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RALCOM LIMITED

QuijanoChambers, OldClarenceThomasBuildingWickham’sCay II, P. O. Box 3159 RoadTown, Tortola,
BritishVirginIslands

~. B AETHMOHOMOABLHHIT KOMiTeT YKpaiHm
HavaneHuKy ynpaBiiHHS KOHTPOIIO
3a OrepaiisiMu Ta y3roHKEHUMH JisiMU
HNanusepiny B.I'.

VYIIOBHOBa)XE€HOTO TIPE/ICTABHIKA
Kommnagii “PAJIKOM JIIMITET”
[“RALCOM LIMITED”]
Mupasmmy O.

3anBa
Opo HAAaHHY A03BOJIY Ha KOHHEHTpaNilo

Binnosimao fo c1.8 3akoHy Ykpainu “IIpo ARTHMOHOIONBHME KoMmiTeT Ykpainu” Ta
cT.26 3axoHy YKpaiau “IIpo 3axucT eKOHOMIYHOI KOHKYPEHINi”, POCKMO HajaTé JO3Bil Ha
KOHIeHTpanilo kommasii “PAJIKOM JIMITEJ” [“RALCOMLIMITED”] (ropman4Ha
ocoba, mo cTBOpeHa Ta iCHY€ BiINOBiIHO N0 3aKOHOAABCTBA BpPHUTAHCHKHMX BipriHcekux
Octposis, 3apeecTpoBaHa 3a aapecor: KimkanoUembeps, OnnKmapenc Tomac Bimgimr,
BixxemcKeii 11, a/c 3159 PoynTayu, Toprosna, Bputanceki Bipriacexi Octposn, peecTpaniitamii
Homep 1650058 i e pesupentom Bpwmrancekux Biprinchkux OCTpOBiB, Tel. YIOBHOBaXXEHOIO
IIpeiCTaBHHUKA B YKpaidi +38-044-229-32-79) y 3B’3Ky 3 HaOYTTIM HEIO KOPIOPATHBHUX IIPaB
Hougipuasoro TlimmpuemctBa “Crpoii-Mapker Ilmoc” y posmipi 100% (pesument Ykpainu,
3apeecTpoBaHe IpmiHchKkor0 Mickkor0 pagoro KuiBcskoi obaacti 30 6epesns 2012 poky, Ne 1 357
136 0000 002959, xox 3a €IPTIOY 37910439, Micuesnaxomkenus: 08205, Ykpaina, KuiBcbka
obnacte, M. Ipnine, Bymung Jleninrpaaceka, 6yaudox 6-A., ten. +38-044-536-11-33). 3rigHo i3
nojgoxeHHaM “IIpo mopsnox momasHs 3asB 1O AHTHMOHOIONBHOTO KOMiTeTy YKpaiHH IIpo
IoniepeAHE OTPUMAaHHS JI03BOJIy Ha KOHIEHTpaliio cyo’ €KT1B rocrogaproBanns ~ Big 19.02.2002,
A0JIa€EMO JI0 JAHO]I 3asBU HACTYNHI JOKYMEHTH: >

1. IOpunuani Ta dinancosi moxyment: kommanii “PAJIKOM JIIMITELD” [“RALCOM
LIMITED”]:
a. 3aBipeHa HOTapiaJbHa KOIIiS CBIIOLTBA PO peECTpaIlifo KOMIIaHii;
b. 3aripeHa HoTapialbHa KOIIisS yCTaHOBYOTrO JOTOBOPY Ta CTATyTy Kommasii (3
[IEpexIaJoM Ha YKpaiHChKy MOBY);
c. 3aBipeHa HOTapiaJibHa KOIis NpPH3HAYEHb NEPINNX AMPEKTOpiB KoMmadii (3
IepeKAa oM Ha YKpaiHCEKy MOBY);
d. 3aBipeHa HOTapiagbHa KOS IMCEMOBOI pe3omouii AupexkTopa Komnauii (3
IIEpeKIIaioM Ha YKPaiHChKY MOBY);
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e. bBananc #a 31 tpaBus 2012 poky Ta 3BIiT npo (PpiHAHCOBI pe3yibTAaTH 3a PiK, IO
sakigunBces 31 tpasHs 2012 poky Komis;

f. Komia pimenns xomMmaHii Opo npuabGaHHA KOPIOPAaTHBHMX IpaB J[0YipHBOTO
mignpuemcTia “Ctpoit-Mapxker ITmoc”;

IOpunnuni Ta ¢inancoBi mokymeHtu Jlowipssoro mnigmpmemcrBa «Crpoii-Mapker
[Imrocy:

a. 3asipeHa HOTapianmpHa Komis Bunucky 3 €J/[PHO0 ta OOII;

b. 3aBipeHa HoTapiaibHa KOMis CTaTyTy KOMIIAHiI;

¢. 3aBipeHa HoTapiajmpHa Komist goBinku 3 €/IPIIOV;

d. 3apipeHa HoTapiagbHa KOIlif NOBLAOMIIEHHS PO B3ATTA HA OOJIK IJIAaTHUKA
€IMHOTO BHECKY;

€. 3aBipeHa HoTapianpHa Komis pimerHs Ne 05/1-270312 TOB «ocmomapHuK»
BimHocHo cTBOpeHHs JII «Ctpoii-Mapker Ilmoc», 3arBepmkenns Cratyry Ta
Ipu3Ha4deHHs JlupeKTopa;

f. Komig pimeras Ne 05010312 TOB «locnmomapuuk» IIpo 3aTBEpIXEHHS
posnoainbyoro 6anancy Jlogipaporo niampuemcrsa «Ctpoit-Mapket ['pym»;

g. 3aBipeHa HoOTapiajJbHA KOIis ZOBiAKY NMpPO B3ATTI Ha OOMNIK IUIATHMKA IMOAATKIB
(o dopmi Ne4-OITIT);

h. 3aBipeHa HoTapianpHa Komis posnoxinedoro Gamancy JIII «Ctpoii-Mapker
I'pyn» ctanom Ba 28.02.2012 poxky;

i.  Komia nakazy Ne 1-x Big 02.04.2012 poxy mpo mpusHadeHHs gupektopa JII1
«Ctpoii-Mapxet TImtocy;

j.  Hporoxon saramenux 36opis ywacuukis TOB “T"ocnojapHUK” PO YKJIAJAHHS
JOroBOPY KyIiBIi-IIPoJAaxy (BIACTYIUICHHS) KOPNOpaTHBHMX mpaB Ha JouipHe
nignpremctso “Crtpoit-Mapker [Tnroc”;

3aBipeHa  HOTapiaJibHa  KOMif  JOTOBOPY  KYWiBNi-Ipomaxy  (BiACTYIUICHHS)
KoprnopaTUBHUX IpaB Ha JlouipHe nianmpueMctBo “Crpoit-Mapker Ilmoc” wix
komnaniero “PAJIKOM JIIMITEZL” [“RALCOM LIMITED”] Tta TOB “T'ocogapauk”
3 BIAKJIAAANbHOK YMOBOK);

BigomocTi mpo ydYacHmKiB KoHUeHTpanii (3rimHo Jlogatky 2 10 TOJIOXKEHHS IIPO
KOHLEHTpAITIO);.

BigomocTi npo oCHOBHI BHAM JISNTBHOCTI YYaCHHUKIB KOHLEHTpALIii (3I‘111HO ﬂoaaTKy 3
JI0 IIOJIOXKEHHS PO KOHICHTPAIIIIO).

YnosHoBaKeHHi upe'x'u-wﬁmfd ,}

Kommasii “PAJIKOM 1k "'ﬁ
[“RALCOM LIMITE lyiﬁ'__/
O. Mupasiny



PeecTp OOKYMEHTOB, NepefaBaeMblX COrNacHoO 3asBneHns oT KoMmnaHum "Pankom JlumuTeq”

[Ralcom Limited]" o paspelueHne Ha KOHLEHTpaUuIo.

Hasea gokymeHTa

Kinbkicte
CTOPiHOK

3aaBa Npo HagaHHA A03BOSY Ha KOHUEHTpaUito komnarii “PANKOM JIMITEL” [“RALCOM LIMITED"] y 38’a3ky
3 HabyTTaM Heto KopriopaTusHux npae [ouvipHsoro Mignpuemcrsa “Ctpoit--MapkeT Mnioc” y poamipi 100%

2

MnaTixHe gopyveHHsA Ha nepepaxyBaHHs 360py 3 BiAMITKOK ycTaHoBM GaHKy Ha cymy 5100 rpH

1

3aeipeHa HoTapianbHa Konisi JOroBopy KyniBni-npoAaxy (BigCTynneHHst) KOPNopaTUBHUX NPas Ha [ovipHe
nignpuemctso “Ctpon-MapkeT moc” mix komnanieto “PANKOM NIMITEL” ['RALCOM LIMITED”] ta TOB
“FocnogapHuk” 3 BigknasanbHO yMOBOO

11

3aBipeHi HoTapianbHi konii no komnaxii “PANIKOM NIMITEL” [“RALCOM LIMITED]: ceigouTBa npo
PEECTPALi0 KOMNAaHIl; yCTaHOBYOIO AOrOBOPY Ta CTATYTY KOMMaHIi; NPU3HAYEHb NEPLUMX AMPEKTOPIB KOMNAHIT;
NUCbMOBI pe3ontouii AMpekTopa KOMNaHIi

59

[HosipericTb Big AupekTopa komnaxii “PANIKOM NIMITEL” [‘RALCOM LIMITED”} Ha naHa OnekcaHapa
MupnsHy

Bananc Ha 31 TpaBHa 2012 poky Ta 3BiT Npo (hiHAHCOBI pe3ynbTaT# 3a pik, Wo 3akiHuveea 31 TpaBHa 2012
POKY.

Konis pilweHHsA komnaHii npo npuabaxHsa kopnopaTnBHMX npae JouvipHboro nignpuemcraa “‘Ctpoii-Mapket
rnioc”

3aranbHa xapakTepucTuka, |HhopMaList WoAo BiAHOCUH KOHTPOIMIO Ta BAPTICHUX NOKA3HUKIB, AiANbHICTL
nignpueMCTBa Ha 3aranbHOAEPXKaBHOMY Ta perioHanbLHoOMy pyHKY [pacnevyaTaHoe ua nporpamu AMKY (cl)
v.124], (no komnaxii “PANIKOM JNIIMITEZR” [“‘RALCOM LIMITED"]}

Hopatox 2 fo MonoxeHHs npo KoHueHTpauito (no komnawii “PANKOM NIMITEL” [‘RALCOM LIMITED™])

10

Hogatok 3 Ao MonoxeHHs npo KoHueHTpauito (no komnawii “PAJIKOM NIMITEL” [“RALCOM LIMITED")

11

3asipeHa HoTapianbHa konis Bunuckn 3 €APHOO Ta ®OMM (4N "Ctpon mapkeT Mpyn")

12

3aBipeHa HoTapianbHa Kkonis cTaTyTy komnaHii (41 "CTpoit mapket pyn")

13

3asipeHa HoTapiansHa konis goeigkv 3 €APMNOY (4 "Ctpoi mapkeT Mpyn'")

14

3asipeHa HoTapiarnbHa Komisi NOBIAOMAEHHS NPO B3ATTA Ha 06Nk NnaTHuKa €AMHOro BHecky (AN "CTpoi
mapket pyn")
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15

3aBipeHa HoTapiarnbHa konis piteHHs Ne 05/1-270312 TOB «locnoaapHuk» BigHOCHO cteopeHHst M « Ctpoti-
MapkeT lNntoc», 3ateepaxeHHs CTatyTy Ta npusHavyeHHs JupekTtopa

[y

16

Konis piweHHs Ne 05010312 TOB «[ocnogapHuk» npo saTBepAXeHHs po3noginbyoro 6anaHcy [JovipHboro
nianpuemcrtaa «Ctpon-Mapket Mpyn»

17

3aBipeHa HoTapiankbHa Kofis A0BIAKM NPO B3ATTA Ha 06Nik nnaTHMka nogaTkis (no dopmi Ne4-OMMy (AN
"CToou mapkeT 'pyn")

18

3aBipeHa HoTapianbHa Konis posnoginbyoro 6anancy AN «Ctpoii-MapkeT M'pyn» ctaHoM Ha 28.02.2012 poky

19

Konist Haka3sy Ne 1-k Big 02.04.2012 poky npo npusHaveHHs gupekTtopa [N «Ctpon-Mapket Mniocy

20

MNpoTokon 3aranbHux 36opie yyacHukiB TOB “ocnogapHuk” Npo yknagaHHs J4OroBopy KymiBRi-NpoAakKy
{BIACTYNNEHHS] KOpnopaTMBHUX NpaB Ha fovipHe nianpumemcTso “Ctpon-MapkeT Mnioc”
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21

PilwweHHs BnacHuka (3acHosHwka) [N «Ctpoii-MapkeT Mnoc» npo npoaax kopnopaTtueHux npae Ha [ “Ctpoi
Mapket Mnioc” komnanii “PAJIKOM JIMITEL”| “RALCOM LIMITED”]

22

3aranbHa xapakTepucTuka, [HhopMaLis LWoao BiAHOCUH KOHTPOMO Ta BapTICHMUX MOKA3HUKIB, AiANbHICTL
nignNpMEMCTBA Ha 3arafbHOAEPXABHOMY Ta perioHanbHoMy pyHKY [pacneuyaraHoe us nporpamu AMKY (cl)
v.124], {no komnaHii AN «CTtpoit-MapkeT Mntoc»}

23

HopnaTok 2 ao MNonoxeHHs npo KoHueHTpauio (no komnaHii AN «Ctpoi-MapkeT Mniocy»)

24

HopaTok 3 ao MonoxeHHs npo KoHueHTpauito (no komnaHii AN «Ctpon-MapkeT Mntoc»)

142

[epenas (-na)
YrnosHosaxeHutl npedcmasHuK KoMnaHil

‘PATIKOM JIMITEL” ['/RALCOM LIMITED"] Onexcanap Mupnsmy
Hama U5 07.2012-p08
Midnuc A / ¢/

OTpuBamas (-na)

nocaaa 31

Hama = _07.2012 posy

Midnuc




PeecTp AOKyMEHTOB, NepeAaBaeMbix COrnacHo 3asaBneHus ot komnaHum "Pankom flumuren”

[Ralcom Limited]" o paspeLueHne Ha KOHUEHTpaUuio.

Hassa gokymenra

Kinbkicte
CTOPIHOK

3aaBa Npo HagaHHSA A03BONY Ha KOHLeHTpaLito koMmnaHii “PANKOM NIMITEA” ['RALCOM LIMITED”] y 38’A3ky
3 HabyTTsaM Heto kopnopaTuBHUX npae JouipHboro Mignpuemctaa “Crpor-Mapket MNmioc” y poamipi 100%

2

MnaTiXHe gopyyeHHA Ha NepepaxyBaHHA 300py 3 BiAMITKOW YCTaHOBM BaHky Ha cymy 5100 rpH

1

3aBipeHa HoTapiarnbHa Konis Aorosopy KyniBni-npogaxy (BiACTYNNEHHS) KOPrIopaTUBHWUX NpaB Ha JoJipHe
nianpvemcteo “Ctpoin-MapkeTt Mntoc” Mk komnanielo “PANIKOM NIMITEL” ['RALCOM LIMITED”} Ta TOB
“lrocnofapHuK” 3 BifKNaaansHoK yMOBOIO

1

3asipeHi HoTapianbHi konii no komnawii “PANIKOM NIMITEL” [‘RALCOM LIMITED]: cBigouTea npo
peecTpaLilo KOMNaHii; ycTaHOBYOro JOrOBOPY Ta CTaTyTy KOMNAHil; NPU3HAYEHb NEPLUMX AMPEKTOPIB KOMMAHIT;
NUCbMOBI DE30MIOLT AMPEKTOpa KOMNaHii

59

[osipeHicTb Big AvpekTopa kKomnadil “PANKOM NIMITELQ" [‘RALCOM LIMITED"] Ha naHa OnexcaHgpa
MupnsiHy

BanaHc Ha 31 TpasHa 2012 poky Ta 3BiT Npo hiHaHCOBI pesynbTaTh 3a pik, WO 3akiHdueca 31 TpaBHa 2012
POKY.

Konis piwreHHs komnaHii npo npuabaHHA kopriopaTMBHKX Npas [lo4ipHbOro nianpuemcTtea "CTpoi-MapkeT
Mnioc¢”

3aranbHa xapakTepueTuka, IHopmMaLif Woao BiAHOCUH KOHTPOTIO Ta BapTICHUX NOKa3HUKIB, 4iANbHICTL
MiANPUEMCTBa Ha 3aranbHOAEPXXaBHOMY Ta pPerioHarnbHOMy PUHKY [pacnedaraHoe us nporpamu AMKY (ci)
v.124], (no komnaHii “PANKOM NIMITEL" ["RALCOM LIMITED"|}

HDogatok 2 po MonoxeHHs npo KoHueHTpadito (no komnaxii “PANKOM NIMITEL” [‘RALCOM LIMITED"))

10

Hopatok 3 po MonoxeHHs npo KoHueHTpadito (no komnaxii “PANKOM NIMITEL” [“RALCOM LIMITED"))

11

3asipeHa HoTapianbHa konis sunucku 3 €APKOO Ta GON (4N "Ctport mapkeT Mpyn”)

12

3asipeHa HoTapiansHa konis craTyTty komnanii (4N "Ctpov mMapkeT Mpyn”)

13

3asipeHa HoTapianbHa komia Aosigku 3 CAPMOY (AN "Ctpoi mapkeT Mpyn")

14

3asipeHa HoTapianbHa KOMiA NOBIAOMIEHHA NPo B3ATTA Ha o6k NnaTHWKa eanHoro sHecky (AN "CTpon
mapkeT pyn")

15

3aBipeHa HoTapiaribHa konis piweHHs Ne 05/1-270312 TOB «ocnogapHuk» BigHocHo cTBoperHs A «CTpoii-
MapkeT lMnioc», 3aTeepaxeHHs CTaTyTy Ta NpusHavyeHHs upekTopa

16

Konis piwerHa Ne 05010312 TOB «locnogapHuk» Npo 3aTBePAXEHHS po3noainsyoro 6anaHcy [JovipHEOro
nianpuemcTea «Ctpoit-MapkeT Moyn»

17

3aBipeHa HoTapiasnkHa konis A0BIAKV NPo B3ATTA Ha 0Bk NnaTHUka nogaTkis (no dopmi Ne4-OMM) (AN
"CTpoi mapkeT pyn")

18

3aBipeHa HoTapiankbHa Konis posnoaineyoro 6anancy AN «Ctpoit-MapkeT Mpyn» cTaHom Ha 28.02.2012 poky

19

Konis Haka3y Ne 1-k 8ig 02.04.2012 poky npo npuaHadenHs aupektopa AN «Ctpon-MapkeT Mritoc»

20

MpoTokon saraneHux 36opie ydacHukis TOB “TocnoaapHUK' Npo yknazaHHs AOTOBOPY KyMiBmi-Npogaxy
(BigCTYNNeHHs) kopnopaTUBHUX Npae Ha [lovipHe nianouemcTtso “CTpon-Mapket Mmioc”

21

PiweHHs BnacHuka (sacHosHuka) AN «Ctpoii-MapkeT Mnoc» npo npogax kopropaTtusHux npas Ha AN “Crpoi
Mapket Mnioc” xomnadii “PAJIKOM JIIMITEZ”[“RALCOM LIMITED”]

22

3aranbHa xapakTepucTuka, |HhbopmMaLis LWoAO BiAHOCUH KOHTPOIO Ta BapTICHUX NOKA3HUKIB, AiANbHICTb
niANpreEMCTBA Ha 3ararnbHOAePKaBHOMY Ta perioHanbHOMY PUHKY [pacnedaTtaHoe u3 nporpamm AMKY (cl)
v.124|, {no komnaHii AN «CTtpoin-MapkeT Mnioc»)

23

Hoaatok 2 ao MonoxeHHA npo KoHueHTpauijto (no komnarii 4N «Ctpoi-MapkeT Mnioc»)

24

Hopatok 3 a0 MonoxeHHs npo KonueHTpauito (no komnaii AN «Ctpon-MapkeT Mroc»)
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MNepenas (-na)
Yrnoe+osaxeHull npedcmasHuUK KoMNaHil
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PeecTp [OKyMEHTORB, NepefaBaeMbIX COracHo 3asiBneHust ot komnaHum "Pankom Jlumuteq”

[Ralcom Limited]" o paspelueHue Ha KOHUEHTpaLuIo.

HasBa pokymeHTa

Kinbkicrb
CTOPIHOK

3asnBa Npo HagaHHA A03BONY Ha KoHUeHTpaLilo komnaii “PANIKOM NNIMITEL” [‘RALCOM LIMITED”] y 38’a3ky
3 HabyTTaM Hew KopnopaTusHux npae JovipHboro Mignpuemctsa “Ctpoi-Mapket Mmioc” y posmipi 100%

2

MnaTixHe AOpyYeHHs HA NnepepaxyBaHHA 36opy 3 BiaMITKOI yCcTaHOBY OaHKy Ha cymy 5100 rpH

1

3aBipeHa HoTapiarnsHa konist 0roBopy Kynieni-npoAaxy (BiACTYNNEHHs) KOPNopaTuBHUX Npas Ha JouipHe
nianpuemcreo “Ctpoi-Mapket lMNnioc” Mk koMnarieto “PAJIKOM NIMITEQ” ['RALCOM LIMITED?] ta TOB
“locnogapHuk” 3 BigknaganbHoOK yMOBOK

11

3aBipeHi HoTapiankHi konii no komnaHii “PAJIKOM NIMITEL” ['RALCOM LIMITED”): ceigoursa npo
peecTpayiio KOMNaHil; YCTaHOBYOrO JOroBOpPY Ta CTaTyTy KOMMaHii; NpU3HayeHb NepLUNX AUPEKTOPIB KOMNAHI,
NMCbMOBI pes3oniouii gupekTopa KomMnaHii

59

[osipeHicTb Bia avpexTopa komnanii “PAMKOM JIMITEL” ['RALCOM LIMITED] na nana Onekcanapa
MupnsiHy

BanaHc Ha 31 TpasHA 2012 poky Ta 3BiT Npo diHaHCOBI pe3ynbTaTy 3a pik, Wo 3akiHumeen 31 TpasHa 2012
POKY.

Konis pilueHHs komnanii npo npuabaHHA kopriopaTuBHKX Npas JodipHboro nianpuemcTea “"Ctpon-MapkeT
Mnioc”

3aranbHa xapakTepucTuka, |HbopmaLis LWoAO BiAHOCUH KOHTPOMIO Ta BAPTICHUX MOKA3HUKIB, AiANbHICTL
figNpUEMCTBA Ha 3arafbHOAEepPXaBHOMY Ta perioHanbHOMY purKy [pacnevataHoe us nporpamu AMKY (cl)
v.124], (no komnanii "PANKOM NIMITEQ” [“RALCOM LIMITED"))

S

HoaaTtok 2 ao MNonoxeHHs npo KoHueHTpauio (no komnawil “PAJIKOM NIMITER” [‘RALCOM LIMITED”])

10

NopaTok 3 ao MonoxeHHs npo KoHueHTpauio (no komnawii “PASIKOM NIMITELD” [“RALCOM LIMITED™)

11

3asipeHa HoTapiankHa konist Bunucky 3 EAPKOO Ta ©OIM (AN "CTpon mapkeT Mpyn")

12

3aBipeHa HoTapianbHa konis cTaTyTy komnaHii (AN "Ctpon mapkeT Fpyn™)

13

3asipena HoTapianbHa konis gosigkn 3 EAPNOY (AN "CTpon mapkeT MNpyn”)

14

3asipeHa HoTapianbHa konisi NOBIAOMNEHHRA NPO B3ATTA Ha obnik NnaTHUKa eanHoro sHecky (AN "Ctpoi
mapket Fpyn")

P =00, W~

15

3asipeHa HoTapianbHa konis pilueHHs Ne 05/1-270312 TOB «locrnogapHuk» BigHOCHO cTBopenHs AN «CTpoii-
MapkeT Mnioc», 3aTBepakeHHn CTaTyTy Ta npusHaveHHs JQupekTopa

16

Konisi piwents Ne 05010312 TOB «FocnogapHuk» npo 3aTBepAXeHHs1 po3nodinkyoro 6anaHcy [loyvipHeoro
nianpuemcTea «Crpoi-Mapker pyr»

17

3asipeHa HoTapiankHa Konist A0BIAKW NPO B3ATTS Ha 0Bnik nnaTHuka noaaTkis (no dopmi Ne4-OMrT) (AN
"Crpoi mapkeT pyn")

18

3asipeHa HoTapiankHa konist poanoainsyoro 6anancy AN «Crpoi-MapkeT Mpyn» cTaHom Ha 28.02.2012 poky

19

Konisi Hakasy Ne 1-k Big, 02.04.2012 poky npo npusHadeHHst aupektopa O «Ctpoi-MapkeT Mnioc»

20

lMpoTokon saransHyx 360opis yqacHukie TOB “TocrogapHuk” NPo yKNagaHHA foroBopy KyniBni-npoaaky
(BiACTYNNEHHS) KOPNOPATUBHUX Npas Ha [JovipHe nianpuemcTso “Ctpoii-MapkeT Mnioc”

21

PiwenHa snacHuka (3acHoBHuka) AN «Crpoii-MapkeT Mmoc» Npo npogax kopnopaTtueHux npae Ha A “Ctpoit
MapkeT Mnioc” komnadii “PAJIKOM JIIMITE"[“RALCOM LIMITED”]

22

3aranbHa xapakTepucTika, IHchopMaLlia WoAo BiJHOCUH KOHTPOITIO Ta BAPTICHUX MOKA3HWKIB, AisNbHICTL
NiANPUEMCTBA Ha 3aranbHOAEPKABHOMY Ta perioHankHoOMy PuHKY [pacneuataHoe us nporpamu AMKY (cl)
v.124], {no komnaHii AN «Ctpoit-Mapker MNmocy)

23

HoaaTtok 2 po MonoxeHHs npo KoHueHTpauiio (no komnawii AN «Crpoi-Mapket [1noc»)

24

Ooaarok 3 go MonoxexHsi npo KoHueHTpaLio (no komnawii AN «Ctpoit-MapkeT Mnioc»)

142
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I, Vasiliki Argyrou,

AFFIDAVIT

—

DO HEREBY CERTIFY

the following as to RALCOM LIMITED (hereinafter called “the Company”):

ur

Dated this 6t day of June, 2011.

(Sgn.). 4
Mrs. Vasiliki Argyrou

. The Company incorporated and existing under the British Virgin Islands

International Business Companies Act (Cap. 291) under the registered number
1650058, on the 23 day of May, 2011.

Relevant copy of the Certificate of Incorporation marked as exhibit “A” is
attached.

Copy of the Memorandum and Articles of Association of the company in
English language is attached and marked as exhibit “B”’

. The Appointment of First Director of the Company.

Relevant copy of the Appointment of First Director marked as exhibit “C” is
attached.

The Resolution of Director Consented to In Writing of the Company.
Relevant copy of Resolution of Director Consented to In Writing is hereby is
attached and marked as exhibit “D”.

. The Share Certificate of the Company.

Relevant copy of the Share Certificate marked as exhibit “E” is attached.

Rocfih e

SWORN AND SIGNED BEFORE ME
AT THE BISTRICT COURT OF NICOSIA
¢ W THIS . {0).. DAY OF ... &, T NPRI 2011

Eipfivn NeokAéoug



APOSTILLE
(Convention de La Haye du S octobre 1961)

Country CYPRUS.
This peblic document

has been signed &
acting in the capacity of Registrar District Court

bears the seal/stamp of the District Court.

V. IOANNOU /  Ceniica 0B JUN 2011

at Nicosld}m&( f. lhcmj ................................

10. Signature:

Minisiry of Justice and Public Order

v NeoxAgoua

Permanent Secretary

LA
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The REGISTRAR of CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES, that:.pursﬂ'aht to the BVI Bus'iness
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BVI BC NO. 1650058

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004
A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

QUIJANO & ASSOCIATES (BVI) LIMITED
Quijano Chambers
P.O. Box 3159,
Road Town, Tortola
British Virgin Islands.



TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004 (the “Act”)
MEMORANDUM OF ASSOCIATION
OF
RALCOM LIMITED

A COMPANY LIMITED BY SHARES

NAME

The name of the Company is RALCOM LIMITED
TYPE OF COMPANY

The Company is a company limited by shares.
REGISTERED OFFICE

The first Registered Offige”
Chambers, Old Clares

s “=geated at the offices of Quijano
ﬁ\ s Cay II, P.O. Box 3159,
o »

The first Rengt@d‘Cﬁ*
LIMITED, Quij
Virgin Isla.nds

GENERAL OBJ

Subject to Clause 6, %l'.ge- ]
unrestricted and t/4 Cu ANy, _have fullfpowe d authority to carry out
any object not p1ol§1‘bjted Byiihe BYL.B{sMmess @ompanies Act, 2004 or any
other law of the Brltlsh V1rgm slands, -in ¢ifiding but not limited to the

following: %‘*?2..“

5.1. To undertake, conduct, direct and carry out all kinds of investments, and
to acquire, purchase, hold, manage, sell, assign, transfer, guarantee,
pledge, finance, or otherwise dispose of or deal in securities, stocks,
shares, merchandise, rights on movable property or on real estate, and in
any other kind of rights, or to carry on any and all commercial and other
transactions and operations involved in businesses dealing with precious
metals, gems and other articles of value either on its own behalf or on
behalf of third parties, and to engage in any and all of the activities
connected with these purposes;

Co_."pany is established are

5.2. To provide guarantees concerning the obligations of third parties whether
these latter be related to the Company or not, and to secure any such
guarantees by mortgages or encumbrances on any or all of the assets of
the Company.

5.3. To subscribe, buy, own, keep, receive, acquire, sell, trade in, manage,
guarantee, assign, exchange, transfer, mortgage, pledge, in any way
encumber, or otherwise commit or dispose of movable property and real
estate and assets in general, including securities, shares of capital stock,
bonds; coupons, mortgages, valuables, notes, acceptances, drafts and
other documents of title and of obligations, issued or created by another
natural or juridical person, whether public, private or municipal; and once
in its capacity as owner, to have and to hold and to exercise in their



respect all privileges, powers and rights of ownership, including the right
to vote, to encumber in any way and to transfer;

5.4. To guarantee the payment of dividends on any shares of the capital stock
of any juridical person; to stand as guarantor for the capital or interest on
any bonds, coupons, mortgages, securities, notes, acceptances, drafts,
bills of exchange or other titles, documents and obligations issued or
created by any natural or juridical person or accept participation on any
bond or guarantee concerning lease contracts or any kind of obligations of
any natural or juridical person;

5.5. To acquire and/or assume all or part of the business, the property or the
liabilities of any natural or juridical person;

5.6. To act as agent or representative of any natural or juridical person, and
particularly to act as Commission Merchant for the purchase and sale of
various products in the market, including know-how, technical assistance,
trademarks etc., on its own behalf or on behalf of third parties;

5.7. To underwrite, buy, own, keep, receive, acquire, sell, negotiate, guarantee,
assign, exchange, transfer, mortgage, pledge, in any way encumber, and in
any way compromise or dispose of licenses, permits, privileges, inventions,
patent letters, trademarks, and trade names;

ses of the Company, and for such
ments of title or documents
ortgage on all or part of the

5.8. To borrow money f% [+
loans to issue bong ted, il Bther

and to secure thg’sar c' gy p_l‘éfg:‘b;

assets of this ¢ fomp vhether theVile le property or real estate,
or by issui a ids and<.pihér AT ﬁ nstruments of title or
documents g 1ssue bo;fa‘é'nng =0T , bills of exchange and
other docume"i;tt f obllgam’{?'-f\ E’may %not be converted into
shares of t]gc‘Co pany,.payfit ol a ‘glven efingdates, or payable upon
the occurrey ce clla °'1V€n b, ..,;u ther with A‘%r"t}_z, ge or pledge security or
unsecured, for -owed.x.. it in pavmc1 t forzassets acquired, or for

any other lawful | 505 N

-
5.9. To lend mo %Jﬂ,m onglc. t
P

and to rnak gemliﬁmces\ draw,z t, dorse, set off, guarantee,
underwrite and¥gsue prbmﬁ”"@‘nn ©s, s of exchange, drafts, money
orders, and all typtagpf titles,glocumegts and certificates;

s as may be deemed fit,

5.10. To obtain, own, sell and transier shares of its own capital stock, and for
that purpose to use its capital, excess capital, surplus or any other
asset, provided that its funds or assets are not used to purchase shares
of its own capital stock when such use may impair its capital stock, and
provided also that such shares of its own capital stock which it owns are
not used directly or indirectly for voting purposes;

5.11. To enter into, perform and carry out contracts of all kinds and for all
kinds of lawful purposes, with no limitation as to the amount thereof,
and with any natural or juridical person;

5.12. To engage in the business of shipyards, of building and repairing ships,
in the construction of buildings and highways and in port drainage, to
promote, establish, purchase, acquire, own, keep, trade, deal in,
manage, exchange, equip, operate, lease, charter, sub-charter, sell,
transfer, mortgage, pledge and otherwise encumber and in any way
dispose of shipping lines, yachts, vessels, ships and any other means of
transportation by land, sea or air, and directly or indirectly, as
commission merchant or agent or as a public transport enterprise, and
be it under contract or privately, to carry in them, for money, from one
place to another, passengers, baggage, cattle, mail, express and/or cargo
of any kind and class, whether among foreign states or within the same
state, and to acquire, own, hold, build, repair, equip, operate, lease,
charter, sub-charter, mortgage, pledge and otherwise encumber,
exchange, trade and deal in, sell and otherwise dispose of yachts and

3
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every kind of vessels or ships and any other means of transportation or
conveyance of any kind, for use on land, air or water, as well as any and
all parts, materials, equipment, apparatus, appurtenances, machinery,
articles, tools, pneumatic dinghies, fuel, oil and/or any and all items
and goods related to or used in connection with any of the above, or
which may be necessary, useful or appropriate in the conduct of any or
all of the businesses mentioned above.

5.13. With corporations or associations of steamships, shipping, transhipment,
railroads, transportation by trucks, carriers or ferries, or with
individuals engaged in the shipping business or in other forms of
transportation, to contract or agree the collection, conveyance, clearance
and distribution of such goods, properties, merchandise, crates,
packages, baggage and cargo items and other movable property of any
description.

5.14, To engage in the business of, and in buying, selling, manufacturing, and
distributing, and in the trade, dispatch, assembly, transportation,
traffic, importation, exportation, acquisition, purchase and sale,
distribution and commerce of all kinds of articles, merchandise, and
goods in general,

5.15. To carry out any business which may be done in a convenient way or
which may be concgg inf‘mﬂd’imq v or indirectly improving the value

and yield of the n\ ks G3stdy ),
5.16. To do everyth, i#g % pﬁﬁ nc%é gwf‘tp “"gccomplish the purposes of
the Comp {;x ‘Srafat may~be m“' xp] o or necessary for the

protection @nvd:‘th “‘benefit ¢hife cofSarati

or @s an j lf % or ,nm%’&l&ﬂ pPaar

and comy r]_f;n Iransactic ,p w s, y
5.17, To carry ¢ r.au, othet l.uxlm&'as ness,

1 all kinds of finaicial

3 gther on its own behalf
4

LIMITATIONS

fQ? |4-;&ng rhr- ompgtiy has no power 1o

(a) carry on bankiny, o usiness,, uggs 1(‘;f||ccnscd under the Banks
and Trust Companh i g
(b) carry on business as a pa®™a reinsurance company, insurance

agent or insurance broker, unless it its licensed under an enactment
authorizing to carry on that business;

{c) carry on the business of company management unless it is licensed under
the Companies Management Act, 1990;

{d) carry on the business of providing the registered office or registered agent
for companies incorporated in the British Virgin Islands, or

(e) carry on the business as a mutual fund, mutual fund manager or mutual
fund administrator unless it is licensed under the Securities and Investment
Business Act, 2010,

(f) carry on or hold itself out as carrying on investment business of any kind in
or from within the Virgin Islands unless it is licensed to carry on that type of
business under the Securities and Investment Business Act, 2010. For the
purposes of this subsection investment business shall include dealing in
investments, arranging deals in investments, managing investments for
others, providing investment advice, providing custodial or administration
services with respect to investments and operating an investment exchange.

(g) carry on financing business or money services business, in or from within
the BVI, unless it is licensed under the Financing and Money Services Act,
2009.



10.

11.

12.

13.

14.

NUMBER AND CLASSES OF SHARES

The Company is authorised to issue a maximum of 5,000 ordinary shares of a
single class with a par vatue of US$1.00 each.

CURRENCY

The shares in the Company shall be issued in the currency of the United States
of America.

FRACTIONAL SHARES

The Company may issue fractional shares. A fractional share shall have the
corresponding fractional liabilities, limitations, preferences, privileges,
qualifications, restrictions, rights and other atiributes of a whole share of the
same class and series.

DESIGNATIONS, POWERS AND PREFERENCES OF SHARES
10.1. Each share in the Company confers upon the shareholder:

{a) the right to one vote at a meeting of the shareholders of the Company
or 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 eq

purchase or othe
to Regulation 4

VARIATION O

The rights attn
whether or not
writing of or by R mectir y

50 per cent of thG(ssu ﬁ" l'm s

RIGHTS NOT VARIED K‘SSUE OF ARI PASSU
The rights conferred\fmon the t‘)mf the es of any class issued with
preferred or other nghts ot, lcs fferwise expressly provided by the

terms of issue of the shares of that cass be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

REGISTERED SHARES

fied n Cffparseg
und up, t{

13.1. The Company shall issue registered shares only.

13.2. 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

Subject to Clause 11, the Company may amend its Memorandum or Articles by
a resolution of shareholders or by a resolution of directors, save that no
amendment may be made by a resolution of directors:

/6



() to restrict the rights or powers of the shareholders to amend the
Memorandum or Articles;

(b) to change the percentage of shareholders required to pass a resolution
of shareholders to amend the Memorandum or Articles;

(c) in circumstances where the Memorandum or Articles cannot be
amended by the shareholders; or

(d) to Clauses 10, 11, 12 or this Clause 14.
15. DEFINITIONS

Words used in this Memorandum and not defined herein shall have the
meanings set out in the Articles.

We, QUIJANO & ASSOCIATES (BVI) LIMITED, Quijano Chambers, P.O. Box 3159, Road Town,
Tortola, 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 23" day of May, 2011:

Incorporator

Cﬁu Shubeen ‘

Authorised Signatory
QUIJANO & ASSOCIATES (

)&
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23.

24.

2.5.

2.6.
2.7.

2.8.

29.

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004 (the “Act”)
ARTICLES OF ASSOCIATION
OF
RALCOM LIMITED
A COMPANY LIMITED BY SHARES
INTERPRETATION

These Articles of Association contain the regulations governing the Company.
Reference to the Act in these Articles of Association (“Articles”) shall mean the
BVI Business Companies Act, 2004, as amended, together with any
modifications and extensions thereof. In these Articles, words and expressions
defined in the Act shall have the same meanings and, unless the context
otherwise requires, the singular shall include the plural and vice-versa, the
masculine shall include the feminine or neuter, and references to persons shall
include corporations and all legal entities capable of having a legal existence.

SHARES

peeiv  and hold the Company
and its directorsfafid Iﬁcers hk or liability which it or
they may incur vkcj:“ Of anywaS e t use or representation
made by any pe mR v virtue of &‘ segsion t,i;” If a share certificate is

f-#h# worn out certificate or

Jgather wxm uﬁ\ indemnity as may be

.J-\

Lt’rcmﬁldf‘ lan shares, any one of such

c:’fc 'ch.pt for. y]utlon

Shares and other secufi s may ot sued atshch times, to such persons, for
such consideration and on TIns ie directors may by resolution of

directors determine.

If several pgrsons
persons may give

Without prejudice to the generality of the foregoing, the pre-emption rights set
out in Section 46 of the Act shall not apply to the Company.

The Company may issue bonus shares, partly paid shares and nil paid shares.

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

Shares may be issued for such amount of consideration as the directors may
from time to time by resolution of directors determine, except that in the case
of shares issued with a par value, the consideration paid or payable shall not
be less than the par value.

Before issuing shares for a consideration other than money, the directors shall
pass a resolution stating:

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

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

-3
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3.2,

4.4.

4.5.

4.6.

3.3.

4.2.

43.

(c) that, in their opinion, 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.

REGISTER OF MEMBERS

The Company shall keep a register of members containing:
(&) 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 person ceased to be a shareholder.

The register of members may be in 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.
SHAR
R i
Asr mm m acquire and hold its own

REDEMPTION OF SH
shares save that crm or otherwise acquire
its own shares * a e consen { s : r dér .whose shares are to be

purchased, rede\ ufneﬂmxﬁ“_ﬁ't 'lﬂﬁmg Company is permitted
by the Act or anv’&,‘f] p-ovmm‘ 3{&* emoral or Articles to purchase,

redeem or othez'ig quire_the ";.tm,;?p. ithout ¢ 1r=~c.0nscnt

The Company may

b

The Company nly oit : mre share 1f’éh= the relevant time the
directors determine b» &s Ldirecto tha@ immediately after the
acquisition the value d assets exaeed its liabilities and the

Company will be «’:P'Qle tof%i:ir oS as 'x-
Subject to the pro\ hm € Company may make an offer to

purchase, redeem or otn%':gqse acqdire its DWﬁ/ shares from one or more or all
of the shareholders:

(a) in accordance with Sections 60, 61 and 62 of the Act; or

(b} in accordance with a right of a shareholder to have his shares redeemed
or to have his shares exchanged for money or other property of the
Company; or

(c) in exchange for newly issued shares of equal value; or

(d) pursuant to the provisions of Section 179 of the Act.

Shares may only be held as treasury shares where, when aggregated with the
number of shares of the same class already held by the Company as treasury
shares, the total number of treasury shares does not exceed 50% of the shares
of that class previously issued by the Company, excluding those shares that
have been cancelled.

All rights and obligations attaching to a treasury share are suspended and
shall not be exercised by or against 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.

B ——
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4.7.

5.2.

5.3.

5.4.

6.2.

6.3.

6.4

Where shares are held by another body corporate of which the Company holds,
directly or indirectly, shares having more than 50 per cent of the votes in the
election of directors of the other body corporate, all rights and obligations
attaching to the shares held by the other body corporate are suspended and
shall not be exercised by the other body corporate.

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage or charge their shares in the Company and upon
satisfactory evidence thereof the Company shall give effect to the terms of any
valid mortgage or charge except in so far as it may conflict with any
requirements herein contained for conserit to the transfer of shares.

In the case of the mortgage or charge of registered shares there may be entered
in the register of members of the Company:

(a) a statement that the shares are mortgaged or charged;
(b) the name of the mortgagee or chargee; and

{c) the date on which the particulars specified in the preceding
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 mav_he.cancelled:

(a) with the writte

(b) upon eviden facto
liability sEcleme 'foy the
indemni es‘@@le dlrectm

g ﬁand the issue of such
fc §sary or desirable.

&ai‘es are entered in the
register of memt e::$ i*arsuant togti’ns“Regulatmm 7

(a) no transler o 1
effected; \

(b) the Compan

? thoSe particulars shall be

therwise acquire any such

share; and
(c) no replacement certificate sﬁ'allﬁ;ﬁi‘ sued in respect of such shares,
without the written consent of (he named mortgagee or chargee.
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, or other written obligation to contribute money or property, or a contract
for future services are deemed to be not fully paid.

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 6.2. 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 6.3
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.
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6.5.

72

7.3.

74.

7.5.

7.6.

8.2.

8.5.

The Company is under no obligation to refund any moneys to the shareholder
whose shares have been cancelled pursuant to Sub-Regulation 6.4 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 at the office of its registered agent for registration. In
the case of the transfer of a share that imposes a liability to the Company on
the transferee, the instrument of transfer shall also be signed by the
transferee.

The Company shall, on receipt of an instrument of transfer complying with the
above Sub-Regulation 7.1., enter the name of the transferee of a share in the
register of members unless the directors resolve to refuse or delay the
registration of the transfer for reasons that shall be specified in a resolution of
directors.

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.

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,s(do at an instrument of transfer
relating to shares hal t “ ] 'strument has been lost or
destroyed, they ma§ &e?b# reselutlo :

(@) to accept sﬁ vidence i ,, m
appropn;ttf“a

(b} that the ftrarisieree’s name & §hould be ente;%i:ﬂ;\ ?.‘l'le register of members
notmthidnd@g the abst:nge"ﬁf 'f;he mstru ent.-ql transfer.
J’ltatwe of a deceased

i'_ re
g .-rersonal representative is

Subject to the
shareholder mav'sr
not a shareholder at,

MEETINGS OF MEM

Any director of the Compan) ny.gnmmf meetings of the members 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 members entitled to exercise 30 per cent or more of
the voting rights in respect of the matter for which the meeting is requested the
directors shall convene a meeting of members.

A member may be represented at a meeting of members by a proxy who may
speak and vote on behalf of the member.

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 the chairman of the meeting shall accept as properly
evidencing the wishes of the member appointing the proxy.

10
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8.6.

8.7.

9.2.

9.3.

9.4.

10.
10.1.

[ Name of Company |}

I/We being a member of the above Company HEREBY APPOINT ............
..................... of iiviririiiiirnnnennienen, oF failing him .
o) SO OUPRPUPPPPRPROR to be my/our proxy to vote for me/us at the meeting
of members to be held on the ...... day of .ooviiviiiiiniiian, , 20...... and at any
adjournment thereof.

(Any restrictions on voting to be inserted here.)
Signed this ...... dayof cooooiniiiiiiiininnns , 20......

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 members and may speak as a
member;

)| if only one of the joint o s present in person or by proxy he may

(c} if two or mare, {Q& Y 'S »skp! in person or by proxy they

must vote sgone,

ting of members if he
s and all members

- /
A member shallghe med to
participates byf téedfone or Jof
participating in {hegeeting are

NOTICE OF mﬁ\rgs OF ME
The director con i e K
meeting of mem

(a) those mem g rIames on gﬁtf: t3
members in t fangbeds of ¢

(b) the other directors.

1 seven days notice of a

notice is given appear as
‘ompany and are entitled to

Notwithstanding Sub-Regulation 9.1, a meeting of members held in
contravention of the requirement to give notice is valid if members holding at
least 90 per cent 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 member at the meeting shall constitute waiver in relation to all
the shares which that member holds.

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

The director convening a meeting of members may fix as the record date for
determining those members 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.

QUORUM FOR MEETINGS OF MEMBERS

The quorum for a meeting of members is duly constituted if, at the
commencement of the meeting, there are present in person or by proxy not less
than 50 per cent of the votes of the shares or class or series of shares entitled
to vote on resolutions of members to be considered at the meeting. A quorum
may comprise a single member or proxy and then such person may pass a
resolution of members and a certificate signed by such person accompanied
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10.2.

11,

11.1.

11.2.

11.3.

11.4.

11.6.

11.7.

where such person be a proxy by a copy of the proxy instrument shall
constitute a valid resolution of members.

If within two hours from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, 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 third 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.

PROCEEDINGS OF MEETINGS OF MEMBERS

At any meeting of the members 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 cutcome 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 member present in person or by proxy who disputes the
announcement by the ch £z '.11' of any vote may immediately
following such announg eﬁ{r aeﬁl?a.r{d( taﬁat amgpll be taken and the chairman
shall cause a poll to Bt Q.k\* ST 2 : ny meeting, the result shall
be announced to th {n;_'g":‘e and._Lar;JQ{deu' tht-migutes of the meeting.

r%n% fgeuboard shall preside as
chairnran %f the board or if the
at_the oigetuigd the members present
rrﬁf’an If the members are
unable to choor® a ¢ erson representing the
greatest numbe‘of \ < y proxy at the meeting
shall preside as"chalml =".;._.-;:“, e§ individual member or
e ch’a r.

At every meetin cjf' *mbers,
chairman of tl’f spoftng.  If tHEe
chairman of thf hodpd is noL:.

shall choose o 4}1

M- "-.~

The chairman may, witd the co? Mhe megiing, adjourn any meeting from
time to time, and from ﬁh-c to pl.:::ww,xrﬂ%ismess shall be transacted at
any adjourned meeting other tHZEM™ Usiness left unfinished at the meeting
from which the adjournment took place

Any person other than an individual which is a member of the Company 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 members or of any
class of members, and the individual so authorised shall be entitled to exercise
the same rights on behalf of the person which he represents as that person
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 certified copy of such proxy
or authority duly notarized, 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 members
and at any separate meeting of the holders of any class or series of shares.

An action that may be taken by the members at a meeting may also be taken
by a resolution of members consented to in writing, without the need for any
notice, but if any resolution of members is adopted otherwise than by the
unanimous written consent of all members, a copy of such resolution shall
forthwith be sent to all members not consenting to such resolution. The
conserit may be in the form of counterparts, each counterpart being signed by
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13.

13.1.

13.2.

one or more members. 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 persons holding a sufficient number of votes of shares
to constitute a resolution of members have consented to the resolution by
signed counterparts.

If the Company shall have only one member the provisions herein contained for
meetings of the members shall not apply 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 members. Such a note or memorandum shall constitute
sufficient evidence of such resolution for all purposes.

DIRECTORS

The number of directors shall not be less than one (1) nor more than seven (7,
but an amendment to these Articles at any time may change the number of
directors. Both individuals and corporate bodies may hold the position of
directors.

No person shall be appointed as a director of the Company unless he has
consented in writing to act as a director.

Each director holds office for the term, if any, fixed by the resolution of

members or resolution of direct inting him, or until his earlier death,

resignation or removal. "i& ; f“lf, fix ‘o‘n-t-thc appointment of a director, the
tie ‘u

director serves 1ndcﬁ/u r}n wg 1cr féaﬁﬁ resignation or removal.
/

A vacancy in the gsé ectorg.may be “Uy™ resolution of members or
a resolution pass ’ﬁﬁy the maronh";af the EEpsinis

ltlliﬁq

A vacancy in re ptj‘am dlrector§ 0§ ,,xf a d1r tor- (ies or otherwise ceases
to hold office pr 1'*120 e expuaﬂo@fs ‘term of ‘it

A director mavk e f8moved fid W itfite " by a-visolufl
resolution of dlrectora! A re{é‘h 2 -wr_ﬁ und thigfRegulation may only be
passed at a mecting 70- amgr LT pose- gifrem ving the director or for

. by a written resolution

purposes includirlg tH n‘i:mo_v =the dirgptor
passed by at least ssa‘kn vy percent '-_ZEﬁ embers or directors of the

Company entitled to vt '
(a) A director may resHumas * flice" 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 at the office of its registered
agent 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.

A director is not required to hold a share as a qualification to office.

REGISTER OF DIRECTORS

The Company shall keep a register of directors containing:

(a) the names and addresses of the persons who are directors of the
Company;
(b) the date on which each person whose name is entered in the register

was appointed as a director of the Company;

{c) the date on which each person named as a director ceased to be a
director of the Company; and

(d) 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 the

13

2



13.3.

14.
14.1.

14.2.

14.3.

14.4.

14.5.
14.6.

14.7.

14.8.

14.9.

14.10.

14.11.

15,
15.1.

directors otherwise determine, 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.

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 members.

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 geod faith in what the
director believes to be the best interests of the Company.

If the Company is the wholly s d_subsidiary of a holding company, a
powers or performing duties as
g in the best interests of the

Th. the best interests of the

a director, act in n
holding company

Company. o

pany A ; % v |
Any director whifhiss (B Wapppntraily individual as its duly
authorised reprifse ﬁf,repf&s@_r_fp*g it at meetings of the

directors, with consents off otherwise.

The continuing gi A Claahu lstan'dui § yacancy in their body.

The directors may by%reS e Ctors’ rcisg all the powers of the
Company to- incliy irfdébiedn¥omnntitie=. ir ofligations and to secure
indebtedness, liabihtjes ongtion:&-wh bt of e Company or of any third
party. Snne-

All cheques, promissory note’@,&d-r,-g"g,sm % 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.

For the purposes of Section 175 (Disposition of assets) of the Act, the directors
may by resolution of directors determine that any sale, transfer, lease,
exchange or other disposition is in the usual or regular course of the business
carried on by the Company and such determination is, in the absence of fraud,
conclusive.

The directors may from time to time and at any time by an instrument in
writing appoint any person, firm or corporate body whether appointed directly
or indirectly as its attorney either generally or in relation to a specific matter.

An act of an attorney appointed under Sub-Regulation 14.9 in accordance with
the instrument under which the attorney was appointed binds the Company.

An instrument appointing an attorney under Sub-Regulation 14.9 may either
be executed as a deed or signed by a person acting under the express or
implied authority of the Company.

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.
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15.3.

15.4.

16.

15.5.

15.6.

15.7.

15.8.

15.9.

16.1.

16.2.

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 participgtes 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 waive
notice of the meeting, and for this purpose the presence of a director at a
meeting shall 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 may by a written instrument appoint an alternate who need not be a
director and the alternate shall be entitled to attend meetings in the absence of
the director who appointed him and to vote or consent in place of the director
until the appointment lapses or is terminated.

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 th;éa directors, unless there are only 2
directors in which case_i fpﬁul’n )é o )/‘J

If the Company haE e dlrecto% v(,gu ions herein contained for
meetings of direc .uy irector has full power to

é;' and g
represent and a g #{dm 7 tare not by the Act, the
Memorandum 0! t,‘hqe e exen; Lse,d@ the shareholders. In
lieu of minutes Efﬁ‘mﬁetmg‘th E

rg;p:d in writing and sign a

note or memordx g n of directors. Such a
note or memorc 1AL ) 3:} 1l ; e of such resolution for all
purposes. .

At meetings of dirdctor L zu;, f thefboard is present, he shall

halrman of the board or if
rectors present shall choose

preside as chairmari
the chairman of the

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.

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
following powers:

(a) to amend the Memorandum or the Articles;

(b} to change the registered office or agent;

(c} to designate committees of directors;

(d} to delegate powers to a committee of directors;

15
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16.4.

16.5.

17.

17.1.

17.2.

17.3.
17.4.

(e) to appoint or remove directors;
® to appoint or remove an agent;
(g) to fix emoluments of directors;
(h) to approve a plan of merger, consolidation or arrangement;

(i) to make a declaration of solvency for the purposes of Section 198(1)(a)of
the Act or to approve a liquidation plan;

34) to make a determination under Section 57(1) of the Act that the
Company will, immediately after a proposed distribution, satisfy the
solvency test; or

(k) to authorize the Company to continue as a Company incorporated
under the laws of a jurisdiction outside the British Virgin Islands.

Sub-Regulation 16.2(c) and (d) do not prevent a committee of directors, where
authorised by the resolution of directors appointing such committee or by a
subsequent resolution of directors, from appointing a sub-committee and
delegating 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 procecdimgs%f*teﬁ:,gi{%;tors so far as the same are not
superseded by any prog&rﬁé gm tHe Eﬁ;as? mon of directors establishing the
committee. f

Where the directq w.;f’l e thpn—pgwers a mittee of directors they
remain responsil Qﬁ*@e exercise ‘that o ¢ committee, unless they
believed on reaiis ground exercise of the power
that the comm@igs grould cxer RS, 1O i -;f vrmity with the duties

imposed on dir ig f the Cotig
OFFICERS ANCIAG

The Company maw by ﬂgx g ; _afik fificers of the Company at
such times as ma¥, be' iderRETEeEShari g expgétient. Such officers may
consist of a chairmig o shbard of. ; gforesident and one or more
vice-presidents, secrefégies an: i ch other officers as may from
time to time be consideredmecessafit or expedient. Any number of offices may
be held by the same person.

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. In the absence of any specific prescription
of duties it shall be the responsibility of the chairman of the board to preside at
meetings of directors and shareholders, 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 secretaries to maintain the register of
members, 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.

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 timne, with or without cause, by resolution of directors. Any
vacancy occurring in any office of the Company may be filled by resolution of
directors.
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17.6.

18.

18.1.

18.2.

18.3.

19.

19.1.

19.2.

19.3.

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 matters specified in Sub-Regulation
16.2. 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 18.1, 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 entrv e entered into with that entity or
individual, is a sufﬁc1e_g|,fﬂlsolosgrsé§caﬁ 1:6{:})?; relation to that transaction.

A director of the Cop( .42.1\9 C el 4 nsaction entered into or to
be entered into b}gfhéc e

(a) vote on a at:t_
——
(B) attend

irectors present at the

;!o any other thing in his

(=]

ction,
and, subject to complianc it gk " by reason of his office be
accountable to the #which he derives from such
transaction and no suc liable to be avoided on the

grounds of any such interest or
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

(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 19.1 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.

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
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19.4.

19.5.

20.

20.1.

20.2.

20.3.

20.4.

20.5.

21.

unlawful is, in the absence of fraud, sufficient for the purposes of the Articles,
uniess 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.

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 Company is or was serving as a director, officer or liquidator of,
or in any other capacity is or was acting for, another body corporate 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:

EY) ‘

[b) the register of m ees, o ¢ 3 cyxsu-r of members;

(4} the register offt gl reMster of directors; and

{d) copies of y the Company with the
Registrar, (10) years.

If the Campanygmns by e £ members or a copy of

the register of ; , o ate age gt, it shall:

{al : i t¢F, notify the registered

{b) record of the physical

Sriginal register of members
The Company shall keep tht Cords 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 members and classes of
members;
(b) minutes of meetings and resolutions of directors and committees of

directors; and

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 (No. 5 of 2001).

SEAL

The Company shall have a common seal and the directors shall provide for the
safe custody of the seal and for an imprint thereof to be kept at the office of the
registered agent of the Company. 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
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24.1.

24.2.
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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

The directors of the Company may, by resolution of directors, authorise a
distribution by way of dividend at such time at such amount as 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.

Notice of any dividend that may have been declared shall be given to each
shareholder as specified in Sub-Regulation 25.1 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 g aigst the Company and no dividend shall

set aside out of the profits
% @ reserve fund, and may

The directors may,
of the Company s
invest the sum
select.

time to time.

A division of th&is ; : g share fass or series of shares

into a larger rig g nagy ftne S0t cldss or series having a
proportionately % : L s (oL Lnstitfite the issue of a bonus
share. '

ACCOUNTS

The Company shall keep record 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.

AUDIT

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.

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:

(a) in the case of auditors appointed by the directors, may be fixed by
resolution of directors; and
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24.6.
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24.8.

25.

25.1.

25.2.

25.3,

26.

27.

(b} subject to the foregoing, shall be fixed by resolution of shareholders or
in such manner as the Company may by resolution of shareholders
determine,

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 necessa or the performance of the duties of the
auditors.

The auditors of the
any meetings of s!

or by leaving it with, or'
of the Company.

Service of any summons, notice, order, document, process, information or
written statement to be served on the Company may be proved by showing that
the summons, notice, order, document, process, information or written
statement was delivered to the registered office or the registered agent of the
Company or that it was mailed in such time as to admit to its being delivered
to the registered office or the registered agent of the Company in the normal
course of delivery within the period prescribed for service and was correctly
addressed and the postage was prepaid.

VOLUNTARY WINDING UP AND DISSOLUTION

The Company may voluntarily commence to wind up and dissolve if
(a) it has no liabilities; or

(b} is able to pay its debts as they fall due,

by a resolution of shareholders or if, the Company has never issued shares, by
a resolution of directors.

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.
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We, QUIJANO & ASSOCIATES (BVI) LIMITED, Quijano Chambers, P.0O. Box 3159, Road
Town, Tortola, British Virgin Islands for the purpose of incorporating a BVI Business Company under
the laws of the British Virgin Islands hereby sign these Articles of Association the 23 day of May, 2011:

Incorporator

Ei ........... Qﬁ
Shaheen d

Authorised Signatory

QUIJANO & ASSOCIATES (BVI) LIMITED
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RALCOM LIMITED, Registration No. 1650058 (the Company), Incorporated under the ~~~"***- ‘o
British Virgin Islands Business Companies Act, 2004.

Appointment of First Directors %

We, Quijano & Associates (BVI) Limited, being the incorporator and the first registered
agent of the Company and having the power to appoint the first directors of the Company
hereby appoint the following as the first director (s) of the Company:

Maria Pastou

In witness whereof a duly authorized representative of QUIJANO & ASSOCIATES
(BVI) LIMITED has executed this appointment this 23rd day of May, 2011.

Q
OJamal Shaheen i
Authorized Representative

QUIJANO & ASSOCIATES (BVI) LIMITED




Resolution of Director Consented to in Writing

of
RALCOM LIMITED

Company No: 1650058

THE UNDERSIGNED, being the sole member of the Board of Directors of RALCOM
LIMITED, (hereinafter the ¢’Company’’), a Company incorporated under the Business Company
Act of the British Virgin Islands, hereby consents to the adoption of the following resolution
taken without a meeting, which is to have the same force and effect as if the action herein referred
to had been taken at a timely called and duly held meeting of the Board of Directors of the
Company.

1. Company formation

Note that copies of the following documents have been made available to the directors:

a) the certificate of Incorporation of the company dated May 23, 2011
and

b) a print of the memorandum and articles of association of the company, as
registered.

2. Registered office and registered agent

Note that the first registered office of the company is situated at Quijano Chambers, Old
Clarence Thomas Building, Wickham’s Cay II, P.O. Box 3159, Road Town, Tortola,
British Virgin Islands

Note that the first registered agent of the company in the British Virgin Islands is Quijano
& Associates (BVI) Limited

3. Directors

Note the appointment of Maria Pastou as first director of the company by the first
registered agent of the company with effect from May 23, 2011, being not more
than 6 months from the date of incorporation of the company.

4. Officer

Note the appointment of Maria Pastou as the officer of the company holding the
office of Secretary.




5. Allotment of Shares

(1) Note that the company has received the attached application from the person
named below for the allotment to them shares of US$1 each appearing
opposite their name.

(2) IT IS RESOLVED that subject to payment having been received in cash in
full nominal amount;

a) Shares of US$1 each be and they are allotted in accordance with the
application;

b) Share certificate in respect of these shares be and they are prepared and
executed and issued to the applicant.

Name No of Shares Consideration Certificate
Of US$ 1 each (US$) Number
Maria Pastou 5,000 5,000.00 1

6. Seal

IT IS RESOLVED that the seal, an impression of which appears on the margins
of this resolution, be and is adopted as the common seal of the company, and that
an impression of the seal be and is sent to the registered agent of the company in
the British Virgin Islands.

7. Records and company books
IT IS RESOLVED that a register of directors and members is maintained at &

Kennedy Avenue, 1* Floor, Office 101, CY-1087 Nicosia, Cyprus.

Dated this May 23, 2011

!a/./”";“ 77&0’&'?/’— ‘e .
Maria Pastou o
Sole Director




CERTIFICATE N°:

RALCOM LIMITED

Incorporated under the
Companies Act, 2004,

of the British Virgin Islands

The Company is authorized to issue a
maximum of §,000 ordinary shares of
a single class with a par value of
US$1.00 each.

Issued this 23rd
OBSERVATIONS:

CERTINCATEN" |

RALCOM LIMITED

Incorporated under the Companies Act, 2004 of the British Virgin Islands, with Registration Number 1650058 as of
May 23, 2011.

The Company is authorized to issue a maximum of §,000 ordinary shares of a single class with a par value of
US$1.00 each.

Itis recorded that Maria Pastou

owns FIVE THOUSAND (5.000) shares, fully paid and non-assessabie.

Issued this 23rd of May of 2011

ANasia Wastow

Mada' Pastou
Director
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IHHNCBbMOBA 3AABA I IIPUCATOIO

41, Baciniki Apripy, !

IIM 3ACBITUYIO

nactynHe woao Komnanii PAJIKOM JIIMITE/] [RALKOM LIMITED] (nagani — “Kommania™):

I. Komnanis 3apeecTpoBaHa i 37iHCHIOE CBOIO AisNbHICTD 3rigHo 3 3akoHoM BpuraHcekux BipriHcekmx
Octposis “TIpo MixkHapoaHi komepuifiHi kommaHii” (ctarts 291) 23 TpaBHs 2011 poky 3a
peectpauiiHumM Homepom 1650058.

BianoginHa xonis CeigonTea npo peecrpaniio, no3HaueHa jiTeporo “A”, n1oaaeTbes.

2. Konis Ycranosyoro gorosopy i Craryty KomnaHil aHrilcbkol0 MOBOIO, MO3HayeHa Jiitepoio “B”,
NOAAETHCA.

3. JlokymeHT npo NpH3HA4YeHHs nepuioro aupexkropa Komnawii.
BianopigHa xomis JOKYMEHTY MpO NpU3HAYEHHs NEpUIOro AMPEKTOpa, Mo3HaueHa Jjiteporo “C”,
JOIAETHCS.

4. Pesomouis Jupextopa Komnanii, Hanana y Ilncemosiii ®@opmi.
BixnosigHa komis HajpaHoi y MUCHMOBIH ¢opMi pesomornil AMpEeKTOpa, Mo3HaueHa Jitepoto “D”,

JIOAAETHCH.
5. Ceprudikar na akuii Komnasii.
BianosinHa xomis cepTudikarta Ha akiiil, no3HaveHa Jitepoto “E”, nogaerses.
Hata: 6 yvepBHs 2011 p. Mapka noramieHHs rep6oBoro 360py
[ITamn] 06.06.201 1p.
(Miznucano) [nionuc] Mapka noramieHHs rep6oBoro 360py

[LIramn] 06.06.2011p.

Iltamn: 3ACBITYEHO 1 MIJMMCAHO Y MOIH
[IPUCYTHOCTI B OKPYXHOMY CVII M.
HIKOCII, LIbOT'O JTHA 06.06.2011 P.

[nionuc)

PEECTPATOP

[Iramn: Aiipin Heowuiyc [Irene Neocleous]

Tucuena repboBa nevarka:

Oxpyxuuit cyn M. Hikocii Kinp

Baciniki Apripy



AIIOCTWIb
(I'aasbka Konsenuist Bix 5 :xoBTHs1 1961 poky)

. Kpaina: KIITP

Leit opiuifiuuii noxymeHT

. y axocTi: Peectpatopa OkpyskHoro Cyay

4. MiCTUTB NpocTaBieHy nevaTKy/mwtamn: OkpyxkHoro Cyny
3acBigueHo
5. B: Hikocii 6. nata:  UEPBHSI 2011 p.
Toxnm: B IOAHHY e
8. momep: L78171/11 | e,
9. Ileyatka/witammn: 10. TTignuc:
Mapka norawmenns repbosoro 36opy [nionuc].
Mapxka noraweHHs repdosoro 36opy Hocrifinuit Cexpetap MinicTepcTBa
I'epboBa neyatka: IOctuuii ta I'pomagcekoro [Mopsiaky

MiHicTepcTBO OCTHLIT
Ta IPOMAJACHKOTO MOPAAKY

%



Mapxka norauieHHs repbosoro 36opy
(LUtamn] {nionuc]

06.06.11 p. [nionuc]

A

TEPUTOPISA BPUTAHCHKHAX BIPTTHCBbKHX OCTPOBIB .
3AKOH BPUTAHCHKUX BIPTTHCHKHUX OCTPOBIB “ITPO KOMEPIIIIHI KOMITAHII”, 2004 p.

CBUIOIITBO IIPO PEECTPALIO
(CTATTSL 7)

PEECTPATOP KOMITAHIN Bpurancekux Biprincexux Octposie, JAHUM 3ACBIJUYE, wo 3riaHo i3 3akoHom Bpurancekux Biprincekux OcTposis

“Ilpo Komepuiitni Komnanii”, 2004p., nicis BUKOHaHHs BCIX BUMOr 3aKOHY B 4aCTHHI, IO CTOCYETECS PEECTpaNii, KOMIaHis

PAJIKOM JIMITEJX [RALCOM LIMITED]

PEECTPALIIMHUM HOMEP KOMITAHIT BPUTAHCBKMX BIPTIHCBKUX OCTPOBIB: 1650058

6yna sapeectpoBana Ha BPUTAHCbKHX BIPI'THCbKHUX OCTPOBAX sk KOMEPLIIMHA KOMITAHIA BPUTAHCBKUX BIPI'THCHKUX OCTPOBIB

usoro nHg 23 tpasHsa 2011 poky.

[rionuc]
3a PEECTPATOPA KOMIIAHIN

23 tpaBns 2011 p.

[Meuatka: PEECTPATOP KOMITAHIN
Komicis ¢inancosux nocayr BBO

[Teuatka: 3APECCTPOBAHO .
PECCTPATOP KOMITAHIH
Kowmicin ¢inancosux nocnyr BBO



Mapka noraieHHs repbosoro 360py
[ITamn] [rionuc]
06.06.11 p. [nionuc]

bBO KK Ne 1650058 B

TEPUTOPISI BPUTAHCHKHNX BIPTTHCHKHX OCTPOBIB
3AKOH “ITPO KOMMEPIINHI KOMITAHI{”
FPUTAHCBHKUX BIPTTHCHhKIX OCTPOBIB, 2004 p.

SAKPUTE AKIIIOHEPHE TOBAPUCTBO

YCTAHOBYHM TOTOBIP
I

CTATYT

PAJIKOM JIMITEJl [RALCOM LIMITED]
3apeectposanoro 23 tpasus 2011 p.

KIJUKAHO EHJI ECOYIHIEWTC (BBO) JIIMITE]
[QUIJANO & ASSOCIATES (BVI) LIMITED]

Kimpxano Yembeps,
a/c 3159
Poyn Tayn, Toptona,
Bpurancbki Biprinceki OctpoBu
[Quijano Chambers
P. 0. Box 3159

Road Town, Tortola,

British Virgin Islands]

[Tevarka: 3APECCTPOBAHO .
PEECTPATOP KOMITAHIN
Kowmicis ¢inancosux nocnyr BBO
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TEPUTOPISI BPUTAHCHKHX BIPITHCHKHX OCTPOBIB
3AKOH BPUTAHCHLKHX BIPTTHCLKHX OCTPOBIB
«[IPO KOMMEPIIIITHI KOMITAHII”, 2004 p. (“3axon”)

YCTAHOBUHMH 10T OBIP
PAJIKOM JIMITEJ[ [RALCOM LIMITED]
3AKPUTE AKIIIOHEPHE TOBAPHCTBO

1. HA3BA

Hasea xomnanii PAJIKOM JIMITE/] [RALCOM LIMITED]
2. OPTAHIBAIIIMHO-IIPABOBA ®OPMA
3aKpuTe aKIliOHEpHE TOBAPUCTBO

3. JOPUAUYHA AJJPECA BAPEECTPOBAHUM O®IC)

Ilepunii 3apeectpoBanuil odic komnaHii 3HaxoauThCs 3a agpecoro: Kimkano UYembeps, Ong
Knapenc Tomac binainr, Bikxemc Keii II, a/c 3159 Poya Tayn, Toprona, Bpurtanceki
Biprinceki Octposu [Quijano Chambers, Old Clarence Thomas Building Wickham’s Cay I,
P. O. Box 3159 Road Town, Tortola, British Virgin Islands]

4. 3BAPEECTPOBAHUM ATEHT

Ilepwinm 3apeectpoBannm arentoM Komnauiil € Kimxano enn Ecoymiieiite (BBO) Jlimiten
[Quijano & Associates (BVI) Limited], Kizxano UYemGeps, a/c 3159 Poyn Tayn, Toprona,

Bpurtanceki Biprinceki Octposu [Quijano Chambers, P. O. Box 3159 Road Town, Tortola,
British Virgin Islands]

S. 3ATAJIBHI IIJII TA TIPABA

3rigHo 3i Crartero 6 uini, 3aans axux Oyno ctBopeHo Komnaniro, HeoOmexeni i Komnanis
Ma€ BCi MOBHOBaX<€HHs Ta MpaBa MPOBOAUTH Oyab-iKy Mis/bHICTH, KA He 3a0OpoHeHa
3akoHOM Mpo KoMepuiiHi komnanii BputaHcbkux Biprincekux Octposis Big 2004 poky, uu
Oynb-aKuM iHIIMM 3akoHOM bputatcekux Biprincekux OcTpoBiB, BKITIOYAIOYH, aje He
0OMeXy4UCh HACTYTTHUM

5.1 PobuTH, NnpoBOANTH, YHHHUTH Ta 3AiHCHIOBAaTH Oyb-iKi BUAK iHBECTULH, Ta mpuadaBartu,
KyIyBaTH, TPUMaTH, YNPaB/SATH, NPOAABATH, MEPEYCTYNaTH, MepeaaBaTH, rapaHTyBaTH,
3aknagaTd, ¢iHaHcyBatd, uu y Oyap sakuil iHmuMiA cnoci® posmopamxkarics abo
30iMCHIOBATH Omepalii 3 LiHHUMU Tanepamu, obJiraisMu, akuisiMu, TOBapamH, fpaBamMmu
Ha pyxoMe i Hepyxome MaliHo, Ta Oyab-fKi iHIUi npaBa, abo 3xilCHIOBaTH BCi Ta Oynb-AKi
KOMepuUiiHi Ta iHWi TpaH3akuii Ta onepauii, MOB‘sf3aHi 3 KOMEpUiIHHOW IisNBHICTIO
CTOCOBHO JOPOTOL{iHHUX METajiB, JOPOrOLiHHOTO KaMiHHS Ta iHIIMX HIHHUX BHPOOIB Bif
BiacHoro iMeHi, abo Big iMeni Tperix oci®, Ta 3amyyatuce A0 Oyab-sKoOi AiNBHOCTI,
MOB‘A3aHOI 3 BULIE3a3HAYEHHM.

[Meuarxa: 3APECCTPOBAHO .
PEECTPATOP KOMITAHIHN
Kowmicis ¢inancosux nocnyr BBO
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5.2 HapaBaTu rapaHnTil CTOCOBHO 3000B‘S3aHb TpeTiX OcCi0, HE3BaXKAlOUd Ha TE UM TI0BA3aHi
taki TpeTi ocobu 3 KomnaHiero uu Hi, Ta 3abe3neuyBaT Taki rapaHTil LUIIXOM 3aCTaBy Yd
30008 13aHHs Oy/Ib-IKMM 4M BCiM MaiiHoM KoMmaHii

5.3 IignucyBatuce, KynyBaTH, BoJoAiTH, 30epiraru, mpuabaeatu, 3a100yBaTH, NpoAaBatH,
BUKYMOBYBaTH, YNPaBIATH, TapaHTYBaTH, MepeycTynaTd, OOMiHIOBaTH, IepeaaBaTH,
3aKjlajaTty, BijAaBaTM abo nepenaBaTH y 3acTaBy, Y Oydb-skuil cnoci6 oO6TsoKkyBaTH
3000B‘s13aHHAMY, a00 IHIIMM YMHOM JOpYYaTH abo Bif4y)KyBaTu pyxome aGo HEpyXOMe
MalHO Ta aKTWBM B WiNOMY, BKJIIOYAlOYM WiHHI Namepu, 3BWYaiHi akuii, Goprosi
30060B°A13aHHA, KyNOHH, 3aCTaBy, JOPOrOLiHHOCTI, BeKces, akLUelTH, NepeBiani Bekces
Ta iHIi NpaBOYCTaHOBYI AOKYMEHTH Ta 3000B‘s3aHHs, BuAaHi abo CTBOPEHi iHWION
¢i3nyHOI0 UM  IOPUAMYHOIO 0CcO0OI0, YW TO IIyOJNiYHOIO, 4YM [PMBATHOIO UM
MyHILMNAJAbHOIO; Ta Ha MpaBaX BJIACHHKAa MaTH, BOJOAITH Ta 3AilCHIOBATH IO
BiJHOLIEHHIO O HMX BCi MOXUIMBOCTI, TIOBHOBa)XXEHHsl Ta NpaBa BIACHOCTI, BKJIIOYAKOUM
[PaBO roJI0OCYBaTH, OOTSKYBATH 30008 A3aHHAMH Y OyAb-saKuil cnoci6 Ta BiuyKyBaTH.

5.4 I'apanTtyBaTu BuIJAaTy JUBIACHAIB Ha 3BMYaiiHi akuil OyIb-AKOi IOPUAMYHOT OCOOH;
BMCTYNATH rapaHTOM KamiTajly 4M BiJCOTKiB Ha Oylb-iki G0proBi 3060Bs3aHHA, KYOHH,
3aCTaBy, LiHHI Nanepy, BeKCens, akuelTH, NepeBiHi BeKcens, Ta iHli npaBoycTaHOBuI
IAOKYMEHTH NpO MpaBo BIAacHOCTI Ta 3000B‘s3aHHs, BUAaHi abo cTBOpeHi Oyab-iKOK
disnynoto uu ropuanyHOIO 0COOOI0, UM TNpUMMAaTH y4acTh y OyAb-aKHX GOpProBuX
3000B‘A3aHHAX YM TrapaHTiIX CTOCOBHO JIOTOBOPIB OpeHAM YW Oyab-aKHMX iHILMX
3000B*13aHb OYAb-1KOT HI3UUHOT UK FOPUAUIHOT 0cobu.

5.5 TlpunbaBatu Ta/abo npuiimatu Bci abo 4acTHHY cnipaB, Maiita 4u 3000B‘s3aHb Oyab-aKOT
(i3n4HOT UM ropUAN4HOT ocobu;

5.6 Mliatk B sikocTi areHTta abo mpexactraBHUKa Oyab-ikoi (isMyHOl uM ropraMYHOT ocobu, a
caMe JiATH B SAKOCTi TypTOBOrO TOProBUA @PHU 3JiACHEHHI KymiBai Ta mnpogaxy
PI3HOMAHITHHX TOBapiB Ha PHMHKY, BKIIOHAlOYM HOY-Xay, KOHCYJIBTYBaHHS CTOCOBHO
TOProOBUX MapoK Ta iH., BiJl CBOro iMeHi Ta Bill iMeHi TpeTix ocib

5.7 llianucyeatuch,  KynmyBaTd,  BONMOAiTH, 30epirath,  OTpuMyBatH, nNpuadasartH,
NpojaBaTH, TNPOBOAWTH MEPErOBOPH, TapaHTyBaTH, MepEyCTynaTtH, OOMiHIOBATH,
nepeiaBaTH, 3aKiajaTH Ta BiAdaBaTH B 3actaBy Ta y Oyap-akuii iHWwMWi cnocib
00TsxyBaTH 3000B‘A3aHHAMMU, Ta y Oyab-akui cnocid nocrynatucs ado BiguyXyBaTi
NileH3il, NpuBinel, BilKPUTTA, MATEHTH, TOPTrOBi MapKK Ta TOProBi OpeHAN.

5.8 TMosnyatu kowtu ans Oyap-akux uined Komnadil Ta mid Takux MO3MK BHIYCKAaTH
obnirauii, 3aknanHi, abo 6yap-aKi iHIII UiHHI nanepu, Y¥ JOKyMeHTH Ta 3abe3neuyBaTu Ui
MO3UKM 3aCTaBOIO, UM 3aKNaJOM Ha YaCTUHY akTUBiB KoMmnaHii, AKIIO BOHH € PYyXOMUM,
44 HEpYXOMHUM MaiHOM, 4M BHAawo4M O60promi 3000B’s3aHHs, 9M iHWI Hezabe3meueHi
LiHHI nanepy, Y4 JOKYMEHTH, a TaKkoX BUAaBaTH O0Oprosi 3000B’A3aHHs, MPOCTI BEKCEA,
nepeBoHi BeKcels Ta iHIIi JOKYMEHTH, Y4 TpOLLOBi 30008’ 43aHHA, AKi MOXYTb OYyTH, 4H
He OyTu niepeseneHi y akuii Komnasif, ski miansratoTe cnnari y 3a3HaueHy Aary, Yd AaTH,
YM BHacJimok 3a3HaueHol nojii, 3abe3neueHi 3acTaBolo, M Hezabe3neueHi, 3a no3nyeHi
KOUITH, Y4 NPH CIUIATi 32 NpuadaHi akTUBH, abo uepe3 Oyab-sKi IHILI 3aKOHHI NPHUUYUHU.

5.9 Tlo3uyaTy KOWITH TakuM ocob6aM Ta Ha TakUX YMOBAX, AKi BBAKATHUMYTbCS
JOUiIbBHAMY Ta 3AiHCHIOBATH TNepekas, OTPUMYBATH [OXil, NpuiiMarH, iHAOCYBATH,
3apaxOBYBaTH, FapaHTYBaTH, MiNUCYBATUCh Ta HAJaBaTH BEKCENs, TPATTH, MepeBiHi
BEKCE/s, KOWITH Ta Oyab-aKi BUAM NPaBOBCTAHOBIIOIOUMX JOKYMEHTIB Ta cepTH(dikaTiB;

Mevarka: 3APECCTPOBAHO .
PEECTPATOP KOMITAHIN
Kowmicist ¢inancosux nocnyr BBO



5.10. OnepxcyBaTH, BOJIOAITH, MPOJABATH i IIEpeNaBaTH aKLlii CBOrO BIACHOIO KamiTany, i 3

Hi€I0 METOK BMKOPHCTOBYBaTH CBill KamiTall, Ha/UIMLIKOBMH Kamitan, npubyTok abo
OyAp-aKi iHIII aKTUBH, 32 YMOBH, IO Horo GoHAM a60 AKTUBM HE BHKOPMCTOBYIOTECS
ANA KymiBai akuid i1 BIaCHOTo KamiTajy, KOJM TaKe BUKOPHUCTAHHSA MOXKE MOTipLIMTH
CTaTyTHUH KamiTal, a TaKoX 3a YMOBH, LIO Taki akuil 3 ii BJACHOrO Kamitany, SKHMH

BOHA BOJIOAiE, He OyayTb MpsMo abo OMOCEPENKOBAHO BMKOPHMCTOBYBATHCSH 3 METOIO
roJIoCyBaHHS;

5.11. Yknanatu, BUKOHYBaTH i 3iliCHIOBaTH OyAb-SKi KOHTpaKTH OyAL-IKOro Xapaktepy i Juis

Oyab-AKHMX 3aKOHHMX HineH, 6e3 oOMexeHHs IXHboT CyMH, 3 OYAb-IKUMHU Diznunumu abo
IOPUINYHUMH 0cobaMu;

5.12. 3aiiMathcsa  JianeHicTiO Bepdel, 3 OyaiBHULTBA i peMOHTY Kopabnis, GyaiBHMILITBA

OyAMHKIB i JOpir, MOPTOBUX APEHAXKHHMX CUCTEM; PEKJlaMyBaTH, CTBOPIOBATH, KyIlyBaTH,
npuabaBaTH, TpUMaTH, OOMIHIOBaTH, OCHAlyBaTH, EKCIUTyaTyBaTH, OpPEHIYBATH,
¢dpaxtyBatH, cyOdpaxTyBaTH, NpoJaBaTH, NepelaBaTH, 3aKiaiaTH, NepeAaBaTH B
inoteuHy 3actaBy, iHakile OOTsXYBAaTH CYJHOIUIABHI JiHil, AXTH, cyaHa, Kopalii Ta
Oynb-aKi iHLUI Ha3eMHi, MOPCHKI i TIOBITPAHI TPaHCMOPTHI 3aco0u, BOJIOJITH, TOPTYBATH,
YNpaBiATH | PO3NOpAIKATICS HUMH, podisgum 1e npsMo abo onocepeIKoBaHO B SKOCTI
TopriBus-koMicioHepa abo areHTa, abo B AKOCTI AEPXKABHOFO TpPaHCMOPTHOIO
MiANpUEMCTBA, Ha MiJCTaBi JOroBopy abo B NpUBaTHOMY MOPSAKY, MEPEBO3UTH B HUX 3a
rpowui 3 OAHOTO MicuUs B iHLIE MACAXXUPIB, BAHTaXI, XyA00y, NOIITY, TEPMiHOBI NOIITORI
BifnpaBneHHs i/abo BaHTaxi Oyab-sKOTO poAy i Kiacy, MiX pisHHMH KpaiHamu abo B
Mexax OfHiel AepxaBu, KpiM Toro, npuabasatu, OyayBaTH, pEMOHTYBATH, OCHALLYBATH,
eKCILUyaTyBaTH, OpeHAyBaTH, (paxTysat, cyOdpaxTyBaTH, 3akjiajaTH, BiiJaBaTH B
imoreyHy 3actaBy Ta iHakile oOTSKyBaTH, OOMIHIOBAaTH, MPOJABATH AXTH i OYAb-AKOIO
pony cynna a6o kopabni Ta iHmi 3acobu TpancmopryBaHHs abo nepeBe3eHHs Oylb-
AKOTO POAY NSl BAKOPUCTAHHA Ha 3€MJli, y MOBITPi ab0 Ha Mopi, a Takox Oyae-aki Ges
BUHATKY 4YacCTMHM, Marepianu, oONafiHaHHs], anapaTH, Npunaijs, MallMH4, Bupobw,
IHCTPYMEHTH, HajlyBHi I'yMOBi YOBHH, NaJIbHE, MAcNo i/a60 Oyb-AKi npeMeTH i TOBapH,
110 MOB’s3aHi 3 mepesiueHuM Bulle a0 BUKOPHCTOBYIOTBCSA Y 3B A3KY 3 MEpENiyeHUM
BHlIlE, a60 AKi MOXYTb OyTH HeOOXiAHMMH, KOPUCHUMH 200 AOPEUHUMH A7 3AiHCHEHHS
Oyab-aKoi 3 NepeniueHnx BUlle BUAIB AiSNIBHOCTI, BOJIOAITH HUMH, TOPTYBaTH Ta jHAKILIE
PO3NOpAMKATUCA HUMHU;

5.13. Pazom 3 koMmaHiasMu a6o 00’e¢AHaHHAMH MAapoIUIaBiB, 3 CYAHOIMIABCTBA, TPAH3UTHHX

nepeBe3eHb, 3ajli3HHLb, BAHTAXHHX TEPEBE3EHb, [EPEBI3HMKIB ab0 MOPOMHOrO
TpaHCHOpTYBaHHs, ab0 pa3oM 3 GisMuHHMH ocobamu, AKi 3alMalOTbCS TPAHCNOPTHOIO
RiABHICTIO UM OyAb-SKMMH iHIIMMM BHIAMK TPAHCTIOPTYBAHH, YK/IaAaThH AOTOBOPH i
JIOMOBJSATHCS NpO 30MpaHHs, lepeBe3eHHs, MUTHE 0hOPMIIEHHS i AMCTpUGYNitO TOBAPIB,
Maiina, NpoAyKUii, AWMKIB, YNAaKOBOK, 6araxy i BaHTaXiB, IHLIOTO pyXOMOro MaiHa
Oyab-KOro HaiiMeHyBaHHS;

5.14. 3ajimaTvcs IisMBHICTIO 3 KymiBJi, MPOAaxy, BHTOTOBIEHHs i AMCTpUOYLIi, Toprisii,

BiBAHT@XEHHS, 30MpaHHs, TPAHCIIOPTYBAHHA, [MEPEBE3CHHA, IMIIOPTY, EKCIOPTY,
npuadanHs, KymiBmi-npogaxy, AWCTpuOywii Beix BuaiB BUpOGiB, ToBapiB i mpomykuii
3arajioM, a TAKOXX TOpryBaTH HHUMH.

5.15. 3pificHioBaTh Oyab-9Ky AISNIBHICTB, KA MOXeE 3py4HO 3jilicHioBatucs Kommanicto aGo

[Teyarka:

AKa MOXe npaMo abo ONocepeAKOBAHO MOKPAIMTH BApTiCTh i JOXiJHICT aKTHBIB
Kommnasii.
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5.16. Pobutn Oynb-siki peui, siki MOXYTb 3HaOOUTHCs Uis JOCATHEHHs Uinedt KoMmanil a6o

sKi MOXKYTh OyTH 1OB’s13aHi 3 3axucToM inTepecie Komnawii, camocriiiHo abo B sikocTi
AoBipeHoi ocobu, abo cniAbHO 3 IHWKUMHM ocobGaMu B Oyab-skux ¢iHaHcOBHX |
KOMEpPLiHHKUX yrogax.

5.17. 3aiimatucs OyAb-aKMMH iHIUIMMY 3aKOHHUMH BUAAMHU TOCTIOAAPCHKOT AisTTBHOCTI.

6.

OBMEXEHHS AB1JIbHOCTI KOMIAHIT

B konrekcti crarti 9(4) 3axony KomnaHii He 03BONAETBCS

(2)

(b)

(©)

(d)

(e)

®

)

3aliMaTuca OaHKIBCbKOIO a00 TPAacTOBOIO JisUIBHICTIO, SIKIIO TiNbKM BOHA HE OTPUMAE
BIANOBiAHY NileH3iro 3rinHo 3 3akoHoM “IIpo GaHkM i TpacToBi koMnauii”, 1990 p.;

3aiiMaTUCs AISUIBHICTIO CTPaxoBHX i MepecTpaxyBalbHUX KOMIMaHii, CTPaxOBMX arcHTIB
abo cTpaxoBUX OpOKEpiB, SKILIO TIIbKM BOHA HE OTPUMAE BIANOBIAHY JilleH3it0 3TiAHO 3
3aKOHOM, 1110 J103BOJISiE Tif 3aiiMaTUCs MOAIOHOTO POAY AiANBHICTIO;

3aiiMaTics AisUIBHICTIO, MOB’A3aHOIO 3 KEPIBHUUTBOM KOMMAHIAMM, AKIIO TiIbKM BOHA HE
OTpHMMaE BiJMOBiAHY JiLeHLio 3rifiHo 3 3akoHoM “TIpo kepiBHMUTBO KOoMmaHismu”, 1990
p-;

3aiiMaTUCs AiSUIBHICTIO HaJaHHs 3apeecTpoBaHOro ogicy abo 3apeecTpoBaHOro areHTa A
KOMTIaHiM, 3apeectpoBanux Ha Bpurancekux Biprincekux OctpoBax; abo

3afiMatucs AisNBHICTIO B3aeMHoro QoHay, kepiBHuka B3aemHoro ¢onay abo
aZiMiHicTpaTopa B3aeMHOro (oHAY, SKLIO TiIIBKY BOHAa HE OTpMMAae BiAMOBIAHY JMiLEHLIO
3rigHo 3 3akonoM “Tlpo niHHI manepy Ta iHBecTHUIHHY AisbHiCTE”, 2010 p.

3aiiMaTHcs iHBECTHLIMHOIO AisNBHICTIO Oyab-sKoro poay Ha Biprincekux OctpoBax abo 3
Biprincekux OcTpoBiB abo mNpeacTaBlATHCs K KOMIaHis, 10 3aiMaTucs MNoAiGHOO
JisUIBHICTIO, AKILO TiJIbKM BOHA HE OTPUMAE BiANOBIAHY NiLEHLIO 3rigHo 3 3akoHoM “TIpo
LiHHI manepd Ta iHBECTULIAHY AisnbHICTE”, 2010 p. B KOHTEKCTi LBOro MiAMYHKTY MiA
iHBeCTHLIHHOIO JiSNILHICTIO pO3yMi€eTbeA 3AifiCHEHHS oOmnepauiii 3 iHBECTHULIAMH,
opraHisallis yrof 3 iHBECTHLiAMH, YNPABIiHHA IHBECTHLIAMM AJs IHIUKX, HAJAHHA
KOHCY/IbTALi 3 iHBECTHLiiHMX MUTaHb, HajaHHA mocnyr 30epiraya i aamiHicTpaTopa
CTOCOBHO iHBECTHLiH i 3ailiCHEHHS 0OMiHY IHBECTHLIiH.

3aifiMaTHCs AIANIBHICTIO 3 HajaHHs (iHaHCOBHX i rpolwOBMX Mocnyr Ha BipriHcbkux
OctpoBax a6o 3 Biprincekux OCTpOBiB, SKIO TiNbKM BOHA HE OTPMMAE BiATOBiAHY
nigeHuiro 3riaHo 3 3akoHoM “Ilpo dinancosi i rpowosi nocayru”, 2009 p.

7. KUIBKICTB I KJIACH AKIIIiA

Komnanis mae mpaBo Bunyckatn He Oinbiie 5000 3BuyalHMX akuili ojgHoro xnacy 3
HoMiHanbeHoto BapTicTio 1,00 nonap CILIA koxHa.

8. BAJIIOTA

Axuii Komnanii Bunmyckatotbes y Banroti Cnonyuenux llitatiB AMepHKu

9, YACTKOBI AKIIII

KoMmnanis Mae mpaBo BumyckaTd 4acTkoBi Akilil. YacTkoBa akulis MOBMHHA MaTH BiANOBiAHI
yacTKOBi 3000B‘s3aHHA, OOMeEKEHHs, MEepeBard, MPHBiNei, XapaKTEPUCTHKH, PECTPUKLIT,
npasa Ta iHiui aTpuOyTH Linoi akuii Toro x knacy abo cepii aKuii.

Ileuarka:
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10.

(a)

(b)
(©)

11.

12.

13.

14,

(a)

(b)

(©)

(d)
15.

IIPU3HAYEHHS, IOBHOBAKEHHSI, IIIJIbI'H, 3AKPITIJIEHI 3A AKIISIMHA

10.1 Koxna Akuis Komnanii Hanae akuionepy:

[IpaBO Ha OIMH rosoc Ha 36opax akuionepiB Komnawii abo npu ronocysanHi 3 npusoay Oyas-
AKOT pe30sHoLii aKLioHEPiB;

NpaBO Ha PiBHY YacTKy AMBiOEHAIB, L0 BHIUIauyoThCs Komnaniero; i
NpaBo Ha piBHY YaCTKY B PO3MOAiJi aKTHBIB, O 3aMILKINCA nicis Niksigauii Komnaii.

10.2 JIupekTopu MOXYTb 3a pe30IOLI€I0 AMPEKTOPIB BUKYNHUTH, KYNHUTH abo iHIIAM YHHOM
npuabatu Bei abo 6yap-aki akuii KommnaHii 3 ypaxyBanHam nyHkry 4 Cratyry.

3MIHA IIPAB

HesanexHo Bix Toro, uu 3Haxoautecs Komnanis B npoueci nikBiaauii, npaea, sakpinieni 3a
aKLisMHu 3rifHo 3i ctatreio 10.1 BUIe, MOXYTH 3MIiHIOBATHCS JIMLIE 33 NMMCHMOBOI 3rOAu
BJIaCHHKIB He MeHLIe 50% BUMylLEHMX akuUi# uporo kiacy abo 3a pe3ooLicto, IPUHHATOO
Ha 360pax BIacHMKaMu He MeHlue 50 % BHMYyLIEHUX akuiif UbOro Kiacy.

IIPABA, IO HE 3MIHIOIOTLCSI IIPM BUIYCKY AKOINA 3 OJHAKOBAMM
IIPABAMH

[IpaBa, HagaHi BnacHHKaM akuiit Oyab-AKOro Kiacy, BUNYLHEHI 3 NepeBaXHUMH abo iHIIUMH
NpaBaMu, AKIO {HWOro He nepefdayeHo YMOBaMM BHITYCKY aKiiffi LBOro Kjacy, He MOBHHHI
3MIHIOBaTHCA NPH CTBOPEHHI a00 BUNYCKY JOJATKOBMX aKUil, sKi MalOTh piBHI NpaBa 3 HAMH.

IMEHHI AKIIIT

13.1 KommaHist MOX€ BUIIYCKATH JULIE iMEHHI aKLil.

13.2 KomnaHis He Mae mpaBa BMIYCKAaTH aKuili Ha npea’sBHUKA, MEPETBOPIOBATH IMEHHI
akuii Ha akuii Ha npex’sBHUKa abo 0OMiHIOBaTH iMEHHI akIii Ha akuii Ha Npexa’ IBHHUKA.

BHECEHHS 3MIH 1O YCTAHOBYOI'O JOTOBOPY I CTATYTY
3 ypaxyBaHHaM cTarTi 11 KomnaHis MoXxe BHOCUTH 3MiHM 40 YCTaHOBYOro A0rosopy abo
CratyTy 3a pe3ontouieto akiioHepiB abo 3a pe30oLiel0 AUPEKTOpPiB, NpH LILOMY Ha MiACTaBi

pe3ouolil JMPEeKTOpiB HE A03BOJSETLCS BHOCUTH 3MiHH, AKi

00OMeXyloTb NpaBa 4M INOBHOBaXKEHHS aKLiOHEPiB Ha BHECEHHS 3MiH A0 YCTaHOBYOIO
norosopy abo Crartyrty;

3MIHIOIOTh BIACOTOK aKLiOHEpiB, NOTPIOHMX AJI BHECEHHS 3MIH JO YCTaHOBYOTO JOTOBOPY
abo CratyTty;

CTBOPIOIOTh OOCTaBHMHHU, 3@ SKHX aKUIOHEPU HE MOXYTb BHECTH 3MiHH A0 YCTaHOBYOIO
norosopy abo Craryty; abo

3Minu go ctareii 10, 11, 12 abo 14.

BU3HAYEHHSA

[lewatka: 3APE€CTPOBAHO
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CnoBa, 110 BUKOPHCTOBYIOThCS B YCTAHOBYOMY JOTOBOpi i HE BH3HAa4Y€Hi B HHOMY, MalOTh
TaKe 3HaYeHHs, AKe 3aKpiruieHe 3a HuMu B CTarTyTi.

MH, xommanis KIJIXKAHO EHJ ECOYHIEHATC (BBO) JIMITE] [QUIJANO &
ASSOCIATES LIMITED (BVI) LIMITED], Kimkano Yem6eps, a/c 3159, Poyn Tays,
Toprona, Bputanckki Biprideski OctpoBu [Quijano Chambers, P.O. Box 3159, Road Town,
Tortola, British Virgin Islands], 3 mMetoro peectpauii komepuiliHoi komnanii BBO 3rigHo 3
3akoHoAaBcTBOM bpurtanchkux Biprincekux OCTpoRBiB nianucyemo ueit YcTaHOBUMH JOTOBIp
23 tpaBHs 2011 poky:

3acHOBHHUK

[mipmuc]

Jxaman laxin [Jamal Shaheen]

YIOBHOBAX€Ha Ha MiAMUcaHHs ocoba

KIJDKAHO EHJ] ECOYIUIEMTC (BBO) JIMITE/L

[QUIJANO & ASSOCIATES LIMITED (BVI) LIMITED]

fk=zisz JAPECCTPOBAHO .
PECCTPATOP KOMIIAHIH
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TEPUTOPIA BPUTAHCBKHX BIPTTHCBKHX OCTPOBIB
3AKOH BPUTAHCBKHUX BIPTTHCBKHUX OCTPOBIB
“TIPO KOMEPIIMHI KOMITAHII”, 2004 p. (“3axon”)

CTATYT
PAJIKOM JIMITE/] [RALKOM LIMITED]
3AKPUTOT'O AKHIOHEPHOT'O TOBAPUCTBA

1. BU3HAYEHHS

Hannit CraTyT BKJIFOYaE MOJIOKEHHS, AKUMHM Kepyerhcs Komnawnis. 3akoH, Ha sKkuil €
nocunanus B ubomy Cratyti (“Craryr”), o3Hauae 3akoH bpurtancekux BipriHcekux
OctposiB “TIpo xomepuiiiHi komnanii”’, 2004 p. B ocTaHHiii peaakiii, 3 BHECEHUMHU 10
HBOTO 3MiHaMHM Ta KoperyBaHHAMH. CioBa i BHpasu, wo MicTatecs B upomy CraTyTi,
MOBUHHI MAaTH TaKe X 3HaueHHs, Lo M B 3aKOHi, i, IKUO0 KOHTEKCT He BHUMArae iHIIOTO,
CJIOBa B OJHHUHI TOBHHHI TaKOX MependayaT MHOXMHY | HABNAaKW, CJIOBA B YONOBIYOMY
pOZi MOBUHHI TakoX NepeabauaTy CloBa B XKIHOYOMY i cepeliHbOMY poji, a C/10Ba, IO
N03HAYaloTh 0Ci0, MepeadayatoTh TAKOK MO3HAYEHHS KOMMaHil Ta I0pUANYHUX Cy’eKTIB,
AKI MOXKYTb MaTH CTATYC IOPUAMYHOT OCOOH.

2. AKII

2.1 KoxeHn akilioHep Ma€ MpaBo Ha OTpUMaHHA ceptudikara, MiAMKUCAHOrO JAUPEKTOPOM
Komnanii abo ckpinneHoro ne4atrkowo, i3 3a3HaYyeHHAM KiIBKOCTI aKuii, SKMMH BiH
BOJIOJIE, TIPY LIbOMY MiZANKUC AUPEKTOpA i NeYaTKH MOXKYTh OYTH paKCHMINbHUMM.

2.2 Bynp-sxuil akuionep, sikuit orpumye ceprudikar, ydesneuye ta 3BinbHioe Kommasiro ta il
JAVPEKTOPIB i ci1y>kOOBLIB BiA BiJANOBiAAJBHOCTI i rapaHTtye BiAIIKOAYBaHHs 30UTKIB, fAKi
BOHa abo BOHM MOXYTh TOHECTH B pe3ynbTaTi HempaBwIbHOro abo maxpalchbKoro
BUKOpHUCTaHHA Oyab-aKor ocoboro Takoro ceprudikara Ha MiACTaBi BOJMOAIHHA HUM. Y
pa3i 3HomeHHs abo BTpath cepTHdikaTa, BiH Moxe OyTH BiHOBIEHHH mpU mpea’sSBAEHHI
3HOLLEHOro cepTudikaTa abo Npyu HalaHHI AOCTAaTHIX JOKAa3iB HOrO BTPATH Pas’oM 3 TaKOO
KOMIIEHCALIEI0, Ky MOXJIMBO NMOTPiOHO OyAe crnaTtuTH 3rifHo 3 Pesonrouiero qupeKTopis.

2.3 Skwo kinbka oci® 3apeecTpoBaHi CMiNBHAUMHU BAacHUKaMH Oyab-iKUX aKuiii, Oyab-ski 3
TaKHUX 0ci® MOXyYTb BUAABATH JiHCHI PO3MUCKHU NMPO OAepxaHHs Oyab-9KMX PO3MOLiiB.

2.4 Akuii Ta iHIII HiHHI Nanepyu MOXYTh BUITYCKATUCA B TaKWii yac, Ha KOPUCTb Takux Ocib, 3a
TaKy BUHAaropoJy i Ha Takux yMoBax, ski OyayTb BU3HaueHi Pe3osnonieto 1upexropis.

2.5 He oOMexyro4u 3arajbHHii 3MiCT BHMLIEHABEACHOTO, TMOJIOXKEHHs CTarTi 46 3akoHy
crocoBHO [lepeBa)kHOro npasa Ha KymniBJtO akuii He MOWIKPIOOThEs HAa KoMmawito.

2.6 Komnanis Moxe BHIYCKAaTH NpeMiajibHi akilii, 4acTKOBO criiaueHi akuii abo 6e3KOLITOBHI
aKiii.

2.7 Akuii MOXyYTb BUITyCKaTHCS 3a BUHAaropojly B 0yab-sikiit ¢opmi, B TOMY uucili y rpomioBii, y
BHUIVISAI MPOCTHUX BEKceniB, a0 iHIMX MUCHMOBHX 3000B sA3aHb BHOCHTH TpOLIi Y4 MaiHO,
HepyxoMe MaifHo, ocobucte MaiiHo (B TOMY 4MCili ryaBin abo HOY-xay), HallaBaTH MOCAYTH
abo yrialaHHg KOHTPAKTy Ha HaJlaHHs NOoCayr y MalOyTHEOMY.

2.8 Akuii MOXXyTh OyTH BUNYLIEHi 33 TaKy CyMy BUHaropoAu, Ky AMPEKTOpPH 4ac BiJ yacy
MOXYTb BH3HA4aTH PE3ONIOLIEI0 AMPEKTOPiB, KpiM TOro, AKIIO akuUii BHIYCKAIOThCA 3a
HOMIHAJIBHOIO BapTICTIO, BiALIKOAYBaHHs CruladeHe abo HasleKHe 10 CIUIAaTH He MOBHHHO
OyTH MEHIIUM 32 HOMiHaNlbHY BapTiCTb.

2.9 Tlepen Bunyckom akuiii 3a Oyab-Ky BHHAropopy, OKpiM IpOHIOBOI, JHPEKTOpPH NMOBWHHI
NpuiiHATH Pe30MoLito JMPEKTOPIB i3 3a3HAYEHHAM:

Ileyatka: 3APECCTPOBAHO
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(a) CYMH, AKY HEOOXiHO BHECTH 3a BUIYCK aKIliii;

(b) BU3HAUYEHHSA JUPEKTOPaMH CIIPaBEIJIMBOI NOTOYHOT MPOLIOBOT BAPTOCTI HETPOILOBOT
BHHAropoJH 3a BUIIYCK; Ta

(c) 1[0, Ha AYMKY AMPEKTOPiB, MOTOYHA FPOLIOBA BAPTICTh HETPOLHOBOT BUHATOPOAHU 34
BUILYCK HE MEHIIE CYMH, Ky HEOOXiJJHO BHECTH 32 BUNYCK aKiliii.

3. PEECTP YYACHHUKIB

3.1 KomnaHis Beae peecTp y4acHHKIB, AKUH MICTHTh HacTynHy iHdopMaLito:

(a) iMeHa Ta aapecu oci, AKi BOJOAIIOTh aKLisiMU;

(b) KiJIBKICTB aKLilf KOMKHOTO KJIacy i cepil, AIKHMH BOJIOJIIE KOXEH aKILiOHED;
(©) JaTy, KON iM’s KOXKHOTO aKLioHepa 6yJ10 BHECEHO O PEECTPY YYACHUKIB; i
(d) Jaty, Konu OyAb-1Ki 0cOOU nepecTaroTh OyTH aKllioHepaMH.

3.2 Peectp yuacHMKiB MOXe cknajgaTtucs y Oyap-akiit GopMi, Ky 3aTBEpIKYIOThH IUPEKTODH,
ONHAK, AKIWIO BiH 30epiracTecs Ha MarHiTHOMY, €JNEKTPOHHOMY TPHCTPOi abo iHIOMY
HakonuyyBaui iHdopmanii, Komnanis noBuHHa MaTH 3MOry CTBOpPIOBAaTH po30ipnuBi i
3pO3yMiNi MiATBEpIKeHHs #oro 3micty. [ToKM AMpeKTOpM HE MPUIMYTH IHILOTO pillieHHS,
PEECTp Ha MarHiTHOMY, €lEKTPOHHOMY MpHCTpoi abo iHwoMY Hakomuuysaui iHdopmauii,
BB2XKA€THCS OPUTiHAIBLHUM PEECTPOM YYACHHKIB.

3.3 AKuis BBaXa€TbCS BUMYLIECHOIO, KO iM’ aKUiOHEpa BHECEHO 10 PEECTPY YYaCHHKIB.
4. BAKYII AKIII I BTIACHI AKIIII

4.1 Komnanis MoXxe KymyBaTH, BUKYMOBYBaTH ab0 iHWIKMM 4YHHOM mpuabaBatu abo BOJOAiTH
CBOIMH BJIACHMMH aKuUisiMy, ogHak KommnaHis He Mae npapa KynmyBaTH, BUKYNOBYBaTH abo
iHIIMM 4YUMHOM NpuAOaBaTH CBOI BAAacHi akuWii 6e3 3roaM aKUiOHepiB, YWi aKiiii MOBHHHI
OyTH KymneHi, BUKymieHi abo IHIIMM uuHOM npuadaHi, skuwo Tinekn Komnawil He
A03BOJIAETHCS 32 3aKOHOM 200 OyAb-KMM iHIUHM MONOXKEHHAM Y CTaHOBYOTO AOTOBOPY UM
CratyTy KynyBaTy, BUKyNoOBYBaTH ab0 iHIWMM YHHOM NpuaGaBaTH akilil 6e3 IXHbOT 3roH.

4.2 KoMmaHis Ma€e npaBo NpONOHYBaTH OpuadaTH akuii Juine, SKWO y BiANOBIAHHHA 4vac
AMpEeKTOpY BU3Ha4aTh B Pe3ostowil AUpeKkTopiB, W0 ojpa3y micns npuaOaHHS BapTiCTh
akthBiB Kommnanii nepeBuwnts ii 3a6oprosanicts, i Komnanis 6yzae B 3M03i crnauyBaty
cBOT 60pru, Kojin HacTaHe CTPOK 1X OMIaTH.

4.3 3rigHo 3 nonoxeHHAMH 3akoHy KoMnaHisi MoXe 3anponoHyBaTH NPOJaTH, BUKYMUTH a0o y
Oyab-skuii iHIKA cnoci® oTpumarty 11 BIacHi akuil Bix oaHoro, abo Aekinbkox, abo Beix
aKLiOHEPIiB:

(a)  3rigno 3i ctartamu 60, 61 Ta 62 3akony; abo

(b) 3riJHO 3 MPaBOM akUiOHEpa BUKYNOBYBaTH CBOT akuii abo oOMiHioBaTH cBOT akuif
Ha rpouti yu iHwe MaitHo Komnasit; a6o

(c) B 0OMiH Ha IOHHO BHMYLIEH] PiBHOLIHHI aKLil; abo
(d) BiAMOBiAHO 10 nmonoxeHb Ctarti 179 3akoHy.

4.4 Akuii MOXyTbh 30epiraTucs K BJIACHI akuii, y BUNajKkax, SKUIO B CYKyMHOCTi 3 KiJIbKiCTHO
aKuiii ogHoro knacy ski Bxe TpuMae KommnaHis sk BiacHi akiil, 3aranbHa KiBKICTb
BNACHUX aKuifi He neperuulye 50 BiACOTKIB akuiil LpOro kiacy, paHiile BHOYIIEHHX
KomMnaHieto, 3a BUHATKOM THX aKiii, aki Oy aHy/l1bOBaHi.

4.5 Bei mpaBa i 30608’ s13aHHA, NOB’s3aHi 3 BJACHUMH aKlisMH, MAIOTh OyTH NPU3YNUHEH] i He
NOBHHHI 3aiiicHIoBaTHCs KoMnaHieto, abo nporu Komnanil, moku BoHa Bonofi€ akLissMU sK
BIACHUMH aKLisIMH,
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4.6 BnacHi akuii Moxytb mepeaaBathucs KommnaHielo Ha TaknX yMoBax (ki He TOBHHHI

CYNEpEeYUTH MOJIOKEHHAM YcraHoByoro goroopy i Ctatyry), siki MOXe BHU3HAUUTH
Komnanis Pesonouieto aupexropis.

4.7 Sxmo akuisMu BoNoOAie iHma topuanyHa ocoba, B akili Komnawia Bonoaie npamo a6o

OMOCEPEAKOBAHO YaCTKaMH, IO NalOTh NpaBo Ha Ouibmie Hixk 50 BIICOTKIB royiociB mpu
obpaHHi AUpeKTOpiB iHIIOI OpUAUYHOI 0coOM, BCi mpaBa i 3000B’s3aHHS, MOB’s3aHi 3
akUisMH, SKAMH BOJIOJIE TaKa iHIIA IOpUAUYHA 0co0a, MPHU3YMUHAIOTHCS | HE MOBHHHI
30iACHIOBATUCS TAKOIO IHIIOK IOPUAHYHOIO 0CO00I0.

5.3ACTABA AKIII

5.1 AkuioHepu MalOTh MpaBo 3akianatu abo BignaBatu y 3actaBy cBoi akuil B KoMnanii Ta npu

5.2

HajaHHi migTBepmkeHHs KommnaHis BBOAWTH B Ail0 YMOBH OYAB-AKOro 3akKjiajaHHS 4u
BiZiJaHHs y 3acTaBy, KpiM THX BHNAJAKiB, KOIM NpPU UBOMY iCHYE KOH(IIKT 3 Oyap-aKumu
ICHYIOYMMH BUMOTaMH {00 HassBHOCTI O3BOJIB /11 Nepeaayi akuiii.

Y Bumaaky 3akjiaJaHHs 4M BifaBaHHS y 3acTaBy 3apEECTPOBAHMX aKLili HacTynmHa
iH}opmalin Moxe 6yTH BHECEHA 10 PEECTPY YYACHHKIB!

(a) 3asBa Mpo Te, IO aKlii, AIKUMH BiH BONOJie, 3aKaneHi abo BiagaHi y 3acrasy;
(b) iM’st KpeJAUTOpa Mo 3acTaBHill abo 3acTaBOyTpUMYyBaua;
(c) JaTta, konu indopmalis, 3a3HaueHa B NONepeAHix mianyHkrax (a) i (b), 3aHOCUTBCS

JI0 peECTpY YYacHHUKIB;

5.3 SIkwo A0 peecTpy y4acHUKIB 3aHOCHTHCS iHOpMaLlis NPo 3aCTaBy, Taki AaHi MOXYTb OyTH

aHyJbOBaHi :

(a) 3a [OUCBMOBOT  3roAM  3a3HA4€HOro KpeauTopa Mo  3acTaBHid  abo
3acTaBOyTpUMYyBaua, abo Oyab-sKol iHImol 0cobH, yMOBHOBaXEHO! AifTH Bix Horo
iMeHi; abo

®) NpU HajaHHi MiATBEPIXKEHHS, 3aJOBLIBHOIO AJ1i AUPEKTOPIB, PO 3BINBHEHHS BiX

BiZIMOBIJANILHOCTI, BUKOHAHHS SKOT rapaHTOBaHO 3aCTaBOO, a TAKOXK IpU HaJaHHi
TaKOI KOMIIeHcallii, SKy AUPEKTOPH BBAXKATUMYTh HEOOX1AHOKW ab0 6axkaHOIO.

5.4 Tloku ingopmauis npo 3actaBy Ha AKUIl 3aMkcaHa B peecTpi yd4acHHKiB BIAMOBiAHO 10

LBOTO MYHKTY:
(a) HE JI03BOJIAETHCS Nepeaaya XoAHHX akuii, AKi € npeIMeTOM TaKoi 3aCTaBH;

(b) Komnawnis He Mae mpaBa KynyBaTH, BUKYMOBYBaTH ab0 iHIIMM YWHOM NpHAOaBaTH
Oyab-1Ki Taki akuii; Ta

(c) HE JO3BOJAETHCA BUAABATH 3aMiHHMX cepTudikatie Ha Taki Akuii, 6e3 NUCEMOBOT
3ro/l 3a3HAYEHOTO B PEECTPi KpeAUTOpa no 3acTaBHiii ado 3acTaBoOyTpHMyBaya.

6. KOH®ICKAIIS AKITIN

6.1 Ha axuii, aki He MOBHICTIO omyayeHi NMpU iX BUNYCKY, MOLIMPIOETHCA MOJIOKEHHA MNPO

[leuatka:

KoHOICKaLio aKiili, BUKIaJeHi B UbOMY MYHKTI, i B IbOMY KOHTEKCTi aKLii, BUIyLIEHi 3a
MpOCTi BEKCENi YU 3@ MUCbMOBE 3000B‘s13aHHA BHECTH rPOLIi YM MaifHO, YM KOHTPAKT Ha
HaJIaHH$ NOCYT Y Mail0yTHEOMY, OBHHHI BBaXKAaTHCS HEMOBHICTIO ONJIAYEHUMHU.
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6.2 TTucbMOBE TNOBIZOMJIEHHS 3 BUMOTOK MpPO OMNATy i3 3a3HAYEHHSAM AaTH, KOJIU HeoOXigHO
3MIHCHUTH TUIATIXK, MOBWHHO HAACHIATHCA aKuioHepaM, siKi He 3JIHCHIOITH CBOEYacHOT
OINATH 3a aKuil.

6.3 B nuceMOBOMY TMOBiJOMJIGHHI 3 BUMOIOIO IO OILIaTy, 3rajaHoMy B MIANYHKTI 6.2,
NOBMHHA 3a3HA4YaTHCA JaTa, He paHilue 14 AHIB micns gaty mepenadi MOBIJOMIJICHHS, He
mi3Hime SKoi noBMHeH OyTH 3poOjeHUH TMIaTiXK, 3a3HauYE€HHMid B NOBIJOMIEHHI, 1
nonepemKeHHs Npo Te, WO Y pasi, SIKU0 ATk He Oyae 3pobiieHuit Y BCTAHOBNEHHH uac,
akuii a6o OyAb-gKi 3 HUX, 32 SIKi He CIUIa4eHO, MiIAraTUMyYTh KoHpickanii.

6.4 SIKWO mHCbMOBE MOBIAOMIEHHS 3 BUMOrOI Mpo omiary Oyno 3pobneHo BiANOBIAHO A0
nianyHkry 6.3, a BHMOrM, 3a3Ha4yeHi B LIBOMY MOBiJOMJIEHHI, He OYyJIM BHKOHaHI,
JUPEKTOPH MOXKYTH B OyIb-sKHWif uac 40 Npomo3uitii miarexy koHdicKyBaTH i aHy/ItOBaTH
aKuii, 3a3Ha4eHi B NOBIAOMJICHHI.

6.5 Komnanis He 3000B’s3aHa mnoBepTaTé OyAb-sKi rpomwi akuioHepy, akuii sikoro Oynu
aHy/lbOBaHi BIAMOBIAHO 10 MiAMYHKTY 6.4, a akuioHep 3BiNbHAETBCSA Bix OyAb-SKHX
noganeluux 3000B’13aHe nepen KoMnadieto.

7. IEPEJAYA AKIIN

7.1 Axuii MOXyTh MepelaBaTHCs Ha MiJCTaBi NMUCbMOBOro JOKYMEHTY NOpO Mepeaayy,
nianuMcaHoro oco0oro, AKa 3AiMCHIOE mepeaady, i3 3a3HayeHHAM iMEHi Ta aapech ocolwu,
AKil 3AiHCHIOETBCA Nepeaya, Npu LBOMY LEH JOKYMEHT noBuHeH OyTv HajicnaHuii Ha
aJipecy 3apeectpoBaHoro areHty Komnasii jns peectpauil. Y Bunmajaky nepenadi akuii, ski
HaxkinajaloTe BiamosiganeHicTe Ha KommaHiro BigHOCHO 0cobM, #Kifl 3AilicHIOETHCS
nepeaaya, MUCHLMOBMI JOKYMEHT Npo nepeaavyy MOBUHEH OyTH NigNUcaHuii me i 0coboto,
AKi# 3aifiCHIOETBCA Nepeaaya.

7.2 Ilicns oTpuMaHHs JOKYMEHTY Mpo mepeaavy akuiii, o BIAMOBigae BUMoram miamnyHkry 7.1,
Komnanis BHOCHTE iM‘s ocoOu, sKiil 3miliCHIOETBCA Mepenaya akiliii B peecTp YYacHHKIB,
AKUIO JUPEKTOPY He NpHiHSAIM pilleHHs BiAMOBUTH abo BIAKIACTH peecTpauilo nepeiaui
3Ba)Kal04u Ha MOTHBH, 3a3HaU€Hi B PE30JIOLIT JUPEKTOPIB.

7.3 JIupeKTOpy MOXKYTh He NpUAMATH Pill€HHS OO0 BiIMOBM Y¥ BilK/1aJaHHs nepeayi akuif,
y BUNaAKy, K10 aKuioHep He OMIaTHB HEOOXiqHy CyMy CTOCOBHO aKLii.

7.4 Tlepemaua axiiii HaGupae YHMHHOCTI, KONW iM’s OCOOH, AKiH 3AIHCHIOETBCA nepenaya,
3aHOCHTECS IO PEECTPY YHACHUKIB.

7.5 Sxwo aupekropu KomnaHii BieBHEHI, [0 JOKYMEHT Npo nepeaaydy akuii 6ys mianucaHu,
OIHAK JOKYMEHT Npo nepenayy OyB BTpaueHHH abo 3HMILIEHHH, BOHU MOXKYTh NPUHHATH
pilieHHs, Pe3omronieto JUpeKTOpiB:

(a) NPUAHATH TaKuit J0Ka3 nepeaayi akuii, akuil BOHW BBAXATUMYTh MiAXOAAILHM; i

(b) 1o iM’sa ocoOu, AKiit 3ailicHIOETbCA Mepeaua, OBUHHO OYTH BHECEHO O PEECTpY
Y4aCHHKiB, HE3BaXKal0UH Ha Te, L0 BiACYTHIH JOKYMEHT Mpo nepenauvy.

7.6 3 ypaxyBaHHAM YCTaHOBYOrO JOroBOPY OCOOMCTHH MpeACTaBHMK NMOMEPJIOro aKiioHepa
MOXe TNepelaBaTH aKiuilo, HaBiThb AKWO OCOOMCTHH MPEACTaBHMK HE € aKUiOHEPOM Ha
MOMEHT nepeaaui.

350PH YYACHHKIB
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8.1 Bynp-axuii gupekrop Komnasii Moxe CKIMKaTd 300pH Y4acHHMKIiB B TaKMH 4ac i 3a TAKOK

8.2.

8.3

3.4

8.5

MpOLEypoIo, B TaKMX MicUiX Ha Teputopii abo 3a mexxamu BpuTaHCBKMX BipriHChKMX
OcTpoBiB, AKi ANPEKTOPH BBAXKATUMYTh HEOOXiAHMMH ab0 DakaHUMH.

Ha nuceMoBY BMUMOry ydacHuKiB, siki MaioTe mpaBo peanizoByBatd 30 Bigcortkis abo
Oinplie MpaB roMoCy CTOCOBHO MUTaHHS, AJA BHUPILIEHHS SKOTO CK/IMKAIOThCA 300pH,
JUPEKTOPH MOBUHHI CKITMKATH 300pH y4aCHUKIB.

VYyacHMK MoOXe OyTH npencTaBlieHWil Ha 300pax y4yacHUKIB CBOIM NPEACTaBHUKOM 3a
JOBIpEHICTIO, AIKHH MOXE BUCTYNATH i FOJIOCYBAaTH BiJl iMEH1 y4acHHUKa.

JJOKyMEHT Npo MNpu3HAueHHs MpeACTaBHMKA [OBHHEH Mpen’sBIsITUCS B  Micli,
BCTAHOBJICHOMY Ul NpoBeAeHHs 300piB 10 moyatky 300piB, Ha SKUX oco0a, BKa3aHa B
TaKOMY JIOKYMEHTi, Ma€ HaMip rojiocyBaTy. B noeijgomieHHi npo npoeeaeHHs 300piB MoXxe
3a3HayaTHUC allbTepHAaTUBHE abo iHIIE Miclie UM 4ac, KyH i BiANOBIHO KOJIM MPEICTaBHUK
TIOBUHEH 3’ IBUTHCH.

JIOKyMEHT [po NpU3HAYEHHs [peJCTaBHUKAa Mae OyTH CKiIajJeHMHd B OCHOBHOMY 32
HacTynHOW (opmoro abo 3a Takol iHILOK GOPMOIO, IKY TFONOBYIOUHIN Ha 300pax mpuitMae
3a TaKy, L0 HaJeKHUM YWHOM MiATBEpIXye OakaHHA y4YacHUKA NPU3HAYWTH CBOTO
npelcTaBHUKA.

[HazBa komnanii]

A/mm, y4acHUK BHILEe3a3HaYeHOT KOMITaHiT, 1M
TIPUBHAYAIO/MIPUBHAUAECMO . ...t ettt ee e e eeeesanerre e e nrae e e s e e 3
........................................ abo 3a fioro BiZICYTHOCTI. ............
........................ vrveenneesnessressnenensd srvesiresserssessseeseesesenseessansesss MOIM/HALIMM MPEJCTABHUKOM ANS

rOJIOCYBaHHs BiA MOro/Hamoro imeHi Ha 300paXx yd4acHWKiB, W0 BiaOynyThCA
rereee s vt 20..... poky a6o Ha OyAb-iKOMY TNEpEeHECEHOMY 3aciflaHHi LHX

(3asHaute TYT OyAb-AKi 0OMEXEHHS 100 rOAOCYBaHHS)

[TignucaHo UBOrO JAHS ............ e 20.... poky.

Y4acHHK

8.6

[Tewarka:

V pasi cniJIBHOTO BOJMIOAIHHA aKUisAMH AiIOTh HACTYTIHI MOJIOXKEHHS:

(a) AKIIO ABi a0 Ginblue ocib BOJMOAIIOTE aKUisIMM CIIIBHO, KOYKHA 3 HUX MOXe OyTH
NpUcyTHs Ha 300paX yuyacHMKIB ocobucTo abo 4Yepe3 CBOrO TNpeACTaBHHKA 3a
JIOBIPEHICTIO Ta BUCTYMNATH K YYACHHK;

(b) AKLIO JHILE OZIMH 31 CMiILHUX BJIACHUKIB MPUCYTHIM Ha 300pax ocobucto abo yepes
CBOTO MpEACTaBHMKA 3a JOBIPEHICTIO, BiH MOXE TOJOCYBaTH Bil iMEHi BCiX
CHIJIBHUX BJIACHMKIB; i
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©) skigo jBa abo Oinblue cNiNbHMX BIACHUKIB MHpPUCYTHI ocobucto abo uepes
npeJcTaBHUKA 33 JOBIpEHICTIO, BOHN MOBHHHI T'OJIOCYBAaTH K OHa ocoba.

8.7 YyacHuK BBa)kacThCS MPUCYTHIM Ha 300pax ydacHMKIB, AKUIO BiH Oepe B HMX y4yacTb MO
tenedoHy abo 3a ZOMOMOrO iHILOFO €JIEKTPOHHOrO 3acoly 3B’s3KY, i BCi yYaCHHKH, LIO
6epyTh yuyacTh B 360pax, MOXKYTh UyTH OJHH OJJHOTO.

9. HOBINOMJIEHHSI ITPO TPOBEJEHHS 350PIB YUACHUKIB

9.1 Mupexrop, sakuii cKiIHKae 300py NOBUHEH HE MEHUIE HiX 3a CiM [{HiB, MUCEMOBO NOBIAOMUTH
npo npoBeaeHHs 300piB Y4aCHUKIB HACTYMHUX 0Ci0:

(a) THX YYaCHUKIB YMi iMeHa Ha AeHb OTPUMaHHS MOBIIOMJIEHHS, 3a3HAYEH] B PEECTpi
yuacHukie KommnaHii Ta siki BIOBHOBaXeHi rosiocyBaty Ha 36opax; ta

(b) IHIUMX AMPEKTOPIB.

9.2 300opu yuacHMKIB sKi MpPOBOJATECA BCYMEpPEY BHMO3i MpPO HaAaHHA MOBIIOMIEHHA,
BHM3HAYEHil B MmiAnyHkTi 9.1 BBaXKaroThCA NEriTHMHUMM, MPH YMOBI, IO YYACHUKH, HKi
BOJIOAIIOTL IOHaiiMeHuie 90 BiJCOTKAMM 3arainbHOro mnpaBa rojocy 3 YyCiX MUTaHb,
NpU3HAYEHUX 10 po3risdy Ha 300pax, BIAXMIMIN NOBIIOMIIEHHS mpo 300pH i, y 3B°sA3Ky 3
LM, NPHCYTHICTh TAKMX YYACHHKIB Ha 300pax BBaXKaTWMeThCs JOOPOBIIBHOIO BiAMOBOIO
CTOCOBHO BCiX aKUiif, SKUMH BOJIOJ{IOTE Y4aCHHKH.

9.3 Toi dakr, WO AUPEKTOp, AKUH CKIMKAaE 360pH, HEHABMUCHO HE HajaB Yd4acHUKY, abo
IHINOMY JUPEKTOpY MOBIJOMJICHHS MO MpoBeneHHs 300pis, ab0 y4acHMK, 49M iHLIKH
JAMPEKTOpP HE OTPUMAB MOBIOMJIEHHS, HE POOUTH 300pH HENiHCHUMHU.

9.4 TupekTop, AKUi CKiIMKae 300pH YYaCHHUKIB, MOXE BCTAHOBUTH JAaTy PeecTpallii y4acHHMKIB,
AKi BMOBHOBa)KEHI rof0oCyBaTH Ha 300pax B JCHb HaJaHHs MOBIAOMJICHHS NPO CKIMKAHHS
36opie, a6o y Gyae — AKy iHWy Aary, Aka Oyac 3a3Ha4dcHa B MOBiJOMJICHHI, 3Baalouy Ha
Te, IO JaTa peecTpauii He NoBHHHa OYTH paHillle, HiXK AaTa cCaMoro MNoBiOMIICHHS.

10. KBOPYM, HEOBXIJTHHUH JJ1s1 IPOBEJAEHHS 350PIB YUACHHKIB

10.1 KBopym 360piB y4acHMKiB BBaXKA€ThCs TIPUCYTHIM MNPH YMOBI, 110 Ha noyatky 360pis
ocobucTo abo Yepes NpeACTaBHUKIB 3a AOBIPEHICTIO HA HHMX NPEACTABNCHI He MeHwme 50
BIJICOTKiB TrOJOCiB, NMOB’A3aHWX 3 aKLisAMM, fKi HAIOTh MPaBO roJOCY ISl MPUHHATTS
Pesonroniii yuacHukiB, mo BHHOCATbCA Ha 300pu. KBOpyM MoOde ckiaaaarucs 3 OJHOrO
ydyacHHKa, abo Horo npeicraBHMKa 3a JOBIPEHICTIO, i B TaKOMy pa3i Taka ocoba Moxe
npuiinatu Pesontouito y4acHuKiB, npu LpoMy cepTudikat, mignucaHuii Takow ocoboto,
pa3oM 3 KOMEK JOBiPEHOCTi, AKWO Taka ocoba € NpeJCTaBHUKOM 3a JOBipeHicTo,
NOBMHEH BBaXKaTUCs AilicHOIO Pezomtoniero yyacHHUKIB.

10.2 fkwo npoTaroM ABOX FOAMH MiCls MOMEHTY 4Yacy, BCTAHOBIEHOrO SIK MOYaTOK 300pik,
BiJCYTHill KBOpYM, 360pH, IKL10 BOHU OyJIY CKJIMKaHi Ha BUMOTY YY4aCHHMKIB, MOBMHHI OyTH
po3nyiueHi; B.OyAb-iKOMY IHIIOMY BUOAAKy Taki 300pH MepeHOCATHCS HA HACTYNHHIA
pobouuii 1eHb B IOPUCAMKLII, B AKill MOBUHHI Oynu GyTu npoBeneHi 300pu, Ha ToH camuit
yac i B TOMy caMoMy Miculi, abo X B iHIIMH Yac Ta B iHIIOMY MiCIIi BIATIOBIHO A0 pillleHHs
OVPEKTOpiB, NpU LbOMY, AKIO Ha MNepeHeceHUX 300paX uepe3 TOAMHY micis
BCTAHOBJICHOTO 4acy TXHbOTO MOYaTKy NpeicTaBieHi ocobucTo abo uyepes npeAcTaBHMKA
HE MeHule oAHieT TpeTHHH ronociB AKLiH abo KoxHOro wiacy 4u cepii AKUii, 10 Aal0Th
NpaBo roJOCYBaTH 3 IUTaHb, LIO PO3INAAAIOTHCS Ha 300pax, MPUCYTHI OCOOM TOBHHHI
BBA)KAaTHUCSl KBOPYMOM, B MPOTHJIEKHOMY BHNajKy 360pH MOBUHHI OyTH po3nyLieHi.
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11. IPOTOKOJI 360PIB YYACHUKIB

11.1 Ha Oyne-skux 36opax y4acHMKIB TOJIOBYIOYHWi BiAMOBiZae 3a TPUMHATTA pilleHHS 3a
MPOLIEAYPOIO, SIKY BiH BBa)KaTUMe 3a JOLIIBHE, IOAO TOro, 4K Oy/ia yXBajeHa Ta 4d iHia
pes3osmowis, i pe3ynbTaT Horo pilieHHsi NOBUHEH OyTH OroJIOWIeHHUH Ha 360pax i 3aHeceHHmit
A0 MOpOTOKOay 300piB. SIKWO y ronoByK4YOro BHHUKalOTh OyIdb-fiKi CYMHIBM w010
pe3ynbTaty NpuiHATTA OyAb-AKOi Pe30/tOLii, NOCTAaBICHOT HAa rOJIOCYBaHHS, BiH OBUHCH
PO3NOPSAUTUCA PO MNPOBEACHHA MiJPaxyHKy BCiX rojocie, BiJAaHUX 3a IO pe30JIOLilo,
OJIHaK, SKIIO TOJIOBYIO4YMH HE MpPOBOJAMTH MHilpaXyHKy TrOJIOCIB, Oyab-SKU#l YYaCHHK,
NPUCYTHiIH ocobucTo abo uepes mnpeACTaBHHKA 3a JOBIPEHICTIO, AKMil 3amepedye
OTFOJIONIEHHS TOJIOBYIOYMM BifJaHHA Oylb-KOro rojiocy, MOXe OjApa3y Hicis TaKoro
OTOJIOLIEHHS 3aKaaaTH MPOBEAEHHA MiAPaxyHKy rofocis, i B IbOMY BHMaAKy rOJOBYOUUi
micas OTPUMaHHS Takoi BUMOTH MOBUHEH NPOBECTH Takuil migpaxyHok. [Ipu mposeneHHi
MiJpaxyHKy rojociB Ha Oyab-ikux 360pax HOro pesynbtar Ma€ OyTH HaNEKHUM YUHOM
3aHECEHMH FOJIOBYIOYHM [0 MPOTOKOJY Takux 300piB.

11.2 Ha xoxHux 360pax yuyacHHKIB noBuHeH ronosysatu [onosa npasninns. Skwo [onosu
npasiHHA Hemae ab6o skmo 'onosa npaBninHs BincyTHii Ha 300pax, npucyTHi Ha 360pax
YY4aCHMKM NOBHMHHI 0OpaTH OJHOrO 3i CBOTO CKJIaay Ui BUKOHAaHHA 00OB’A3KiB TOJIOBH.
JKIO 3 9KOICh MPHYMHU YYaCHUKHM HE MOXYTh oOpaTH rojoBYKHOYOro, ToJi NPUCYTHS Ha
360pax ocobucto abo yepes npeacTaBHUKA 0c00a, sIKA MPEACTABNsSE HAWOLIbIIY KiNbKICTH
aKuii, 1o AaI0Th MPaBo royocy, MOBMHHA FONOBYBAaTH Ha 360pax, a 3a BiICYTHOCTI TAKOro
y4acHMKa — MPUCYTHill Ha 300pax HaificTapwiuii ydacHuk abo, SKIIO TaKUil y4YyacHHMK
ocobucTo He mpucyTHiH Ha 306opax, — MpUCYTHiH Ha 300pax NMpeACTaBHHUK HalcTapiioro
ydacHuka KommnaHii — moBHHHI BUKOHYBaTH 00OB’3KH roJIOBYHOHOTO 360piB.

11.3 Tonosa 3a 3romoto 360piB MoXe MEPEeHOCHTH Yac i Miclie MpoBeAeHHs 360piB, OJHAK Ha
NEepeHEeCeHOMY 3aciJaHHi HE MOXYTh PO3INIAAATHCA JKOAHI AiNIOBI MUTaHHS, OKPIM THX, LIO

3aJUILMIIMCS HE 10 KiHLS PO3rISHYTUMH Ha NOMepeHbOMY 3acifiaHHi, Ha AKOMY BiaGynocs
MepeHeCeHHs.

11.4 Bynb-ika ocoba, okpiM ¢i3uaHOT 0co0u, sIKa € yuacHukom KomnaHii, Moxe 3a pe3onoLieto
JHMpEKTOpiB ab0 iHIIOrO KEpiBHOTO OpraHy YNOBHOBaXXUTH Oyab-iky ocoly, Ky BOHa
BBAXKATHME 3a HajleXKHEe NPH3HA4YMUTH, CBOIM IpeJCTaBHUKOM Ha Oyab-sikux 306opax
yuacHuKiB Komnanii abo Oynep-axoro Knacy ydacHukiB Kommnawii, npu wubOMY
yIOBHOBa)X€HA TAKMM YHHOM ocoba Ma€ MpaBo 3/iACHIOBATH Ti K MOBHOBaXKEHHS Bif iMEHi
ocobu, Ky BoHa npeAcTaBise, AKki 6 Taka ocoba Morna 3aiiicHioBaTH, kOu Oyna ¢iznuHoO
ocoboro — yuacHukoM Komnani.

11.5 TonoByrouuit Ha Oyap-akux 300pax, Ha SKHX ToJOC BiJAAETbCA MPEACTABHHKOM 3a
moBipeHicTio abo Bia iMeHi Oynp-skoi ocobu, okpim ¢isuduHOT ocolu, MOXKE 3axanaTH
HaJlaHH$% HOTapiaNbHO 3aCBiUEHOT KOIIii TaKoi JOBIpEHOCTi a00 YMOBHOBAXKEHHS, AKE Ma€
OyTH HaJaHO MpPOTATrOM 7 AHIB micNs AHA BUMOTHU Mpo HOro HalaHHsA, @ B MPOTHIIEKHOMY
BMNAJKY TOJIOCH, AKi BiLNAIOTECH TakuM MpeAcTaBHUKOM abo BiX iMEHi 3a3HayeHol 0co0H,
He OynyTh OpaTHcs 10 yBaru.

11.6 Hupexropu Kommanil MoxyTs OyTu NpUCYTHIMH i BucTymaTH Ha Oyap-ikux 36o0pax
yyacHukiB KommaHii i Ha Oyap-akux okpeMux 300paX BaCHHKIB Oy[b-KOTO Knacy 4H
cepii akuiit Komnanil.

11.7 i1, saki MoxyTb OyTH 3aiHCHEHI yyacHMKaMH Ha 300paX, MOXYTh TaKox 3iHCHIOBATHUCS
IJISXOM MPHUHHATTA PE30JIOLIT, MOroAXKeHOl B MUCBMOBOMY BUIIAAI, Ge3 HeobxiaHOCTI
HaJICUNAHHA JKOJHMX TMOBIIOMJIEHb, OAHAK KO Oyab-iKa pe3oJollis YYacCHHUKIB
NPUIMAETEC HE OAHOCTAHHMM MMCBMOBHUM [OTOJKEHHAM BCiX YYaCHMKIB, KOMif Takoi
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pesomonii Mae OyTd HeraifHO HajiciaHa BCIM YyacHMKaM, SKi He IOroJKyHOThCS
NiATpUMaTH Taky pe3oniouito. ITorompxeHHs Moxe JaBaTucsd y BUMIAAI MiAMUCaHHA Komii,
NpH LIbOMY KOXXHA Komis Moxxe OyTH niAinucaHa ogHUM abo kinbKoMa yyacHuKamu. SAximo
MOTOMKEHHS CKJIAAAaeThes 3 ofiHiel abo KinbkOX KOmMii, i Ha LMX KOMiAX CTOATH Pi3Hi AaTH,
TOAI BBaXKAETHCS, L0 pe30jloLis HaOupae YMHHOCTI B Haiimepuly narty, KOaM ocobH, fki
BOJIOZIIOTh JOCTATHBOK KiNBKICTIO TOJIOCIB, MOB’A3aHMX 3 akUifAMH, 00 NPHAHATH
PEe30JIoLiI0 YYaCHUKIB, TOTOAHIIM L0 PE30IOLII0 WASXOM MiAMUCAHHS KO,

11.8 TlonoxenHsa npo 360pu yyacHHUKIB BUKJaA€Hi B JaHOMY JOKYMEHTi HE 3aCTOCOBYIOTHCS,
axkmo o ckiaagy Kommnasii BXOAWTB JiMILE OAHH YYacHUWK, 3aMicTb NpoOTokojy 3060piB
noBuHeH OyTH odopmiieHHH y NUCbMOBIA GopMi Ta HaNEKHUM YHHOM MiArMMcaHUH 3BIT
abo MemopaHIyM i3 3a3HaueHHAM BCIX MUTaHb, AKi HEOOXiAHO MPHUUHATH PE30JIOLIEIO

y4yacHukiB. Takuii 3BiT 200 MeMOpaHAyM MOBHHEH MICTUTH BiAMOBiAHY iHGOpMaLilO LIOA0
ICHYBaHHS Takol pe30JTIouii.

12. JTMPEKTOPH

12.1 3 ypaxyBaHHAM OYAb-IKUX MOAANBIIMX 3MiH Y KITBKOCTi AMpeKTOpiB, B KomnaHii MOBUHHO
Oyt He MeHwe oaHoro (1) i He Ginbuie cemu (7) AUPEKTOPIB, ane KilbKiCTh AUPEKTOPIB
Moxe y Oyab-ikuil yac OyTM 3MiHEHO wsXxoM BHeceHHA 3MiH y Cratyr. Ilocany
AMpeKTopa KoMnaHii Moxe obifimaTn Oyab-ska disnyHa uM ropuaM4Ha ocoba.

12.2 Xopna ocoba He Moxe OyTu mpu3HayeHa pupektopom Komnanii, skumo Taka ocoba He
foroguiacs B MMCbMOBOMY BHUIJISA1 OyTU JUPEKTOPOM.

12.3 Kosken aupexTop obiiiMae cBOW0 mocagy NpOTAroM TEpMiHY, KO TaKUii BU3HAYAETHCH,
BCTAHOBJICHOTO pe30JIIouiel0  akuioHepiB abo pe3omoLli€l0  JUPEeKTOpiB, SAKOK BiH
npusHavyaeTbed, abo Jo Horo mepeavyacHol cMepTi, BUXOAY Y BicTaBKy abo 3BiIbHEHHA.
SIKWO He BCTAHOBMIOETHCS JKOJHOTO TEPMiHY MOBHOBaXXEHb JMPEKTOpA, BiH 00iiMae cBOO
nocaJgy HEBM3HaueHMil Hac JO cBo€l mepeadyacHol cMepTi, BMXOAYy Yy BiacTaBKy a6o
3BUILHEHHS.

12.4 BakaHcii B paii JAMPEKTOPIB MOXYTh 3alOBHIOBATHCH Iicis NPUMHATTA Pe30oLii
y4acHUKaMH abo pe3oouieto, NPUIHHATO OiNbIHiCTIO AUPEKTOPIB, 110 3aTHILIHIINCS.

12.5 BakaHTHa nocaja BUHHUKAae B pe3yJbTaTi CMepTi AUpeKTopa, abo SKIo AUPEKTOp 3 Oyab-

AKMX IHINMX TpPHYMH MepecTae OYTH OMPEKTOpOM [0 CIUIMBaHHA TepMiHy Foro
MOBHOBAXEHb.

12.6 Jnpextop Moxke OyTu 3BiNbHEHHH 31 CBOET Nocaau pe3omouielo yd4acHUKiB abo
pesontouieto aupektopis. Pesomtonis mMoxke 6yTH NpuiiHATA 3TiAHO 3 JaHMM. NOJIOXEHHAM
TiNbkM Ha 300pax, CKAMKAHHX 3 METOK 3BiNIbHEHHS AupekTopa abo B TOMY YHMCHi A
YCYHEHHS JMpekTopa 3 mocaad, abo Ha MiAcTaBi MMUCHMOBOI pe30Mouii, NpUAHATOI HE
MeHIe Hix 75 % yuacHukiB abo aupekTopiB KomnaHii, 110 MatoTe MpaBo royocy

(a) JAMPEKTOpP MOXe 3BUIBHUTUCH 3 mnocaad, Hajasmy Kowmmadii nuceMoBe
MOBIJOMJIEHHS NP0 CBOE 3BiNBHEHHS, ke HabMpae YHHHICTE Bift AATH OTPUMAHHS
takoro nosizomiaedns Komnaniero B odici 3apeectpoBaHoro areHty, abo Bij Takoi
Oinbw Mi3HLOI JaTH, ska Oyge BM3HAaueHa B MOBiLOMJCHHI. J[MpekTOp HEranHo
nosuHeH OYTH 3BiIbHEHUM Y pasi Horo aucksanidikawii 3riaHo 3 3aKOHOM.

12.7 Tna Toro, mo0 3aiiMaTy nocaay AMpeKTOpa KOMMNaHiT He 000B‘A3KOBO TPMMATH aKLii,
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13. PEECTP JUPEKTOPIB

13.1

KomnaHis Beae peecTp AUPEKTOPIB, B SKOMY 3a3Ha4a€cThes HAaCTyNHa iHpopMawis:
(a) iMeHa Ta agpecH ocib, ski € anpekropamn Komnanii;

(b) JaTta, KOJW KOXHa ocoba, uue iM’s Oylo BHeCeHO N0 peectpy, Oyna mpusHadeHa
pupextopom Kommasif;

(c) JaTa, KOJMM KOXXHa ocoba, 3a3HavyeHa SIK JUPEKTOp, mepectae OyTM AUPEKTOPOM
KomnaHif;
(d) Taka iHa iHopmauis, ska Moxe Oyne HeoOXiTHO 3rilHO 3 3aKOHOM.

13.2 Peectp mupekTopis Moxe 30epiraTucs B Takiih GopMi, Ky 3aTBEpAATh AUPEKTOPH, OJHAK

13.3

AKIIO BiH 30epiracTbcs Ha MarHiTHOMY, €NEKTpOHHOMY abo iHImoMy 3acobi 30epiraHhs
naHux, KoMnaHis moBMHHA MaTH 3MOTy Mped sBAATH YiTKe i po30ipivBe MmiATBEpPHXKEHHs
fioro 3micty. [loku He Oyae npuitHaTO iHIIOT pe3omouii AMPEKTOpiB, 30epiraHHi Ha
MarHiTHUX, eNeKkTpoHHuX abo iHmMX 3acobax 30epiraHHA JaHUX BBAXKAETHCH
OpUIiHaJIBHUM PEECTPOM AUPEKTOPIB.

JIupeKTopy MOXYTh LUIAXOM TMPUUHATTS pe30oniouil AUPEKTOPiB BCTAHOBMTH PO3MIip

3apobiTHOI MIaTH JUPEKTOPIB 3a MOCIYrH, AKi BOHM HajaloTh KoMnaHii, BUKOHytOUH CBOT
nocajioBi 000B’A3KH.

14. IOBHOBAXXEHHS JTUPEKTOPIB

14.1

14.2

14.3

14.4

14.5

[leyarka:

Focnopapceka  mistibHicTe 1 crnpaBd  KomnaHil 3HaxonasTbes MiJ KEpiBHHLITBOM,
ynpaBliHHAM i KoHTponem aupektopie Komnanii. [upexropu Komnanii Maroth Bei
HeoOXiJHi MOBHOBa)KEHHs, MOTPiOHI IS KepiBHUUTBA, YNpPaBiiHHA i KOHTPOJIO 3a
AisnbHicTh i cnpaBamu Kommnawii. JIMpeKTOpY MOXyThb CIIavyBaTH BCi BUTPATH, OHECEHI
Ao abo moB’si3aHi i3 3aCHYBaHHIM i peecTpali€lo KoMMnaHii, Ta MOXyTb 3JilicHIOBaTH BCi
Taki noBHoBaxkeHHs KoMmnadii, ski BiAnoBigHO A0 3akoHy, YCTaHOBYOro Joropopy ato
uporo CtaTyTy NOBUHHI 3iHCHIOBATUCA Y4aCHHKaMHU.

KoxeH aupekTop 3AiliCHIOE CBOT MOBHOBA)KEHHS HAJE)KHHM YMHOM | HE TOBMHEH OiATH
TaKUM 4YMHOM, abo monyckaru o0 KommaHis gpisna ycynepeu YcTaHoBYOMY AOTOBOpY,
Cratyry abo 3akoHy. KoxkeH aupekTop Tpu 3IiHCHEHHI CBOIX MOBHOBaXeHb ab0
BHKOHaHHI CBOTX 00OB’A3KiB MOBWHEH JifATH YECHO i CYMJIIHHO, K, Ha JYMKY JMPEKTOpa,
Oyne B intepecax Komnanii.

Skwo Komnanis € 100 % movipHbOIO KOMNAHIE€ XONAMHIOBOI KOMMNAaHii, AMPEKTOp
Komnanii mpu 3ailicHeHHi CBOiX moBHOBaxxeHb abo BMKOHaHHI CBOiIX 00OB’A3KiB
JIUPEKTOpa MOXe [AiATH TaK, sK BiH BBaXKaTUMe Oyze B iHTepecax XOJAMHIoBOi KOMMaHii,
HaBITb AKILO Le MoxKe OyTH i He B iHTepecax Ge3nocepenHbo KoMmnasii.

Byab-aKuii AHpEKTOp, AKUH € OPUANYHOIO 0C00010, MOXKE NPU3HAYUTH OyaAb-AKy Qi3udHy
oco0y cBOIM HaleKHUM YUHOM YIIOBHOBAXKEHUM IMPEACTABHUKOM 3 METOIO MpPeCTABICHHS
fioro Ha 3acilaHHAX JAWPEKTOpiB, AJis MiANHCAHHA MOrOJUKYBalbHHX MHUCbMOBHMX
JOKYMEHTIB a00 3 iHIIOK METOH.

JlupexTopH, fKi 3aNMWAIOTECS HAa CBOIX NOCajax, MOXYTh BHKOHYBaTH CBOi 000B’A3KH,
HE3BaXKalOUM Ha HasBHICTh BaKaHCIH y IXHbOMY CKiafi.
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14.6

14.7

14.8

14.9

JlupeKTopH MOXYTb 3a Pe30omowier0o AMPEKTOpiB 3MiHCHIOBATH BCi MOBHOBAXEHHS
Komnanii mono B3sTrts Goprosux abo iHLIMX 3000B’s3aHb Ta HajaHHs TapaHTiil OO0
Takux Goproux abo iHwuX 30608’ 13aHe KomMnanii abo 6yab-saKkoi TpeTbOi CTOPOHHU.

Bci uweku, mpocTi Bekcenli, TpaTTH, MepeBiAHi Bekceni abo iHuwi 0OOPOTHI KPEAUTHO-
rpoUIOBi [JOKyMEHTH, Ta BCi KBUTaHUil 3a rpolwui, BunnadeHi Kommnawii, noBuHHI
NiAnucyBaTHCs, BHIHUCYBAaTHUCH, NpHUiiMaTHCA, iHOOCYBaTUCS abo IHIIMM YHHOM
odopMIIOBaTUCA, 3aJIeXKHO Bif KOHKpeTHHX oOcTaBMH, Yy Takul cnocid, sKui
BU3HAYaTUMYTh JUPEKTOPY yac BiJ yacy Pe3onouielo IMpeKTOpiB.

B konrtekcti crarti 175 (Jlikeigauis aktusiB) 3akoHy AMPEKTOpH MOXYThb Pesomouieto
JMPEKTOpiB MOCTAaHOBUTH, 10 OyAb-AKMH Mpoaax, mepenaya, 3Jaya B opeHAy abo iHia
peanizanis 34iCHIOETECA B paMKaxX 3BHYaiHOT AisnpHOCTI, o 1T 3ailicHioe Kommasis,
NpUYOMY TaKe PillIeHHs, 3a BiICYTHOCTI NiZAPOOKH, BBAXKAETHCA OCTATOUHHNM.

JlupexTopu MOXYTh 4ac BiJ 4acy Ta y OyAb-sKUIt MOMEHT MUCHMOBO OPOPMUTH pillICHHS
npo mnpu3HadeHHs Oyap-sikoi ocobu, KOMMaHil, YM KOPUIUYHOI OCOOM, NpU3HAUSHMX
npsmMo, abo omnocepenKoBaHO, IOBipeHOT ocoborw 3 ycix mnutanp Kowmnawii, um 3
KOHKPETHOTO MHUTaHHS.

14.10 Ilpu3HayeHHs poBipeHoi ocobu, 3rigHo 3 mianyHktoM 14.9, y BignosiaxocTi no

JOKYMEHTY, IKUM NPHU3HAYaEThCA JOBipeHa ocoba, niaTBepKkyeThes KoMnaHiero.

14.11. [HcTpyMeHT, SKHM MpH3HAYae€ThCs AOBipeHa ocoba 3rigHoO i3 nyHkTOM 14.9 Moxe OyTH

3aBipeHuii nevaTkolo, abo nianucanuit ocoboro, 10 BIOBHOBaXkeHa Bia iMeHi KommaHii.

15. YIIPABJIHCBKA AIJIBHICTD JUPEKTOPIB

15.1

15.2

15.3

Bynb-skuit nupekrop KomnaHnii Mae mpaBO CKJIMKATH 3acCilaHHS AKPEKTOPIB LIISXOM
HaJCHJIaHHA MUCHMOBOTO MOBIJOMIIEHHS MPO LiE BCIM iHLIMM JUPEKTOpaM.

Hupextopu Komnanii a6o Oyap-Kuii KOMITET JUPEKTOPIiB MOXKYTh 3yCTpiuaTHC B TaKHii
yac, y Takuil cnoci® i B Takux Micuiax Ha Teputopii abo 3a MmexaMu bBpuraHcbkuX
Biprincekux OcTpoBiB, ki JUPEKTOpPH BU3HAIOTH 3a HeobXxigHe abo Oaxane.

JlMpekTop BBa)kaeThbcs MPUCYTHIM Ha 3aCiiaHHi JUPEKTOpPIB, AKIIO BiH 6epe B HUX y4yacThb
tenedoHoM abo 3a JOMOMOFOKO 1HIIOIO eNeKTPOHHOTO 3ac00y 3B’ A3KY, | BCi AUPEKTOPH, 11O
6epyTs ydacTh B 3acCi/laHHi, MOXXYTb YyTH OJAWH OJIHOTO.

15.4 lupektopy Mae OyTH HamicllaHO NOBIJOMJEHHA, LUIOHaliMeHule, 3a 3 AHI 10 JaTH

15.5

[TeuaTka:

MPOBEJCHH 3acCiflaHHsl AUPEKTOPiB, OJAHAK MPU LBOMY 3aCiJJlaHHA JUPEKTOPIB, MPOBEACHE
0e3 HajgcuNaHHA BCiM QMpEKTOpaM BiAMOBIZAHOrO MOBiZOMJICHHsS 3a 3 [Hi A0 AaTH ioro
NpOBEACHHS, Ma€ 3aKOHHY CHY, fAKIO BCI AMPEKTOpPH, L0 MAalOTh MPaBO rojocy Ha
3acifjaHHi, K€ BOHU HE BiBiAyIOTh, BIAMOBISIOTECA BiJ MOBiAOMIIEHHSA MPO MPOBEACHHS
3acCilaHHs, i B LIbOMY KOHTEKCTi NMPUCYTHICTb AWpEKTOpa Ha 3acijaHHi BBaXKaeTbCca HOro
BIZIMOBOIO BiJ TaKOro MOBiZOM/IEHHS. SIKINO 32 HEOrMAAOM SKOMYCh AMPEKTOpY He Oyno
HaJliclaHO MOBIZOMJICHHS Mpo 3acifaHHid abo skwo Oyab-AKMH AMPEKTOp HE OTpUMaB
NOBIAOMJIEHHS, 3aCiJaHHs 3aIHIIAcThes JiHCHUM | 3aKOHHHM,

JIUpeKTop MOXe NUCBMOBHM JOKYMEHTOM IpPHM3HAUYWTH CBOTO 3acTyNHHUKA, AKuil He
000B’A3k0BO MOBHHEH OyTH AHUPEKTOPOM, MPHYOMY TaKkWil 3acTYMHHMK Mae npaso OyTH
MPUCYTHIM Ha 3acifaHHAX 3a BiACYTHOCTI AMpeKTOpa, SKHMH {Oro NpHU3Ha4YMB, Ta
roJiOCYBAaTH 3aMiCTh LBOTO AMPEKTOpA, MOKHM HOro TepMiH HOro mpu3HAYEHHS HE CILIMBE
a6o He Oyze NpUNKBHEHHUH.
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15.6 3acinaHHs JUPEKTOPIB BBAXKAETHCS HANEKHUM YHHOM CIUTMKAHHUM I Oyab-iKMX uinei,
SKIIO Ha MoYaTKy 3acifaHHs ocoOucTo abo yepe3 3acTyNHHKIB Ha HbOMY TIPHUCYTHI HE
MEHUIE TIOJIOBUHHU BiJ 3arajibHOi KUIBKOCTI OUPEKTOpiB, NpH Lbomy, sakuio B Komnawii
nuie 2 JUPEKTOPH, AMsl KBOPYMY NOTpiOHA NPUCYTHICTb 2-X JUPEKTOPIB.

15.7 SAxwo B KomnaHii Auile OAMH AUPEKTOP, BUKIAJEHI B LIbOMY PO3Aili MONOXKEHHS W00
CKJIMKaHHs 3aCiflaHHs AMPEKTOpiB He Ail0Th, OAHAK TaKHi OJHOOCOOOBHI AMPEKTOp Mae
noBHe npapBo npeactaBistd Kommnaxilo i gistu Big imeni Komnawii 3 ycix nuTaHs, ski 3a
3aKOHOM, YCTaHOBYMM JioroBopoM ab6o num CTaTyToM HE BiJHECEHi A0 BHUKIIOYHOT
koMrnereHnii AkuioHepie Kowmmnanii. 3amicte mnportokony 30opie BiH odopmiuoe B
NHUCHEMOBOMY BHIJIAI i MiANHUCYe AOKYMEHT abo MEMOpaHIyM YCiX MUTaHb, AKi BUMararoTh
npuitHatTa Pesomouii mupexropiB. Takuii JokyMeHT ab0 MeMOpaHAyM € AOCTaTHIM
J0Ka30M NPUHAHATTS BiANOBIAHOT pe3oonii Ans ycix uinei.

15.8 Ha 3acimanHi [upekTopiB, Ha skoMy npucyTHil ['onoBa npaBniHHsA, MOBUHEH rojJ0BYBaTH
F'onoBa npaBniHHA. ¥V pasi, skmo Takoro ['oioBM npaeninhs Hemae abo skuo ['onopa
MpaBliHHA BiACYTHIH# Ha 3aciJaHHi, NPUCYTHI AKPEKTOPU MOBHHHI 0OpaTH ORHOrO 3i CBOro
CKJajy AJs BAKOHaHHA 000B’SA3KiB FOJIOBYIOYOro Ha 3acifiaHHi.

15.9 Jii, saxi MoxyTb OyTH 3ailicHEHi AMpeKTOpaMMu abo KOMITeTOM AMPEKTOpiB Ha OyAb-AKOMY
3aCiJaHHi, MOXXYTb TaKOX 3AilCHIOBAaTHCS WINSXOM npuitHaTTs Pesomouil aupekropie abo
KOMITETY AUPEKTOPIB, MOro[XKeHOT B MMCbMOBOMY BUIJIAAI BciMa AUpeKTOpaMu abo Bcima
YjleHaMH BiJOBIZHOTO KOMITETY, 3aJIe)KHO BiJl KOHKpeTHHX oOcTaBuH, 6e3 HeoOXigHOCTI
HaJCUIIaHHS KOAHHMX MOBigoMIIcHb. TloromkeHHs Moxe AaBaTHUCS Y BUIUIAAI MiANMCAHHS
KOTii, NpY 1IbOMY KOXHa Korist Moxke OyTH nianucana ogHUM abo KiJIbKOMa JUPEKTOpPaMHU.
S0 noromKeHHs ckiajaeTbes 3 OAHiEl abo Kinbkox Komiit, | Ha UMX KOMisAX CTOATH pi3Hi
NaTH, TOAI BBaXKAETHCS, L0 Pe30MIONis HabMpae YMHHOCTI, KOJM OCTaHHiH AUPEKTOp
MOrOJMBCS MiATPUMATH PE3OJIIOLIIO LUIAXOM NiAMMCAHHS KOTii.

16. KOMITETHA

16.1 JlupeKTopr MOXYTb LILIAXOM NMPUHHATTA BianosigHoi Pezomronii aupekrtopis chopmysaTu
OAWH abo KiIbKa KOMITETIB, KOXKEH 3 SKHX MOXE cKiajatvci 3 ogHoro abo KilbKOX
JHPEKTOpiB, Ta HeNeryBaTH IM oaHe abo Kifilbka CBOiX TOBHOB@XEHb, B TOMY 4YHCII
MOBHOBaXXEHHA Ha ckpinneHHs [leyaTkoro.

16.2 Jiupektopd He MalOTh NpaBa IEpeAaBaTH KOMITETYy AMPEKTOPIB JKOAHUX 3 HACTYMHMX
MOBHOBAXEHb!

(a) BHOCHTH 3MiHM 80 YcTaHoBYOTO Hororopy abo Cratyty;
(b) 3MiHIOBaTH FOPUAMYHY aApecy ado areHTa;

(c) mpU3HAYaTH KOMITETH ZUPEKTOPIB;

(d) mepenaBatu CBOi MOBHOBaXKEHHS KOMITETY AMPEKTOPIB;
(e) npusHauyaTH abo 3MillyBaTH ANPEKTOPIiB;

(f) npusnHayati abo 3MilllyBaTH areHTa;

(g) BCTaHOBIIOBATH BUHATOPOAY AMPEKTODIB

(h) 3aTBepakyBaTH IUIaH 3MUTTS, KOHCoMigauii a0o Bpery/toBaHHs;
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(i) poGuTH 3asBy NpO HEIMIATOCTIIPOMOXKHICTH 3 MeToro BHKoHaHHs [laparpady 198(1)(a)
3akoHOaBCTBa abo 3aTBepPKYBaTH JIiKBiJaLiliHUH MnaH.

(j) PobGurn BucHoBkwM 3riano [laparpady 57(1) 3akoHonaBcTBa sike KOMMaHis HeralHo micis
HaMiueHoro po3MnoAily sSKHii 3aJ0BOJBHUTE HEMIATOCTIPOMOXKHICTD; ab0

(k) napatu mpaBa Komnauii misTH sK KOMNaHis sKa 3apeecTpoBaHa Y BIAMOBIZHOCTI IO
3aKOHOJaBCTBa IHIIOr0 HK ropucaukuis bpurancekux Biprincskux OcTposis,

16.3 TlonoxxeHHs migmyHkTiB 16.2(c) i (d) He 3a00pOHAIOTE KOMITETY OUPEKTOPIB, SKIIO 1€
n03BoJieHO Pesomowieto AMPEKTOPIB, KOO NpU3HAYEHUH Uel koMiter, abo MOAANBLION
Pezomouiero aupexropiB, mpusHadaTH NiAKOMITET i nepeiaBaTH TaKOMy MiZKOMITETY
NOBHOBAXEHHS, AKi HANECKATH KOMITETY.

16.4 3acigaHHs i AiSNBHICTD KOXXHOTO KOMITETY AMPEKTOPIB, IO CKIaJa€Thea 3 2 abo Oinblie
AMPEKTOPiB, BU3HAYAETbCA MONOXKEHHSIMHU nboro CtaryTy 3 BiANOBIAHUMH 3MiHaMH, SKi
PETYJIOIOTh JiSUIBHICTE AUPEKTOPIB, SKIIO TINBKU Li NOJOXEHHSA He 3aMiHIOITHCS OY/b-

AKUMH TOJIOXKEHHAMM pE30MIOLil, BIAMOBIZHO [0 $KOI TPU3HAYAETBHCSA BiANOBIAHUIA
KOMITET.

16.5 1Ko aupexTopu AeneryroTh CBoi MOBHOBAXEHHs OYb-IKOMY KOMITETY JAUPEKTOPIB, BOHU
3aJMINAIOTLCA BIAIOBiZANBHUMH 3a 3AIHCHEHHS CBOIX MOBHOBAXKEHb TAKWUM KOMITETOM,
KpiM BUMAJKiB, SKILO BOHM JOCTaTHHO OOIPYHTOBAHO BBaXKajM IPOTArOM BCHOTO 4acy J0
3AificCHEHHS TOBHOBaXEHbD, O KOMITeT Oyae 31iCHIOBATH MOBHOBAXEHHS Y BiANOBIAHOCTI
3 000B’A3KamMH, L0 MOKIAAal0Thes Ha aupekTopis KoMnaHii 3timHo 3 3akoHOM.

17. IOCAAOBI OCOBHU 1 ATEHTH

17.1 Kommnanis moxe 3a Pesonronicto gupekrtopis npusHadatd nocaaosux oci6 Komnail B
TaKMi 4ac, K BOHa BBakaTUMe 3a HeoOXigHe i mouinsHe. JIo TAaKMX MOCAZOBHX OCI6
MOXYTb BigHOcUTHCs: ["0JioBa mpaBniHHs, MPE3UACHT i 0AMH abo Kinbka Biue-Npe3uJeHTIB,
cekperapi i (piHAHCOBI JUPEKTOPH, @ TAKOXK TaKi iHLII MocagoBi 0coOH, IKHX Y BiAMOBiAHWH
yac BBAOXATUMEThCS 3a HeoOxigHe mpu3HauuTH. OaHa i Ta x ocoba Moxe obifimatu Oynb-
SIKYy KiJIbKICTB MOcaj.

17.2 TlocaaoBi 0cobW MOBHUHHI BUKOHYBATH TaKi 000B’SI3KH, sKi BU3HAYaAIOThCA MiJ 4ac IXHBOrO
MpU3HAYeHHS 3 YpaXyBaHHIM MOXJIMBUX 3MiH B iXHiX 0o0OB’A3KaX, fKi MOXyTb OyTH
BU3HaueHi misHime Pe3omouicto aupexkTopiB. 3a BiACYTHOCTI MEBHOro creLialbHOTO
posnoginy o0060B’s3kiB, 40 cdepi BimmoBigansHocTi [ONOBM mMpaBiiHHA HANEXHTh
FONOBYBAaHHA Ha 3aciJaHHAX [IUPEKTOPiB i AKLIOHepiB, INpe3uAeHTa — KepyBaHHs
MOBCAKACHHOK JisibHicTio KommnaHil, Bille-npe3uAeHTIB — JisNBHICTE B MOPSIAKY
CTapUIMHCTBAa 3a BiACYTHOCTI Mpe3uAeHTa ab0 BUKOHAHHA TakMx OOOB’S3KiB, AKI 1M
nepeaac Npe3nJIeHT, CeKpeTapiB — BEIEHHA PeecTpy y4YacHHUKIB, KHUIH IMPOTOKOJIB Ta
3BITHHX JOKyMeHTIB (3a BHMHATKOM (iHaHcoBoi 3BiTHOCTI) Kommanii i 3abe3neuyBaTh
BUKOHAHHS BCiX MpOLEIypHMX BHUMOT, HakidaaeHnx Ha Kommnanito  ai0unM
3aKOHOJAaBCTBOM, a (hiHAHCOBOrO AMPEKTOpa — BiANOBIAANBHICTH 3a (iHAHCOBI CHpaBH
KoMmnasif.

17.3 3apobiTHa nnata BCix nocafoBuXx oci6 BU3Ha4aeThcs Pesontouiero AMpEKTOPiB.

17.4 TlocamoBi ocobm Kommnauii o06iiimMaroTh cBOi Mocaau A0 HaJeXHOro OOpaHHA |
BIIOBHOBAXKEHHS IXHIX HACTYMHMKIB, OJHaK Oyab-iKa MmocaaoBa ocoba, obpaHa abo
NpU3HayeHa JUPEKTOpaMH, MOXe B OyAb-iKMH MOMEHT OyTH 3BilbHEHa 3i cBO€l nocaau
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17.5

17.6

yepes neBHi mifacraBu abo Oe3 xomHuMX migcTaB 3a Pesomouicto aupekropie. Byap-ska
BaKaHTHa Mocaja, ska 3’saBaserecs B KommaHil, Moxxe OyTH 3amoBHEHa 3a Pe30JIIOLIEI0
JHPEKTOPIB.

HupexTopy LuiaXoM NpuiHATTS Pe3omouii AMPEKTOpPIB MOXYTbh MPU3HAYUTH OyIAb-AKY
ocoly, B Tomy 4YHcIi ocoby, sika € AupekTopoM, areHToM Kommnanii. Arent Komnanii mae
TaKi MOBHOBAXXEHHs i MpaBa AUPEKTOPiB, B TOMY YUCHi

Ipaso i nmoBHoBaXkeHHsA Ha cKpimuieHHs Ileuyatkoio, ski Bu3Haueui B Craryti aGo B
Pesonrowii AHpPEKTOPIB, KOO MPH3HAYAETLCS areHT, NPU LbOMY XOJEH areHT He Mac Npas i
MOBHOBAaXKEHb Ha BHpilliCHHd NWTaHb, BH3HA4YE€HHX B mianyHkti 16.2. Pesoniouis
AMPEKTOPiB MpO NMPH3HAYEHHs areHTa MOXE HAaJaBaTH arcHTY MOBHOBaXXEHHs MPHU3HA4aTH
oAHOro abo KUIBKOX CBOIX 3aCTYMHHKIB 4M MpPEACTABHHUKIB g 3AIHCHEHHS AEAKUX abo
BCiX MOBHOBaXkeHb, skMMU KoMraHis Haninuna aredta. JIMpEeKTOpH MOXYTh 3BiJIBHMTH
areHTa, npusHayeHoro Komnasi€to, a TakoxX BIAKJIMKATH YU 3MIHHTH NOBHOBaXXEHHS, AKi
flomy HapnaHi.

18. KOH®JIIKT IHTEPECIB

18.1

18.2

18.3

Hupekrtop Komnanii HeraliHo micas Toro, sk HOMy cTae Biomo mpo (akT cBoel
3alliKaBleHOCTI B Oyap-fiki yromi, yknazgeHiii abo Takili, wo mae OyTu ykiaaeHa
Kommanieto, moBuHeH moBigoMuTty BeiM iHmMM gupexropam KommaHii mpo Taky cBow
3alliKaBJIEHICTb.

B KoHrekcTi nonepexHboro mianyHkTy 18.1 po3kpuTTs BCiM IHIUMM QMPEKTOpaM TOro
¢akTy, IO AMPEKTOp € MapTHEPOM, AUPEKTOPOM, I[0CAJOBOK 0COGOH abo [0BipYMM
BJJaCHUKOM iHWIOi KommnaHii abo iHmoi ocoOM i WO BiH MOBMHEH pO3MIAAATHCH fAK
3alikaBieHa ocoba B OyAb-sAKil yroai, sika nicis gatd peectpauii abo po3KpPUTTS MOXKe
OyTH yknajgeHa 3 TaKol KoMNaHielo abo 0co00l0, MOBHHHO BBAXKATHUCA HAICIKHHM
PO3KPUTTIM 38LIIKABIEHHS CTOCOBHO TaKOl YrOgH.

Hupexrop KoMnanii, akuii 3anikasieHiil B Oyap-akiit yroai, yknaaeHiit abo takii, mo mae
Oytu yknanena KoMmnasieto, Mae npago:

(a) rOJIOCYBATH 33 NUTAHHS, 1O CTOCYETHCA Li€l yroau;

(b) OyTH NMpUCYTHIM Ha 3acijaHHi AUPEKTOPiB, Ha PO3IIIAL IKOrO BUHOCHUTHCS MUTAHHS,
IO CTOCYETHCSA TAKOT YrO/iH, Ta MOBMHEH BPaXOBYBATUCS MPH MiJIPaXyHKY KBOPYMY;
Ta

(c) mignucyBaTH JOKyMeHT BiJ iMeHi KommaHii Ta BUkoHyBaTH Oyap-siki iHwWi Aii B
paMKax CBOIX AUPEKTOPCHKUX MOBHOBAXEHb, IO CTOCYIOTHCS TAKOT YrOJIM,

i, 32 YMOBH JOTpHUMaHHs 3akoHy, He 3000B’a3aHUi 3BiTYBaTH nmepel KomnaHieto 3a Oyab-
ki npuOYTKH, OTpUMaHI HUM B pe3yJbTaTi Takol yroau uepe3 oOifiMaHHA HUM Takol
nocaay, i XK0JHa Taka yrojia He IOBWHHA aHy/oBaTUCA abo BU3HaBaTHCs HelificHOKO Yepes
HasBHiCTb Oyab-AKoro nonibHoro iHTepecy abo npubyTKy.

19. BIAINKOAYBAHH

19.1

[teuarka:

3 ypaxyBaHHSAM BCTaHOBJEHMX Jajli oOMexeHb, KommnaHid NOBHHHAa TrapaHTyBaTH
BIALWIKOLYBaHHA BCiX BHTpAaT, B TOMY YMCIi CYAOBHX, & TaKOX 3BUIBHUTH BiJ
BiANOBiZaNnbHOCTI 3a Oyab-AKi CyAOBI pillleHHs, i BigwikonyBaTH Oyae-saki wtpadu i cymy,
CIJIayeHi 3a BUPIlUCHHSA CTpaBy i OOIPYHTOBAHO MOHECEHi Y 3B’A3Ky 3 NpoLecyalbHUMHU,
aaMiHicTpaTUBHUMH abo cnig4uMu npouexypamu, Oyap-akiid ocobi, ska:

3APEECTPOBAHO

PEECTPATOP KOMIAHIY
Komicis dinancosux nocayr BBO



o

19.2

19.3

19.4

19.5

a) € abo Oyma cropoHol abo dKilf 3arpoxkye cTaTH CTOPOHOIO 3a OyAb-KHUM
NpOLECOM, KMl NOrpoXyIOTh PO3MOYaTH, AKUH 3HAXOAUTHCA B CTadil po3rasay
abo sAKMi 3aBeplUieHO, YH TO B paMKax LHMBIJIBHOTO, KpPUMIiHAJIbHOIO,
aaMiHicTpaTHBHOrO abo cniAyoro NpoBaJKEHHA, HAa MiACTaBi TOTO, WO LI 0coda €
abo Oyna nupexkropom Komnanii; abo

b) pHKOHY€E ab0 BHUKOHYBasa Ha BUMOry KoMnaHii 000B’A3KkM a¥pekTopa 4u Ha Oyab-
AKi# iHWiH nocaai npeacrasige abo nNpeAcTaBnAia iHY KOMIIAHI0 Y41 TOBAPUCTBO,
CniJibHE TOBApPHCTBO, TpacT abo iHIle MiANPUEMCTBO.

Bimwkonysanus, nepenbayene nmianyHkTom 19.1, HajaeTbcs NuLle B TOMY BHMAIKY, AKIIO
ocoba aisna yecHo i cymiiHHO Ta B iHTepecax Kommawii, a y BUNajKy KpHMiHA/IbHOTO
npotecy, ocoba He Mana o0 pPyHTOBAHUX NPUUMH BBaXKATH, IO 11 Jii Oy/11 HE3aKOHHUMH.

PimenHs aupekTopis npo Te, 4 Aisna ocoba yecHo i cymniHHO Ta B iHTepecax Komnawii, a
TAaKOX 44 He mana ocoba oOrpyHTOBaHUX MPUYMH BBa)KAaTH, IO 1T Ail OyaM HE3aKOHHUMHU,
3a BIACYTHOCTI 0OMaHy, BB@)Ka€TbCs AOCTATHIM B KOHTeKCcTi uporo Craryry, Kpim
BHIIa/IKiB, KOJIH Li€ ATaHHA BUMAarae BUPIIIEHHS B CYJOBOMY MOPAAKY.

ITpunuHeHHs 6yab-1KOro mpouecy BHHECEHHSIM Oyab-KOro CyJOBOTO pillleHHS, HAKa3sy,
BPETYJIIOBAHHSA, BUPOKY ab0 MpUIMHEHHS NMPOBAaKEHHS Y CIpaBi came mocoli He CTBOPIOE
MiACTaB ISl NPUMYIIEHHS, WO ocoda He Jifna 4YecHo, CyMIiHHO 1 B iHTepecax KoMnanii,
a6o 1o ocoba Mana oOrpyHTOBaHI MPHYMHH BBAXKATH, 1O 1T Aii OYIH HE3aKOHHUMM.

Komnanis Mosxe npuabatu cTpaxoBKy i CIUlauyBaTH CTPaxoBi BHECKH Ha Oyab-iKy 0co0y,
aka € abo Oyna aupekTopoM, nocanoeoro ocoboro abo sikBimatopom Komnanii, abo ska
BUKOHye abo BHMKOHyBana 3a aopydyeHHiM KommaHii o6oB’s3ku aupekTopa, MocaaoBoi
ocobu abo sikBimaTopa 4u Ha OyAp-sKill iHWIA nocaai npeacraBnse abo npeicTrasisna
iHLIy KOMMAaH{l0 YM TOBApPHCTBO, CMiNbHE TOBAPHCTBO, TpacT abo iHiue MiANPUEMCTBO, BiJ
Oynp-akoi BiANOBiZANBHOCTI B paMKax NO30BY, 3aiBJICHOrO MNPOTH Takoi ocobu abo
HaKJMKaHOTO Ha Taky oco0y B pe3yabTaTi BAKOHaHHs HEo CBOIX ciyx00BUX 000B’s3KiB,
HE3a/leXHO BiJ Toro, 4u Mae abo mana Kommais npaBo 3BifbHATH Taky ocoly Bin
BiAMOBiaNbHOCTI 3rigHo 3i CTaTyToM.

20. 3BITHI JOKYMEHTH

20.1 Komnauis 36epirae 3a anpecoro odicy cBOro 3apeecTpOBaHOIO areHTa TaKi JOKYMEHTH:

(a) VYctanosuuii goroeip Ta Cratyr KoMmnasif;
(b) peectp yuacHuKiB abo KOMilo peecTpy Y4acHHKIB;
(¢) peectp aMpekTopiB abo KONilO PEECTPY AMPEKTOPIB; i

(d) xomii BCiX NMOBiIOMJEHD Ta iHWIKX JOKYMeHTIiB, noganux Komnanieto Peectparopy
KOMIaHiii 3a octanHi gecarsb (10) pokis.

20.2 Axwo Komnaxis 36epirae nuiie KOMit0 PeECTPY y4acHHKIB ab0 KOMitO peecTpy AUPEKTOpiB B

Ilevarka:

otici 3apeecTpOBaHOrO areHTa, BOHa NOBUHHA:

(a) mnpotrsaroMm 15 nHiB 3 AHA BHECEHHs OyAb-sAKHUX 3MiH B PEECTp MOBIAOMHMTH NpO LE
3apeecTPOBaHOrO areHTa B MUCHMOBOMY BULIISA; i

(b) HamaTu 3apeecTPOBAHOMY areHTy NHMCBMOBMH AOKYMEHT mnpo ¢akTuyHy aapecy
MicHg abo Miclb, B iKOMY 30epiraeTscst OpUriHan peecTpy yyacHHKiB abo opHriHan
PEECTPY AUPEKTOPIB.
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20.3 KomnaHis 36epirae mnepeniyeHi HuK4Ye 3BiTHI AOKYMEHTH 3a aapecol0 odicy cBOro
3apeecTPOBaHOrO areHTa abo B TaKOMY iHIIOMY MICLIi YH MicusX B MeKax abo 3a MeKaMu
Bpurancekux Biprincekux OcTpoBiB, 3a pillIeHHAM AUPEKTOPiB:

(a) npoTokosu 360piB i Pesomouiii akuioHepis Ta kiacu AkuioHepis;
(b) NpOTOKOJM 3acifaHk i Pezontowuilt IMpeKTOpiB Ta KOMITETiB ANPEKTOPIB; i

20.4 Axwo opuriHany 3BiTHUX AOKYMEHTIB, 3a3Ha4eHi B LHbOMY NYHKTI 30epiraiotbcs HE 3a
agpecoto odicy 3apeectpoBanoro areHTa Kommanii i modatkoBe Micue, B sKOMY
36epiraloTeCsl OpHUriHAJNM LUX 3BITHHX JOKYMEHTIB, 3MiHIOETBCH, KommaHis noBuHHa
HaJaTH 3apeecTpoBaHOMY areHTy GaKkTUuHy ajpecy HOBOTO MICIIE3HAXO0KEHHs
BiANOBIAHUX JOKYMEHTIB MPOTAroM 14 AHIB 3 IHA 3MiHM MicLEe3HAXOIKEHHS.

20.5 3BiTHi gOKyMeHTH, 1O 30epiratoteest KoMnasielo 3rigHo 3 1uM MyHKTOM, NOBMHHI 6yTH
CKJIaJeHi B THCBEMOBIiH opMi abo 3 MOBHICTIO YU YACTKOBO B €IEKTPOHHOMY BULIAI, 1O
BiAMOBifae BUMOTaM 3aKOHY Npo eNeKTpoHHi onepauii (Ne 5 Big 2001 poky).

21. IIEYATKA

Komnania mae matu koprnopaTuBHY ne4atky i JIMpeKTOopd MNOBUHHI 3abe3meunty
30epexceHHs MedaTkd i 30epiranHs 11 BiAGMTKY 3a agpecord 3apeccTPOBAHOrO areHTa
Kommnanii. Skimo inworo He nepeabayero B LpoMy CratyTi, mevyaTka, WO NPUKIAIAETHCA
10 Oynp-AKOro IUCbMOBOIO JOKyMEHTa, MOBHHHA MiATBEPAXYBATHCH i 3aCBifuyBaTHCs
mianucom Oyab-AKOro ofHOro aupekropa abo Oyab-akoi iHWIOT 0ocobu, sKa OTPUMYE
BiZNOBIJHi MOBHOBaXX€HHA BiAnoBifHo 10 Pe3omtouii aupekropis. Take ynoBHOBaXeHHS
MOXE MaTH wmicue A0 abo nicns MPUKNAJaHHS MeyaTku, MoXe OyTH 3arajbHUM abo
KOHKPETHHM, Ta MOXE CTOCyBaTHCH Oyab-ikoi KiNbKOCTI MNpPOCTaBIsSHbL IMEYaTKH.
JlupexTopyn MOXKyTh 3a0€3MeYnTH CTBOPEHHS TOYHOT (hakCUMINBHOT KOmii Meyarkd i
mignucy 6yap-aKoro AMpekTopa abo ynoBHOBa)kKeHOT 0co6H, sIKi MOXyTh OyTH BiATBOpEHi
LISXOM ApyKyBaHHs abo iHWMMM 3acobaMu Ha Oyb-9KOMY JAOKYMEHTI, NP LLOMY TaKi
Komii MaTUMyTb TaKy * 3aKOHHY CHly, AKOM 1O Takoro OOKyMmeHTa Oyna HpUKiafeHa
6e3nocepeHbO cama neyarka i Lei JoKyMeHT OyB nianvcaHuii Tak, K ONMMCAHO BHLIE.

22. PO3MOLI Y BUTJISIII TUBIIEH/IB

22.1 npextopu KomnaHil MOXyTb 3a pe3ooLiel0 UPEKTOpiB orojiocuth npo Posmoain y
BUIMVISAI AMBIACHAIB B Takuli Yac i B TakoMy po3Mipi, AKi BOHM BBaXaTUMYTb
HEOOXiHUMH, SKIO BOHH OOIPDYHTOBAaHO BBaXaTUMYThb, LU0 O0Apa3y MiCAs TAKOTO
Posnoainy Bapricte axtuBiB Komnauii Oyae nepesuuiyBatu ii 3aGopropaHicTs, Ta
Komnanis Gyae cnpomoxHolo crulauyBaTH cBOi OOpru Mpu HacTaHHI CTPOKY iXHBOT
OIIaTH.

22.2 JluBigeHAu MOXYTb CTUIauyBaTUCs Y rpowoBii dopmi, akuisMu abo iHLIKUM MalHOM.

22.3 lloBinomaeHHS npo Oyab-fKi OMBIACHIM, NMPO BUIIATY SKMX MO0 OyTH OrojouweHe,
NOBHHHO HaACHJIATUCA KOXXHOMY AKIIOHEpPY BiAMOBIAHO A0 MiANMYHKTY 25.1, npu LpoMy
BCi AMBifeHAM, He 3aTpeOyBaHi MPOTArOM 3 pOKiB OicAs OrONOLICHHS Mpo iX BUILIATY,
MOXYTb OyTH KOHpickoBaHi 3a Pesontouieto aupektopiB Ha kopHcTh Kommanii.

224 Ha xopHi ausigenaun Komnadii He HapaXoBYHOTbCS MPOLEHTH, | AUBIJEHAM HeE
BHUILIAYYIOThCS Ha JKOJIHI BlacHi KazHadyenchbki akuii Komnawii.

22.5 Jlupektopu MOXYTh N0 pO3NOAiNY AMBIACHAIB Buiy4uTH i3 npuOyTky Kommawii Taky
CyMy, fika, Ha iX AyMKy, HeoOXiAHa OJs CTBOpeHHS pe3epBHOro (oHAy i MOXYTh
[Teuatka: 3APE€CTPOBAHO
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iHBECTYBaTH LIO CyMY BHOKPEMJICHO SK pe3epBHMil (oHA B LiHHI mamepu, KM BOHH
obupaioTh

22.6 JlupekTopM MOXYTH BCTAHOBHTH Ha BNacHHUi po3cy] BHUIYCK HONATKOBMX akuiil no mipi
BHHHKHEHHS He0OXiaHOCTI

22.7 Posnoain akuifi 6yap sKoro kjaacy, AKi BUNYLUEHi i AKi BXke 3HaXOAAThCA y 00iry abo
BUNYCKiB aKuid Ha OiNnblly KigbKiCTh akiiii Toro camoro kjiacy aGo BHOYCKY 3
NpONOpLiAHO MEHILIOI BAPTICTIO HOMiHANy HE € BUNYCKOM J0JaTKOBHX aKLiil

23. 3BITHICTDH

23.1 KomnaHis Beae Taky 3BiTHICTb, fiKa 3 JOCTATHBOK TMOBHOTOI MOKa3ye Ta MOSACHIOE

onepauii Komnaxii ta B Oyab-skuif 4ac gae 3MOry 3 JOCTATHBOK TOYHICTIO BU3HAYMTH
dinancoBuit ctan KommaHii,

23.2 Komnania wnsaxoMm npuiHaTTs Pesonrowlii akijioHepiB MoXe AOPY4YMTH AHUPEKTOpAM
NEPIOAMYHO FOTYBATH i M0JaBaTH Ha PO3IIIAA 3BIT MPO iHAHCOBI pe3ynbTaTH Ta Ganauc.
3BiT mpo ¢iHaHcoBi pe3ynsTaTH Ta OanaHc MOBMHHI CK/IagaTUCd TAKMM YHHOM, W06
BIAMOBIAHO MpPaBAMBO i MpaBWIbHO BigoOpaskath npubytku i 36utkn Komnawii 3a
dinaHcoBuit nepiox, i BINNOBIAHO NMPaBAMBO i NPaBUIBHO BifOOpaXXaTH aKTHBHM | NACHUBU
Komnanii no 3aBepiuenHi ¢pinancoBoro nepiony.

24. AVUT

24.1 Komnania Moxe 3a Pesomolicto akuioHepiB 3a)xagaTd TPOBEACHHS ayAUTOPCHKOI
NepeBipKU 3BITHOCTI. '

24.2 Ilepwi aynurtopu mnpu3HayaloThe 3a Pesomouieto AWUpeKTOpiB; HACTYMHI ayAUTOPU
NpU3Ha4yatoThes 3a Pezomnonieto AKuioHepiB.

24.3 Ayauropu Moxyts OyTH AxkuioHepamu Komnanii, oanak >xomeH aupextop abo iHwa
nocafgoBa ocoba He Moxe oOupaTHcs Ha mnocaly ayautopa Komnawii mig 4yac
nepebyBaHHS Ha Mocazi.

24.4 Bunaropoaa ayauropis Kommnanii

() y BuUNaaKy ayAuTOpiB, NPU3HAYEHHMX AHUPEKTOpPAaMH, MOXKE BCTAHOBIIOBaTUCA 3a
Pezomoriieto aupeKTopiB; i

(b) 3 ypaxyBaHHAM BHKJIaJ€HOrO BHMIIE — [OBHHHA BCTaHOBIIOBaTHCH Pesonowiero
akuioHepiB abo y Takuii cnocib, Ak Moxe Bu3HauuTH Komnanis Pezomouiero
aKIioHEepiB.

24.5 AyauTopu nepeBipAlOTH BCi 3BiTH Mpo (iHAHCOBI pe3ynbTaTH i OanaHcH, sKi NOBMHHI
MOJABaTHCA Ha po3ral 300piB AKLiOHepiB a00 iHIIMM YHHOM NepeaBaTHCs Ha PO3IJ]
AKuUioHepaMm, i B CBOEMY 3BiTi IOBUHHI 3pOOUTH BUCHOBOK:

(a) uyu Ha iXHIO JyMKY 3BIT npo (iHaHCOBi pe3ynpTaTH i GanaHc AalOTh NpaBAUBY i
npaBWIbHY KapTHHY BianoBigHo npuOyTkiB i 30MTKiB 3a nepiod, BigoOpakeHuit y
3BITHOCTI, @ TaKOX BiAMNOBiNHO aKTUBIB i macuBie KomnaHil no 3aBepiueHHi LBOrO
nepiony; i

(b) uu Gyna orpuMana Bcs iHopMallisl | MOSCHEHHS, IKUX BUMarajiu ayauTOpH.

24.6 3BiT ayauTOpiB AOJAEThCS 10 3BITHOCTI Ta NMOBHMHEH 3a4MTyBaTHCsA MiAg 4ac 360piB

[Teuarka: 3APEECCTPOBAHO .
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24.7

24.8

AKxitioHepiB, Ha SIKMX 3BiTHICTh MOJAETHCS HAa PO3ris] AKLiOHEpPiB, a0 MOBMHEH IHLUIMM
YMHOM HaJlaBaTUCs AKLiOHepaM.

Koxen aynurop Kommnauii Mae mnpaBo B OyAb-KMii 4Yac OTpUMATH JOCTYN [0
Oyxranrepcbkol 3BITHOCTI | MiaTBepAXKyBanpHUX HoKymentiB Komnawuii, i mMae mpaso
BUMaraTti Bifl IMPEKTOpiB Ta nocajoBux oci6 Komnanii Taky iHpopMamiro Ta noscHeHHs,
AKi BiH BBaXKaTHMe HEOOXiAHUMHU A BUKOHaHHS CBOiX 060B’3KiB ayiuTopa.

Aynutopu KomnaHii MaroTh MpaBo OTPUMYBAaTH NOBIZOMJICHHs TMPO NpPOBEAEHHS i OyTH
npucyTHiMK Ha 36opax AkuioHepie KommnaHnii, Ha sSIkMX MOBUHHI po3rnsaaTucs 3BiT Mpo
¢iHaHCOBI pe3ynbTaTH i GanaHc.

25. NOBIAOMJIEHHS

25.1

252

253

bynb-ske nosigomnenHs, iHgopmauis abo nucbkMOBRa 3asBa, siki KommaHis MmoBuMHHA
HafculaTH AKIiOHEpaM, MaloTh HaJCHUJaTHCAd 3 JOCTaBKOW OcoBHCTO B pyku aGo
MOLLUTOIO Ha aJipecy KOXXHOTO AKLIOHEpa, 3a3HaYeHy B peecTpi y4acHUKIB.

Bynb-siKi CKIMKaHHS, NOBiAOMIEHHS, HaKa3W, TOKYMEHTH, BUKIMKU 0 cyny, iHdopmaLis
abo nucbMOBI 3asBM, siKi MOBUHHI Haacunatucs Kommauii, MoxyTh mNepelraBatvcs
LUIAXOM 3ajuliaHHsA a00 HaJCWIIaHHA PEKOMEHJOBaHUM JIMCTOM Ha IOPUAWYHY ajpecy
Komnanii, a6o mnsxoM 3aluilaHHd 4YM HAACWIAHHS PEKOMEHJIOBAHUM JIKCTOM
3apeecTpoBaHOMY areHTy Komnanii.

Hancunanus 6yab-aKUX CKIMKaHb, NOBiAOMJEHb, HAKA3iB, JOKYMEHTIB, BUKIUKIB KO CYNY,

inpopManii abo nucpbMOBUX 3asB, fKI NoBMHHI Haacunatucs Komnadii, moxe
MiATBEpAXKYBAaTHCA NpeA’SBIEHHAM JOKa3iB TOro, 110 TaKi CKJIMKaHHS, MMOBiJOMJIEHHS,
HakasM, HOKYMEHTH, BHUKIMKM JO0 cyay, iHgopmauis abo nuceMoBi 3agBu Oyisu
BiAnmpaBneHi Ha 3apeecTpoBaHy aapecy abo 3apeecTpoBaHoMmy arenty Kommnamii abo
NOINTOK B TaKWil Yac, IO MOXKHA MNepeabauuTH, WO BOHM OYyAyTh JOCTaBJeHi Ha
3apeecTpoBaHy agpecy abo 3apeecTpoBaHOMy areHTy KommaHii 32 3BHYaliHOTO pexumy
pobOTH MOWITH MPOTArOM Yacy, BCTRHOBIEGHOTrO AJis HaACWJIaHHS TNOBiZOMJIEHb, Oyau
HaJIe)XHMM YMHOM aJpecoBaHi i nowtoBuii 36ip Oyso crulayeHo.

26. TOBPOBLIBHUI PO3ITYCK I JIKBIJIAILIS

Komnasis Moxce 106pOBiBHO po3rnoyaTy po3Mmyck i AiKBiaauLilo, SKIO
(a) BOHA He Mae 3a00proBaHocTi; abo
(b) Ma€ 3MOTY NMoracuTh 3a60proBaHicTh Y HaNeXHMH TepMiH

3a Pesomomnielo AxuioHepiB a6o 3a Pesomouielo aumpekropiB skuwo KomnaHisn He
BUIyCKaJ1a aKuii

27. IPOJOBXEHHA AIAJBHOCTI

Ilevarka:

Komnanis Moxe 3a Pesomouiclo akuioHepiB abo pe3ontoui€ro, 0QHOCTaiHO NMPUHHATOO
BciMa aupekropamu KoMnaHii MpOAOBXKHTH Mis/IBHICTE K KOMMAaHis, 3apeecTpoBaHa
3riZHO 3 3aKOHOJABCTBOM FOPUCAHMKLUII 32 MexxaMu Bputancekux Biprincekux Octposis
3riiHO 3 MPOLEAYPOIO, NepeidadeHOr0 BiiNOBIIHUM 3aKOHOJaBCTBOM.
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Mu, xomnanis Kimxano enn Ecoywieiitc (BBO) Jlimiten [QUIJANO & ASSOSIATES (BVI)
LIMITED], Kimxano Yembep3, a/c 3159, Poyn Tayn, Toprona, Bputanceki Biprinceki OctpoBu
[Quijano Chambers, P.O. Box 3159, Road Town, Tortola, British Virgin Islands] 3 meToro
peectpanii xoMepuiiiHoi komnanii BBO 3rinHo 3 3akoHopaBcTBOM Bpurancekux Biprincekux
Octposis, craBuMO cBOT mianmucu Ha usomy Ctatyti 23 Tpasus 2011 poky

3acHOBHHK
Jhxaman Hlaxin [Jamal Shaheen]
YnosHoBaXxeHa Ha mignucaHHg ocoda

Kipxxano enn Ecoyuwieiite, (BBO) Jlimiten [QUIJANO & ASSOSIATES (BVI) LIMITED]

Ileyatka: 3APECCTPOBAHO .
PEECTPATOP KOMITAHIHU
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Mapka norammeHHs repooBoro 360py
[LITamm] [rionuc)

06.06.11 p. [nionuc]

C

PAJIKOM JIMITE]] [RALCOM LIMITED] Peectpauiiinuii Ne 1650058 (Komnanis),

3apeecTpoBaBa 3rigHo i3 3akoHoMm “Ilpo Komepuiiini Kommnauii™” Bpurtancekux Biprincekux
OcTposis, 2004 p.

Tpr3HayeHHs NePUINX IUPEKTORIB

Mu, Kommnanig Kigxano ena Ecoywieiitc (bBBO) Jlimiten [Quijano & Associates (BVI) Limited],
OI0YM B SKOCTI 3aCHOBHHMKa Ta MEpLIOro 3apeecTpoBaHoro areHta Kommauii Ta Maroum
NIOBHOB2XXEHHS HA MPHU3HAYECHHA NepLIMX JupekTopie KommnaHil, maHuM npU3HauacMo HACTYIMHY
ocofy nepuuM aupekropoM Kommnaii:

Mapis Ilacty [Maria Pastou]

Jikypry Crpir 38, CY-7600, Atiny, Jlapraka, Kinp
[38 Lykourgou Street, CY-7600, Athienou, Larnaca, Cyprus]

Ha mniaTBepmkeHHS YOro Hajie)XHUM YHHOM BIIOBHOBaXKeHMM areHT kommadii Kimkano eng
Ecoywieitrc (BBO) Jlimiten [Quijano & Associates (BVI) Limited] BukoHaB jaHe npu3HayeHHs
uboro aHa 23 tpaBHs 2011 poky

[nionuc]

Hoxaman Ulaxin [Jamal Shaheen]
BrnosHoaxenuii [IpeacraBHuk
KIJI’KAHO EHJI ECOYHIIEMTC (EBO) JIMITE]

[QUIJANO & ASSOCIATES (BVI) LIMITED]




6F
Mapka noraieHHs rep6oBoro 300py
[[ITammn] [rionuc]

06.06.11 p. [nionuc])
D

Hanana v [TucemoBiit ®opmi Pesonronis dupekropa

PAJIKOM JIMITEJ [RALCOM LIMITED]
KomnaHig Ne 1650058

S, wo Hwkye nianucabces, 0yayuu ogHoociOHUM unenom Paau dupektopis PAJIKOM JIMITE
[RALCOM LIMITED] (namani — “KoMnadis™), Komnanii, 3apeectpoBaHol 3riiHo i3 3aKOHOM
Bpurancbkux BipriHcskux OctposiB “Ilpo Komepuiiini Komnanii™”, aaHum Hagawo 3rofly Ha
NPUHHATTA HACTYMHOI pe3orouil, 6e3 nposeAeHHs 300piB, Npy UBOMY JaHH IHCTPYMEHT Ma€ TaKy
K IOPUIMYHY CUY, Ky O Mana pesoJtolis, 3rajgana B JaHOMY JOKYMEHTI, TIpMHHATA Ha BYaCHO
CKJIMKQHOMY Ta BIANOBIJHMM YMHOM NpoBeAcHOMY 3acinanHi Paan upekropis Komnanii.

1. CtBOpEHHs KOMMaHii

3a3HaueHo, 1O HACTYIHI JOKYMEHTH OyJIM HajlaHl AUpeKTopam:
a) Ceigourso npo peectparito komnadii Big 23 Tpasus 2011 poky Ta
6) KORis 3apeecTpOBaHOTO YcTaHOBYOro foroBopy ta CTyTyTy KOMNaHil

2. HOpuauyHa anpeca Ta 3apeecTpOBAHUN areHT

3a3Ha4eHo, WO repiuuii 3apeectpoBanuii odic (topuanyna agpeca) Komnanii 3Haxonutecs 3a
anpecoro: Kimkano UYembeps, Ona Knapenc Tomac Binginr, Bikxems Keit 11, a/c 3159 Poyn
Tayn, Toprona, Bpurancbki Biprincski Octposu [Quijano Chambers, Old Clarence Thomas
Building Wickham’s Cay II, P. O. Box 3159 Road Town, Tortola, British Virgin Islands]

3a3HaueHo, 110 MEpUIMM 3apeecTPOBaHMM areHToM KommnaHil Ha BpuraHcebkux BipriHcbkux
Octpogax € Kijpkano Enp Ecoyuieiite (BBO) Jlimiten [Quijano & Associates (BVI) Limited]

3. Iupektopu
3a3HayeHo, 110 NepluMii 3apeecTpOBaHNH areHT komnaHii, npusHauus Mapiw Ilacmy [Maria
Pastou] neplwiuM aupekTopoM KoMmnaHii noyuHatodn 3 23 TpaBua 2011 poky, Take
npu3Ha4yeHHa BiAOYNOCS N0 3aBepIieHHS O6-MiCAYHOTO TepMiHY 3 MOMEHTY peecTpauii

KoMnaHil.

4. Toca0Bi ocobu

3azuaueno, wo Mapito Ilacmy [Maria Pastou] npusnauero Ha nocajgy Cexperaps Komnanii.

(nionuc)



5. Po3noain akuii

(1) 3a3HaueHo, WO KOMIMAaHis OTpUMajia 3asaBKy, 10 3HAXOOWThCA Y OOMATKY, Bix ocobw,
BKa3aHOi HMXYe, CTOCOBHO pO3MOAINY akuiii HomiHansHOw BapticTio 1 Jlonap CIUA
KOJHA.

(2) IPUUHSTO PILLIEHHSI, BpaXoByiouM Te, 11O OMNATy OTPUMAHO FOTIBKOK B MOBHOMY
obca3i:

a. Axuii Hominanenow Baprictio 1 Jlonap CIIA koxxHa mnoBuHHI OyTn Ta
PO3MOAUIAIOTECS 3riHO i3 3aBKOIO

b. Ceprudikar Ha akuii CTOCOBHO BKa3aHHX aKLlifi MiArTOTOBIEHUH, O(OPMIECHUN Ta
omy01iKOBaHH Ha iM ‘s 3assBHUKA

Im ‘s Kinvkicmsb 3azanvua cyma, Howmep cepmugpixamy
aKyiu Honap CLIIA
Mapia Iacmy 5000 5000,00 1
[Maria Pastou]
6. IleuaTka

[MPUMHATO PILLEHHS 3atBepauTu nedaTtky, BiAOMTOK SIKOI MPOCTABJACHO HA MOJSAX AaHOT
pe3osnolil K KOPNopaTUBHY MeYaTKy KOMMNaHil, BIAOWTOK neyaTky HaJaTH 3apeecTpOBAHOMY
areHToBi komnaHil Ha bpuTtancekux Biprincekux Octpopax.

7. ApxiBu Ta KHUTH OOJIIKY

[MPUMHATO PILUEHHS yTpuMyBaTi peecTp AMPEKTOPIB Ta yuacHHMKIB KOMMaHii 3a aapecoro
Kenneni Apento, 8, 1-ii noeepx, odic 101, CY-1087 Hixkocis, Kinp [8 Kennedy Avenue, 1%
Floor, Office 101, CY- 1087, Nicosia, Cyprus]

HatosaHo 23 tpaBHus 2011 poky
BigbuTtok neyaTku

PAJIKOM JIIMITE]]
[RALCOM LIMITED]
[nionucl
Mapia Ilacmy
[Maria Pastou]

Oownoocionuii lupexmop




Ceptudikar NQEI Ha axuiﬁ

CEPTUDIKAT 1 HA | 5000 | AKIIHA
PAJIKOM JIIMITE/]] —l - LI
[RALKOM LIMITED)]

3APEECTPOBAHA 3I'I[IHO 13 3AKOHOM PA,JI K O M .JIIMI T EH

BPUTAHCLKUX BIPI'THCBKHX

OCTPOBIB “ITPO KOMEPLIMHI ' [RA L KO M L IM I T E D ]

KOMIIAHIT, 2004 P.

KoMnaHiss Mae mnpaBo BUNYCTHTH
MakcuMymM 5000 3BMdaiHEX axuid 3APEECTPOBAHA 23 TPABHS 2011 P. 3rIJJHO I3 3AKOHOM BPUTAHCBKUX BIPTTHCBKUX OCTPOBIB 2004 P

OIHOrO Knacy HOMIiHAJIBHOIO “ . e N
sapricrio 1,00 momap CILIA Ko, PO KOMEPLIIFHI KOMITAHIT” 3A PEECTPALIIIHMM HOMEPOM 1650058

Bupano 23 tpaBus 2011 poxky. Komnanis mae mpaBo BunycTuTd MakcuMyM 5000 3BUYaHHMX aKIiliii OJHOTO KJacy HOMIHAJIBHOIO
BapticTio 1,00 nomnap CIIA xoxHa.

MPUMITKH:

JlaHuM peecTpyeThes, 11O Mapis Ilactv|Maria Pastou|
Bononie mn‘arbMa THcauamu (5000) axiii, ciyiadyeHHX B TOBHOMY 00Cs31, Ta He TiANsAraloTh
OI10JIaTKYBaHHIO.

Bunano 23 Tpasus 2011 poky.

| nionuc|
Mapis Ilacty[Maria Pastou]
Jdmnpextop

Mapka noratesHs rep6osoro 300py
[LUtamn] [rionuc]
06.06.11 p

E




TexkcT UBOro NOKyMEHTa IIEpeKJafieHO 3 aHITHHCBKOI MOBH Ha YKpaiHCBKY MOBY MHOIO,
nepexnanageM Konmakopoio Onekcanzporo BiaaucinagisHozO. ///’

Micro Kuis, Ykpaina

ITATHAAUATOrO YepPBHA ABI TUCAYI ABAHAAIATOr0 POKY.

A, Kamyk B.O., npusarauii HoTapiyc KuiBCbKOro MiCHKOTO HOTAPIaABHOTO OKPYIY, 3aCBIAYYIO CIPaBXHICTb
miarucy nepekaaaaua Koamakosoi Oaekcanapu Baaaucaasisum, sxuit 3po6AeHO y MOl MPHCYTHOCTI.
Ocoby nepekaasada BCTAHOBAEHO, HOTO AI€3AATHICTD Ta KBaAiikaIliio repesipeHo.

MICTO Knin, Yepaina

S DR o
! ¥ B. npu Ml HoTapiye K
MIOMDIO MOTSRI MEHOrO “Orayry, A o

-- Jacslavyo Blgviors wiei
¥onn 3 L
OPY WL B OCTamOMY NimMMCTOX,

——



JOTOBIPNe 01/12

Kynisii - npogaxy (BiacTynjieHns)
KOpPNopaTHBHHUX npas Ha Jlovipae
niznpuemcreo “Crpoii-Mapker ILmoc”

JaTa 01.06.2012 poxy,
M. KuiB, Ykpaina

CTOPOHU:

Tosapucrso 3 00MeKeHO010
BimmosinanpHicTIO “T'0ocmogapHuK”, KOJ 32
€IPTIOY: 30971302, mo cTBOpeHE Ta iCHYE
BiAMOBIAHO JAO 3aKOHOJABCTBa YKpaiHW,
pe3usieHT YKpainu, (nani — “Hpooaseys’), B
oco6i  Jupexropa  Maramica  Cepris
BonoagumMupoBuya, 1o i€ Ha MiACTaBi
CratyTty, 3 OZIHi€T CTOPOHH,

Ta

Komnanis “PAJTIKOM JIMITEL”
[RALCOM LIMITED] opuauuna ocoba,
II0 CTBOpEHa Ta ICHYe BIAIOBIIHO 10
3aKOHOMABCTBA bpHTaHCHKMX BipriHcbKux
OctpoBiB, 3apeecTpoBaHa 3a  aIpecolo:
Kimxano Uembep3, Onx Knapenc Tomac
binmiur, Bixxemc Keit II, a/c 3159 Poyn
Tayn, Toproma, Bbpurancbki Biprinceki
Octporu [Quijano Chambers, Old Clarence
Thomas Building Wickham’s Cay II, P. O.
Box 3159 Road Town, Tortola, British Virgin
Islands] (peectpauiitnuit Homep 1650058) i €
pesupeHTOM  bpuTaHchkuX — BipriHcekMx
OctposiB (mani — “IToxyneys”), B 0cobi
Hupextopa Mapii [Tacty, ska Ji€ Ha miAcTasi
CraTyTy, 3 iHmIOl CTOpOHM (Zmami pa3oM —
“Cmoponu”, okpemo — “Cmopona’),

yKIann e  JoroBip  KyHiBJIi-IpOAaxy
(BiACTYIUIEHHS) KOPIOpPAaTUBHUX [MpaB Ha
Houipae nmignpuemctBo  “Crpoii-Mapxker
ITmoc” (mani mo Ttekcry — “Hozosip”) npo
HACTYyIHeE:

1. BUBHAUEHHS TA TIYMAYEHHSA

1.1.V meomy JloroBopi HAacTYIHi TepMiHH

CONTRACT No. 01/12

on purchase and sale (disposition)
of the corporate rights of the subsidiary
company “Stroy-Market Plus”

Dated June 01, 2012,

Kyiv, Ukraine

THE PARTIES:

Limited Liability Company
“Gospodarnyk”, identifying code under the
USREOU: 30971302, incorporated under the
legislation of Ukraine, the resident of
Ukraine, (hereinafter referred to as “the
Seller”) as represented by the Director, Serhiy
Volodymyrovych Magalyas acting on the
basis of the Statute, on the one hand;

and

“RALCOM LIMITED”, a legal entity
incorporated and existing according to the
legislation of the British Virgin Islands,
registered by the address: Quijano Chambers,
Old Clarence Thomas Building Wickham’s
Cay II, P. O. Box 3159 Road Town, Tortola,
British Virgin Islands (registration number
1650058) and is the resident of the British
Virgin Islands (hereinafter referred to as “the
Buyer™) as represented by the Director Maria
Pastou, acting on the basis of the Articles of
Association on the other hand (hereinafter
jointly named as “the Parties” and separately
as “the Party”)

have executed the present Contract on
purchase and sale (disposition) of corporate
rights of the Subsidiary Company “Stroy-
Market Plus” (hereinafter referred to as “the
Contract”) about the following:

1. DEFINITIONS AND
INTERPRETATION

1.1.The following definitions' apply in this



BXXHBAIOThCSA Y TAKOMY 3HAYCHHI:
“Ilionpuemcmeo” - JlodipHE NiAMPHEMCTBO

“Crpoii--Mapker Ilmoc”, pPE3UAEHT
VYxpainu, 3apeecTpoBaHe Ipninceko10
Michkol0 panoto  KwuiBckkoi oGmacti 30

6epe3nss 2012 poky, Ne 1357136 0000

002959, kom 3a CJIPIIOY 37910439,
MicClle3HaXOKEHH 08205, VkpaiHa,
Kuiscpka o6macte, M. IpmiHe, Bymuus

Jleninrpanceka, 6yaumHOK 6-A.
“Kopnopamueni npasa” - mpaBo BJaCHOCTI
Ha CTaTyTHUI KamiTan HOpUANYHOI 0coOH,
BKJIIOYAlOYH  [IpaBa  HA  YIpaBIIiHHA,
OTPMMAaHHS BIINOBIAHOI YacTKH NPHOYTKY
TaKol FOPUAWYHOI OCOOH, a TaKOXX aKTHBIiB Y
pasi ii nikBimamii BiANOBITHO MO YHMHHOIO
3aKOHOJaBCTBA.

2. IIPEIMET QIOTOBOPY

2.1. 3a uum JloroBopom IlpomaBens mepemae
(Bimctymae) y  BnacHicth  Ilokymiesi
KOpPIIOPAaTHBHi IpaBa Ha Houiphe
nianpueMctBo “Crpoii-Mapker ILmoc” y
poaMmipi 100% (cto BimcoTkiB) (mamam -—
“Kopnopamueni npaea”), a Ilokynenp
npuiimae Kopmoparussi npasa Ta
3000B’43y€TbCA OIUIATMTH 1X BapTiCTh Ha
yMOBax Ta B IOPSJKY, MepeIdadyeHux MMM
JloroBopoM.

2.2. Jlouipre mignpueMcTBO  “Cmipoii-
Mapkem ITnoc” (mapani -
“Illionpuemcmeo™) € OPUIUIHOW 0c000IO 3a
3aKOHOJABCTBOM VYkpainu i Mae
3apecCTpOBAHMN  CTAaTYTHHH  Kamitanm y
po3mipi 1000,00 (oxna THcsua) rpusens 00
Komiiok (nani — “Cmamymnuii kaniman™).

3. IIHA TA YMOBH IVIATEXIB

3.1. Tlokynens 3000B'SI3y€TbCS CIUIATHTH
IlpomaBuro 3a  mpumbadHi y  HBOrO
Kopnopatueri mnpaBa Ha IlianpuemctBo
50 000,00 (IP’stoecst Tmesia) nonapis CITTA.

3.2. Pospaxynku 3a KopmnopatmBHi mpasa
3TIACHIOIOTHCS ITokymuem HUIIXOM
©€e3roTiBKOBOTO Nepekas’y IpPOLIOBHX KONITIB
Ha  GaHKIBCBKMH  BalIOTHUH  paxyHOK
IIpopasna: 26003013000772 y Gauky IIAT

Contract:

“The Company” is the Subsidiary Company
“Stroy-Market Plus”, the resident of
Ukraine, registered by the Irpin Municipal
administration in Kyiv region on March 30,
2012, registration number 1 357 136 0000
002959, identifying code under the USREOU
is 37910439, registered at the address: 6-A
Leninhradska Street, Irpin, Kyiv region,
08205, Ukraine.

“The Corporate rights” is the title of
ownership to the authorized capital of the
legal entity, including the right for managing,
obtaining corresponding part of the profit, as
well as of the assets of such legal entity in
case of its liquidation according to the current
legislation.

2. SUBJECT OF THE CONTRACT

2.1. Under this Contract the Seller shall
transfer (dispose) to the Buyer the corporate
rights of the Subsidiary Company “Stroy-
Market Plus” in the volume of 100 per cent
(hereinafter referred to as “the Corporate
Rights”) and the Buyer shall accept the
Corporate Rights and shall undertake to pay
for them according to the terms and
conditions of the present Contract.

2.2. The subsidiary company “Stroy-Market
Plus” (hereinafter referred to as “the
Company”) is a legal entity incorporated
under the legislation of Ukraine and its
registered authorized capital makes up the
amount of UAH 1,000.00 (One thousand
UAH 00 kopecks) (hereinafter referred to as
“the Authorized capital”)

3. PRICE AND TERMS OF PAYMENT

3.1. The Buyer shall undertake to pay to the
Seller 50,000.00 (Fifty thousand) US dollars
for the acquired Corporate Rights for the
Company

3.2. Payments for the Corporate Rights shall
be executed by the Buyer by way of wire
transfer to the bank foreign currency account
of the Seller: Account No. 26003013000772
at the bank JSC AB “Sberbank of Russia”,

D

-



b “Co6epbank Pocii”’, M®O 320627.

3.3. Ilokymeus cmmadye cyMmMy TpOMIOBHX
KOwTiB 3a UM JloroBopoM y gonapax CIIIA.

3.4. Iloxynens 3000B‘SI3YEThCS TOBHICTIO Ta
CBOEYACHO CIUIATHTH IiHY 3a MpoJaax
(Binctymnenns) — KopmopatmBHMx — mpaB
[TigmpreMcTBa y HACTYITHOMY HODSIIKY:

3.4.1. ITnatixx y po3mipi 100% Bix 3aransHOI
BapTocTi KoprnopaTueHuX IpaB, 3a3HaYeHO] B
n. 3.1. mporo JloroBopy, 3mifiCHIOETHCH
IToxymuem no 30 Bepecus 2012 poky, ane

npu  HasBHocTi y [Ilokymms — jmo3soiry
AHTHMOHOIIOJIBHOTO KOMiTeTy YKpaiHu Ha
KoHUeHTpanito. Ilpu 1mpomy  Croponu
nomosunucs, wmo IIpogaBens moOBUHEH
Bcebiuno cnpusatH [lokymuesi B GTpumaHHi
J03BOJIy  AHTMMOROTIONBHOTO  KOMiTeTy

YKpaiHu Ha KOHIIEHTPALIO.
4. OCOBJIUBI YMOBHU

4.1. Jlo mnignucanns CropoHamMu aKTy
npuiioMmy-niepesadi  KopropaTuBHuX 1paB,
IlponaBens 3000B’s3aHMAil HagaTH IMokynmro
0  axkTy [OpHHOMy-Tlepedadi  HacTymHi
JOKYMEHTH:

a) JOKyMEHTH, SKi MiqTBEPIKYIOTh BHECEHHS
B moBHOMY o00csa3i IlpopaBmem Bkiamy
3acHOBHMKa 710 CTaTyTHOTO  KamiTaiy
ITinmpuemcTBa (OBigka OaHKy, KBUTaHMii i
T.1L.);

6) oOpHriHaIM HACTYMHMX JOKYMEHTIB:
YCTaHOBYY Ta  IHIDY  JOKyMEHTALilO
TTignpueMcTaa, o OB ‘s3aHa 3

rocloJapchbKor0 JisnbHictTio IlimupuemcTsa,
BKJIIOYAKO4YH, ajie He OOMexyrouucek, CtaTyT
(Ta q0HaTK¥ A0 HBOTO YM HOBI peHaKiii),
pilleHHA 3aCHOBHMKA (BIAaCHHMKA) TOIIO,
JoroBopu (yroau, KOHTPaKTH), 3BITHICTb, BCi
HasBHI JO3BOJIM Ta JIiIeH3il, Haka3su Ta
PO3IOPSI/DKEHHS. ~ BUKOHABYOTO  Opramy,
BHYTDIIIHI ITOJIOXKEHHSI, MpaBWIa, CXEMH Ta
po3kiaau IlinnpueMctBa, JOBipEeHOCTI, aKTH,
3BITH TOMIO, SIKi € TPaBIUBHMH, TOYHUMH 1

IIOBHUMH, a Yyci peecTpamnii Ta 3asaBH
CTOCOBHO  BHIIE3a3HAYCHOI JOKyMeHTallil
HAJICKHAM  4YMHOM odopMmieHi #  yci

BiAMOBiJHI 3aCTOCOBYBaHI ITaTeXi y 3B SI3KY
3 IEM CIUIa4YCHi.

MF0320627.

3.3. The Buyer shall pay the amount in the
USD according to the present Contract.

3.4. The Buyer shall undertake to pay up the
price for sale (disposition) of the Corporate
Rights of the Company in full and in due time
as follows:

3.4.1. Payment in the volume of 100 per cent
of the total cost of the Corporate Rights, as
stated in clause 3.1 of the present Contract,
shall be executed by the Buyer before
September 30, 2012, provided that the Seller
has the permit for concentration of the Anti-
Monopoly Committee of Ukraine. The Parties
have agreed therewith that the Seller shall
cooperate in every possible way in obtaining
of the permit for concentration from the Anti-
Monopoly Committee of Ukraine.

4. SPECIAL CONDITIONS

4.1. Before execution of the Acceptance
Certificate of the Corporate Rights, the Seller
shall undertake to transfer to the Buyer the
following documents in accordance with the
Acceptance Certificate:

a) Documents confirming the Seller’s founder

contribution into the Authorized Capital of

the Company in full

receipts, etc.);

(bank certificate,

b) originals of the following documents:
statutory documents and other documentation
of the Company related to the business
activity of the Company, including, but not
limited to, the Statute (and its amendments or
new editions), resolutions of the founding
member (owner) etc., contracts (agreements),
financial reports, all available permits and
licenses, orders and instructions of the
executive board, internal regulations, rules,
schemes and schedules of the Company,
powers-of attorney, acts, reports, etc. which
are true, exact and complete, and all
registrations and declarations concerning the
above-mentioned documentation have been
duly executed and all corresponding fees in
relation therewith have been paid.

J



5. 3ASIBU TA TAPAHTII CTOPIH

5.1. TlpomaBeus rapantye, U0 Ha MOMEHT
nianucaHHs nsoro Jloropopy BiH € €IMHUM
3aCHOBHUKOM (BlacHuKoM) IlignmpueMcrTsa,
ttomy Hasexuts 100% CraTyTHOro KamiTaty
[TiagmpuemMcTBa, o HiATBEPAKYETHCS
Cratyrom IlignpuemctBa, i Kopnopatusgi
IpaBa, sKi MOpOJAIOThCA (BIACTYHAIOTHCH)
[Mokymmo 3a muMm J[loroBopoM, HikoMy
iHIIOMY He mpojaHi, He WOAapOBaHi, HE
BiIYyXeHi iHIMM crmocoboM, B cmopi He
1epeOyBatOTh, HE € NMPEAMETOM OOTSKEHHS,
IIpaB IOJ0 HUX Y TPETiX 0cib He Mae.

5.2. IlpopaBens rapaHTye, 10 HUM IIOBHICTIO
BHECEHHH BKJIaJ 3aCHOBHMKA (BIACHHKA) O
CratyTHOro xamitaimy y po3mipi 1000,00
(omra TuCcsiva) rpuBeHb 00 Komiliok OO
yKIafeHHs usoro Jlorosopy.

5.3. IlpogaBens CTBEPIKYE, IO IOBIIOMHUB
IToxynus mpo Bci icrotHi ofcraBuHH, SKi
MarOTh BiHOomeHH a0 IlignpueMcTsa, Ta AKi
MOIIN BIUIUHYTH Ha BOJIIO HOKyHHﬂ moao
yKIaIeHHs 1poro Jlorosopy.

5.4. Tloxyneus cTBepaXye, IIO HaICKHUM
YMHOM  MOBIIOMIECHMHI IPO  Xapakrep
AiAnbHOCTI Ta (iHaHCOBMM cTaH crnpaB
ITixmpuemMcTBa Ha MOMEHT YKJIaJEHHS I[LOTO
Horosopy.

6. MEPEJAYA KOPIIOPATUBHUX
NPAB. IEPEXI/I IIPABA BJIACHOCTI
HA KOPIIOPATHUBHI ITPABA

6.1. Ilepemaua KopnopatuBHuUX mpaB Bin
Iponasus [Tokynuro 30iHCHIOETECS 32 AKTOM
npuitomy-nepenadi KopnopatuBumx mpas,
AKHUH € HEBIJ’€MHOI0 YacTHHOK IHOIO
Horosopy. Ilepenaya KoprnopaTuBHux mpaB
Bix IIpomaBus [Mokynuio 3aificHIOETECS mpu
HasABHOCTi y Toxynusa N03BOJY
AHTHMOHOIIOIBHOIO KOMITeTy YKpaiHu Ha
KOHIIEHTpaIlif0o Ta flicns  BHKOHAaHHS
[oKynueM Hale)XXHHM YHHOM HIXYE
BKa3aHUX 3000B’s3aHE:

a) 3a0e3neueHHs nepepaxyBaHHA
“IIAHTOKOM JIIMITEJZ]” [“PANTOCOM

5. DECLARATIONS AND WARRANTS

5.1. The Seller warrants that as at the date of
this Contract, it is the sole founding member
(owner) of the Company, it owns 100 per cent
of the authorized capital of the Company, that
is confirmed by the Statute of the Company,
and that the Corporate Rights to be sold
(disposed) to the Buyer under the present
Contract, have not been sold, gifted or
disposed in any other way to the third party,
are not in pledge or under dispute and no third
party has any right for such Corporate Rights

5.2. The Seller warrants that it has fully paid
the contribution of the founding member
(owner) into the Authorized Capital in the
amount of 1,000.00 UAH (One thousand
UAH) prior to signing of the present
Contract.

5.3. The Seller testifies that it has notified the
Buyer about all material circumstances in
relation to the Company which could affect
the Buyer’s will concerning signing of the
present Contract.

5.4. The Buyer testifies that it has been duly
notified about the nature of business and
financial status of the Company as of the date
of execution of the present Contract.

6. TRANSFER OF THE CORPORATE
RIGHTS. TRANSFER OF OWNERSHIP
FOR CORPORATE RIGHTS.

6.1. Transfer of the Corporate Rights from the
Seller to the Buyer shall be executed in
accordance with the Acceptance Certificate
for the Corporate Rights, which is an integral
part of this Contract. Transfer of the
Corporate Rights from the Seller to the Buyer
shall be executed, provided that the Buyer has
the permit for concentration of the Anti-
Monopoly Committee of Ukraine and upon
fulfillment by the Buyer of the following
obligations:

a) procurement of transfer by “PANTOCOM
LIMITED”, registered number HE 291003,



LIMITED”], peectpauilinnit HOMep HE

291003, pesupent Kinpy (mami -
“IIAHTOKOM JIIMITE/]”) “AHCVYCA
JIMITEA” [“ANTHOUSA LIMITED?],
pesunent Kinpy, peecrpauiiiamit Ne 4311832
(mami “AHCYCA JIIMITED)
["apanTiitHOTrO IIATEXY 3rigHO

Honepennroro morosopy Bing 01.06.2012 p.
PO YyKJaJaHHS OCHOBHOT'O JOTOBOPY IIpO
BIICTYIUIEHHS IIpaBa TpOIIOBOI BHUMOTH IIO
JloroBopy npouentHoi mo3uku Ne 14/03 Bix
14 Gepesns 2005 p. (mani — “Ilonepedniii
00z06ip”), ykmaaeHoro Mix “AHCYCA
JIMITEZL” ta “TTAHTOKOM JIIMITEL™;

b) 3060B’s3anas [lokynus BkasaHi B ab3aui
a) OyHKTY 6.1. ieoro JIoroBopy € HaJleXHHM
YMHOM BHKOHaHi, Yy pa3i OTpUMaHHS
“AHCYCA JIIMITE” Big “ITAHTOKOM
JIMITEZ” y noBHOMY 06c¢s3i ["apanriiinoro
nnarexy, BkazaHoro B  [lomepemunomy
JIOTOBOPI.

6.2. Ilpaso BmacHocti Ha KopmopaTusui
npasa Ha IliazmpumeMcTBO mMEPEeXOaUTH MO0
Iloxynus B gens nigmucadHs CTopoHaMu
akTy npuiomy-nepenaui Kopnopatusaux
npas. PasoM 3 mepexonoMm mpaBa BJacHOCTI
Ha KopnopatusHi npaea Ha IliznmpmemcTBo

no Ilokynus mnepexonsts BCi mpaBa Ta
0008’ 43ku 3aCHOBHHKA (Bnacumuka)
MignpuemctBa, nepexdaueni  CraTyrom

IligmpueMcTBa Ta 3aKOHOAABCTBOM YKpaiHH,
BKJTIOYAI09H MPAaBO BJIACHOCTI Ha BCE MaiHO
IMinnpuemcTaa.

6.3. 3 MoMeHTY nepexomay 1o Ilokymig nmpasa
BnacHocTi Ha Kopmopatussi mpasa (m. 6.2.
uporo JloroBopy), BiH 3000B’s13aHUI BHECTH
BiIOBiHi 3MiHH Ta JIONMOBHEHHs 10 CTaTyTy
MianpuemcTBa (msxoMm BMKNAJICHHS
BkaszaHoro CraTyTy B HOBiH pepakmii),
BigmoBinHO 1o sikux [lokymens Gyne
3aCHOBHMKOM (BnacHHKOM) Ilimmpuemcrsa,
Ta 3XIACHUTH JAEpKaBHY PEECTpAIlil0 TaKuX
3MiH Ta JOTIOBHEHE.

6.4. Ilokyneub BBaXacTbCs IMOBHONpPABHHM
3aCHOBHUKOM (BiracHMKOM) Ilizmpuemcrpa 3
MOMEHTY JepXaBHOI peecTpamii HOBOI
pemakuii  Craryry  Ilianpumemcrsa. 3
HacTaHHAM 3a3Ha4YeHux oO0CTaBuH, Ilokymeun

the resident of Cyprus (hereinafter referred to
as “PANTOCOM  LIMITED”) to
“ANTHOUSA LIMITED”, the resident of
Cyprus, registered number No. 4311832
(hereinafter referred to as “ANTHOUSA
LIMITED”) of the Indemnity Installment
pursuant to the Preliminary Agreement dated
01.06.2012 on execution of the Main Contract
on assignment of money claim under the
Contract of Credit No 14/03 dated March 14,
2005 (hereinafter referred to as “#ie
Preliminary Agreement”) executed between
“ANTHOUSA LIMITED” and
“PANTOCOM LIMITED”

b) The obligations of the Buyer specified in
the paragraph a) of the cl. 6.1. of the present
Agreement are considered duly executed in
case of receipt of the Indemnity Installment in
full by “ANTHOUSA LIMITED” from
“PANTOCOM LIMITED?” as specified in the
Preliminary Agreement.

6.2. The title to the Corporate Rights of the
Company shall be transferred to the Buyer on
the date of signing of the Acceptance
Certificate for the Corporate Rights by the
Parties. Together with transfer of ownership
for the Corporate Rights of the Company, all
other rights and liabilities of the founding
member (owner), as provided for by the
Statute of the Company and legislation of
Ukraine, shall be transferred to the Buyer,
including ownership for all assets.

6.3. From the moment of transfer of
ownership for the Corporate Rights to the
Buyer (clause 6.2. of the present Contract), it
is obliged to introduce corresponding changes
and amendments to the Statute of the
Company (by way of editing a new version of
the above mentioned Statute), according to
which the Buyer will be the founder (owner)
of the Company, and to register such changes
and amendments with the authorities.

6.4. The Buyer is considered fully legitimate
founder (owner) of the Company from the
date of state registration of the new version of
the Statute of the Company. Upon such
registration the Buyer becomes the new

=



cTac CTocoBHO IlimmpuemcTBa HOro HOBHUM
3aCHOBHUKOM (BJIACHUKOM),

7. BIIINIOBIJZAJIBHICTD CTOPIH

7.1. V Bumagky mnopymeHHS 3000B'A3aHHS,
M0 BHHHKaE 3 wuporo Jlorosopy (Hagani
iMeHyeTbCs  “nopywienna  [ozoeopy™),
CropoHa Hece BIANOBIIANBHICTh, BU3HAYEHY
nuM JloroBopoM Ta (ab0) YMHHHUM B YKpaiHi
3aKOHOJABCTBOM.

7.2. llopymenHsm JloroBopy € iioro
HEBUKOHaHHS a00 HEHAJEeXXHE BHMKOHAHHS,
TOOTO BHKOHAHHA 3 MOPYIICHHAM YMOB,
BM3HAUEHUX 3MicTOM 11b0ro Jlorosopy.

7.3. CropoHa He Hece BiImOBimaJbHOCTI 3a
nopymeHHs1 JIoroBopy, SIKIIO BOHO CTaloCs
He 3 11 BUHH (YMHCITy Y4 HEOOEPEKHOCTI).

7.4. CTopoHa BBaXKa€ThCsl HEBUHYBATOIO 1 HE
Hece  BIANOBIZATBHOCTI 3a  MOpYIIEHHS
Jlorosopy, SKIIO BOHa JOBEAE, LIO BXKUIA
BCIX 3aleKHMX Bix Hel 3aXogiB OO
HAJIS)KHOTO BUKOHAHHA 1boro Jlorosopy.

7.5. CropoHa, mo mopymmia uei Jforosip,
3000B's3aHa BiAIIKOMYBAaTH 30MTKH, 3aBjaHi
TAaKUM TOPYIIECHHSAM, HE3aJIEXKHO BiJ BXKHUTTA
iHmow0 CTOopoHOW OyAb-KMX 3aXOAiB INOJO
3anobiranHs 30uTkamM a6o  3MeHIIEeHHS
30UTKiB, OKpiM BHUIAJIKiB KOJIH OCTAaHHS CBOIM
BHHHUM (ymucHuM abo HeobGepexxHUM)
NiTHHAM (Hi€ro 9 Ge3isIbHICTIO) crpusia
HacTaHHIO a00 36LIbIIEHHIO 30UTKIB.

7.6. Cnmara CTOPOHOIO BH3HAYEHHX UM
HorosopoM Ta (abo) mpaBoM, w0 €
3aCTOCOBHUM JI0 L1bOTO JloroBopy, mrpadpHUX
CaHKWil (HeycToiiku, mrpady, meHi) He
3BUIBHSE i1 Bl 00OB'A3Ky BigmIKOAyBaTH 3a
BAMoOroro iHmoi CTopoHHM 30GHTKM, 3aBjaaHi
nopyueHHsaM Jlorosopy (peasibHi 30MTKH Ta
(abo) ynymeHy BUroxIy) y moBHOMY o6cs3i, a
BIIIIKOAYBaHHA 30WMTKIB He 3BLIBHSE 11 Big
000B'I3Ky CIUIATHTH 32 BUMOIOK iHIHOI

Croponu 1mrtpagHi CaHKIlI y TOBHOMY
obcs3i.
7.7. Cmmara Croponowo Ta  (abo)

founder (owner) of the Company.

7. RESPONSIBILTY OF THE PARTIES

7.1. In case of breach of liabilities, arising out
of this Contract (hereinafter the “Breach of
the Contract”), the Party is held liable as
determined by the present Contract or by the
current legislation of Ukraine.

7.2. The breach of the Contract is deemed to
be its non-fulfillment or improper fulfillment,
i.e. fulfillment with breach of the terms
established under the present Contract.

7.3. The Party shall not be held responsible
for breach of the Contract if such default
resulted not because of the Party’s intention
or negligence.

7.4. The Party is considered not guilty and is
not held responsible for breach of the
Contract if it can prove that it took all
reasonable steps in order to properly fulfill
the Contract.

7.5. The Party which is in breach of the
Contract is obliged to reimburse all losses
incurred in the result of such breach
independently of the other Party taking any
steps in order to prevent or decrease such
losses except for cases when such measures
(intentional or negligent) of the latter caused
losses or their increase.

7.6. Payment of penalties (liquidated
damages, fines, penalty interests) pursuant to
this Contract and/or as provided for by the
current legislation, shall not relieve the Party
of its liability to reimburse in full all losses
caused by the breach of this Contract (actual
losses and/or lost profits) in full, and
reimbursement of losses shall consequently
not release the Party from its obligation to
pay penalties in full at the request of the other
Party

7.7. Payment the Party and/or

by
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BIJIIKOAYBaHHSA 30UTKiB, 3aBJIaHUX
nopymeHHsaM JloroBopy, He 3BUIBHSE 11 Bifg
060B'A13Ky BUKOHaTH ueit J[orosip B Hatypi,
AKIIO iHIIE NPSMO He mepeabadeHo MpaBoM,
IO € 3aCTOCOBHHUM JIO IIBOTO J[OroBODY.

7.8. 3a MpOCTpOYEHHA CTPOKiB OIJIATH
BapTOCTi Kopnopatusamnx npas,
nepenbaveHux 1. 3.4. (3 MiAMYHKTOM) 1IbOTO
Horosopy, Ilokynens cnmauye IIpomasirro
MEHIO y PO3Mipi MOJBiiHOI 06JiKOBOI CTaBKH
HamionaneHoro Banky VYkpainu Big cymu
IPOCTPOYEHOTO IUIATEXKY 3a KOXEH JeHb
TaKkoro IpoCTpoYeHHs, ane He Gimbme 100%
BiJl Cymu, BKazaHol B 1. 3.1. umoro
Horosopy.

8. BUPIIEHHS CITOPIB

8.1. Vci cmopu, mo moB'a3aHi i3 UM
JloroBopowm, BUPIMYIOTHCS HIISIXOM
[EepEroBopiB Mixk IpeacTtaBHUKaMu CTOpiH.
SIKIno cmip HEMOXUIMBO BUPIIHTH LUIAXOM
[IEperoBoOpiB, BiH BUPIIIYETHCS B
MixnapogHoMy KoMepuiiiHoMy ApGiTpaki
npu Toproso-npoMuciosil nanari YKpainuy,
M. KuiB. Mosa apOitpaxy - yKpaiHCBHKa.
CTOpOHH THOTO/KYIOTBCSI 3 THM, [0 B
Npolleci po3IIAAy Ta BUpilIeHHs cropy Gyne
3aCTOCOBYBATHUCS periaMeHT MiXKHapogHOro
KOMEpILiiHOro apbiTpakHOro cyay mpu
Toproso-IIpomucnosiit [1anati Ykpaiau B M.
Kuesi. Ilpy npoMy MaTepiaJbHUM HpaBoOM
IUIA BUPIMICHHS CTOpPiB 32 1uM JIorosopoM €
MaTepiaJlbHe TIpaBo Y KpaiHu.

8.2. V BumaAKy BUHHUKHEHHS CyIepevok
(copiB) Mixxk CTopoHamMu OOOB'A3KOBHM €
JIOCYJIOBHU (mpetensiitamii) MOPSAOK
BPETYIIOBAHHS TAaKUX CyIepevyok (cropis),
KM MHUCBEMOBO oopMiseThCs y
BimmoBigHOCTI g0 BHMoOr Posminy II
T'ocnomapcbKoro mpounecyanbHOTO KOHEKCY
Ykpainu (Hagani - I'TIK). To6to, Croponu
3000B'A3aH1 HANPaBUTH OHA OJHiM MUCHEMOBI
IpeTeH3il 3 BUMOIOK YCYHYTH NOpYLIEHHS
CBOIX 3aKOHHMX TIIpaB Ta iHTepeciB.
BinnoBiap Ha BKazaHi WMOBIpHi mperensil
NoBMHHa OyTH HajiciaHa 3asBHUKOBI Yy
BcraHoBieHu# ['TIK Vkpaiau cTpok.

reimbursement of losses caused by breach of
this Contract shall consequently not release
the Party of its liability to fulfill this Contract
in full, unless otherwise foreseen by the
legislation applicable to the present Contract.

7.8. In case of delay of settlement of the cost
of the Corporate Rights as stipulated in
clause 3.4. (including the sub-clause) of the
present Contract, the Buyer pays to the Seller
penalty in the amount of double rate of the
National Bank of Ukraine of the outstanding
amount but not more than 100% of the
amount stipulated in clause 3.1. of the present
Contract.

8. DISPUTES RESOLUTION

8.1. Any dispute arising out of or in
connection with this Contract shall be settled
by means of negotiations between the
representatives of the Parties. Should the
Parties fail to arrive to a positive agreement,
the dispute shall be referred to and finally
resolved by the International Commercial
Arbitration of the Chamber of Commerce and
Industry of Ukraine in Kyiv. The language of
the Arbitration is Ukrainian. The Parties
hereby agree that during the procedure and
dispute resolution the order of the
International commercial arbitration of the
Chamber of Commerce and Industry of
Ukraine in Kyiv shall be implemented.
During the procedure the material law for
disputes resolution under the present Contract
shall be the material law of Ukraine.

8.2. Should any dispute arise between the
Parties a pre-trial way of adjustment of such
disputes is obligatory, which is executed in
writing according to the requirements of the
Part II of the Economic Code of practice of
Ukraine. That means that the Parties are
obliged to forward to each other their claims
in writing requiring to eliminate violation of
its legitimate rights and interests. Response to
such possible claims should be sent to the
claimant within the term established by the
legislation of Ukraine.
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9. POPC-MAXKOP

9.1. Croponu 3BIIBHAIOTECS Bil
BIAMOBIAAJIBHOCTI 3a IOBHE YU YaCTKOBE
HEBUKOHaHHS a00 HEHaJIeXHE BHKOHAHHS
3000B’s13aHb, nepenbaveHnx M
JIoroBOpoM, SKIIO BOHO CTAJOCH BHACIIZOK
nii popc-MaXkopHUX OOCTaBHH.

9.2. Ilix ¢opc-MaxopHUMH OOCTaBUHAMH B
npoMy JloroBopi cmig po3yMiTH Oyab-ski
06CTaBMHH 30BHIOIHBOTO XapaKTepy IIoJ0
CropiH, mo BuHUKIM Oe3 BuHu CTopin, mo3a
ix Bosero abo BCymeped BOJ 4M GaXkKaHHIO
Cropin, i saxi He Moxua Oyigo ami
nepen0avnTH, aHi YHUKHYTH, BKJIIOYAIOYd
CTHXiiHI SBHINA TIPHPOJHOTO XapaKTepy
(3emyieTpycu, MOBEHi, yparaHu, pyWHYBaHHS
B pe3ynbTaTi ONMCKaBKU TOIIO), OOCTABMHHU
CYCIIUJIBHOTO XMTTs (BO€HHI Jii, rpoMajachKi
XBHIIOBAHHS, €NigeMii, CTpaiiku, TOIIO), AKi
YHEMOIMBIIOIOTh BHKOHaHHA CTOpOoHamMu
3000B’s13aHp 3a nuM JloroBopom aGo
NEPEHIKOIKAIOTh TAKOMY BHKOHAHHIO, TOLIO.

9.3. CropoHa, W0 HE Ma€ MOXIHBOCTI
HaJISKHUM YHHOM BUKOHATH CBOI
3000B’43aHHs 3a UM J[OTOBOPOM BHACIIIZIOK
oii  dopc-MaxkopHUX 0OCTaBMH, IOBHHHA
MMCEMOBO MOBINOMHTH iHmYy CTOpPOHY mpo
ICHylOYl IepelIKOAM Ta iX BIUIMB Ha
BHKOHaHHA 3000B’43aH5b 3a UM JIOrOBOpOM.

9.4. Sxmo dopc-MaxopHi 0OCTaBUHM AIOTH
nporsiroM 6 (IIECTH) KaJeHAapHUX MICSIIB
AP | He BHSBISIOTH O3HAK IPUIMHEHHS,

ned Jlorosip Moxe Oytu posipaHuit
IlpomaBuem abo  Iloxymuem  mutsxom
HaNpaBJIECHHS IUCHMOBOTO IIOBiIOMJIEHHS

npo 1e inmiii Ctoponi He mismime, Hix 3a 30
(TpHALATH) KaJICHIAPHUX JTHIB.

9.5. IcuyBanHg ¢opc-MaxopHUX 06CTAaBUH
noBuHHO OyTH migTBepmikeno Toproso-
IPOMHCIIOBOIO NAJaTol YKpaiHu.

10. KOHOIIEHIIMHICTDH

10.1. CropoHn 30epiraTUMyTh
KoH(DiTeHNiiHicTh BCiX Ta Oyab-KUX YMOB

9. FORCE-MAJEURE.

9.1. The Parties shall not be responsible for
complete or partial non-fulfillment or
improper fulfillment of their obligations
foreseen by the present Contract if such non-
fulfillment was caused by force-majeure
circumstances.

9.2. Any circumstances of external nature in
relation to the Parties which occurred
regardless of the Parties or against their will
or intentions, which could not have been
predicted or avoided, including natural
disasters (like earthquakes, floods, hurricanes,
destructions resulting from lightning stroke.
etc.), circumstances of social life (military
actions, social disturbances, strikes epidemic,
etc) which make fulfillment by the Parties of
their obligations under the present Contract
impossible or impair such fulfillment, shall be
deemed the force-majeure circumstances.

9.3. The Party which can not duly fulfill its
obligations under the present Contract due to
such force-majeure circumstances shall notify
in writing the other Party about existing
impediments and their influence on
fulfillment of the obligations according to the
present Contract.

9.4. If the force-majeure circumstances
continue for more than 6 (six) months running
and do not show any indication of
termination, the present Contract may he
terminated by the Seller or by the Buyer by
way of notifying the other Party in writing not
later than 30 (thirty) calendar days prior to
such termination.

9.5. Existence of the force-majeure
circumstances shall be confirmed by the
Chamber of Commerce and Industry of
Ukraine.

10. CONFIDENTIALITY
10.1. The Parties shall undertake to keep all

and any terms of the present Contract
confidential, except for cases when disclosure



1s0ro JloroBopy, 3a BUKJIIOUEHHSAM BHIIAIKIB,
KOJIHM pO3rojIOeHHs Takoi iHgopmaril
3MIHCHIOETBCS  3TilHO pimeHHs a6o Ha
BUMOTY Ccyay abo iHIIOro KOMIIETEHTHOTO
nepxaBHOro oprany a6o CtopoHa Mae mpaso
PO3KPUTH TaKy KOHQIAEHLilHY iHpopMamio
TpeTiM ocobaM, mpM YMOBi, IO Taki Tperi
oco0Hu HagaayTh MUChMOBE 3000B’I3aHHS [IPO
NOTpYMaHHs BiANOBiAHOI XOHGIAEHIIHHOCTI
y dopwmi, sixa 6yne npuitaaTroro Juis CTopiH.
Takumu TpetiMu ocobaMH MOXKYTh OyTH
BHKIJIIOYHO IOPUANYHI, TEXHI4HI Ta (iHaHCOBI
KOHCYNBTaHTH. B yciXx IHIIMX BUmagkax
PO3roJIoIeH s KoH®iaeHuiiiHol indopmanii
notpebye 3rony inmoi CTopoHu.

11. MOMEHT HABPAHHS UNHHOCTI
JOTOBOPOM. CTPOK JIIi JOIOBOPY

11.1. Iei#i Jorosip Habupae YMHHOCTI 3 JaTH
#oro ninmucanns IToxynuem i [Iponasuem ta
cKpirieHHs nedaTkamm CTopiH Ta mdi€ [0
nosHoro BUKOHaHHA CTopoHaMH  BCiX
3000B’s3aHp 3a OUM JloroBOpoM, ane He
nisHinte 31 rpyaus 2012 p. BKIIIOYHO.

11.2. Ie#t JloroBip NpUOUHSAE CBOIO IO
jyuie:

11.2.1. V Bumagky HOBHOTO BUKOHAHHS
CropoHamu Bcix 00OB’M3KiB 33 UM
Jlorosopom.

1122. B pasi yknagenus CtopoHamu
IBOCTOPOHHBOI YroAW MpO TPHIMHEHHS il
msoro Jlorosopy.

11.2.3. VYV Bumaaky, saxkmo o6cTaBUHH
HenepebopHOT CUJIH (dopc-maxopy)
TPHBAIOTh OlNbIE HiX IMicTh MicAniB (m. 9.4
poro Jiorosopy).

11.2.4. 3a pitmennsm cyny.

12. THHIT YMOBHA

12.1. Ilicna yxyaneHHs nsoro Jlorosopy Bei
TIONEPEH] NEPETOBOPH 32 HUM, JIUCTYBAHHS,
IIONEPEAH] YTOAM Ta MPOTOKOJHM MpPO Hamipu
3 NUTaHb, IO TaK YU iHAKOIE CTOCYIOTHCH
neoro Jlorosopy, BTpadaloTh IOpPUAHYHY

CHITY.
122, byap-axi 3MiHM Ta JIOIOBHEHHS,
OOJAaTKOBI yromgd Ta H[OJATKH OO LLOTO

JloroBopy € #Horo HeBiJI’€MHOIO YaCTHHOIO i

of such information is carried out according
to resolution or demand of court or other
competent state body, or the Party has the
right to disclose such information to third
parties under the stipulation that such thitd
parties shall provide written obligation (o
follow the rules of confidentiality in the form
acceptable to the Parties. Such third parties
may be exclusively legal, technical or
financial counsels. In all other cases any
disclosure of confidential information shall be
agreed with the other Party.

11. EFFECTIVENESS AND TERM OF
VALIDITY

11.1. The present Contract shall be effective
as of the date of its signing by the Buyer and
the Seller and certified by stamps and shall be
in force until all obligations under the
Contract are fulfilled by both Parties but not
later than December 31, 2012 (inclusive).

11.2. The present Contract shall be terminated
solely:

11.2.1. In case of complete fulfillment of all
obligations under the present Contract by the
Parties.

11.2.2. In case of executing of the bilateral
agreement on termination of the present
Contract by the Parties.

1123. In case the force majeure
circumstances continue for more than six
months (clause 9.4. of the present Contract).

11.2.4. According to resolution of the court.

12. OTHER TERMS

12.1. Upon signing of the present Contract all
prior negotiations thereto, correspondence,
preliminary agreements and letters of intent in
respect of the subject matter of the present
Contract shall be considered void.

12.2. Any changes and amendments,
additional agreements and schedules to this
Contract shall be considered its inherent part
and shall be effective only if executed in

9
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MAlOTh [OpPUAMYHY CHIY 3a YMOBH IX
BHKJIICHHS y MHCHMOBIiN Gopmi, miamucanHs
YIOBHOBRXEHUMH Ha T€ INpeACTaBHUKAMH
CropiH.

12.3. HeniilicHicTh OKpPEeMUX IIOJIOJKEHE
JloroBopy He TATHE 3a co0OI0 HEHifCHOCTI
Jlorosopy y mijiomy.

12.4. Ha3zpu cTaTeit JHorosopy
BHKOPUCTOBYIOTBCS JIMIIE AJI1 3pYYHOCTI Ta
XKONHHUM YMHOM HeE BIUIMBAIOTH Ha iX 3MicCT i
TIYMa4YeHHS.

12.5. VYci paBoBITHOCHHM, IO BUHUKAIOTH Y
3B”A3Ky 3 BUKOHaHHSAM yMOB 11b0oro Jlorosopy
i He BperyibOBaHI HUM, PErJIaMEHTYIOTHCS
HOpPMaMH{ YMHHOTO 3aKOHOAABCTBa YKpaiHH.

12.6. IIponaBenp MiATBEPIKYE, IO BIH Mae
CcTaTyc IUIaTHUKA TOJaTKy Ha HpUOYTOK
MIMPUEMCTB Ha 3arajbHUX ITi/ICTaBaXx.

12.7. Leit JloroBip perymoeTscs Ta
TIYMadUuTHCA y BiAmoBigHOCTI Jo0
3aKOHOAABCTBA YKpaiHU.

12.8. anwuii JIoroBip CKJIaA€HO YKpPaiHCHKOKO
Ta  aHIJIHACBKOIO  MOBaMH Y  JOBOX
OpHUTiHANIBHUX IPUMipHUKaX, 10 OJHOMY VIS
KoxHOi CTOpoHH, sKi MAalOTh OJHAKOBY
IOPMIMYHY CUIy. Y BHUINAJKY BUHUKHEHHS
CynepedHOCTed HION0 PO3YMiHHS ITOJIOXKEHB
JloroBopy, nepeBara HaJga€TbCsl YKpalHCBKiH
Bepcii  JloroBopy, OCKiJIBKM  aHTJiiichka
BEpCid € NepeKIaioM 3 YKPaiHCHKOI.

13. MICHHE3HAXO/’KEHHS TA
INIATIDKHI PEKBI3UTH CTOPIH:

HOPOJABEIND:

ToBapucrBo 3 00MeKeHOI0
sianoBigaabuicTIo “I'ocnogapHuk”
Aopeca:

04107, M. KuiB,
ByJI. BarroByrisceka , 6ya. 17-21
Koo 3a €/IPITIOY 30971302

Paxynox Ne. 26003013000772
bank IIAT JIb “Cbepbank Pocii”,
M®O 320627

writing and signed by the authorized
representatives of the Parties.

12.3. The invalidity of any part of this
Contract shall not prejudice or affect the total
invalidity of the remainder.

12.4. Headings of the clauses of the Contract
shall be for convenience only and in no way
affect the content and interpretation of this
Contract;

12.5. All legal relationships arising out of or
in connection with the terms of the present
Contract and are not regulated by the latter
shall be governed by the legislation of
Ukraine.

12.6. The Seller hereby confirms that it pays
corporate tax on general terms.

12.7. This contract is governed and
interpreted in accordance with the legislation
of Ukraine.

12.8. This Contract is executed in Ukrainian
and English in two original counterparts, one
for each of the Parties, which are equally
legal. In case of any discrepancies in
interpretation of regulations of the present
Contract the Ukrainian version shall prevail,
as the English version is the translation from
Ukrainian.

13. LEGAL ADDRESSES AND

BANKING COORDINATES
THE SELLER:
Limited Liability Company
“Gospodarnyk”
Address:

Ukraine, 04107, Kyiv,

17-21 Bagovutivska Str.

Identifying code under the USREQOU:
30971302

Currency account: 26003013000772

Bank Name: JSC AB “Sberbank of Russia”
MFO 320627



MOKVIEIb:
Kommamin  “PAJIKOM  JIIMITEJX”
[“RALCOM LIMITED”]

Aopeca:
Kimxano Yembep3, Ong Kiapenc Tomac
binginr, Bixxemc Keit II, a/c 3159 Poyn
Tayn, Toproma, Bpurtanceki Biprinceki
OctpoBnu

banx: FBME Bank Ltd, Nicosia, Cyprus
SWIFT: FBMECY2N

Paxynox: 402267
IBAN-CY0611501001402267USDCACCO001

by

THE BUYER:
The Company “RALCOM LIMITED?”,

Address:

Quijano Chambers, Old Clarence Thomas
Building Wickham’s Cay II, P. O. Box 3159
Road Town, Tortola, British Virgin Islands

Bank: FBME Bank Ltd, Nicosia, Cyprus
SWIFT: FBMECY2N

Account: 402267
IBAN:CY0611501001402267USDCACCO001

HIAIACHU CTOPIH/ SIGNATURES OF THE PARTIES

Bio ITpooasusa/ On behalf of the Seller

Maramic C.B./S.V.Magalyas o) \
Jlupextop/ Director \

W, ,“.:._.

Bio IToxynya/ On behalf of the Buyer
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