aliMeT CTapenWwmnii akLMoHep, ABNAIOWMINCA
dusmnyeckum  avuom, AMBO  ero  Hagsexawmm  06pasomM  YNOSHOMOYEHHbI  MpeacTaBuUTeNb,
NPUCYTCTBYIOLLMI Ha cobpaHnu.

MpeacegaTenb MOXKET, C cornacusa cobpaHus, nepeHecT nposeaeHue nwb6oro cobpaHua Ha Apyroe
BPEMA W B APYroe MecTo, 04HAKO Ha TaKOM nepeHecéHHOM cobpaHum He ByayT paccmaTpuBaTheA
HWKaKMe WHble BOMPOCbl KPOMeE Tex, KOTopble He 6blaM paccmoTpeHbl M60 OCTanAncb He
PacCMOTPEHHbIMW Ha MepBOHayaNbHOM cO6paHWM, B OTHOLWEHWM KOTOpPOro 6bi10 OpraHM3OBaHO
nepeHecéHHoe cobpaHue.

Ha no6om cobpaHuu akumoHepoB npeacedaTesib cObpaHUA HeceT OTBETCTBEHHOCTb 3a MPUHATHE
peleHmns Takum cnocobom, KOTOpbI OH NocyUTaeT HeobXoANMbIM U LenecoobpasHbiM, HE3aBUCMMO OT
Takoro, 66110 N NPUHATO KaKkoe-1n60o pelleHne, BbiIHECEHHOE ANA O6CYKAEHUA, AN HET, a pesyabTaT
ero peleHus Ao/KeH 6biTb 06bABneH cobpaHuio M 3aHecéH B NPOTOKOn cobpaHua. Ecam vy
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OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



npeacenaTens cobpaHUA BO3HUKHYT Kakue-IMb6O COMHEHWs B OTHOLIEHMM UCXOAa FON0COBaHMA MO
nobomy pelleHuto, BbIHECEHHOMY [/ PAcCMOTPEHMSA, OH MOXKeT noTpeboBaTb nNpoBeAeHUs
NMOMMEHHOIO TrO/JI0OCOBAHUA ANsi NOACYETA BCEX FOOCOB, MOAAHHbLIX NMPW MPUHATUM TAaKOTO peLleHus.
OfHaKo e B C/lydae, ecau npejcenartesb He notpebyeT npoBefeHUs MOMMEHHONO rO/I0COBAHMUA, TO
Nto60I aKuMoHep, NPUCYTCTBYIOWMIA Ha cobpaHMmM ANYHO NGO B NLE CBOEro HaZ/exalmnm obpasom
YNO/HOMOYEHHOTO MNpPeACTaBUTENS, KOTOPbIA OCNapuMBaeT OrNalleHHbIW npeacefatenem pesyabTaTt
Noboro ros0COBaHUA, MOMKET HeMeZ/IeHHO 3a Or/lalleHMem TaKoro pesynbTata noTpebosaTtb
npoBeAeHMA MO TaKOMYy peLlIeHU0 MOUMMEHHOrO TrO0A0COBaHUA, a npeacepaTens cobpaHua B
COOTBETCTBUU C TpebOoBaHMEM y4yaCTHUKA, NPOBeAeT TaKoe NMOMMEHHOEe rofocoBaHue. Ecnm Ha Kakom-
nmbo cobpaHum BbINO0 NpoBeAeHO MOMMEHHOE r0J/I0COBAaHWE, TO pe3y/bTaTbl TAaKOro roi0COBaHMA
AOJIKHbBI 6bITb HagNexawmnm obpasom obbABAeHbI cobpaHuto n 0TobparkeHbl B ero NpoToKone.

7.17. TpuHMMan BO BHUMaHUe ocobble YyCN0BUA, coAepKallmMecs B AaHHOM MyHKTe B OTHOLIEHMM Ha3HavYeHun
npeacrasuTenei nuu, 3a UCKNtoYeHNEM GU3UYECKUX AL, NpaBo No6oro ¢p1M3nMYeckoro Mua BbiCTynaTb
WKW NPeacTaBAATb TAaKOro aKuMOHepa, byaeT onpenenaTbca B COOTBETCTBMM C 3aKOHOM HOPUCOAUKLAN
TaKoro mecrta, KOTopoe COr/lacHO ero AOKYMeHTam, ABAAETCA MECTOM ero Co3faHus, yupexkaeHua uan
OCYLLECTBNAEHUA [AeATeNbHOCTU. B cnydae Hannuma 0BOCHOBAHHbIX COMHEHMUI AUpeKTopa MOoryT
0bpaTnTbCA K Nt06OMY KBANMPULMPOBAHHOMY INLY 3@ NOJYYEHUEM COOTBETCTBYHOLLEN HOPUANYECKOM
KOHCY/IbTaLMM U A0 MOMEHTA, NOKa He BbyAeT MPUHATO NGO MOJIYYEHO pelleHus CyAa HaanexKaliein
IopUCANKLMK 06 06paTHOM, AMPEKTOPA MOTYT MOAAraTbCsA M AEMCTBOBaTb HAa OCHOBAHMM pPe3y/bTaToB
NoJIy4EeHHOTo NPaABOBOrO 3aK/loUYeHUs 6e3 BO3/10XKEHUA KaKOM-TMBO OTBETCTBEHHOCTU HA KAaKoro 6bl TO
HU 6bINO aKUMOHEpPa UK camy KomnaHuto.

7.18. Jlloboe nuuo, Kpome PU3MYECKOro NMua, ABALWeeca akumMoHepom KomnaHUM, MOXKET Ha OCHOBAHUMU
peleHna CBOUX AUPEKTOPOB UAW APYroro ynpaBAaloWero opraHa ynoaHOMOYUTb Takoe ¢usnyeckoe
N0, KOTOPOE OHW MOCYMTAOT HEOOXOAUMbBIM, AENCTBOBATL B KaYecTBe ero npeacTtaBuTens Ha ntobom
cobpaHmMn akumMoHepoB KomnaHun nam Bnagensues ntoboro Knacca akuun KomnaHumn, n dpusmyeckoe
NNL0, YNOJHOMOYEHHOE NoA06HbIM 06pa3om, byaeT MMeTb NPaBO Ha OCYL,ECTBAEHME TEX Ke MNpaB U
NONHOMOYMIA OT MMEHW aKLMOHEepa, KOTOPOro OH MPeAcTaB/AeT, KOTopble TaKoM aKuMoHep Mor Obl
OCYLLECTBAATb CAMOCTOATENbHO, €CNK bl ABASNOCH aKUuMoHepom KomnaHnn — GU3NYECKUM TULLOM.

7.19. MpeaceaaTenb aoboro cobpaHua, Ha KOTOPOM rosioc 6bli1 NodaH YNnoJHOMOUYEHHbIM NpeacTaBuTeem
MAM OoT umeHn nwboro nuua, He asaawweroca OGU3MYECKMM AMLOM, MOXeT notpebosaTb
npeacTaBAeHMA HOTapMaabHO 3aBEPEHHOM KOMUKU AOKYMEHTa O Ha3HaYeHMM TaKoro yrnoaHOMOYEHHOro
nmua NMbo NoATBEPXKAEHMSA NONHOMOUYMIM ML, BbICTYNAIOLLErO OT MMEHM aKUMOHEepa, He ABAAIOLWEroca
dM3NYECKUM NNLOM, B TeYEeHWE 7 AHE C MOMEHTa NpeabaABAeHUA Takoro TpeboBaHuA, U ecaun Takue
AOKYMEHTbl He 6yaeT noaydeHbl B YKasaHHble CPOKM, TO rosioca, NogaHHble TaKUM YNOSHOMOYEHHbIM
npeacrasuTesneM UAW ANLOM, AENCTBYIOWMM OT UMEHU ANLa, He ABAAWEroca GU3NYECKUM INLLOM, He
6yAyT yuTeHbI NPU NPUHATUM PELUeHUS.

7.20. [Oupektopa KomnaHUMM MOryT NPUCYTCTBOBaTb M BbICTYNaTb Ha A060M CcOBpaHUM aKUMOHEepoB
KomMnaHuM, a TaKxKe Ha NtobbIX OTAeNbHbIX CObpaHMAX Bnagenbles aKuMin N106Oro Knacca Uamn cepum
akuut KomnaHuu.

7.21. [eicTBMA, KOTOPble aKUMOHEPbl MOTyT COBepllaTb Ha COBpaHUM, TaK¥e MOryT 6biTb NpeanpuHATHI
NoCpeacTBOM MPUHATUA pelleHna aKUMOHepoB B MMCbMeHHOW d¢opme, 0406peHHOro Bcemu
akumoHepamu 6e3 HeobXxoAMMOCTM B MPEAOCTaBlEHUN KaKoro-nMbo yBeaoMNEHMs, HO ec/iM Kakoe-
nMbo  pelweHWe akuMOHepoB 6bl10 MPUHATO MHaAye, HEXeAnM Ha OCHOBaHMM eAMHOrIacHoro
NMUCbMEHHOrO COrNacuA BCEX aKUMOHEPOB, TO KOMWA AAHHOMO pelleHus Hesamen IMTeNbHO A0J1XKHa
6blTb Hanpas/jeHa BCEM aKUMOHEpam, He MNPeaoCTaBMBLUMM CBOE cOrjacve C OaHHbIM peLieHUeMm.
Cornacue moskeT 6biTb NpeacTasieHo B GOpMe 3K3eMMNAAPOB, MPU 3TOM KarKAblii 3K3eMMNIAP MOMKET
6bITb MOAMMCAH OAHMM WAM HECKONbKMMMK aKkumoHepamu. Ecam cornacue npenocTaBifercs B O4HOM
WM HECKONIbKMX 3K3eMMIAPax, M IK3eMMNAAPbl YKa3blBalOT pas/iMyHble AaTbl, TO peleHue BCTynaeT B
cuny c bonee paHHel AaTbl, Ha KOTOPYl Auua, 06nagatouime KOAMYECTBOM FO/I0COB MO aKUMAM,
AOCTaTOUYHbIM A/1A NPUHATUA PELIEHNA aKLMOHEPOB, COrIacoBanu pelleHne NnocpeacTBOM NOAMMCAHHbIX
3K3eMMNAPOB.

7.22. TMpuHATHE peweHus no nwbomy BoMpocy, paccmaTpusaemomy Ha cobpaHuMM akuuoHepos, Tpebyet
YTBEPAMTENbHOTO FO/I0COBAaHMA MPOCTOr0 6OMbLIMHCTBA MNPUCYTCTBYIOWMX Ha TakKom cobpaHum
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akumoHepoB (To ecTb 50% rosocoB + 1 akuMs) 3a UCKIHOYEHMEM PELUEHMA MO BOMPOCY, Kacalolemycs
oTyyKAeHUs KomnaHuen akuuii uavM Jofeil yyacTua [0YepHUX KOMMaHWA Hactosiwel KomnaHuu.
PelweHne no BOMPOCY, KacalowWemycs OTUYKAEHUSA aKUUN UAM [ONEN y4acTUsa AOYEpPHUX KOMMAHWN,
MOMET ObITb MPUHATO TONILKO 75% BONbLIMHCTBOM BCEX FOJIOCOB aKLMOHEPOB HAcToAWEeNn KomnaHuu.

AUPEKTOPA

MepBble aupekTopa KomnaHWy Ha3Ha4aloTCA MepPBbIM 3apPErUCTPUPOBAHHBIM areHTOM U MOCTOAHHbBIM
npoueccyanbHbiM npeacrtasutesiem KomnaHuuM B TeyeHue 6 MecsiLeB C MOMEHTa Perucrpauum
KomnaHuu; a B fanbHelwem aupekTopa byayT n3bmpatbcs Ha OCHOBAHUMU PELIEHUs aKLMOHEPOB WU
pelweHus auMpekTopoB. Ecnu no momeHTa BpemeHu, Korga y KomnaHuu nossutca xoTa 6bl 0AWH
YYaCTHUK (aKuMOHep), Bce aupeKkTopa KomnaHuM, HaszHa4YeHHble 3aPerucTpupoBaHHbIM areHTomM W
MOCTOAHHbBIM MPOLLECCYasIbHbIM MPeaCcTaBUTeNIeEM, MO COOCTBEHHOMY KeNaHUI0 YAAYT B OTCTABKY, yMPYT
Mb0 MHbIM 06pPa3oM MpPEKPaTAT CBOE CyLLECTBOBAHME, TO 3apPErMCTPMPOBAHHBINA areHT U NOCTOSHHbI
npoLeccyanbHblli NPeACcTaBUTEIb MOXKET Ha3HaUYUTb OAHO MU Bonee nuL aupekTopamn KomnaHum.

Hn ofHO /AUUO He MOXKeT ObiTb Ha3HauYeHO [AWPEKTOPOM, JIMLOM, BPEMEHHO MUCMOJHAOWMUM
0653aHHOCTM ANPEKTOPA, 3aMEeCTUTE/IEM ANPEKTOPA UM HAa3BAHO pe3epBHbIM AnpekTopom KomnaHuu,
€C/IM OHO He BbIPa3WUT CBOEro COr/iacusa AeicTBOBaTb B KAYeCTBE TaKOro AMPEKTOpa, AULA, BPEMEHHO
UCMoNHsoLWero obA3aHHOCTU AWPEKTOpa, 3aMecTUTeNs AUMPEKTOpPa WU Pe3epBHOro AMPEKTOpa B
nucbmeHHon dopme.

B cooTBeTCcTBUM C NONOKEHUAMMU noANYyHKTa 8.1 MMHMMaNbHO pa3peweHHoe KOIn4YecTso NPEKTOPOB
KomnaHuu PaBHO OAHOMY, YCTAHOB/IEHHOE MaKCMMa/iIbHOE KO/1IMYeCTBO — OTCYTCTBYET.

Kaxablii AMPEKTOp 3aHMMaeT CBOK AO0J/KHOCTb B T€YEHME TAaKOro CPOKa, €C/AM TaKOBOW YCTaHOB/IEH,
KoTopbI ByaeT onpedeneH Ha OCHOBaHMM PelleHUA aKUMOHEPOB MM pPeLleHUs AUPEKTOPOB O ero
Ha3Ha4YeHuu, IM6O A0 MOMEHTa CBOE CMepPTH, 40BPOBOILHOIO BbIXOAA B OTCTaBKY WAW YBOAbHEHMUA A0
NCTEeYEHUS YKa3aHHOro CPoKa, B 3aBUCMMOCTM OT TOro, YTO NPOU3oinaeT paHbwe. Ecan npu HasHayeHUn
OVPEKTOpa He YCTaHOBJ/IEH CPOK €ro HaxoXAEeHWUA B 3TOW AO/KHOCTU, TO AMPEKTOp byaeT UCNONHATb
cBOoM 06A3aHHOCTM B KayecTBe AMpPeKTopa B TeYeHMUe HeonpeaeeHHOro nepnoaa BpemeHun 40 MOMEHTa
cBoelt cmepTu, A06POBONBLHOrO BbIXOA4A B OTCTAaBKY WM YBOJbHEHMA, B 3aBUCMMOCTM OT TOrO, 4TO
NpPou3oMnaeT paHbLUe.

,U,MDEKTOD MOXKeT bbiTb YBOJ1EH U CHAT CO cBoeM AO0/KHOCTU:

(a) C YKa3aHunem mnau 6e3 YKa3aHuUA NPpUYnHbI, B COOTBETCTBUUN C pelleHNnem akKUMOoHEPOB, NPUHATbIM
Ha CO6paHVIM dKUMOHepoB, CO3BaHHOM C UeNnbko pPaCCMOTpeEHMA BOMPOCAa KacaTesibHO
YBONIbHEHUA UIN CHATUA AUPEKTOPA C OO0NXKHOCTU nmbo ¢ uenamu, Brkaro4vYarowmmm, noMmmmo
npo4yero, paccmoTpeHne BONpPOCa KacCaTeNbHO YBOJIbHEHMA WUAN CHATUA OUNPEKTOPa C
AO0/1KHOCTN, I Ha OCHOBAHWKM peleHnAa, NPUHATOro B NMUCbMEHHOM ¢opme He meHee yem 50%
+ 1 ronocos, NPpUHagnexawmnx akumam KomnaHumn, umerowmnm npaso ronaoca; nan

(b) C YKa3aHWEeM MpPUYMHbI, B COOTBETCTBUM C PELUEHVMEM AWPEKTOPOB, NPUHATBIM Ha cobpaHuu
ANPEKTOPOB, CO3BAHHOM C LLe/Ibl0 PAaCCMOTPEHUS BOMpPOCa KAacaTe/lbHO YBOJIbHEHUS WU CHATUA
AMPEKTopa € OO0/KHOCTUM NbO C LensaMu, BKAKYAOLWMMKU, MOMUMO MPOYEro, pacCMOTpeHue
BOMPOCA KacaTe/ibHO YBOJIbHEHWUA UM CHATUA AUMPEKTOPA C AO0/IKHOCTH.

OvpeKkTop MoXeT [06poBO/SLHO OTKa3aTbCA OT CBOEN [OO0/KHOCTM NOCPEeACTBOM Hanpas/ieHuA
KomnaHuu 3anaBneHUs 06 oTCcTaBKe No cObCTBEHHOMY KenaHUo B MUCbMEHHOW GopMe, M TaKan OTCTaBKa
BCTYNaeT B CUAY C MOMEHTa noJsiydeHns KomnaHuelt cOOTBETCTBYIOWEro yBeaoMieHMa ambo ¢ bonee
nosaHen Aatbl, YKa3aHHOM B yBeAOMNEHUU. [AIUPEKTOP HEMEA/IEHHO MOJlyYaeT OTCTaBKY C AOJ/IKHOCTU
OVPEKTOpa, eCNM OH He MOKeT b0 NnwaeTcA nNpaBa Ha 3aHATUE 3TOM AO/IKHOCTU B COOTBETCTBUM C
NONIOXKEHUAMM 3aKOHa.

[vpeKkTopa MoryT B Nt060 MOMEHT BPEMEHM Ha3HauYUTb N0b6oe AULO Ha AOMKHOCTb AWMpeKTopa
KomnaHuu nnbo ¢ uenbto 3anonHeHus obpasoBaBLlleiica BakaHcKm, 1M60 B KayecTBe AONO/HUTE/IbHOIO
OVPEKTOPa K Y}Ke MMeloLwmMMea gupekTopam KomnaHuu. Ecam gupektopa HasHavaloT ML0 B KayecTse
AVPEKTopa C LeNblo 3anonHeHMsa ob6pa3oBaBlUeiica BaKaHCUM, TO CPOK AEWCTBUA ero MoJHOMOYUIA He
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AO0/XKEH npeBbiwaTb CPOKa HaXoXAaeHuA B OO0/IXKHOCTU, OCTaBasBweroca y Jauvua, npeKkpatunsuwero
lCI,(EI‘;1CTBOBaTb B KayecTBe ANPEKTOPa, KOoraa OHO NOKMHYNO CBOKO A0/1XKHOCTb.

LJonKHOCTb AONPEKTOPa CTAaHOBUTCA BaKaHTHOVI, ecnn OUNPEKTOpP yMUpaeT UaAnU NO UHbIM NPUYUHAM
NOKMNAaeT CBOW MOCT UK npeKkpawaeT UCNOoSIHATb CBOU OO0NXKHOCTHbIE 06s3aHHOCTHY A0 ncteyeHnAa CpoKa
,D,eﬁCTBMﬂ CBOUX AONKHOCTHbIX NOJ/IHOMOYMN.

Ecam y KomnaHum ecTb TO/IbKO OAWMH aKUMOHEpP, KOTOpbIi ABAAETCA GU3MYECKUM SIMLOM, U TaKOW
aKUMOHEp KpOMe 3TOro ABAAETCA eAUHCTBEHHBIM U €AUHOIMYHBIM AMPEKTOPOM KoMnaHuu, TO TakoWn
eAVHONMYHBIN  aKUMOHEep/AUPEKTOP MOXKeT nocpeacTBoM OGOPMAEHHOTO B MUCbMEHHOM BUAe
JOKYMEHTa HasHauuMTb /AULO, WMelollee MpPaBO 3aHMMaTb [LO/BKHOCTb AupekTopa KomnaHuu B
COOTBETCTBUM C TpeboBaHUAMM 3aKOHa, B KaYecTBe pe3epBHOro aupektopa KomnaHuu, KoTopblit byaert
AelCcTBOBaTb BMECTO e4MHCTBEHHOMO AMPEKTOPA B C/ly4Yae ero CMepTu.

Ha3Ha4yeHMe nnua B Kayectse pe3epBHOro ANpeKTopa KomnaHuto yTpaunBaeT CBOK CUny ecnu:

(a) A0 MOMEHTa CMEPTU Ha3HaymseLwero ero eanHoOINYHOro aKLI,VIOHepa/,EI,VIDEKTOpa

(iii) TaKoe /IMLL0 N0 COOCTBEHHOMY KEeNaHUI0 YXOAMUT B OTCTAaBKY C AOJIKHOCTU PEe3epBHOro
AVpeKTopa, unu

(iv) €AVHONYHBIN aKUMOHEep/ANPEKTOP OT3bIBaeT CBOE Ha3HaYeHMe B NMMCbMeEHHOW dopme;
unu

(b) HasHauMBWWIA €r0 eAMHONMYHOTO AaKLMOHEP/AUPEKTOP NO KAaKOW-NMB60 MHOW NpUYMHE, Kpome
CMEepPTH, yTPauMBaeT CTaTyC eAMHONNYHOIO aKLMOHepa/anpexTopa.

KomnaHua byfeT BeCTU peecTp AUMPEKTOPOB C OTPAXKEHWEM B HEM cneayiolei nHbopmaumm:

(a) MMEH, Ha3BaHW M afpecoB NUL, ABAAIOLWMXCA AMPEKTOpaMn KOMNaHUM Uan KoTopble 6blan
Ha3Ha4yeHbl pe3epBHbIMU gUpPeKTopamu KomnaHuu;

(b) 0aTbl, KOr4a Kaxaoe Nuuo, Yb€ MMA MAM Ha3BaHMEe BHECEHO B peecTp, 6bi0 HasHayeHo
AvpeKkTopom KoMnaHMM UK Ha3BaHO pe3epBHbIM AnpeKkTopom KomnaHuu;

(c) 0aTbl, KOTAa KaXao0e 1L0, Ha3BaHHOE ANPEKTOPOM, YTPATUIO CTaTyC AUPeKTopa KomnaHuu;

(d) OaTbl NpPeKpalweHnsa AelcTBMA HasHaYeHns Nboro Anua, Ha3sBaHHOTO B KayecTBe pe3epBHOro

anpekTopa KomnaHuu; u

(e) TaKkol Apyroh WHPopmauuW, KoTopas MOXKeT ObiTb MNpeaycMOTpeHa B COOTBETCTBUMU C
NOJIOXKEeHUAMM 3aKOHa.

Peectp AnpeKTOpoB MOXKeT BecTUchb B ntoboit dopme, yTBEPKAEHHON ANPEKTOPAMM, OAHAKO €CAM OH
BEAETCA B MArHUTHOW, 3/EKTPOHHOW WMAW WHOW dopmMe, NpeAHA3HAYEHHOW AN XPaHEHMA LaHHbIX,
KomnaHua gonxHa 6biTb B COCTOAHMM MPEACTaBUTb HaA/eXKallee NOATBEPKAEHWE €ro CoAeprKaHus.
Ecnv n o MOMEHTa, NOKa MHOe pelleHne He ByaeT NPUHATO ANMPEKTOPAMMU, MAarHUTHaA, SNEeKTPOHHAA U
MHasa dopMa XpaHeHMA AaHHbIX NpeacTaBaAeT cobon 1 ABASETCA OPUTMHANBHBIM PEECTPOM AUPEKTOPOB
KomnaHuu.

[VpeKkTopa MOryT Ha OCHOBAHWW MPUHATOrO MMMK PELIeHUA YCTAaHOBMTb PasMep BO3HarparkaeHus
OVPEKTOPOB B OTHOLWEHWW yCAyr, MNpegocTaBaAsemblX MMW  KomnaHuu B A060M  MHOM
npodeccroHanbHOM KayecTse.

[npektop He 0653aH BAaAETb akKUMAMM KOMMNaHUKM B Ka4ecTBe BbIMOAHEHUA YCIOBUA ANA 3aHATUA 3TOM
AONKHOCTU.

NMPABA U NOTHOMOYUA ANPEKTOPOB

MpeanpuHMMmaTenbcKkasn geaTebHOCTb KomnaHum byaeT ocywecTBaaTbea, a eé aena byayT BeCTUCh Nog,
YyNpaB/iEeHUEM MM PYKOBOACTBOM WM KOHTPOJEM CO CTOPOHbI AMpeKTopoB KomnaHuu. OupekTopa
KoMnaHuMM HagenawoTca BCEMM MpaBaMM M MNOJHOMOYUAMM, HeobXoaUMbIMKM ANA  yNpaBaeHus,
PYKOBOACTBa M Hag30pa 3a AeATeNbHOCTbI0 M Aenamu KomnaHuu. [JMpeKkTopa MOryT onaaynBaTb Bce
pacxoabl U MU3LEPXHKU, MOHECEHHble 4O M B CBA3M C YYPEXKAEHUEM U PerncTpaumen Hacroswen
KoMnaHuM, a TaKKe MOryT OCYLLecTBAATb M MCNO/Mb30BaTb BCE MpaBa M MosHomouma KomnaHuw,
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KOTOpble B COOTBETCTBUU C NONOKEHUNAMU 3aKoHa wuamn yqpep,MTeanoro Aorosopa mnn HacroAauero
YcTaBa He OTHECEHbI K UCKIHOUUTENIbHOM KOMneTeHUunn akunoHepos.

Ka)K,CI,bII‘/‘I ANPEKTOP ocyuwecTBaAeT CBOM npaBa U UCNONHAET CBOUN NOJIHOMOYNA B HagNeXKalWnx uenax n
He O0/1XKeH AeVICTBOBaTb MAnM pasatb cornacue KomnaHwmm lCI,(EI‘;1CTBOBaTb TaKUM CI'IOC06OM, KOTOprVI
NPOTUBOPEYNUT NONOKEHUAM quep,VlTeanoro A0rosopa, HacroAuero YctaBa mam 3akoHa. Ka)K,CI,bIVI
ANPEKTOP Npu ocywecTtsBneHnn nm ceonx NOJIHOMOYMN UNU UCMIOTHEHUN CBOUX 0b6A3aHHOCTEN AO0NXKEH
lCl,el‘;1CTBOBaTb 4YeCTHO " ,EI,O6pOCOBeCTHO, n B Nydywunx wuHTEpeEecax KomnaHuu, KOTOpble ABNAAKOTCA
TAaKOBbIMW, MO MHEHUIO ANPEKTOPA.

Echn KomnaHua npepcTtaBnser cobol CTOMPOLLEHTHOE A[o0YepHee nNpeanpuaTME MaTepPUHCKOWM
KOMMaHuW, anpektop KomnaHumM MOXKET Npu OTNPaBAEHUM UM CBOUX NOSIHOMOYUA UAN UCMONHEHUM
06A3aHHOCTEN B KauyecTBe AMPEKTOpa AENCTBOBAaTb B JyYlIMX MHTEpPecax MaTePUHCKOM KOMNAHMK No
CBOEMY YCMOTPEHMIO, AaxKe €eCnuM 3TO, BO3MOMKHO, He ABAAETCA NYyYWMM B MHTepecax HacTosLedn
KomnaHuu.

060t AMpeKTop, ABAAIOLWLMNCA IOPUANYECKMM JIMLOM, MOXET Ha3HaunTb Ntoboe dusmnyeckoe nmLO B
KayecTBe CBOEro Haasexawum obpasom ynosHOMOUYEHHOTO NpeacTaBUTENa A1a TOro, YTobbl 3TO ANLO
NPeacTaBAAN0 ero Ha cobpaHMAX AMPEKTOPOB B OTHOWEHWUW MOAMNUCAHUA COMacuii, pelweHun B
nUcbMeHHON Gopme NN XKe ANA PELEHMA NHbIX BOMPOCOB.

OCTaPOLLI,VIeCﬂ B AO0/IXKHOCTU OUPEKTOPA MOTyT ,CI,eVICTBOBaTb BHE 3aBMCMMOCTU OT HaMYMA Kakoh-nmbo
BaKaHChK B UX OpraHe.

[npeKktopa MOryT Ha OCHOBAHUMU pPeLIeHUs AMPEKTOPOB OCYLLECTBAATb U MCMOAb30BaTh BCE NpaBa U
nonHomoumsa Komnavum 6patb Ha cebs gonrosble o06a3aTesnbcTBa, 06S3aHHOCTM WM UHblE
0653aTeNbCTB, a TakyKe NpeaocTasnaTb obecrneveHne A40NT0BbIX 0643aTeNbCTB, 06A3aHHOCTEN UAM UHbIX
0653aTeNbCTB Kak HenocpeacTBeHHOo camoi KomnaHum, Tak u n1to60oro TpeTbero aAnua.

Bce ueku, MpocTble BeKcend, TpaTTbl, MepeBoAHble BEKCens M UHble cBoboaHoobpallatowmecs
KPeaUTHO-GMHAHCOBbIE MHCTPYMEHTbI, @ TaKXKe BCE KBMTaHUMM Ha MOJAyYeHUEe AEHEXHbIX CPeacTs,
BbIMNaYeHHbIX KOMNaHMmM, A0/KHbI BbiTb NOAMNUCaHbI, BblAaHbl, MPUHATbI, UHAOCCMPOBAHbI UAN NHbBIM
obpasom odopmeHbl TakMm 06pa3om, B 3aBUMCMMOCTM OT CUTyauMW, KOTOpblii 6yaeT ycTaHOB/EH
COOTBETCTBYIOLMM pelleHUeM AUPEKTOPOB.

noPAAOK AEATEZIbHOCTU OAUPEKTOPOB

NMoboli ampekTop KomnaHuu morKeT co3BaTb cobpaHuWe AMPEKTOpPOB MNOCPEeACTBOM HAMpaB/eHUs
NMMCbMEHHOT0 YBEAOMJIEHNA KaXXAOMY U3 OCTa/IbHbIX AUPEKTOPOB KomnaHuu.

Onpektopa KomnaHuu unm noboit KoMUTET AMPEKTOPOoB KomnaHuu moryT cobupaTtbes Ans NpoBefeHuUs
CBOMX 3acefaHWil B TaKoe Bpems, TaKMM CMOCOHBOM M B TaKOM MeCTe, Kak Ha TeppuTopuu, Tak U 3a
npegenamu TeppuTopuu BpuUTaHCKMX BUPrMHCKMX OCTPOBOB, KOTOpble AMPEKTOPA MOCYUTAOT
HeobXo4MMbIMU UK LLeNecoobpasHbimMu.

Ll,mpeKTop CYNTaAETCA NPUCYTCTBYHOLWMM Ha CO6paHVIM AONPEKTOPOB, €C/1I OH NPUHUMAET y4aCTue B TaKOM
CO6paHMM nocpeancrtsom Te}'led)OHHOI\/‘I cBA3N nan C MCNOsIb30BaHUEM UHbIX Cpeacts 3ﬂeKTpOHHOVI
KOMMYHWKaLU KUK, Npn yCaoBUKN, YTO BCE OANPEKTOPA, ydacCTByOlWlMe B TaKOM co6pava|, MOTYT C/abllWaTb

Apyr apyra.

[OVpeKTop MMeeT NpaBO Ha MOJyYeHWEe YyBEeAOMJIEHUS O MPOBEAEHUM COBpPaHUs AMPEKTOPOB He
nosaHee, Yem 3a 3 AHA 4O MOMEHTA BPEMEHM, HAa3HAYEHHOrO /1A ero NPoBefeHUs, OHaKo cobpaHue
AVPEKTOPOB, NpoBeAeHHOe 6e3 BpyYeHUs yBeLOM/IEHUS O ero NpoBeAeHnn 3a 3 AHA BCEM AUPEKTOPaM,
Npu3HaeTcs [eNCTBUTENIbHbIM, €C/IM BCe MPUCYTCTBYIOLLME HA HEM JAWPEKTopa, MMelowue Mpaso
roflocoBaTb Ha TAKOM COBpaHMM, OTKasa/MCb OT MOJIyYEHWA YBEAOMJIEHUS O MPOBEAEHUU TaKOro
cobpaHus, M C 3TOW Uenbld MNPUCYTCTBME AUpPEeKTopa Ha cobpaHum byaeT obo3HayaTb OTKas oT
cobnoaeHnsa TpeboBaHMA O NOJYYEHUM YBEAOM/IEHUSA CO CTOPOHbI TAaKOrO AMpPeEKTOopa. HeymblwneHHoe
HenpeAcTaBNeHUe yBeLOMIEHUA O NPOBEAEHUU COBPAHNA AUPEKTOPY UM TOT GaKT, YTO AUPEKTOP He
NoJly4Ynn yBe4OMNEHUA O €r0 MPOBEAEHUU, HE NNLLAIT COBPaHUA 3aKOHHOM CUJbI.
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10.5. [AupekTop KomnaHuu («Ha3HayaloOWMin AUPEKTOP») MOMKET HasHauMTb 1t060ro MHOro AMpPEKTopa MK
noboe gpyroe nvuo, oTBevatollee TpeboBaHUAM U MMetoLLee NPaBo ObiTb HAa3HAYEHHbIM B KayecTse
AVPEKTOpa, /INLOM, BPEMEHHO WCMOJHAWMM 06A3aHHOCTU Ha3HaAYaloLWero AUPEeKTopa WAW ero
3aMecTUTEeNIEM, U TaKOe M0, BPEMEHHO UCNOHALWee 06A3aHHOCTU AUPEKTOPa, ByaeT ocylecTBaATb
BCE MpaBa M MOJHOMOYMA HA3HAYMBLLIETO €ro AMPEKTOPa, @ TaK¥Ke BbIMNONHATb ero 06sA3aHHOCTU B
OTHOLLEHUWN NPUHATUA PeLlEeHNA AUPEKTOPAMUN B OTCYTCTBME HA3HAUYMBLLETO AMPEKTOPa.

10.6. Ha3HayeHune un npeKkpaweHune NOJIHOMOY MM nua, BpeMeHHO ncnoaHawuwero 06s3aHHOCTHY ANPEKTOPa,
AO0NXKHO 6bITb ocbomeeHo B MMWCbMeHHOM BWAae. Ha3HaLIaP0LLI,VII‘/‘I ANPEKTOP AO0NXKEH YyBeAOMUTb
KomnaHuio B NTMCbMEHHOM BMAE O HAa3HAYEHUU U npeKkpaweHnun NOJIHOMOY UM nnda, NCNOJIHAKLWEro ero
O6F|3aHHOCTM, B KpaT‘-IaVILIJMe Pa3ymMHO 060CcHOBaHHbIE U NPaKTUYECKN OOCTUXNMDBIE COOKW.

10.7. Jlnuo, BpeMEHHO uUcnonHawuwee 06s3aHHOCTHY ANPEKTOPA, MMEET Te XKe NnpaBa U NOZIHOMOYUNA, YTO U
Ha3HauuBLLUWUI ero ANPEKTOP B OTHOWEHUU noboro co6paHm-| ANPEKTOPOB U nwboro peweHuna,
NMPUHUMAEMOTO B MTUCbMEHHOM BUAE U PaCCblNaeMOro AgnpeKkTopam gna noaydyeHna nx cornacma ¢ HUM B
NMUCbMEHHOM d)opme. Jnuo, BpeMEHHO HucnonHawuwee 06a3aHHOCTH AOVNPEKTOpPa, HEe uMeeT npasa
HAa3Ha4YNTb AJpyroe nnuyo uncnoaHAwWwMm CBoun 06A3aHHOCTM UAM 06A3aHHOCTM HA3HAYMBLUEro ero
ANpPEKTOpPa. Nvuo, BPpeEMEHHO UCNOoTHAKOLULEE o06a3aHHOCTH ANPEKTOPa, He ,ﬂ,eﬁCTBYET B Ka4ecCTBe areHTa
nnpeancrasutTena HasHavynswero ero AgnMpeKkTopa.

10.8. HasHauMBLUMI OANPEKTOP MOXKET B 11060 MOMEHT BPEMEHU No cOBCTBEHHOMY YCMOTPEHMIO NPEKPATUTb
NONHOMOYMA HA3HAYEHHOro WM AuUa, BPEMEHHO WCMOJHAKLWEro ero o06s3aHHOCTUM. TaKoe
006pOBOIbHOE NpeKpalleHne NOJAHOMOYMUIA BCTyNaeT B CUAY C MOMEHTA NMUCbMEHHOro yBeaOM/IeHUA
KomMnaHuu 0 NnpekpalweHn Takmx NoAHOMOUYUI. MNpaBa M NOAHOMOYMA ULA, BPEMEHHO UCMO/THAOLWLEro
06A3aHHOCTM Ha3Ha4YMBLLUErO €ro AMpeKTopa, aBTOMaTMYECKM MpeKpallaloTca B CAyyae CMepTH
Ha3Ha4YMBLUErO ero AMpPEeKTopa WKW B C/lyyae, ecnu HasHauMBLUMIN ero AMPEeKTop Mo Kakon-nmbo MHoM
npuYMHe yTpauMBaeT CTaTyC AMpPEKTopa.

10.9. CobpaHue AMPEKTOpPOB cYMTaeTcA Haanexawmum obpa3som opraHM30BaHHbIM M NMPAaBOMOYHbLIM BO BCEX
OTHOLUEHUAX, €CIM HAa MOMEHT Hayana cobpaHMA Ha HeM JIMYHO UAW B NMLE HaZ/exawmm obpasom
YMNONHOMOYEHHbIX MpeAcTaBuTeneil NpUCYTCTBYeT He MeHee MONOoBMHbI OT obuiero Konuuyectsa
OVPEKTOPOB, MMHMMAbHOE KOIMYECTBO KOTOPbIX PaBHO 2.

10.10. Ecan y KomnaHuu cywectByeT TONIbKO OAWH AWPEKTOp, TO NpeacTaB/ieHHble B HacToAwem YcTase
MONIOXKEHUA KacaTenbHO MpoBeAeHUA CobpaHWn AWPEKTOPOB MNPUMEHATbCA He OyayT, a TakoW
eAUHONMYHbIN gupekTop byaeT obnasaTb BCEMM NpaBamMu U MOAHOMOYMAMW Ha NpeacTaBAeHME U
OencTBme 3a U OT UMeHM KomnaHuu no BCcem BOMpOCam, KOTOpble B COOTBETCTBUM C TpeboBaHMAMM
3aKoHa unu YuypeamtenbHOro AOroBopa UAM HacToAWEro YcTtaBa He BO3JIOXeHbl HenocpeacTBEHHO Ha
akumoHepoB KomnaHuu. N BMmecTo BeAeHWA NPOTOKONA COBPaHUA eaUHONANYHBIA OUPEKTOP OO0/KEH
0dOpMUTL B MUCbMEHHOM dopMe M NoANUCaTb aKT AN MEMOPAHAYM MO BCEM BOMpocam, Tpebyrowmnm
NPUHATUA pelleHns AUPEKTopoB. TakoM aKT WMAM MemopaHAym byaeT ABAATbCA A0CTAaTOYHbIM
[O0Ka3aTe/IbCTBOM U NOATBEPKAEHMEM NPUHATUA TAKOTO peLleHnA BO BCeX OTHOLUIEHUAX.

10.11. [upekTopa MOryT HasHa4MTb AUPeKTopa npeacedaTenem coBeTa AupekTopoB. Ha cobpaHuax
OVPEKTOPOB, Ha KOTOPbIX MPUCYTCTBYET npeacenaTteslb COBETa ANMPEKTOPOB, OH NpeacefaTenbCTByeT B
KauyectBe npeacepatena cobpaHuAa. B cnyvae otcytctBuA B KomnaHuM npepcepatensa coseTa
AVpeKTopoB Mbo B c/iydae ero oTCyTCTBMA Ha KAKOM-1MHB0 KOHKPETHOM CObpaHUK, NPUCYTCTBYHOLLME Ha
TaKOM CObBpaHUM AUPEKTOpPa AOMKHbI M36paTb OAHOMO M3 MPUCYTCTBYIOWMX HA HEM AMPEKTOPOB
npeacefatenem cobpaHms.

10.12. [eitictBMe, KOTOpPOE MOMeT ObiTb OCYWECTBNEHO AWPEKTOPaMM MW KOMUTETOM AMPEKTOPOB Ha
cobpaHuK, TakKe MOXKeT OblTb OCYLLECTBJEHO Ha OCHOBAHUWM peLleHUs AMPEKTOPOB WAM pelleHus
KOMUTETA AMPEKTOPOB, COrNAacoBaHHOMO M 0406PEHHOro B NMUCbMEHHOM Gopme BCEMM AUPEKTOPamM
MAM BCEMWM YNE€HAaMM KOMUTETA AMPEKTOPOB, B 3aBUCMMOCTM OT cuTyauuu, 6e3 Heo6XxoaMMOoCTu
npeaocTaBieHnn Kakoro-nnmbo ysegomaenuns. Cornacne nam ogobpeHme MoxeT 6biTb NPeaCcTaBAEHO B
bopme 3IK3eMNANAPOB, MPM 3STOM KarKAblii IK3EeMNAAp MNOAMMCHIBAETCA OAHUM WAW HECKOJAbKUMM
avpektopamu. Ecam cornacve wam opobpeHve npenocTaBasfeTcs B OAHOM MAM B HECKONbKMUX
3K3EeMMAAPAX, U B IK3IEMMNAAPAX YKa3blBAlOTCA Pas/iMuHble 4aTbl, TO pelleHne BCTynaeT B CUAY CO AHSA
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11.

11.1.

11.2.

11.3.

11.4.

11.5.

12.

12.1.

12.2.

12.3.

12.4.

12.5.

npegocrasneHnAa cornacma nau O,CI,O6pEHMﬂ COOTBETCTBYIOWEro peweHna nocpeacrsom noanmCaHHbIX
9K3emnaAapos nocnegHnm AUPEKTOPOM.

KOMMTETbDI

Ll,mpeKTopa MOTYT Ha OCHOBaHUU peleHnAa ANPEKTOPOB HA3HA4YNUTb U OPraHM30BaTb OAUH MU 6bonee
KOMUTETOB, Ka)K,EI,bII‘/‘I M3 KOTOPbIX 6y,£I,ET COCTOATbL U3 OAHOINo WANM HECKOJIbKMX AOUPEKTOPOB, U
aenernpoeatb 0g4HO WAU HECKOJIbKO M3 NpuUHagNeXawunx um npas wm I'IO)'IHOMO‘-WIﬁ, BK/1lOYaA
NONHOMO4YMNE HA NPOCTaBEeHNE NevYaTu KomnaHuu, onpe,u,enéHHomy KOMUTETY.

OVpeKTopa He MMeloT NpaBa AeNerMpoBaTb KOMUTETY AMPEKTOPOB KaKMe-1Mbo U3 yCTaHOB/IEHHbIX NpaB
M MOJTHOMOYUN.

Komutet AONPEKTOPOB, C pa3peweHunada, BbIPpa*XeHHOro B peweHnn AONPEeKTOpPOB, HA3HAYMBLUUX U
O6paSOBaBLIJVIX TaKo KOMUTET, nmbo B nocneayrouwem peweHnn OUPEKTOpPOB, MOXKET Co34aTb U
HAa3HaA4YNTb NOAKOMUTET U Agenernposatb gaHHOMY NOAKOMUTETY MO/IHOMOYNA, BO3/I0OXKEHHbIE HA 3TOT
KOMUTET.

Mpoueaypa npoBeaeHUs cobpaHnii n NOPsALOK paboTbl KaXKA0r0 KOMUTETA AUPEKTOPOB, COCTOALLENO U3
2 wan 6onee AUPEKTOPOB, PETYAUPYIOTCA € yYyemom HeobxoO0umbix U3MeHeHUl NONOoXKEHUAMU
HacTosiLero YcTaBa, AeWCTBYIOLLMMM B OTHOLIEHUM MOpsAAKa paboTbl AMPEKTOPOB, MPU YC/NOBUMU, YTO
[aHHble MOJIOXKEHUA He OblIM 3aMeHeHbl KaKUMWU-IMO0 NOJIOKEHUAMMW, MPUHATBIMU Ha OCHOBAHWUU
peLleHus AMpPeKTopoB, CGOPMMPOBABLLETO AAaHHbIA KOMUTET.

Ecan anpeKkTopa Aenernpytot CBOM NOAHOMOYMA KOMUTETY ANPEKTOPOB, OHM B II0BOM C/lyyae OCTaloTCA
OTBETCTBEHHbIMM 33 OCYLLECTB/IEHUE W UCMONb30BaHME TaKMX MOJHOMOYMIA YKA3aHHbIM KOMUTETOM,
€C/IN TONIbKO OHW He MOoJaraloT Ha Pa3syMHOM OCHOBAHWKU B 060N MOMEHT BPEeMEHU A0 UCMOJIHEHUA
TaKMX MOJIHOMOYMI, YTO KOMUTET MOl Obl OCYLLECTBUTb TaKoe MNOJHOMOYME B COOTBETCTBUM C
OO/MKHOCTHbIMU  06A3aHHOCTAMMW, BO3/IOXKEHHbIMU Ha AMPEKTopoB KOMNaHMM Ha OCHOBaHWUM
TpeboBaHWI 3aKoHa.

AONKHOCTHbIE NTUUA, ATEHTbI U NPEACTABUTE/NTU

KomnaHuAa MoOMKeT B TaKoW MOMEHT BpeEMEHMN, KOTOprI‘/‘I OHa couTeTt HEO6XO,£I,MMbIM nnn
Ll,e}'IECOO6paBHbIM, peweHnem ANPEKTOPOB KomnaHuM Has3HauMTb AO0/IKHOCTHbLIX AWUL, M3 4ucAha
pyrosogAuwero MCnoNHUTENbHOro nepcoHana KomnaHun. [JOAKHOCTHbIE AMUA U3 YMcna pykoBoaALlLero
MCNONHUTENBbHOIO nepcoHana KomnaHumu 6y,EI,yT UCNONHATb TaKuUe AO0/1XKHOCTHblIe O6F|3aHHOCTVI, KOTOpble
6y,EI,yT BO3/10K€Hbl HA HUX B MOMEHT HAa3Ha4Ye€HNA Ha O0/I}KHOCTb C YH4ETOM N0bbIX UBMEHEHUA B COCTaBe
TaKNX OO/TXKHOCTHbIX 06ﬂ33HHOCTeI‘/‘I, KOTOpblE MOryT B p,aaneﬁLueM ObiTb BO3/IO)KEHbI Ha HUX B
COOTBETCTBUU C pelleHnem AMpeKTopos KomnaHuu.

Pa3N\ep BO3HarpaxXaeHuma scex A0/IXKHOCTHbIX Ny, U3 4ncaa pykosoaAawero MCnosIHUTE/IbHOIo nepcoHana
KomnaHmu YCTaHaB/InBaeTCA Ha OCHOBaHUWM pelleHnAa gUpPeKTopoB.

[ONKHOCTHbIE INLA M3 YMCNa PYKOBOZALLErO MCMONHUTENbHOrO nepcoHana KomnaHuu 6yayT 3aHMMaTb
CBOW O0JIKHOCTM 0 MOMEHTa Hag/1eXKalllero u3bpaHna 1 NpeaocTaBAeHUs COOTBETCTBYOLMX MOTHOMOYNIA
UX NMpeeMHMKaMm, 0gHaKo toboe n3bpaHHOe UK Ha3HAYeHHOe AMPEKTOPaMM LOMKHOCTHOE /IMLO U3 YnCna
PYKOBOZALLErO MCMNONHUTENLHOTO MNepcoHana KomnaHum MoKeT ObiTb B 060 MOMEHT BPEMEHM
OTCTPAHEHO OT 3aHMMaeMOW [O/IKHOCTU B COOTBETCTBMM C PELUEHMEM AMPEKTOPOB, KaK C YKasaHWeM
OCHOBAHWI TaKOro OTCTPAHEHMS, Tak M 6e3 Kaknx 6bl To HU BbIN0 yKa3aHW. J1loban BakaHTHAsA AONKHOCTb B
KomnaHuu MorKeT 6bITb 3aMo/IHEHA B COOTBETCTBUM C PELIEHNEM AMPEKTOPOB.

,D,MpeKTopa MOTYyT, Ha OCHOBaHWUWN pelweHnA AUNPEKTOPOB, HaA3HAYUTL noboe Nnygo, BKAKYaA aumuo,
ABaAaouweeca gUPEKTOpPOM, areHTomM 1 NOJTIHOMOYHbIM NpeacTaBUTeIEM KomnaHuu.

AreHT Uan NOoJIHOMOYHbIN npeacraButenb KomnaHuu HapgenaeTca TakKMmu npagamm U NOJIHOMOYUAMMU
ANPEKTOPOB, BK/IHOYAA NpaBO M NOJIHOMOYME Ha MUCNONb30OBaHWME NevyaTn, KOTopble npenycMmoTpeHbl
Ycragom uam peweHnem AMPEKTOPOB O HA3HAYE€HWUU areHta UamMm NOJIHOMOYHOro npeacrtasuTenida, 3a
NUCKNIIOYEeHneMm T10ro, 4To HMKAKOM areHT unu npegcrasutenb He 6y,EI|ET MMETb Npas nUan NOJIHOMOYMA B
OTHOWeEHUN chegyrouero:

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
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12.6.

12.7.

13.
13.1.

13.2.

13.3.

14.

14.1.

(a) yctaHOoBnEeHHbIe NpaBa;

(b) M3IMEHEHMNE MeCTa HaxXOoXOAEeHUNA 3aperMcTpupoBaHHOro odwlca Unn 3aperncTtpnupoBaHHOrIO areHTa u
NOCTOAHHOTIO NpouecCyanbHOro npeacrasutena KomnaHuu;

(c) onpepeneHue pasmepa BO3HarpaxAeHUs AUPEKTOPOB; UK

(d) npepocrtaBneHve KomnaHuu paspelleHns Ha NPOAOJ/IKEHUE AEeATE/IbHOCTU B KayecTBe KOMMaHUMY,
YUYPEXAEHHOW M 3aperucTpMpOBaHHOW COMacHO 3aKOHOAATENbCTBY IOPUCANKLUN BHE TEPPUTOPUM
BpuUTaHCKMX BUPrMHCKMX OCTPOBOB.

PeweHne gupeKkTOopoB O Ha3HaYeHUM areHTa UAN NOJIHOMOYHOTO NPEACTAaBUTENA MOXKET NPeAoCTaBUTb
areHTy WAM npeacTaBUTENt0 NPaBO Ha Ha3HAYeHMe OLHOMO0 MW HECKO/IbKUX 3amMecTuTenei unu
npeacTaBuTenei, HasHavyeHHbIX B NOpPALKe NepefoBepus, 41a OCYLLEeCTBAEHUA UMKN ONpesesieHHbIX Uan
BCEX MONHOMOYMI, BO3NOXKEHHbIX HAa areHTa MAM MNOJIHOMOYHOIO MNpeacTaBUTeNa HenocpencTBEHHO
KomnaHwuein.

,Cl,mpeKTopa MOryT OTCTPAHUTb HAa3HA4Y€HHOrIo KomnaHuel areHTa uau npegcrasutTena OoT AONKHOCTHU, a
TaKXe MOTyT OTO3BaTb UM USMEHUTb NepeyYeHb NPegoCTaBNEHHbIX eMy NpaB U NONHOMOYUNA.

KOH®/IMKT UHTEPECOB

ﬂ,MpeKTOp KomnaHuun 06na3aH Cpa3y e nocne 1oro, Kak emy CtaHeT U3BeCTtHO O TOM, 4TO OH Kaknum-nmbo
06paaoM OKa3blBae€TCA 3anMHTEpPECOBAHHbIM B CAE/IKe, 3aK/IIOYEHHOM WM 3aKao4aemon KOMI'IaHMeVI,
C006LIJ,VITb O XapaKTepe cBoel 3anHTEpPeCOBaHHOCTN BCEM OCTAJ/IbHbIM ANPEKTOPaAM KomnaHuun.

B uensax UcnonHeHus ycioBuii nognyHKta 13.1 HacTosAwero YctaBa, NpeAocTaB/ieHUe BCEM OCTa/IbHbIM
OVpeKTopam MHGOPMALMK O TOM, YTO ANPEKTOP ABAAETCA aKLMOHEPOM, YH4AaCTHUKOM, AUPEKTOPOM UK
OO/MKHOCTHbIM JIMLOM M3 YMCNA PYKOBOAALLETrO WUCMOJIHUTE/NIbHOTO MepcoHana APYrol opraHusaumm
qmbo umeeT oduayuMapHble OTHOWEHWA B OTHOLIEHMM TaKOW OpraHM3auuM WAKM Ha3BaHHOTO
dU3MYECKOro Nnua, U AOMKEH CYMTATbCA 3aMHTEpPecoBaHHbIM B /II0OON caenKke, KOTopasa MOXKeT, nocne
0aTbl 3aK/NOYEHUSA UKW NPesoCcTaBNeHnUa MHPOPMaLMK, BbiTb 3aK/I0YeHa C TaKOW opraHusauuen uam
dU3NYECKMM NNLOM, ABNAETCA AOCTAaTOYHbIM pPasrnalleHMEM 3aMHTEPECOBAHHOCTM B OTHOLUEHWUM
COOTBETCTBYIOLLEN CAENKMU.

ﬂ,MpEKTOp KomnaHuu, 3aMHTep6COBaHHbIﬁ B cCAe/iKe, 3aKJ/IIDYEHHOM MM 3aKao4aemon KOMI'IaHMeVI,
MOXeT:

(a) ronocoBaTtb No sonpocam, MMeKLWMM OTHOLWEHNE K TaKom caenke,;

(b) NPMHMMATbL y4yacTMe B coObOpaHWWM [AWPEKTOPOB, HA KOTOPOM paccMaTpuBaeTcsa BOMPOC,
OTHOCALLMICA K TaKOW CAENKE, U ObiTb BKIOYEHHbBIM B YNC/IO ANPEKTOPOB, MPUCYTCTBYIOLMX HA
cobpaHuK ¢ Lesiblo onpeaeneHuns KBOPyma; u

(C) noanucbiBatb OOKYMEHT OT MMEHU KomnaHun unnn OoCywecTBNATb nobble UHble ,Cl,eﬁCTBMFl B
KadyecTtBe ANPEKTOpPA B CBA3U CO Cﬂ,e}'IKOI‘/‘I,

W, B COOTBETCTBUWU C MONOXKEHUAMMU 3aKOHOM, He 00653aH, MO MPUUYUHE 3aHATMA CBOEMN O0/IKHOCTH,
oTunTbiBaTbCcA Nepes KomnaHuel 3a KaKyko-nvbo Bbirogy, Nojy4yaemyro MM OT LaHHON CAENKMU, U
HMKaKaAa noJobHana caefka He MOoXeT ObiTb OTKAOHEeHa Ha OcHoBaHuMM nwboli nogobHoM
3aMHTEPECcOBaHHOCTU WU BbIrOAbI.

FAPAHTUU BOSMELLEHA YWEPBA U OCBOBOXAEHUE OT OTBETCTBEHHOCTU

anIHVIMaﬂ BO BHWMMaHMWE OrpaHnMYeHuA, npeaycMmoTpeHHble MNOJIOKEHUAMN HacCToAWero YcTasa,
KomnaHua obs3aHa BO3MeLlaTb BCE pacxoabl, BKAKOYAA CYLI,E6HbIe N30epP¥XKN N rTOHOPap agBOKATOB, a
TaKXe OCBOGO)K,EI,aTb OT OTBETCTBEHHOCTM B OTHOLWEHUN BCeX CYAe6HbIX peLLIeHVIﬁ, LUTpaCbOB n Cymm,
ynaa4yeHHbIX B Ka4ecTBe yperyanposaHnAa pacyeTos, 060CHOBAHHO MOHECEHHbIX B CBA3U C Cy,CI|66HbIM,
AOMUHUCTPATUBHDBIM pa36VIpaTe}'IbCTBOM Unn paccnenoBaHUeEM, }1}060My nuuy, KotTopoe:

(a) ABNAETCA U ABNANOCH CTOpOHOVI NN MOXeT CTaTb CTOpOHOﬁ no KaKOMy-ﬂVI6O oXungaemomy,
HaxogAawemyca B npouecce paccMoTpeHunA nnu 3agepweHHomMmy npoueccyaibHOMY
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npon3soacTsy, rpaxXgaHCKomy, yronosHomy, agMMHUCTPAaTUBHOMY WUAN CneaoCcTBEHHOMY, Ha
OCHOBaHWUWM TOTO d)aKTa, YTO MU0 ABNAETCA NN ABNANTIOCb ANPEKTOPOM KomnaHuu; nmbo

(b) no npocbbe KomnaHum, AencTByeT MU AENCTBOBAIO B KayecTBe AMpeKTopa KomnaHuu maum B
NoboM MHOM KayecTBe UM OAeUCTBYET WAWM AEWCTBOBANO 33 U OT MMEHU MHOW KOMMAHUU UK
napTHEPCTBA, TOBAPMLLECTBA, COBMECTHOIO NpeanpuaTUA, TpacTa UAM MHOTO NPeanpuUaTHs.

14.2. TapaHTuu Bo3MeLLeHMUsA yuiepba M 0cBOOOXKAEHUSA OT OTBETCTBEHHOCTU, MPEAYCMOTPEHHbIE MOAMNYHKTOM
14.1 HacToAwero YcTaBa, NPUMEHAIOTCS TOJIbKO MPW YCI0BMU TOTO, YTO JIMLLO, O KOTOPOM FOBOPUTCA B
TAKOM MOJIOXKEHUM, AEWCTBOBAJIO YECTHO U A0O6POCOBECTHO, Npecneays aydlime nHTepecbl KomnaHuuy,
W, B cyyae BO3OYKAEeHUA Yro0BHOMO NPOU3BOACTBA, JIMLO HE UMENO PEe30HHbIX OCHOBAHWUM nosarathb,
4TO ero noBeAeHWe ABASETCA NMPOTUBO3AKOHHbIM.

14.3. Bo ucnonHeHue noanyHkTa 14.2 HactoAwero YctaBa U 6e3 Kakux 6bl TO HM OblO OrpaHUYEHU,
OVPEKTOp CuYMTaeTcA AEUCTBYIOLWMM B Hauayywmx uHTepecax KomnaHuu, ecnm OH pJelicteyeT B
HaWNYYLWMX WHTepecax MaTEePUHCKOM KOMNAHWU B CAy4asax, MPefyCMOTPEHHbIX MOIOKEHUAMU
noanyHkra 9.3.

14.4. PelueHuWe AMPEKTOPOB B OTHOLIEHWWU TOrO, AEMCTBOBA/IO /M JINLIO YECTHO M A0BPOCOBECTHO, a TaKKe
npecnenya nydiume mMHTepecbl KOMNaHWM, a TakKe B OTHOLIEHWU TOro, UMeNo MU INLO OCHOBAHMA
nonaraTb, 4YTO €ro noBeAeHWe ABNAETCA MPOTMBO3aKOHHbLIM, MPU YCNOBMM OTCYTCTBUA daKTa
COBEPLIEHMA MOLUEHHUYECKMX OENCTBUI, ABNAETCA AO0CTaTOMHbIM BO BCEX OTHOLIEHUAX OAA Lenewn
MCMONHEHMUA HacToAWwero YcraBa, €CAM TONbKO He MPUCYTCTBYET CMOPHbIX MOMEHTOB MPaBOBOro
XapakTepa.

14.5. 3aBepleHMe WAM NPEKPaALLEHME KaAKoro-ambo npoLeccyaNbHOro npousBOACTBa NOCPEACTBOM
BblHECEHMA Ntoboro cyaebHoro pelleHus, NPuUKasa, 3aKJOYEHUA COralleHus, BbIHECEHMA NPUTroBopa
WAV MOAHO20 UAU YACMUYHO20 OMKA3d OM UCKA, He CO34aeT camo no cebe npesymnuumm Toro, 4To Anuo
He OeiCcTBOBA/O YeCcTHO, AOBPOCOBECTHO U B NIYULIMX MHTepecax KOMMNaHUM, UM YTO NIMLLO MOHUMAO U
MMeNo pasymMmHOe OCHOBaHMe Nosaratb, YTO ero noBeAeHune ABAAETCA NPOTUBO3AaKOHHbIM.

14.6. Pacxogpl, B TOM 4ucne cynebHble U3LepKKU M FOHOpap afBOKATOB, MOHECEHHble AMPEKTOPOM MpwU
3almMTe B KayecTBe OTBETYMKA Mo ntobomy cygebHOMY, agAMUHUCTPATUBHOMY WU CAEACTBEHHOMY
NPOM3BOACTBY, MOTYT 6bITb OnaaYeHbl KomnaHnen 40 MOMEHTA BbIHECEHUSA OKOHYATE/IbHOrO peLueHus
no Takomy MNpPOU3BOACTBY MNOA PACMAUCKY, BbIMUCAHHYIO TaKUM AUPEKTOPOM WAN OT ero MMeHU WU
copepxalyo ero 06A3aTeNbCTBO BbIMAATUTL YKa3aHHYO CYMMY, €C/iM B KOHEYHOM uTore byaer
YCTaHOB/IEHO, YTO AMPEKTOP He MMeeT npaBa Ha Bo3melleHue yuwepba u KomneHcauunio KomnaHueit
pacxonoB B COOTBETCTBUM C NONIOXKEHUAMMU NoanyHKTa 14.1 HacToAwero YcTasa.

14.7. Pacxogpl, B TOM Yncne cyaebHble n3gepKKu 1 roHopap agBoKaToB, MOHECEHHbIE BbIBLUIMM ANPEKTOPOM
KomnaHuu B Kayectse oTBeTYMKA NO Aobomy cyaebHOMY, afMUHUCTPATUBHOMY WAN CNeACTBEHHOMY
Npou3BOACTBY, MOTyT BbITb oniavyeHbl KomnaHue 4O MOMEHTa BbIHECEHUA OKOHYATE/IbHOMO pelleHuns
Nno TaKOMy NPOU3BOACTBY NOA PACMMUCKY, BbINMCAHHYIO TaKUM ObIBLUMM ANPEKTOPOM UAN OT €10 UMEHU U
copepxalyo ero 06sa3aTeNbCTBO BbINAATUTL YKa3aHHYO CYMMYy, €C/iM B KOHEYHOM uTore byaer
YCTaHOB/IEHO, YTO ObIBLIMA OMPEKTOP He MMeeT MnpaBa Ha BO3MelleHWe yuwepba M KoOMMeHcauuwo
KomnaHuel pacxo40B B COOTBETCTBUM C MONOKEHMAMM noanyHKTa 14.1 HacToawero YcTaBa U Ha Takux
YCNOBUAX, NPU UX HAANYUK, KOTOpble KoMNaHWs nocuynTaeT LenecoobpasHbiMu.

14.8. BosmelweHue yuepba, rapaHTUM OCBOBOMKAEHMA OT OTBETCTBEHHOCTM M aBAHCMPOBAHME pPaACXOAOB,
npeaycMOTPEHHbIE WMAW NpPeAoCTaBAeHHbIe COMNAcHO HacToAlWLeMYy pasgesny, He MCKA4YatloT Ntobbix
OPYrnx npas, Ha KoTopble NMuUo, Tpebyloulee BO3MeLLEHUA yuiepba MAM aBaHCMPOBAHMA PacXxoos,
MOXEeT MMeTb MPaBO COrfacHo NbomMy AOroBopy, COrnalleHuto, pPeleHnio aKUMOHEPOB, PeLleHUto
HE3aMHTEPECOBAHHbIX AMPEKTOPOB MM MHOMY AOKYMEHTY, KaK B OTHOLWEHWM CBOMX AENCTBUI B
oduLManbHOM AONKHOCTU, TaK U BbICTyNas B APYrom KayecTBe, OAHOBPEMEHHO ABNASACH AUPEKTOPOM
KomnaHuwn.

14.9. B cnyyae ecnun nmuo, yKasaHHoe B noanyHKTe 14.1 HacToswero Ycrasa, 661710 NpM3HAaHO HEBMHOBHbLIM B
npouecce ntob0ro NPOn3BOACTBA, YNOMAHYTOrO B NONOXKEHUAX nognyHKTa 14.1 HacToAwero YcTaga, To
TaKoe /MU0 MMeeT NPaBO Ha BO3MELLEHME BCEX PACXOA0B, BKAOYAA cyaebHble U3LEP’KKU U FOHOopap
afBoOKaToB, 0CBOOOXAaeTcA OT Nt06ON OTBETCTBEHHOCTM M €My KOMMEHCUPYOTCA Ntobble pacxoabl,
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14.10.

15.
15.1.

15.2.

15.3.

15.4.

15.5.

CBA3aHHblE CO BCEMMU Cy,ﬂ,eﬁHbIMM peweHnamu, LUTpaCbaMVI M UHbIMKN CyMMamMW, YyNnavYe€eHHbIMU B
KavyecTtse YyperyamposaHuAa paC‘-IéTOB, NOHECEHHblE TaKMM amuom B CBA3M € YNOMAHYTbIMU
npounssoacrteamm.

KomnaHua moxet ﬂpVIOGpeCTVI CTPaxXoOBKY U obecneynBatb CTpaxoBaHMe B OTHOWEHUN nwboro nnua,
KOTOpOe ABndetrca uUan ABnAN0OCb AUPEKTOPOM, AO/KHOCTHbIM /MUOM U3 4YUCNa pPyKoBOgAUWEro
MCNONTHUTENBbHOIO NMepCcoHasna UNn NNKBUAATOPOM KomnaHuu nnm KOTOpoOe, no I'IpOCb6€ KomnaHun,
AGVICTByeT nnun ,D,eﬁCTBOBaﬂO B Ka4dectBe AUNPEKTOopa, AONXKHOCTHOINO nnda M3 4Ynciaa pykosogAulero
MCNONTHUTENBbHOIO NepCcoHasna UAn NNKBMAATOpPA KomnaHun nmubo B nobom MHOM KayecTBe 3a U OT
NUMEHU AperVI KOMNaHnn wunnm napTtHepcrtea, COBMECTHOro npeaonpuAatna, Tpacta WAKM UHOIo
npegnpuAaTnAa, B OTHOWEHUA NtobbIx 06ﬂ38TEI'IbCTB, BO3/IOXEHHbIX Ha AAaHHOE /INUO U MOHECEHHbIX
AdHHbIM TNLOM, AEVICTBYIOU.I,MM B YKa3aHHOM Ka4decCTBe, BHE 3aBUCMMOCTU OT TOro, UMeeT I U nMmena
v KomnaHuAa noaHOMoOuYMe No BO3MELLEHUIO Y6bITKOB nnuy um OCBO60)'K,CI,EHVIPO €ro OoT OTBETCTBEHHOCTU
no 06F|3aTEI'IbCTBaM, B COOTBETCTBUM C NOJIOKEHUAMM HacToALLero YcTasa.

OTYETHOCTb

KomnaHua 6y,u,eT BeCTU U XpPaHUTb chnepykouime OAOKYMEHTbl B od)mce CBOEro 3apernctpmpoBaHHOro
areHTa U NOCTOAHHOIO nNpoueccyasibHOro NnpeacTasuTenA:

(a) YupeautenbHblii orosop 1 Ycras;

(b) PEeEecTp y4aCTHMKOB (aKLLMOHEPOB) MAM KOMUIO PEECTPA YYAaCTHUKOB (aKLMOHEPOB);

(c) peecTp AUPEKTOPOB UM KOMUIO PeecTpa AUPEKTOPOB; 1

(d) KOMUM BCEX YBEAOMIEHUI W APYrUX AOKYMEHTOB, HanpasieHHbix KomnaHuuein B Cnyxby

perncTtpauvmmn ovpnanvyecCknx a1l anAa peructpaunu, 3a nocnegHue 10 ner.

Moka u ecnn MHoe He 6yAeT YCTaHOBAEHO AMPEKTOPAaMM Ha OCHOBAHWWM pELLEHWUA AUPEKTOPOB,
KomnaHua byner ob6s3aHa BeCTM OPUrMHA/bHbINA PEecTp Y4aCTHUKOB (aKLMOHEPOB) M OPUTMHANbHbIV
peecTtp pAupekTopoB B oduce 3aperucTpupoBaHHOrO areHTa W MOCTOAHHOMO NPOLECCYyasbHOTO
npeacrasutens KomnaHuu.

Ecnn KomnaHus XpaHUT TO/NbKO KOMWIO peecTpa Y4YaCTHUKOB (aKLUMOHEPOB) MAM KOMUIO peecTpa
OVPEKTOpoB B odpuce 3aperucTpmMpoBaHHOrO areHTa M NOCTOAHHOro NPOoLEeccyanbHOro NpeacTaBuTens,
To oHa obsA3aHa:

(a) B TeyeHune 15 AHeill ¢ MOMEHTa KaKoro-1mbo M3MeHeHUs, BHECEHHOTO B /Il06OM M3 peecTpos,
yBEAOMUTb O [AaHHOM W3MEHEHUM CBOEro 3aperncTPUpPOBAHHOrO areHTa W MOCTOSHHOIO
npoueccyanbHOro nNpeacTaBuTens B NMCbMeHHoON Gpopme; m

(b) NpesocTaBUTb  3aperncTpUpoBaHHOMY  areHTy M MOCTOSIHHOMY  MpoLEeccya/ibHOMY
NpeacTaBUTENto AOKYMEHT B MUCbMEHHOM dopme C yKazaHuem GpU3NYecKoro agpeca Mecta uam
MeCT, B KOTOPOM XPaHUTCA OPMUTUMHANbHbI PEecTp Y4YaCTHWKOB (aKUMOHEPOB) wau
OPUTMHANbHbIN PEECTP ANPEKTOPOB.

KomnaHua 6yaeTt BecTM y4€T M XpaHWTb C/edyloline 3anucu B oduce CBOEro 3aperncTpupoBaHHOro
areHTa 1 NOCTOAHHOIO NPOLLeCCYaibHOro NPeACTaBUTENA UM B UHOM MECTE MU MeCTax, Ha TeppuTopun
AW 33 npegenamu Tepputopun BpuTaHCKMX BUPIrUMHCKMX OCTPOBOB, B COOTBETCTBUM C pELUEHUEM
AVNPEKTOPOB:

(a) NPOTOKO/Ibl COBpPaHUii U peweHnin aKUMOHEPOB M aKLMOHEPOB, ABAAIOWMXCA BAagenblamu
onpegeneHHOro Knacca akumii KomnaHuu;

(b) NPOTOKOJIbl COBPaHUI 1 peLleHnsa AUPEKTOPOB U KOMUTETOB AMPEKTOPOB.

Ecnn Kakaa-nmbo opurMHanbHaa OTYETHOCTb, YKAa3aHHaA B HACTOALWLEM NYHKTe, BEAETCA W XPaHWUTCA B
KakomM-Inbo MmecTe, OTAMYHOM OT oduca 3aperucTpMpoBaHHOrO areHTa W MNOCTOAHHOrO
npoueccyanbHoro npeacrasutena KomnaHuu, M MecTto, B KOTOPOM BeAETCA W XPaHUTCA TaKaA
OpuUrMHanbHaa OTYETHOCTb, U3MeHseTcA, KomnaHMa A0MKHA COOBLWMTL 3aperncTPUPOBaAHHOMY areHTy U
NOCTOAHHOMY MpPOLLeCcCyalbHOMY NpeacTaBuTento ¢GU3MYECKUI agpec HOBOMO MECTOHAXOMAEeHMUA
OTYETHOCTU KomnaHuu B TeueHune 14 aHen C MOMEHTa USMEHEHUSI €€ MECTOHAXOXAeHUA.
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15.6. OTuyéTHOCTb, BeaylWwanca U XxpaHawasacA KomnaHuel B COOTBETCTBUM C TpebOBaHMAMM HACTOALLENO
NyHKTa YcTaBa, 40MXKHA ObiTb COCTaBAeHa B NMUCbMEHHON dopme MBO MOSHOCTbIO MAW YAaCTUYHO B
3/1eKTPOHHOM ¢opmaTte B COOTBETCTBUM C TpeboBaHMAMM 3aKOHa 06 3/1EKTPOHHbIX onepauusax 2001
roga ¢ y4TomM BHOCMMbIX B HEFO U3MEHEHUI M AOMNOJIHEHMIA, A TaKKe NPUHATUA YKa3aHHOro 3aKOHa B
HOBOW pegakLuu.

16. 3ANI0rOBbI PEECTP

KomnaHua XPaHUT B OCbVlce cBoero 3apernctpupoBaHHOro areHta UM nNOCTOAHHOro npoueccyasibHOro
npeagcrasutena 3a/10r0BbIN peecTtp, B KOTOPOM COLEPHKUTCA caenyrouwan MHd)OpMaLI,VIﬂ B OTHOWEHUU
KaxX40ro 3asaora n UHoro O6peMeHeHVIF|, CO34aHHOro KomnaHuelit:

) AaTa co3aaHma obpemeHeHus;

(a
(b) KpaTKoe onucaHue oba3aTesbcTBa, KOTOpoe obecneynsaeTca NOCPeaCTBOM 3a/10ra;
(c)kpaTkoe onucaHMe 3a10KEHHOTO UMYLLLECTBA;

d MMA, Ha3BaHUe U agpec JOBEPUTENBHOIO ynpasaawuwero no o6ecnequmo, nnn B cnyyae ero

OTCYTCTBUA, UMA, Ha3BaHWE N aapec 3an0rogepxKartena,

(e) €C/In TONbKO 3a/ior He siBadetca obecneyeHMem Ha npegvAsuTenda, MMmAa, HasBaHue U agpec
Aepxartend 3anora; 1

(f) nHpopmaLma o Ntobom 3anpeTe UaM OrpaHUYEHUM, YCTAHOBNIEHHOM B LOKYMEHTE MO CO34aHUI0
3a/0ra B OTHOWEHWW NosHOMouYnA KomnaHuu no dopmupoBaHuio noboro byayuwiero 3anora,
MMeIoLLEero NPUopUTET IMH60 PABHOTO NO NPUOPUTETY HACTOSLLLEMY 3a/10TY.

17. NEYATb

KomnaHua 6yneT umeTb neyaTb, OTTUCK KOTOpol OyaeT xpaHwuTbcs B oduce 3aperncTpupoBaHHOro
areHTa W MOCTOSIHHOTO MpoLleccyasbHOro npeacrasutens KomnaHuu. KomnaHus MOXeET UMeTb
HECKOJ/IbKO NneyvaTel, U CCbI/IKM B HAaCTOALLEM YCTaBe Ha NevyaTb ABAAIOTCA CCbIIKAMM Ha KaXkAylo neyaTtb,
KoTopas byAeT Hagnexalwum obpasom MpPUHATA M YyTBEPXKAEHA HAa OCHOBAHMMU pELIEeHUsA AUPEKTOPOB.
[unpektopa obecneunBaloT OTBETCTBEHHOE XPAHEHME NeyaTW, a TaKKe U300parkeHus eé OTTUCKA B
3apeructpuposaHHom oduce KomnaHuu. Ecam MHOe HENOCPeACTBEHHO He MpeaycMOTPeHO B
HacTOfILLEM [JOKYMeHTe, neyaTb MNpu e€ npocTaBleHMM Ha J1o6OM NUCbMEHHOM [OKYMEHTE,
CBMAETeNIbCTBYETCS M 3aBepseTcA NoAnWcbio o60oro AMpeKTopa WM UHOMO /MLa, YNOJHOMOYEHHOTO
COOTBETCTBYOLWMM 06pa3om Ha coBeplUeHUe NoA0OHbIX AeNCTBUI B TOT UM MHOW MOMEHT BPEMEHW Ha
OCHOBaHUMU peELUeHUA AWPEKTOPOB. TaKOe CaHKLUMOHWPOBAHME MOMKET MMeTb MECTO A0 Wau noc/e
NPOCTaB/EHUA MeYaTh, MOXKET HOCUTb OOLWMIA WMAM KOHKPETHbIW XapaKTep U MOMEeT OTHOCUTbCA K
nobomMmy KOMMYecTBy C/lydaeB MpPOCTaB/eHUs nedyatu. [upektopa MoryT obecneuntb Haauuue
dbakcMmunbHOrO M306paxkeHWsa OTTUCKA NevyaT, a TakxKe noanucu noboro aAuvpekTopa WM
YNO/IHOMOYEHHOTO /LA, KOTOpbIA MOXeT ObiTb BOCNPOM3BEAEH MOCPEACTBOM MNeyaTv WU UHbIMU
cpeAcTBaMu Ha Nobom odpuuManbHOM LOKYMEHTE, U ByAeT MMETb Ty Ke CamMyto CUY U AeUCTBUE, KakK
ecnm 6bl cama opwurMHanbHas neyaTb Oblla MNpoOCTaBleHa Ha [AAaHHOM [OKymMeHTe, a ¢akT eé
npocTasaeHus b6bl bl 3aBEPEH COTNIACHO YCTAaHOB/IEHHOM Bbille NpoLeaype.

18. BbINNATbI U PACNPEAENEHUE NOCPEACTBOM AUBUAEHOOB

18.1. AupekTopa KomnaHuu MOryT Ha OCHOBAaHWW pELIEHUA AMPEKTOPOB CaHKLMOHMPOBATb BbIMAATY U
pacnpegefieHue NOCpPescTBOM AMBUAEHAO0B 060N cymmbl, B 11060 MOMEHT BPEMEHU U B pasmepe,
KOTOPbIV MOCYMUTAIOT LenecoobpasHbiM, ECIM OHU YA0CTOBEPATCSA Ha PAa3yMHbIX OCHOBAHMUAX B TOM, YTO
HEenocpeACTBEHHO MOC/e COBEPLUEHMSA TaKOM BbIN/iaTbl, CTOMMOCTb akTMBOB Komnawuum 6yaer
npeBbIWaTh pa3mep eé naccMeos, U YTo KomnaHuaA ByaeT B COCTOAHUM CBOEBPEMEHHO pacniavymMBaTbhCs
Mo CBOMM Z,0/1TOBbIM 063aTe/IbCTBAM MO MepPe HaCTyN/IeHUSA COOTBETCTBYIOLLMX CPOKOB UX BbIMNaT.

18.2. [AuBuMAeHAbI MOTYT BbINAa4YMBaTbCA B BUAE AEHEXKHbIX CPeACTB, aKLUMA UM MHOTO MMYLLLECTBA.

18.3. YBegomieHue o Bbinnate NOObIX ANBUAEHAOB, KOTOPblE MOTYT BbiTb 06BABAEHBI K BbiNAaTe, AOJIKHO
6bITb CAENAHO KaXKAOMY aKLuMOoHepy cnocobom, npeaycMoTpeHHbIM B NyHKTe 20 HacToAwero YcTaBa, a
BCE AMBUAOEHAbI, He BOCTpeboBaHHble B TeueHMe 3 1IeT C MOMeHTa 06bABAEHUsA 06 UX BbiNaaTe, MOryT
6bITb M3BATbLI M 06paLLeHbl B A0X04 KOMNaHUM Ha OCHOBaHUM peLleHns AUPEKTOPOB.
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18.4.

19.

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

20.

20.1.

KomnaHuAa He Hauucnaer NPOLEHTbI Ha O6'bﬂB}'IeHHbIe, HO He BblMaa4YeHHble anBnaeHabl. KomnaHua He
BbiMs1a4MBaeT AnBMNAEHO0B NO cob6CTBEHHbIM akumMam Komnaxum, BblIKYN/IEHHbIM Y eé AKUMOHEPOB.

BYXTA/ITEPCKAA OTYETHOCTb U AYOUT

KomnaHua segert TaKYHO OTYETHOCTb U y‘-IéT, KOTOpble 6YLI,YT AO0CTATOYHbI ON1A OTPAXKEeHUA U obbAcHeHUA
onepau,m‘/'l KOMI'IaHVIVI, ad TaKXe Takyr OTYETHOCTD, KOTOpaA, N0 COCTOAHUIO Ha noboit MoMeHT BpeMeHMu,
no3BOINT YCTAHOBUTDL C pa3YMHOVI TOYHOCTbIO d)l/lHaHCOBoe nonoxexvune KomnaHmu.

Mepuoamnyeckn, KomnaHusa MOXKET Ha OCHOBAHMM pelleHUs aKLMOoHepoB NoTpeboBaTb OT AUPEKTOPOB
NOArOTOBUTb M MPEACTaBUTb UM AN O3HAaKOMJIEHUA OTYET O NpubBbIIAX M yObITKax U Byxrantepckuii
6anaHc KomnaHuun. OTYET 0 Npmnbbinax 1 ybbiTKax n Byxrantepckmin 6anaHc f0AKHbI 6biITb COCTaBAEHDI
Takum obpasom, 4Tobbl NPeAOCTaBUTL AOCTOBEPHYIO M CrpaBeAnuByto MHGOpMaLMio o nNpubbiiax u
ybbITKax KomnaHuu 3a GMHAHCOBBIN Nepuoa, a TakKe AOCTOBEPHYIO U cripaBeAnMByto MHPopmaLmio 0b
aKTMBax U naccusax KomnaHWM Ha MOMEHT OKOHYaHWA GUHAHCOBOro NeprMoa COOTBETCTBEHHO.

KomnaHua MOXeT Ha OCHOBaHWM peLleHus aKuMoHepoB noTpeboBaTb NPOBEAEHUs MNPOBEPKU
byXxranTepckoi OTYETHOCTM ayAUTOPaAMU.

MepBble ayanTopbl OyAyT Ha3HaYeHbl peleHeM AUPEKTOPOB, @ NOC/AeAyoLLIMe ayANTOPbI Ha3HavatoTCA
Ha OCHOBaHWW peLleHns aKLMOHEPOB U/ PeLleHns ANPEKTOPOB.

Ay,CI,VITOpr MmoryT ObITb dKUMOHEPaMN, HO HE MOTYT ObITb ANPEKTOPaMn Uan UMHbIMU AO0/TKHOCTHbIMU
Nnuamum U3 4ncna pykosogAawero MCNONHNTENbHOIo nepcoHana KomnaHuu B nepnoa ncnoaHeHnAa nMmu
CBOUX AONKHOCTHbIX obs3aHHOCTEN.

Pasmep BO3HaArpaxgeHna ayantopos KomnaHum moxet 6bITb YCTaHOB/1IEH peweHnem gupeKTopos.

AyaunTopbl AO0/KHbI MPOBEPUTb KaXKAblA OTYET O MPMBLINAX M yObITKAx M Byxrantepckuit HanaHc,
KoTOopble 3aTem bOyayT npeacTaBneHbl Ha cobpaHuM akumoHepoB KomnaHuM mav MHbIM 06pasom
BPYYEHbI KaXKAOMY akuMoHepy KomnaHuu, U COCTaBWUTb MO pe3y/ibTaTaM 3TOW MPOBEPKU NMUCbMEHHbIN
OTYET, B KOTOPOM YCTaHAB/IMBAETCS, BEPHbI IN CAeAyioWMe YTBEPKAEHUS:

(1) 4TO, MO WX MHEHWIO, OTYET O NPUBLINAX U yObITKAX U ByxranTepckuii 6anaHc NpeacTaBaAAOT
[OCTOBEPHYIO M cnpaBeAaunByo MHGOPMaLMIO B OTHOWEHMM NpubbIAM M yYBbITKOB 33 nepuog,
OXBaTbIBAEMbI OTYETHOCTbIO COOTBETCTBEHHO, @ TaKXKe B OTHOLIEHWW AKTMBOB M MNACCUBOB
KomnaHuu Ha KoHeL, 3Toro nepuoaa; u

(2) 4TO BCA MHOOPMALMA N PA3bACHEHUA, 3aMNPOLLEHHbIE AYANUTOPAMMU, BbIIM UMY NMOJTYUEHDI.

OTuér ayanTopoB nNpuKknagbiBaetTca K OTYETHOCTM WM 3a4YUTbIBAETCA Ha CO6paHVIVI dKLMOHEpPOB, Ha
KOTOpOM OTYETHOCTb npeancrasnAaeTca KomnaHun pgna paccmoTpeHunA nnbo npeancrasnAaeTca eé
dKLMOHEPaM UHbIM cnocobom.

Kaxkabit ayantop KomnaHuu B ntob6oit MOMEHT BpemeHn ByaeT umeTb NpaBo A0CTyna K byxrantepckomn
OTYETHOCTM M paCY€THbIM BegoMocTAM KomnaHuu. Kaxapii ayautop KomnaHuuM umeeT npasBo
notpe6oBaTb OT AMPEKTOPOB W AO/MKHOCTHbIX AUL, U3 YUCAQ PYKOBOAALLEro WCMNOJHUTENbHOrO
nepcoHana KomnaHuum Takon MHbOpMaLMKM M Pa3bACHEHUN, KOTOpPble OH MOcYMTaeT HeobxoaMMbIMUK
ONA HaANexallero UCNONHEHUA CBOMX AOJ/IKHOCTHbIX 06A3aHHOCTEN B KayecTse ayamntopa Komnauuu.

Ayantopbl KomnaHuu 6yayT MMeTb NpaBoO Ha MOJiydeHUe yBeAOM/EHUA O NpoBeAeHMM cobpaHuit, a
TaK¥Ke NPUCYTCTBOBaTb Ha Nt0BbIX COBPaHUAX aKuMoHepoB KoMnaHMM, Ha KOTOPbIX aKUuMOHepam byayTt
npeactasieHbl A8 PAacCMOTPEHUA U YTBEPXKAEHMUA OTYET O MPUBBLINAX U YBbITKAx U ByxranTepcKuii
6anaHc KomnaHuu.

YBEAOMJEHUA

Noboe yBegomneHve, usselleHve, nHdopmaLmsa Uan 3aseneHne KomnaHuu B nucbmeHHOW dopme,
noajiexallme NpenocTaBieHUto eé akuMoHepam, MOryT 6biTb BPyYEHbl MM JIMYHO MO0 HanpaB/eHbl
MOYTOBbIM OTMPAB/IEHUEM, KYPbEPCKOWN CAyKOO0M, Mo 3N1eKTPOHHON mnouTe uau no ¢dakcy no agpecy
KaXK[0ro akuuoHepa, yKa3aHHOMY B PEEecTpe Y4YaCTHUKOB (aKkuuoHepoB) KomnaHuu uau no agpecy

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK
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21.

22.

3/IEKTPOHHOW MOoYTbl MAM Homepy dakca, npeaocTaBneHHbIM KOMNaHWM yKa3aHHbIM aKLMOHEPOM B
NUCbMeHHO popme.

NMobble NOBECTKKM, YBEAOMJ/IEHUS, W3BELLEHMWS, MPUKasbl, MOCTAHOB/IEHWUS, [AOKYMEHTbl, BbI30BbI,
UHPOPMALMA MU 3aABJEHUA B MUCbMEHHOW GOpme, KOTOopble AOJIXKHbI 6bITb BpyvyeHbl KomnaHuu,
MOryT OblTb AOCTaBfeHbl M BpydYeHbl KomnaHuuM nAuYHO AnbBO OTnpasieHbl 3aKasHbIM MOYTOBbIM
oTnpaB/ieHnem Ha ums KomnaHuu Ha agpec eé 3aperncTpupoBaHHOro odurca, Uaun Ke BPyYEeHbl IMYHO
NMbOo OTMpaB/ieHbl 3aKa3HbIM MOYTOBbIM OTMPAB/JEHUMEM MO afpecy 3aperncTpUpoOBAHHOIO areHTa U
NMOCTOAHHOTO MPOLLecCcyasibHOro NpeacTaBuTens KomnaHuu.

B cnyyae ecnn yBegomsieHue 6blI0 OTOC/IAHO MOYTOBbIM OTMPAB/JEHMEM, OHO OyaeT cuuMTaThbeA
BPYYEHHbIM, €C/IM Ha HEM Obll MPaBUAbHO YyKasaH ajpec, ero AocTaBKa Oblia npeaBapuTeNbHO
onjiayeHa M OHO HblN0 OTNPaB/NEHO MUCbMOM, COAEPKALLMM TaKoe yBeLOMIEeHUe, U ByaeT cuMTaTbCs
MOJIYYEHHbIM HA MATbIA pPabounit feHb, cnedyowmnii 3a AHEM, Koraa obOpPMIEHHOE BbllleyKa3aHHbIM
obpasom yBegomneHue BblI0 caHO Ha MoYTy. B ciyyae Hanpas/ieHUs yBegoOMAEHNA No daKcy nav no
3/1IEKTPOHHOW MoYTe OHO ByAEeT cuMTaTbCs BPYYEHHBIM NOCPEACTBOM Mepesayu Mo 3/eKTPOHHOU nouTe
uan no dakcy Ha agpec WAM HOMep, HenocpeAcTBEHHO MpPeAoCTaB/eHHbI Ans 3TOM  Lenu
npeanonaraemMbliM noJjiydatenem, U ByaeT cuMTaTbCs NOJIYYEHHbIM B TOT e [eHb, KOr4a OHO 6blio
nepenaHo yKasaHHbIM Bbllle CNOCo6oM.

AOBPOBOJ/IbHAA NTUKBUAALMNA N POCNYCK

B cooTtBeTcTBMM C NonoxeHuamn 3akoHa KomnaHuAa moxkeT peweHnem akuymnoHepoB Uan peeHunem
ANPEKTOPOB HA3HAYNUTb yaOBAETBOPAOLWEE KPUTEPUAM ¢M3MH€CKOE NNUo B KayecTtee IMKBUAATOPa ANA
ocywecTtsneHunA ,D,O6pOBOIIbHOVI AMKBMZaumMm KomnaHMM KaK CamMOCTOATENIbHO, TaK M COBMECTHO C
OOHUM N bonee MHbIMMK NNKBUAATOPaMMU.

NPOAONNKEHUE AEATENIbHOCTU

KomnaHua MOXKeT B COOTBETCTBMM C pPEelIeHWEM aAKLUMOHEPOB W/W B COOTBETCTBUU C PELUEHUEM,
€JUHOIIAaCHO MPUHATbIM BCEMU AMpeKTopamu KomnaHuu, Npoao/ikuTb OCyLLeCTBAATb AeATe/IbHOCTb B
KauyecTBe KOMMAHWK, YYPEXOEHHOW U  33aPEerncTPUpOBAHHOM  COMNACHO  3aKOHOAATENbCTBY,
AENCTBYIOWEMY Ha TEpPpPUTOPUM HOPUCAMKLMM 33 npefenamu BpuTaHCKMX BUPrUHCKUX OCTPOBOB
cnocobom, NpesyCMOTPEHHbIM TaKMM 3aKOHOAATE/IbCTBOM.

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



Mbl, KomnaHua «ToTanceps Tpact Komnauu Jiumnten», opuc KOTOPoi pacnonoKeH no agpecy: 19 YorepdpaHT
[Opaiis, a/a 3540, r. Poa-TayH, o-8 TopTtona, VG1110, EpuTaHckne BUpruHcKMe oCcTpoBa, B LENAX YYpeXaeHUa 1
perncTpaumm KOMMEPYECKON KOMMNaHWW BpuUTaHCKMX BUPrUHCKMX OCTPOBOB COMAaCHO 3aKOHOAATENbCTBY
BpuTaHCcKMx BUPrMHCKMX OCTPOBOB NoAnNuMCbiBaeM HacToAwwmin YctaB cerogHa, 30 ANPENA 2015 rogA.

Jlnuo, ocywecTsaawwee permcrpaymnio KomnaH1Mum

(Modnucs)
DKVH YONTEPC
JInuo, YNONHOMOYEHHOE HA MOAMUCAHUE OT UMEHU
«TOTANCEPB TPACT KOMNAHU JIMMUTEL»

OTTUCK Kpyrnon repboBoOiM NevyaTm C HAANUCbIO BHYTPU Ha KaXKAOW CTpaHuue AOKyMeHTa: CNYKBA PETMCTPALUU
IOPUAMYECKMX vl * KomMuccua no OKA3AHUIO SUHAHCOBBIX YC/IYIT BPUTAHCKMX BWPIMHCKMX OCTPOBOB *
3APErTMCTPUPOBAHO

A, nepesogunk dactoBa EneHa XanekoBHa, NoATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHOrO MHOM NepeBosa TEKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK



Jlorotun «TOTAJICEPB»

«ToTANnceprB TPACT KOMNAHU NITA» Norotun

19 YotepopaHT Apains Ten.: +1 284 494 6900

A/a 3540 dakc: + 1 284 494 6990 «TPACT 3HA,
r. Poa-TayH, o-8 Toptona, VG1110 DNEeKTPOHHaA noyTa: MEHEOXXMEHT
BpuTtaHckme BuprnHckme octposa services@totalservetrust.eu WHTEPHELWHA»

www.totalserve.eu

A, nepesogunk dactoBa EneHa XanekoBHa, NMOATBEP)KAAD AOCTOBEPHOCTb COBEPLIEHHONO MHOW NepeBoAa TeKCTa
OOKYMEHTA C aHFIMICKOTO A3blKa Ha PYCCKUIA A3bIK
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‘ Thg‘ REGISTRAR of CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES, that pursuant to the BVI Busmess
Compames Act, 2004, all the requirements of the Act in respect of incorporation having been compllsd w1th “““

Euroasian Rail Skyway Systems Holding Limited

BVI COMPANY NUMBER: 1872233

Jor REGISTRAR OF CORPORATE AFFAIRS
30th day of Aprll 2015
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INTERNATIONAL BUSINESS COMPANIES ACT 1994

FINANCIAL SERVICES AUTHORITY
MEMORANDUM OF ASSOCIATION REPUBLIC OF SEYCHELLES

OF 08 JAN 2015

UniSky Corporation BOX 991, VICTORIA, MAHE

{ SEYCHELLES

The name of the Company is UniSky Corporation.

The registered office of the Company will be situate at the premises of Victoria Corporate Agents
(Proprietary) Limited, Suite 108, Premier Building, Victoria, Mahe, Seychelles or at such other place
in Seychelles as the directors may from time to time determine.

The registered agent of the Company is Victoria Corporate Agents (Proprietary) Limited, Suite 108,
Premier Building Victoria, Mahe, Seychelles or such other person or company, being a person or
company entitled to act as a registered agent, as the directors may from time to time determine.

Subject to sub-clause 40, the objects of the Company are the establishment, acquisition,
undertaking, management, administration, operation and execution of any professional or
consulting or investment or financial or business or commercial or constructual or development or
transportation or shipping or aviation or advertising or creative or brokerage or educational or
technical or technological or electronic or other activity, including but not limited to the following :

To purchase or otherwise acquire and undertake the whole or any part of the business,
goodwill, assets and liabilities of any person, firm or company; to acquire an interest in,
amalgamate with or enter into partnership, joint venture or profit-sharing arrangements with
any person, firm or company; to promote, sponsor, establish, constitute, form, participate in,
organise, manage, supervise and control any corporation, company, syndicate, fund, trust,
business or institution.

To import, export, buy, sell (wholesale and retail), exchange, barter, let on hire, distribute and
otherwise deal in and turn to account goods, materials, commodities, produce and
merchandise generally in their prepared, manufactured, semi-manufactured and raw state.

To purchase or otherwise acquire and hold, in any manner and upon any terms, and to
underwrite, invest and deal in shares, stocks, debentures, debenture stock, annuities and
foreign exchange, foreign currency deposits and commodities and enter into any interest rate
exchange contracts, currency exchange contracts, forward contracts, futures contracts, options
and other derivatives or financial instruments or products, whether or not entered into or
acquired for the purpose of hedging against or minimising any loss concerning the assets and
business of the Company, and from time to time to vary any of the same, and to exercise and
enforce all rights and powers incidental to the Company's interest therein, and to carry on
business as an investment trust, except a fund required to register under the Mutual Funds Act
1997 (as amended), and to invest or deal with the monies of the Company not immediately
required for its operations in such manner as the Company may think fit.

To enter into, carry on and participate in financial transactions and operations of all kinds.
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To manufacture, construct, assemble, design, repair, refine, develop, alter, convert, refit,
prepare, treat, render marketable, process and otherwise produce materials, fuels, chemicals,
substances and industrial, commercial and consumer products of all kinds.

To apply for, register, purchase or otherwise acquire and protect, prolong, and renew, in any
part of the world, any intellectual and industrial property and technology of whatsoever kind or
nature and licences, protections and concessions therefore, and to use, turn to account,
develop, manufacture, experiment upon, test, improve and licence the same.

To purchase or otherwise acquire and to hold, own, licence, maintain, work, exploit, farm,
cultivate, use, develop, improve, sell, let, surrender, exchange, hire, convey or otherwise deal in
lands, mines, natural resources, and mineral, timber and water rights, wheresoever situate, and
any interest, estate and rights in any real, personal or mixed property and any franchises,
rights, licences or privileges, and to collect, manage, invest, reinvest, adjust, and in any manner
to dispose of the income, profits, and interest arising there from.

To improve, manage, develop, sell, let, exchange, invest, reinvest, settle, grant licences,
easements, options, servitudes and other rights over, or otherwise deal with all or any part of
the Company's property, undertaking and assets (present and future) including uncalled capital,
and any of the Company's rights, interests and privileges.

To acquire, sell, own, lease, let out on hire, administer, manage, control, operate, construct,
repair, alter, equip, furnish, fit out, decorate, improve and otherwise undertake and deal in
engineering and construction works, buildings, projects, offices and structures of all kinds.

To carry on business as consulting engineers in all fields including without limitation civil,
mechanical, chemical, structural, marine, mining, industrial, aeronautical, electronic and
electrical engineering, and to provide architectural, design and other consultancy services of all
kinds.

To purchase or otherwise acquire, take in exchange, charter, hire, build, construct, own, work,
manage, operate and otherwise deal with any ship, boat, barge or other waterborne vessel,
hovercraft, balloon, aircraft, helicopter or other flying machine, coach, wagon, carriage
(however powered) or other vehicle, or any share or interest therein.

To establish, maintain, and operate sea, air, inland waterway and land transport enterprises
(public and private) and all ancillary services.

To carry on the business of advisers, consultants, researchers, analysts and brokers of
whatsoever kind or nature in all branches of trade, commerce, industry and finance.

To provide or procure the provision of every and any service or facility required by any person,
firm or company.



(15)

(16)

(17)

(18)

(19)

(20)

21

(22)

(23)

(24)

(25)

To provide agency, corporate, office and business services to any person, firm or company, and
to act as nominee or custodian of any kind and to act as directors, accountants, secretaries and
registrars of companies incorporated by law or societies or organisations whether incorporated
or not and to act as trustee under deeds of trust and settlement and as executor of wills and to
receive assets into custody on behalf of clients and to manage, administer and invest such
assets in accordance with any deed of trust or settlement, will or other instruments pursuant to
which such assets are held.

To carry on all or any of the businesses of shippers and ship owners, ship and boat builders,
charterers, shipping and forwarding agents, ship managers, wharfingers, lightermen,
stevedores, packers, storers, fishermen and trawlers.

To carry on all or any of the businesses of hoteliers and restaurateurs and sponsors, managers
and licencees of all kinds of sporting, competitive, social and leisure activities and of clubs,
associations and social gatherings of all kinds and purposes.

To carry on business as auctioneers, appraisers, valuers, surveyors, land and estate agents.

To carry on business as farmers, dealers in and breeders of livestock, horticulturists and market
gardeners.

To carry on all or any of the businesses of printers, publishers, designers, draughtsmen,
journalists, press and literary agents, tourist and travel agents, advertisers, advertising and
marketing agents and contractors, personal and promotional representatives, artists, sculptors,
decorators, illustrators, photographers, film makers, producers and distributors, publicity
agents and display specialists.

To establish and carry on institutions of education, instruction or research and to provide for
the giving and holding of lectures, scholarships, awards, exhibitions, classes and meetings for
the promotion and advancement of education or the dissemination of knowledge generally.

To carry on business as jewellers, goldsmiths, silversmiths and bullion dealers and to import,
export, buy, sell and deal in (wholesale and retail) jewellery, gold, silver and bullion, gold and
silver plate, articles of value, objects of art and such other articles and goods as the Company
thinks fit, and to establish factories for culturing, processing and manufacturing goods for the
above business.

To design, invent, develop, modify, adapt, alter, improve and apply any object, article, device,
appliance, utensil or product for any use or purpose whatsoever.

To develop, acquire, store, licence, apply, assign, exploit all and any forms of computer and
other electronic software, programs and applications and information, databases and reference
material and computer, digital and other electronic recording, retrieval, processing and storage
media of whatsoever kind and nature.

To engage in the provision or processing of communications and telecommunications services,
information retrieval and delivery, electronic message, electronic commerce, internet and
database services.
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To enter into any commercial or other arrangements with any government, authority,
corporation, company or person and to obtain or enter into any legislation, orders, charters,
contracts, decrees, rights, privileges, licences, franchises, permits and concessions for any
purpose and to carry out, exercise and comply with the same and to make, execute, enter into,
commence, carry on, prosecute and defend all steps, contracts, agreements, negotiations, legal
and other proceedings, compromises, arrangements, and schemes and to do all other acts,
matters and things which shall at any time appear conducive or expedient for the advantage or
protection of the Company.

To take out insurance in respect of any and all insurable risks which may affect the Company or
any other company or person and to effect insurance (and to pay the premiums therefor) in
respect of the life of any person and to effect re-insurance and counter-insurance, but no
business amounting to fire, life or marine insurance business may be undertaken.

To lend and advance money and grant and provide credit and financial or other
accommodation to any person, firm or company.

To borrow or raise money in such manner as the Company shall think fit and in particular by the
issue (whether at par or at a premium or discount and for such consideration as the Company
may think fit) of bonds, debentures or debenture stock, mortgages or charges, perpetual or
otherwise, and if the Company thinks fit charged upon all or any of the Company's property
(both present and future) and undertaking including its uncalled capital and further, if so
thought fit, convertible into any stock or shares of the Company or any other company, and
collaterally or further to secure any obligations of the Company by a trust deed or other
assurance.

To guarantee or otherwise support or secure, either with or without the Company receiving any
consideration or advantage and whether by personal covenant or by mortgaging or charging all
or part of the undertaking, property, assets and rights (present and future) and uncalled capital
of the Company or by both such methods or by any other means whatsoever, the liabilities and
obligations of and the payment of any moneys whatsoever (including but not limited to capital,
principal, premiums, interest, dividends, costs and expenses on any stocks, shares or securities)
by any person, firm or company whatsoever including but not limited to any company which is
for the time being the holding company or a subsidiary of the Company or of the Company's
holding company or is otherwise associated with the Company in its business, and to act as
agents for the collection, receipt or payment of money, and to enter into any contract of
indemnity or suretyship (but not in respect of fire, life and marine insurance business).

To draw, make, accept, endorse, negotiate, discount, execute, issue, purchase or otherwise
acquire, exchange, surrender, convert, make advances upon, hold, charge, sell and otherwise
deal in bills of exchange, cheques, promissory notes, and other negotiable instruments and bills
of lading, warrants, and other instruments relating to goods.

To give any remuneration or other compensation or reward (in cash or securities or in any
other manner the Directors may think fit) to any person for services rendered or to be rendered
in the conduct or course of the Company's business or in placing or procuring subscriptions of
or otherwise assisting in the issue of any securities of the Company or any other company
formed or promoted by the Company or in which the Company may be interested in or about
the formation or promotion of the Company or any other company as aforesaid.



(33) To grant or procure pensions, allowances, gratuities and other payments and benefits of
whatsoever nature to or for any person and to make payments towards insurances or other
arrangements likely to benefit any person or advance the interests of the Company or of its
Members, and to subscribe, guarantee or pay money for any purpose likely, directly or
indirectly, to further the interests of the Company or of its Members or for any national,
charitable, benevolent, educational, social, public, general or useful object.

(34) To pay all expenses preliminary or incidental to the formation and promotion of the Company
or any other company and the conduct of the business of the Company or any other company.

(35) To procure the Company to be registered or recognized in any territory.

(36) To cease carrying on and wind up any business or activity of the Company, and to cancel any
registration of and to wind up and procure the dissolution of the Company in any territory.

(37) To distribute any part of the undertaking, property and assets of the Company among its
creditors and Members in specie or in kind but so that no distribution amounting to a reduction
of capital may be made without the sanction (if any) for the time being required by law.

(38) To appoint agents, experts and attorneys to do any and all of the above matters and things on
behalf of the Company or anything or matter for which the Company acts as agent or is in any
other way whatsoever interested or concerned in any part of the world.

(39) Todo all and any of the above matters or things in any part of the world and either as principal,
agent, contractor, trustee, or otherwise and by or through trustees, agents or otherwise and
either alone or in conjunction with others, and generally upon such terms and in such manner
and for such consideration and security (if any) as the Company shall think fit including the
issue and allotment of securities of the Company in payment or part payment for any property
acquired by the Company or any services rendered to the Company or as security for any
obligation or amount (even if less than the nominal amount of such securities) or for any other
purpose.

(40) To carry on any other business or activity and do any act or thing which is not prohibited under
any law for the time being in force in Republic of Seychelles, PROVIDED that the Company shall
not carry on any banking, insurance, reinsurance or trust business.

(41) To have all such powers as are permitted by law for the time being in force in Republic of
Seychelles, to perform all acts and engage in all activities necessary, conducive or incidental to
the conduct, promotion or attainment of the above objects of the Company or any of them.

And it is hereby declared that the intention is that each of the objects specified in each paragraph of
this clause shall, except where otherwise expressed in such paragraph, be an independent main
object and be in nowise limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company.

5, The shares in the Company shall be issued in the currency of the United States of America (“USD”)

6. The authorized capital of the Company is USD One Hundred Thousand ($100,000) divided into One
Hundred Thousand (100,000) ordinary shares of One USD ($1) each.



10.

11.

The shares shall be divided into such number of classes and series as the directors shall by
resolutions to amend this Memorandum of Association from time to time determine and until so
divided shall comprise one class and series.

The directors shall by resolution have the power to issue any class or series of shares that the
Company is authorized to issue in its capital, original or increased, with or subject to any
designation, power, preferences, limitations and restrictions.

The Company may issue registered shares only.

The Company may not issue bearer shares and registered shares may not be exchanged to bearer
shares.

The Company shall by resolutions of the directors or resolution of the members have the power to
amend or modify any of the provisions contained in this Memorandum of Association.

The undersigned Subscriber, for the purpose of the incorporating an International Business Company under
the laws of Seychelles, hereby subscribes its name to this Memorandum of Association.

Name, Address and Descriptions of Subscriber

Victoria Corporate Agents (Pty) Limited
Suite 108, Premier Building

Victoria, Mahe

Seychelles

) FINANCIAL SERVICES AUTHORITY
,ﬁu e (

REPUBLIC OF SEYCHELLES

Sandrine Rassool

Authorized Signatory 08 JAN 2015

Dated this 8" day of January 2015

BOX 991, VICTORIA, MAHE
SEYCHELLES

Witness to the above signature:

&Mh
Linda Quatre
108 Premier Building

Victoria, Mahe, Seychelles




INTERNATIONAL BUSINESS COMPANIES ACT 1994

ARTICLES OF ASSOCIATION CINANGIAL SERVICES AUTHORITY

REPUBLIC OF SEYCHELLES

08 JAN 2015

OF

UniSky Corporation

BOX 991, VICTORIA, MAHE
SEYCHELLES

PRELIMINARY

1. References in these Articles to the Ordinances shall mean the International Business
Company Act 1994 (as amended). The following Articles shall constitute the Articles of the
Company. In these Articles, words and expressions defined in the Ordinances shall have the
same meaning and, unless otherwise required by the context, the singular shall include the
plural and vice versa, the masculine shall include the feminine and neuter, and references to
persons shall include corporations and all legal entities capable of having a legal existence.

SHARE CERTIFICATES

2. Every person whose name is entered as a member in the share register shall without
payment be entitled to a certificate signed by two directors or by two officers or by one
director and one officer of the Company or under the common seal of the Company with or
without the signature of any director or officer of the Company specifying the share of
shares held and the par value thereof, provided that in respect of a share or shares held
jointly by several persons, the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all.

3. If a certificate is worn out or lost, it may be renewed on production of the worn out
certificate, or on satisfactory proof of its loss, together with such indemnity as the directors
may reasonably require. Any member receiving a share certificate shall indemnify and hold
the Company and its officers harmless from any losses or liability which it or they may incur
by reason of wrongful or fraudulent use or representation made by any person by virtue of
the possession of such certificate.

SHARE CAPITAL AND VARIATION OF RIGHTS

4. Subject to the provisions of these Articles, the unissued and treasury shares of the Company
shall be at the disposal of the directors who may, without limiting or affecting any rights
previously conferred on the holders of any existing shares or class or series of shares, offer,
allot, grant options over, or otherwise dispose of such unissued and treasury shares to such
persons at such times and upon such terms and conditions as the Company may, be
resolution of directors, determine.

5. Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, any shares that the Company is authorized to issue in its capital
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10.

may be issued with such preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voting, return of capital or otherwise, as the directors by
resolution may from time to time determine.

Subject to the provisions of the Ordinance in this regard, shares may be redeemed without
the consent of the member or members concerned on such terms and in such manner as
the directors before or at the time of the issue of the shares may determine.

The directors may redeem any such share at a premium subject to the provisions of the
Ordinance.

If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class)
may, whether or not the Company is being wound up, be varied with the consent in writing
of the holders of not less than three-fourths of the issued shares of that class and the
holders of not less than three-fourths of the issued shares of any other class of shares which
may be affected by such variation.

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

The Company shall not be bound by or be compelled in any way to recognize (even when
having notice thereof) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (except only as by these Articles or by law
otherwise provided) any other rights in respect of any share or fractional share except an
absolute right thereto by the registered holder or holders.

TRANSFER OF SHARES

11.

12,

Shares in the Company may be transferred by a written instrument signed by the transferor
and containing the name and address of the transferee or in such other manner or from and
subject to such evidence as the directors shall consider appropriate.

Upon receipt of notification of any change of name and address of any agent or attorney
given to the Company for the purpose of service of any notice, information or written
statement required to be given to members, the directors shall forthwith amend the
register maintained for this purpose.

TRANSMISSION OF SHARES

13.

The legal personal representatives, guardians, or trustee, as the case may be, of a deceased,
incompetent or bankrupt sole holder of a share shall be the only persons recognized by the
Company as having any title to the share. In the case of a share registered in the names of
two or more holders, the survivor or survivors, and the legal personal representatives,
guardian or trustee, as the case may be, of the deceased, incompetent or bankrupt, shall be
the only persons recognized by the Company as having any title to the share but they shall



14,

15.

not be entitled to exercise any rights as a member of the Company until they have
proceeded as set forth in the following two Articles.

Any person becoming entitled by operation of law or otherwise to a share or shares in
consequence of the death, incompetence or bankruptcy of any member may be registered
as a member upon such evidence being produced as may reasonably be required by the
directors. An application by any such person to be registered as a member for all purposes
shall be deemed to be a transfer of shares of the deceased, incompetent or bankrupt
member and the directors shall treat it as such.

Any person who has become entitled to a share or shares in consequence of the death,
incompetence or bankruptcy of any member may, instead of being registered himself,
request in writing that some person to be named by him be registered as a transferee of
such share or shares and such request shall likewise be treated as if it were a transfer.

ACQUISTION OF OWN SHARES

16.

Subject to the provisions of the Ordinance in this regard, the directors may, on behalf of the
Company, purchase, redeem or otherwise acquire any of the Company’s own shares for
such consideration as they consider fit and either cancel or hold such shares as treasury
shares. Shares may be purchased or otherwise acquired in exchange for newly issued
shares in the Company.

FORFEITURE OF SHARES

17.

Subject to the provisions of the Ordinance in this regard, the directors may, on behalf of the
Company, at any time forfeit and cancel any shares for which payment has not been made
in full pursuant to a promissory note or other written binding obligation for payment of a
debt, provided that written notice specifying a date for payment to be made is served on
the member who defaults in making payment pursuant to the promissory note or other
written binding obligation to pay a debt, naming a further date not earlier that fourteen (14)
days from the date of service of the notice, on or before which the payment required by the
notice is to be made, and containing a statement that in the event of non-payment at or
before the time named in the notice, the shares, or any of them, in respect of which the
payment has not been made will be liable to forfeiture, and provided that the requirements
of the notice have not been complied with.

ALTERATION IN CAPITAL

18.

19.

Subject to the terms of any resolution to amend the Memorandum of Association passed by
the members or directors for the purpose of increasing the authorized capital of the
Company, such increased capital may be divided into shares or classes of shares of such
respective amounts, and with such rights or privileges (if any) as the members or directors
think expedient.

Any capital raised by the creation of new shares shall be considered as part of the original
capital, and shall be subject to the same provisions as if it had been part of the original
capital.



20.

21.

The members or directors may by resolution to amend the Memorandum of Association:

(a) consolidate and divide all or any of its share capital into shares of larger amounts than
its existing shares;

(b)  cancel any shares which, at the date of passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its authorized share
capital by the amount of the shares so cancelled;

(c)  sub-divide its shares or any of them into shares of smaller amounts than is fixed by
the Memorandum of Association so that, subject to the provisions of Article 9, the
resolution whereby any share is sub-divided may determine that, as between the
holders of the different classes of shares (if any) resulting from such sub-division, one
or more of the classes of shares may have such preferred or other special rights over,
or may have such qualified or deferred rights or be subject to any such restrictions as
compared with, the other class or classes as the Company has power to attach to
unissued or new shares;

(d) subject to any determination required by law, reduce its authorized and issued share
capital.

Where any difficulty arises in regard to any consolidation and division under these Articles,
the members or directors may settle the same as they think expedient.

MEETING OF MEMBERS

22.

23.

24,

25.

The directors may convene meetings of the members of the Company at such times and in
such manner and places as the directors consider necessary or desirable, and they shall
convene such a meeting upon the written request of members holding more than 50 per
cent of the votes of the outstanding voting shares in the Company.

At least seven days notice shall be given of any meeting of members, with such notice
specifying the place, the day and the hour of such meeting and the general nature of the
business to be conducted, in the manner hereinafter mentioned, to such persons whose
names on the date the notice is given appear as members in the share register of the
Company.

A meeting of members shall be deemed to have been validly held, notwithstanding that it is
held in contravention of the requirement to give notice in Article 23, if notice of the meeting
is waived by an absolute majority in number of the members having a right to attend and
vote at the meeting.

The inadvertent failure of the directors to give notice of a meeting to a member or the fact
that a member has not received the notice does not invalidate the meeting.

PROCEEDINGS AT MEETING OF MEMBERS

26.

No business shall be transacted at any meeting unless a quorum of members is present at
the time when the meeting proceeds to business. A quorum shall consist of the holder or
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27.

28.

29.

30.

31.

32.

33.

holders present in person or by proxy of not less than one-third of the shares of each class
or series of shares entitled to vote as a class or series thereon and the same proportion of
the votes of the remaining shares entitled to vote thereon.

If within an hour from the time appointed for the meeting a quorum is not present, the
meeting shall be dissolved.

At every meeting the members present shall choose some one of their number to be the
Chairperson. If the members are unable to choose a Chairperson for any reason, then the
person representing the greatest number of voting shares present at the meeting shall
preside as Chairperson, failing which the oldest individual person shall take the chair.

The Chairperson may, with the consent of the meeting, adjourn any meeting from time to
time, and from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took
place.

At any meeting a resolution put to the vote of the meeting shall be decided on a show of
hands by simple majority unless a poll is (before or on the declaration of the result of the
show of hands) demanded:

(a) by the Chairperson; or

(b) and by member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all members having the right to vote at the
meeting.

Unless a poll be so demanded, a declaration by the Chairperson that a resolution has, on a
show of hands, been carried, and an entry to that effect in the book containing the minutes
of the proceedings of the Company, shall be sufficient evidence of the fact, without proof of
the number or proportion of the votes recorded in favor of or against such resolution.

If a poll is duly demanded, it shall be taken in such a manner as the chairman dictates, and
the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairperson
of the meeting at which the show of hands takes place, or at which the poll is demanded,
shall be entitled to a second or casting vote.

VOTE OF MEMBERS

34,

35.

At any meeting of members, whether on a show of hands or on a poll, every holder of a
voting share present in person or by proxy shall have one vote for every voting share of
which he is the holder.

A resolution of which prior written notice has been given to all members for the time being
entitled to vote and which has been consented to in writing by a majority of the votes of
those members in the form of one or more documents in writing or by telex, telegram,
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cable, facsimile (Fax) or other written electronic communication shall forthwith become
effectual as a resolution of the members.

36. If a committee be appointed for any member who is of unsound mind he may vote by his

37.

38.

39.

40.

41.

committee.
If two or more persons are jointly entitled to a share or shares.

(a) each of them may be present in person or by proxy at a meeting of members and
may speak as a member;

(b) if only one of them is present in person or by proxy, he may vote on behalf of all
them; and

(c) iftwo or more are present in person or by proxy, they must vote as one.
Votes may be given either personally or by proxy.

The instrument appointing a proxy shall be produced at the place appointed for the meeting
before the time for holding the meeting at which the person named in such instrument
proposes to vote.

The instrument appointing a proxy shall be in such form as the Chairperson of the meeting
shall accept as properly evidencing the wishes of the member appointing the proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer,
unless the appointer is a corporation or other form of legal entity other than one or more
individuals holding as joint owners, in which case the instrument appointing a proxy shall be
in writing under the hand of an individual duly authorized by such corporation or legal entity
to execute the same. The Chairperson of any meeting at which a vote is cast by proxy so
authorized may call for a notarially certified copy of such authority, which shall be produced
within seven days of being so requested or the vote or votes cast by such proxy shall be
disregarded.

CORPORATION ACTING BY REPRESENTATIVES AT MEETINGS

42,

Any corporation or other form of corporate legal entity which is a member of the Company
may by resolution of its directors or other governing body authorize such person as it thinks
fit to act as its representative at any meeting of the members or any class of members of the
Company, and the person so authorized shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise if it were
an individual member of the Company.

DIRECTORS

43,

Subject to any subsequent amendment to change the number of directors, the number of
directors shall not be less than one or more than seven.



44,

45.

46.

47.

48.

49.

50.

51,

The first director or directors shall be elected by the subscriber(s) to the Memorandum.
Thereafter, the directors shall be elected by the members or directors for such term as the
members or directors may determine and may be removed by the members or directors.

Each director holds office until his successor takes office or until his earlier death,
resignation or removal.

A vacancy in the board of directors may be filled by a resolution of members or of a majority
of the remaining directors.

A director shall not require a share qualification, but nevertheless shall be entitled to attend
and speak at any meeting of the members and at any separate meeting of the holders of any
class of shares in the Company.

A director, by writing under his hand deposited at the Registered Office of the Company,
may from time to time appoint another director or any other person to be his alternate.
Every such alternate shall be entitled to be given notice of meetings of the directors and to
attend and vote as a director at any such meeting at which the director appointing him is
not personally present and generally at such meeting to have and exercise all the powers,
rights, duties and authorities of the director appointing him. Every such alternate shall be
deemed to be an officer of the Company and shall not be deemed to be an agent of the
director appointing him. If undue delay or difficulty would be occasioned by giving notice to
a director of a resolution of which his approval is sought in accordance with Article 73, his
alternate (if any) shall be entitled to signify approval of the same on behalf of that director.
The remuneration of an alternate shall be payable out of the remuneration payable to the
director appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between such alternate and the director appointing him. A
director, by writing under his hand deposited at the Registered Office of the Company, may
at any time revoke the appointment of an alternate appointed by him. If a director shall die
or cease to hold the office of director, the appointment of his alternate shall thereupon
cease and terminate.

The directors may, by resolution, fix the emoluments of directors in respect of services
rendered or to be rendered in any capacity to the Company. The directors may also be paid
such traveling, hotel and other expenses properly incurred by them in attending and
returning from meetings of directors, or any committee of the directors or meetings of the
members, or in connection with the business of the Company as shall be approved by
resolution of the directors.

Any director who, by request, goes or resides abroad for any purposes of the Company or
who performs services which in the opinion of the Board go beyond the ordinary duties of a
director, may be paid such extra remuneration (whether by way of salary, commission,
participation in profits or otherwise) as shall be approved by resolution of the directors.

The Company may pay to a director who at the request of the Company holds any office
(including a directorship) in, or renders services to any company in which the Company may
be interested, such remuneration (whether by way of salary, commission, participation in



profits or otherwise) in respect of such office or services as shall be approved by resolution
of the directors.

52. The office of director shall be vacated if the director:

(a)
(b)

(c)
(d)

53. (a)

(b)

()

is removed from office by a resolution of members or by a resolution of directors, or

becomes bankrupt or makes any arrangement or composition with his creditors

generally, or

becomes of unsound mind, or of such infirm health as to be incapable of
managing his affairs, or

resigns his office by notice in writing to the Company.

A director may hold any other office or position of profit under the Company (except
that of auditor) in conjunction with his office of director and may act in a professional
capacity to the Company on such terms as to remuneration and otherwise as the
directors shall arrange.

A director may be or becomes a director or officer of, or otherwise interested in, any
company promoted by the Company, or in which the Company may be interested, as a
member or otherwise, and no such director shall be accountable for any remuneration
or other benefits received by him as director or officer or from his interest in such
company. The directors may also exercise the voting powers conferred by the shares in
any other company held or owned by the company in such manner in all respects as
they think fit, including the exercise thereof in favor of any resolution appointing them,
or any of their number, directors or officers of such other company. A director may vote
in favour of the exercise of such voting rights in manner aforesaid, notwithstanding
that he may be, or be about to become, a director or officer of such other company, and
as such, or in any other manner, is, or may be, interested in the exercise of such voting
rights in the manner aforesaid.

No director shall be disqualified by his office from contracting with the Company, either
as vendor, purchaser or otherwise, nor shall any such contract or arrangement entered
into by or on behalf of the Company in which any director shall be in any way interested
be voided, nor shall any director so contracting or being so interested be liable to
account to the Company for any profit realized by any such contract or arrangement, by
reason of such director holding that office or of the fiduciary relationship thereby
established. The nature of a director’s interest must be declared by him at the meeting
of the directors at which the question of entering into the contract or arrangement is
first taken into consideration, and if the director was not at the date of that meeting
interested in the proposed contract or arrangement, or shall become interested in a
contract or arrangement after it is made, he shall forthwith after becoming so
interested advise the Company in writing of the fact and nature of his interest. A general
notice to the directors by a director that he is a member of a specified firm or company,
and is to be regarded as interested in any contract or transaction which may, after the
date of notice, be made with such firm or company shall (if such director shall give the
same at a meeting of the directors, or shall take reasonable steps to secure that the
same is brought up and read at the next meeting of directors after it is given) be a
sufficient declaration of interest in relation to such contract or transaction with such
firm or company. A director may be counted as one of a quorum upon a motion in
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respect of any contract or arrangement which he shall make with the Company, or in
which he is interested as aforesaid, and may vote on such motion.

OFFICERS

54,

55.

56.

The directors of the Company may, by a resolution of directors, appoints officers of the
Company at such times as shall be considered necessary or expedient, and such officers may
consist of a President, one or more Vice-Presidents, a Secretary and a Treasurer and such
other officers as may from time to time be deemed desirable. The officers shall perform
such duties as shall be prescribed at the time of their appointment subject to any
modification in such duties as may be prescribed by the directors thereafter, but in the
absence of any specific allocation of duties it shall be the responsibility of the President to
manage the day to day affairs of the Company, the Vice-Presidents to act in order of
seniority in the absence of the President but otherwise to perform such duties as may be
delegated to them by the President, the Secretary to maintain the registers, minute books
and records (other than financial records) of the Company and to ensure compliance with all
procedural requirements imposed on the Company by applicable law, and the Treasurer to
be responsible for the financial affairs of the Company.

Any person may hold more than one office and no officer need be a director or member of
the Company. The officers shall remain in office until removed from office by the directors
whether or not a successor is appointed.

Any officer who is a body corporate may appoint any person its duly authorized
representative for the purpose of representing it and of transacting any of the business of
the officers.

POWERS OF DIRECTORS

57.

58.

59.

The business of the Company shall be managed by the directors, who may pay all expenses
incurred preliminary to and in connection with the formation and registration of the
Company and may exercise all such powers of the Company as are not by the Ordinance or
by these Articles required to be exercised by the members, subject to any delegation of such
powers as may be prescribed by resolution of the members; but no requirement made by
resolution of the members shall prevail if it be inconsistent with these Articles nor shall such
requirement invalidate any prior act of the directors which would have been valid if such
requirement had not been made.

The Board may entrust to and confer upon any director or officer any of the powers
exercisable by it, upon such terms and conditions and with such restrictions as it thinks fit,
and either collaterally with, or to the exclusion of, its own powers, and may from time to
time revoke, withdraw, alter or vary all or any such powers. The directors may delegate any
of their powers to committees consisting of such member or members of their body as they
think fit; any committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on it by the directors.

The directors may from time to time and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by

the directors, to be the attorney or attorneys of the Company for such purposes and with
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60.

61.

62.

63.

such powers, authorities and discretions (not exceeding those vested in or exercisable by
the directors under these Articles) and for such period and subject to such conditions as
they may think fit, and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the directors may
think fit and may also authorize any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

Any director who is a body corporate may appoint any person as its duly authorized
representative for the purpose of representing it at Board Meetings and of transacting any
of the business of the directors.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed,
or otherwise executed, as the case may be, in such manner as the directors shall from time
to time by resolution determine.

The directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertakings, property and uncalled capital or any part thereof, to
issue debentures, debenture stock and other securities whenever money is borrowed or as
security for any debt, liability or obligation of the Company or of any third party.

The continuing directors may act notwithstanding any vacancy in their body, save that if the
number of directors shall have been fixed at two or more persons and, by reason of
vacancies having occurred in the Board there shall be only one continuing director, he shall
be authorized to act alone only for the purpose of appointing another director.

PROCEEDING OF DIRECTORS

64.

65.

66.

67.

The meeting of the Board of Directors and any committee thereof shall be held at such place
or places as the directors shall decide.

The directors may elect a chairperson of their meetings and determine the period for which
he is to hold office, but if no such chairman is elected, or if at any meeting the chairperson is
not present at the time appointed for holding the same, the directors present may choose
one of their number to be chairman of the meeting.

The directors may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be decided
by a majority of votes; in case of any equality of votes the chairperson shall have a second
or casting vote. A director may at any time summon a meeting of the directors. If the
company shall have only one director the provisions hereinafter contained for meetings of
the directors shall not apply but such sole director shall have full power to represent and
act for the Company in all matters and in lieu of minutes of a meeting shall record in
writing and sign a note or memorandum of all matters requiring a resolution of the
directors. Such note or memorandum shall constitute sufficient evidence of such resolution
for all purposes.

A director shall be given not less than three days notice of a meeting of the directors.
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68.

69.

70.

71.

72.

73.

Notwithstanding Article 67 above, a meeting of directors held in contravention of that
Article shall be valid if all of the directors entitled to vote at the meeting have waived the
notice of meeting.

The inadvertent failure to give notice of a meeting to a director, or the fact that a director
has not received the notice, does not invalidate the meeting.

A meeting of directors is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate not less than one-third of the total
number of directors with a minimum of two.

If within thirty minutes from the time appointed for a meeting the quorum is not present,
the meeting shall be dissolved.

Any one or more members of the Board of Directors or any committee thereof may
participate in a meeting of such Board or committee by means of a conference telephone
or similar communications equipment allowing all persons participating in the meeting to
hear each other at the same time. Participation by such means shall constitute presence in
person at a meeting.

A resolution approved by a majority of the directors for the time being entitled to receive
notice of a meeting of the directors, or of a committee of the directors, and taking the form
of one or more documents in writing or by telex, telegram, cable, facsimile (FAX) or other
written electronic communication shall be as valid and effectual as if it had been passed at
a meeting of directors, or of such committee duly convened and held, without the need for
any notice.

INDEMNITY

74.

SE

75.

Subject to the provisions of the Ordinance and of any other statue for the time being in
force, every director or officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, and no
director or officer shall be liable for any loss, damage or misfortune which may happen to,
or be incurred by the Company in the execution of the duties of his office, or in relation
thereto.

The directors shall provide for the safe custody of the common seal of the Company. The
common seal when affixed to any instrument, except as provided in Article 2, shall be
witnessed by a director or any other person so authorized from time to time by the
directors. The directors may provide for a facsimile of the common seal and approve the
signature of any director or authorized person which may be reproduced by printing or
other means on any instrument and its shall have the same force and validity as if the seal
had been affixed to such instrument and the same had been signed as hereinbefore
described.
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DIVIDENDS AND RESERVES

76.

717,

78.

79.

80.

81.

82.

83.

84.

85.

The directors may by resolution declare a dividend but no dividend shall be declared and
paid except out of surplus and unless the directors determine that immediately after the
payment of the dividend:

(a) the company will be able to satisfy its liabilities as they become due in the ordinary
course if its business; and

(b) the realizable value of the assets of the Company will not be less than the sum of its
total liabilities, other than deferred taxes, as shown in the books of account, and its
capital.

Dividends when and if declared may be paid to one class of holder to the exclusion of the
holders of other classes, or in unequal amounts to holders of the various classes of shares.

Dividends may be declared and paid in money, shares or other property.

In computing the surplus for the purpose of resolving to declare and pay a dividend, the
directors may include in their computation the net unrealized appreciation of the assets of
the Company.

The directors may from time to time pay to the members such interim dividends as appear
to the directors to be justified by the surplus of the Company.

Subject to the rights of holders of shares entitled to special rights as to dividends, all
dividends shall be declared and paid according to the par value of the shares in issue,
excluding those shares which are held by the Company as treasury shares at the date of
declaration of the dividend.

The directors may, before recommending any dividend, set aside out of the profits of the
Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for meeting contingencies, or for any other
purpose to which the profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of the Company
or be invested in such investments as the directors may from time to time think fit.

If several persons are registered as joints holders of any share, any of them may give an
effectual receipt for any dividend or other monies payable on or in respect of the shares.

Notice of any dividend that may have been declared shall be given to such members in the
manner hereinafter prescribed and all dividends unclaimed for three years after having

been declared may be forfeited by the directors for the benefit of the Company.

No dividend shall bear interest against the Company.
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BOOKS AND RECORDS

86.

87.

88.

89.

The Company shall keep such accounts and records as the directors consider necessary or
desirable in order to reflect the financial position of the Company.

The Company shall keep minutes of all meetings of directors, members, committees of
directors, committees of officers and committees of members, and copies of all resolutions
consented to by directors, members, committees of directors, committees of officers and
committees of members.

The books, records and minutes required by Articles 86 and 87 shall be kept at the
registered office of the Company or at such other place as the directors determine, and
shall be open to the inspection of the directors at all times.

The directors shall from time to time determine whether and to what extent and what
times and places and under what conditions or regulations the books, records and minutes
of the Company or any of them shall be open to the inspection of members not being
directors, and no member (not being a director) shall have any right of inspecting any book,
record, minute or document of the Company except as conferred by law or authorized by
resolution of the directors.

AUDIT

90.

91.

92.

The directors may by resolution call for the accounts of the Company to be examined by an
auditor or auditors to be appointed by them at such remuneration as may from time to
time be agreed.

The auditor may be a member of the Company but no director or officer shall be eligible to
be the auditor of the Company during his continuance in office.

Every auditor of the Company shall have a right of access at all time to the books of
account and vouchers of the Company, and shall be entitled to require from the officers of
the Company such information and explanations as he thinks necessary for the
performance of his duties.

93. The report of the auditor shall be annexed to the accounts upon which he reports, and the
auditor shall be entitled to receive notice of, and to attend, any meeting at which the
Company’s audited profit and loss account and balance sheet is to be presented.

NOTICES

94. Any notice, information or written statement required to be given to members shall be
served by mail (airmail service if available) addressed to each member at the address
shown in the share register.

95. All notices directed to be given to the members shall, with respect to any share to which

persons are jointly entitled, be given to whichever of such persons is named first in the
share register, and notice so given shall be sufficient notice to all holders of such share.

13



96.

Any notice, if served by post, shall be deemed to have been served within ten days of
posting, and in proving such service it shall be sufficient to prove that the letter containing
the notice was properly addressed and put into the post office.

PENSION AND SUPERANNUATION FUNDS

97.

The directors may establish and maintain or procure the establishment and maintenance
of any non-contributory or contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time in the employment or service of
the Company or any company which is a subsidiary of the Company or is allied or
associated with the Company or with any such subsidiary, or who are or were at any time
directors or officers of the Company or of any other company as aforesaid, or who hold or
held any salaried employment or office in the Company or such other company, or any
person in whose welfare the Company or any such other company as aforesaid is or has
been at any time interested, and to the spouses, surviving spouses, families and
dependents of any such persons, and may make payment for or toward the insurance of
any such persons as aforesaid, and may do any of the matters aforesaid either alone or in
conjunction with any such other company as such employment or office shall be entitled
to participate in, and may retain for his own benefit any such donation, gratuity, pension,
allowance or emolument.

WINDING UP

98.

If the Company shall be wound up, the liquidator may, in accordance with a resolution of
members, divide amongst the members in specie or in kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same kind or not) and
may for such purpose set such value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried out as between the
members or different classes of members. The liquidator may vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories as the
liquidator shall think fit, but so that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

ARBITRATION

99.

100.

Whenever any difference arises between the Company on the one hand and any of the
members, their executors, administrators or assigns on the other hand touching the true
intent and construction or the incidence or consequences of these presents or of the
Ordinance, touching anything done or executed, omitted or suffered in pursuance of the
Ordinance, or touching any breach or alleged breach or otherwise relating to the premises
or to these presents or to any Ordinance affecting the Company or to any of the affairs of
the Company, such difference shall, unless the parties agree to refer the same to a single
arbitrator, be referred to two arbitrators, one to be chosen by each of the parties to the
difference and the arbitrators shall before entering on the reference appoint an umpire.

If either party to the reference makes default in appointing an arbitrator either originally or
by way of substitution (in the event that an appointed arbitrator shall die, be incapable of
acting or refuse to act) for ten days after the other party has given him notice to appoint
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the same, such other party may appoint an arbitrator to act in the place of the arbitrator of
the defaulting party.

AMENDMENTS TO ARTICLES

101. The Company may alter or modify the provisions of these Articles as originally drafted or as
amended from time to time by resolution of the members or by resolution of the directors.

The undersigned Subscriber, for the purpose of incorporating an International Business
Company under the laws of Seychelles, hereby subscribes its name to these Articles of
Association.

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

Victoria Cor_porétg Agents (Proprietary) Limited
Suite 108, Premier Building

Victoria; Mahe

Seychelles

Lap ol

Sam'j-rine Rassool,
Authorized signature

Dated this 8" day of January 2015

Witness to the above signature:
Ll
™~ Linda Quatre,
108 Premier Building

‘ Victoria, Mahe, Seychelles
l CERTIFIEL ORIGINAL |

Q,\& FINANCIAL SERVICES AUTHORITY
SRE - REPUBLIC OF SEYCHELLES
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BOX 991, VICTORIA, MAHE
SEYCHELLES
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APOSTILLE
(Convention de la Haye du 5 Octobre1961)

Country: REPUBLIC OF SEYCHELLES

This public document

has been signed by ANDRE C.C. LABLACHE
acting in the capacity of NOTARY PUBLIC

bears the seal/stamp of ANDRE C.C. LABLACHE
NOTARY PUBLIC

Certified
at  VICTORIA 6. 14™ JANUARY 2015
by JES REGISTRAR, SUPREME COURT




Republic of Seychelles
INTERNATIONAL BUSINESS COMPANIES ACT, 1994
(Act 24 of 1994)

@r a/ icate 0/ %mr/mra/wn

THIS IS TO CERTIFY that, having satisfied all the requirements in respect of incorporation under the International Business
Companies Act, 1994,
UniSky Corporation

is incorporated in the Republic of Seychelles as an International Business Company,

; th
onthis 8  dayof  January 2015

Given at Victoria, Seychelles.

(// -
. . :
\\-\\\-?T ——

Randolf Samson
( 1/ Financial Jervices . /(//ﬁ()/t{(?{/
ompany. / 159735 REGISTRAR OF INTERNATIONAL BUSINESS COMPANIES




| APOSTILLE
(Convention de la Haye du 5 Octobre 1961)

1. Country: REPUBLIC OF SEYCHELLES
This public document

2. has been signed by RANDOLF SAMSON

3. acting in the capacity of REGISTRAR

4 bears the seal/stamp of  FINANCIAL SERVICES

AUTHORITY,REPUBLIC OF SEYCHELLES ,REGISTRAR OF INT.
BUSINESS COMPANIES

Certified
5. at VICTORIA 6. 13™ JANUARY 2015




