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BB orzoii enale . . .

» YCTaBHbI KanuTan 1 akuum
» [npekTopa 1 akuMoHepsbI

» [Ins 4ero B KOMNaHUM HyXEH CEKPEeTapb

Yermabroui kanumas u arxuun

KakoB MMHMManbHbIN pa3mMep yCTaBHOro Kanntasia KOMnaHuun

3aKOHOAATENBCTBO O(PIIOPHBIX IOPUCAUKIHNN OOBIYHO HE YCTAHABIUBAET
TpeOOoBaHMK K MUHUMAJIBHOMY pa3Mepy YCTaBHOTO KalMTala KOMIIAHHH, KOTO-
pBIil 1OoJDKeH OBITh BhIMyIIeH. TakuM oOpa3om, o(IIOpHas KOMIIAHUS MOXKET
BBIITYCTUTh BCErO OJIHY aKLHIO, U 3TOro OyJeT BIIOJHE JOCTaTOYHO ISl TOTO,
yTOOBI OHA CYMTAIACH MMOJTHOLEHHO JIEUCTBYIOIIEH KOopropauuei.

Hapo nn onnaynsaTth ycTaBHbIN KanuTan 0QPLUOPHON KOMNaHUN

Bech BbImyImIeHHBIN ycTaBHBIM KanmuTaia O(QUIOPHOM KOMIIAHUM JOJIKEH
OBITH OIJIAYEH 110 HOMMHAJIBHOM CTOMMOCTH, a €CJIM aKI[U1 BBIITyCKatoTcs 0e3
HOMHWHAJIBHOW CTOMMOCTH, TO MO II€HE, OINpeeIeHHON nupekTopoM. OmHaKO
clielyeT OTMETUTh, YTO 3aKOHOAATENIbCTBA O(IIOPHBIX FOPUCAMKINN, KaK Ipa-
BUJIO, HE YCTaHABJIIMBAIOT CPOKH, (DOPMBI U MOPSAOK OIUIAThl YCTABHOIO KallH-
Taja, a TAaKXKe HE BBOJAT B 003aHHOCTb IUPEKTOpa NOATBEPKAATh (PaKT oruia-
ThI YCTABHOTI'O KalKTaJla B KAKOM-JTNO0 TOCYIapCTBEHHOM OpraHe.

Yem oTinyaloTcs 00bsBACHHbIN, BbiMyLLeHHbI
M OnnayYyeHHbIN YCTaBHbIA KanuTana KOMNaHuu

OObsIBICHHBIN yCTaBHBIN KanmuTaa O(pIIOPHONH KOMIIAHUU IPEJICTABIISIET CO-

6011 MaKCUMaJIbHOE YHCIIO aKIIUH, KOTOPOE TaHHAsI KOMIIAHNS UMEET MPaBO BbI-



MyCTUTh. BennunHa oObSIBICHHOTO YCTABHOTO KanuTajia (UKCUPYETCs B yUpe-
JIUTEITBHBIX JOKYMEHTAaX KOMITAHUH.

BrimymienHbiii kanuTan o3Ha4aeT KOJWYECTBO aKIUK (B mpenenax oObsiB-
JICHHOTO KaruTasa), KOTopoe ObIJI0 pacipenesieHo B JaHHONW KOMITaHUU. MUHH-
MaJIbHBIN pa3Mep BBITYIIIEHHOTO KalKTajla He OTpaHUYeH, COOTBETCTBEHHO, OH
MO>KET COCTaBIISITh BCETO OJIHY aKIIHIO.

OmnnadyeHHBIM yCTaBHBIN KalMWTall IO pa3Mepy JOJDKEH COBIAAaTh C BBIIY-
MIEHHBIM YCTaBHBIM KalUTaJIOM KoMmaHuu. [Ipu 3ToM monarBepkaarh (axT
OIUIaThl YCTABHOTO KamuTalia B TOCYAapCTBEHHBIX OpraHax CTPaHbl PETHCTpa-
MU KOMIIaHWS, TIOBTOpsieM, He 00s13aHa.

YTo Takoe aKkuum Ha npeabnsasuTens

AKX Ha TPEABSIBUTENS TPEACTABIISIIOT COOO0I akINK, B KOTOPBIX HE COAEp-
KUTCA HUKAKWX YKa3aHUW Ha (aMUIIMIO U UM COOCTBEHHUKA. AKIIMOHEPOM
MPU3HAETCS TOT, KTO 00J1a/1aeT aKuuei (CaMiuM JOKYMEHTOM).

3aKOHOJIaTEeILCTBO OOIBIINHCTBA O(IIOPHBIX FOPUCAUKIIUA B HACTOS NI
MOMEHT JIM0O 3alpeliaeT BbIIYCK aKIMi Ha IPeIbSIBUTENS, JTUOO yCTaHABIIHU-
BaeT CIlellMajIbHbIe YCJIOBUsA UX xpaHeHus. Hanpumep, B benuse cepruduxar
aKIU{ Ha IPEeabsIBUTENS JOJDKEH XPAaHUTHCS Yy PETUCTPALMOHHOIO areHTa KOM-
IaHuM, a Ha bputanckux BupruHckux octpoBax — y YINOJIHOMOYEHHOTO WIIU
MIPU3HAHHOTO MOIEYUTENS.
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Axuus Ha npeabaBUTENS — NOMEXa Bawlemy Ou3Hecy

Ceiyac, korga mexayHapoaHble op-

raHu3aumm, Takme kak O3CP wu
®ATD, HanmpaBnsioT CepbesHble yCunus Ha
00opbOY C AHOHMMHBIMW WMHCTPYMEHTaMW Bra-
JleHnsi COOCTBEHHOCTBIO, HanM4Me KOMMaHWn ¢
aKLMAMU Ha MPeabsaBUTENs MOXET 0Kas3aThCs
cKopee HefoCTaTKOM, CBA3LIBAIOLLMM PYKM, He-

XENN WHCTPYMEHTOM, OBOECTEYMBAIOLLMM KOH-
OnAEHLMANLHOCTb.

Hy>HO MOMHUTb, YTO HEKOTOPbIE BaHKM He corna-
LLIAKOTCS OTKPbLIBATH CYETA KOMMAHUSM, B KOTOPbIX
BbIMYLLEHbI aKLMM HA NPEObSBUTENS, UK Tpe-
OyioT, 4ToObI OpUrMHan cepTMdukaTa akuuin Ha
MPeSbIBUATENS XPAHWICA Y HUX B AENO3UTApUN.

Yem otnnyalorcs akumm Ha npeansaBUTEJ1I1 OT UMEHHbIX akumim

OCHOBHOE OTIIMYME UMEHHBIX aKLIIMM OT akIui Ha NPEAbsBUTENS 3aKI04a-
eTcs B yKa3aHWU MMEHM M (paMUIMU aKIMOHepa B cepTU(UKaTe aKIul, KOTO-
PBIil HAXOUTCS y KJIMEHTA, U PEECTPEe aKLIMOHEPOB, KOTOPbIA XPAaHUTCS y pETH-
CTPALIMOHHOTO areHTa KOMITAHUU.
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SHARE CERTIFICATE

Certificate No. 1 Number of Shares: 1000

ABC LIMITED

Incorporated in the Republic of Cyprus, under the Companies Law, Cap. 113,
having authorized capital EURO€1000, divided into 1000 ordinary shares of
EUROE€1.00 each

This is to certify that Nominee Directors Limited

of 12-34 Privet Drive, Privet Tower,
2nd floor, Flat/Office 22,P.C. 1234

Nicosia, Cyprus

is the Registered Proprietor of ONE THOUSAND

Ordinary Shares of EUROE1.00 each

Numbered from 0001 to 1000 (both inclusive) in the above-named Company, subject to
the Memorandum and Articles of Association of the Company.

Given under the Common Seal of the
Company this 3rd of December 2009:

[common seal]

For Nominee Directors Limited
DIRECTOK

For Nominee Secretaries Limited
SECRETARY

Ceptugukar akuum (Share Certificate), Kunp

Brnagenbibl cepTu(UKaToOB aKIuii Ha MPEABSIBUTEIIS U BIIaICIbIbI IMEHHBIX
akiui 06J1a/1a10T aOCOIIOTHO OJJMHAKOBBIMU MTPaBaMU IO OTHOILIEHHUIO K KOMIIa-
HuU. OJTHAKO CJIeTyeT YYUTHIBATh, YTO B HEKOTOPBIX FOPHCIUKIHIX (Hapumep,
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Ha bpuranckux BupruHckux ocTpoBax) rocyJapCTBeHHas MOILLIMHA 3a €XKe-
TrOHOE MPOJIEHNE KOMIIAaHWH, B yCTaBE KOTOPOW MPOIMCAHO MPABO BBIITyCKa
aKIU{ Ha MpeabIBUTENSA, TOPA3I0 BbIIIE, YEM B KOMIIAHUAX, B KOTOPBIX TaKas
BO3MOXXHOCTB HE IIPENYCMOTPEHA.

Kak ogpopmnsiorcs u B nocnegyowem
nepeapalnoTcs akuuun Ha npeabIBUTENS

B ceprudukare akuuii Ha IpeIbsSBUTENS YKa3bIBaIOTCA, KaK MpaBUiIo, Ha-
3BaHUE KOMIIAaHWH, HOMEpP cepTUudUKaTa, pa3Mep yCTaBHOIO KanuTala, KOJIu-
YECTBO aKLHK, MPUHAIICKAIINX BIIAJIENIbIly JAHHOTO cepTudurKaTa U JaTa ero
BBIITycKa. B rpade, rae ykaspiBaeTcsl BlIaieliel], CTOUT CI0BO Bearer — npenbsi-
BUTEIb. IHBIMU cTTOBaMH, BIaJI€IbIIEM JAaHHOTO cepTu(dukara GakTUIECKH SIB-
JIIETCS TO JIUIO, Y KOTOPOTO 3TOT CepTU(HUKAT HAXOAUTCS B JAHHBIA MOMEHT.

B GonpmimHCTBE OPIIOPHBIX IOPUCIUKITAN CepTU(UKATHI aKIIHH JOIKHBI
OBITH TTONMUCAHBI JUPEKTOPOM MIIM MHBIM aBTOPU30BAHHBIM JIMIIOM KOMITAHUH
100 OHU MOTYT OBITh IPOCTO CKPEIJICHBI MIeYaThI0 KOMITAHHH.

[Ipu nponake akuMM Ha NPeIbSIBUTEINSI HE TPeOyeTCs COBEpILIATh KaKUX-JIH-
00 “iepemaTovHbIX HaaMKcel” Ha Heu. Eciin 3akoHOM JIOIMycKaeTcsl HaXoxK Ie-
HUE€ TaKMX aKIMil Ha pyKaxX y aKIMOHEepa, TO OHU MepearoTcs myTeM (usnyec-
KOH Tepesiayu OT MpojaBlia K MOKyHaTeo.

OpnHako B TaKuX IOpUCAUKIUAX, Kak benus unu bpurtanckue Buprunckue
OCTpOBa, MEPEXOJI MpaBa COOCTBEHHOCTH Ha aKI[UU CYUTAETCS COCTOSIBLIIMMCS
TOJIBKO TIOCJIE TOTO, KaK OH OyJIeT OTpakeH BO BHYTPEHHEM pPEecTpe perucrpa-

IIHUOHHOI'O ar¢HTa 1JIN IIOIICYNTCIIA aKHHfI.

Dupexizopa u aruuonepor
KonnyecTBo aKLMoOHEpoB U ANPEKTOPOB OPLUOPHON KOMNAHUM

CKOJIBKO MOXKET OBITh aKIIMOHEPOB M JTUPEKTOPOB B OPIIOPHOI KOMIAHUU?
OTBeT Ha ATOT BOIPOC BO MHOTOM 3aBHUCHT OT 3aKOHOJIaTEIbCTBa KOHKPETHOU
cTpaHbl. B GonbmuHCTBE OPIIOPHBIX FOPUCIUKIINA HEOOXOIUMBIM U JOCTa-
TOYHBIM SIBJISICTCSI HAJIMYWE XOTSI ObI OJJHOTO AMPEKTOpa U OJHOTO aKIIMOHEpa,
KOTOpBIE MOTYT COBIAAaTh B 0JHOM Jinile. CrienanbHbIX TPeOOBaHHIT K pe3u-
JIEHTHOCTH ATHUX JIUI], KaK IPABHUIIO, HE CYIIECTBYET.
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SHARE TRANSFER

AN AGREEMENT DATED THIS

"Transferor”, and the "Transferee" do hereby agree to
Shares subject to the conditions aforesaid.

For the consideration stated below the "Transferor” named do hereby transfer to the "Transferee” named, the
Shares specified below subject to the several conditions on which the said Shares are now held by the

accept and hold the said

Name of Company: ABC Limited

Figures

Number of Shares transferred: 2

Words

Two

Description of Shares: 2 Shares of US$1.00 each Two Shares of One United States
Dollar each
Figures Words
Total Consideration: US$2.00 Two United States Dollars

TRANSFEROR: ;O@m% WITNESS: ﬁ m@‘/@’éﬂf

Moscow, Russia

Name: Mr. John Smith Name: Mary Paradoksiy
Address: Mahe, Seychelles Address: Mahe, Seychelles
TRANSFEREE: f)g’f’(mw WITNESS: WM//ZC%’&
Name: Ivan lvanov Name: Peter Petrov

Address: 121, Moscow Street 27, Address: Moscow, Russia

UHCTpymeHT nepeaaym akuwii (Instrument of Share Transfer), Kunp
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BrnpoueM, B OTIENIBHBIX rocylapcTBax MOTYT OBITb U CBOM OCOOEHHOCTHU
(marmpumep, B [laname oOs3aTeIbHBIM TPEOOBAHUEM SIBIISIETCS HAJWYHE B KOM-
MaHUU HE MEHEee TPEX AUPEKTOPOB).

Opnako, OTBeYasi Ha JaHHBIN BOIIPOC, HAJI0 YUYHUTHIBATh U 3aKOHOATENIbCTBO
TOU CTpaHbI, TPakJaHaMU KOTOPOH ABIAIOTCS JUPEKTOP U akuoHep. Tak, Ha-
IpUMep, 0 HOPMaM POCCHICKOro IpaBa rpakJiaHaM, KaK npaguso, He 3arpe-
LIA€TCs BBICTYIIATh AKLIMOHEPAMU U TUPEKTOPAMU NHOCTPAHHBIX KOMIIAHMI.

OrpaxHnyeHuns Ha YuCJI0 AUPEKTOPOB B OPLLOPHON KOMNaHUN

3aKOHOIaTEeNIBCTBO O(MIIOPHBIX FOPUCAUKIINNA, KaK MPABHUIIO, HE COASPKUT
crenuaibHbIX TPeOOBAaHUM K YHCIY JUPEKTOPOB KOMHAaHUU. B GonblInMHCTBE
3TUX CTPaH JOCTATOYHBIM SIBJIIETCS HAJIMUME XOTsI Obl OTHOTO JUPEKTOpa-pe3u-
JIeHTa JII000# cTpaHbl. MakcUMaJbHOE YHCIIO AUPEKTOPOB, KaK MPaBUIIO, TaK-
’K€ HUKaK HE PeryjIupyeTcsi, HO 0OBIYHO pedb UJET O CEMH AUPEKTOPax.

006s13aTenbHO 1M HanuyKe AupeKTopa-pe3uaeHTa ang
NPU3HaHUA KOMNAHWUKM HAJIOrOBbIM PE3NAEHTOM

DTOT BONPOC B KaXJ0il cTpaHe pemiaeTcsa no-ceoemy. OgHaKo CyLIeCTBYIOT
JIBA OCHOBHBIX MPHUHLMIA B MOAXOJaX K OMPEAEICHUIO HAJIOTOBON pPE3UICHT-

HOCTH KOMIIaHHUH.

v Bo-IepBbIX, [10 MECTY PErUCTPALMH IOPUANYECCKOrO ula (Ha-
IIpUMep, TaK NMPOUCXOAUT B CIIyyae PEerucTpaluu KOpropanuu
B BenukoOpuranun).

v Bo-BTOpBIX, 110 MeCTY 3P (PEKTUBHOTO YIPABICHHs KOMIIAHUEM,
KOTOPOE JOIKHO COOTBETCTBOBATH PNy KpuTepueB. OCHOBHOM
II0Ka3aTeylb B JAHHOM CJIy4ae — 3TO MECTO HaXOXKACHUsS INIaB-
HOTO HUCIIOJIHUTEJIBHOTO OpraHa komnanuu (mupexropa/Cosera
JTUPEKTOPOB), MECTO IPUHATHUSL OCHOBHBIX PELLIEHUH, MECTO Xpa-
HeHus (paiijloB KOMIIAHUH, PEECTPOB, APXUBOB, MECTO yIpaBiie-
HUA paCYCTHBIM CUCTOM. B kagecTtBe mpuMepa MOKHO IIPHUBECTU
Kurnp. B aToM ciiydae Hanuume 1UpeKTOopa-pe3nieHTa NOBbIIIAeT
[IAHCHI IPU3HAHU KOMIIAHWH HAJOTOBBIM PE3UIAEHTOM CTPAHBI.

B nocnennee BpeMsi BO MHOTHX CTPaHaX y»KECTOYMUIIACH IIPAK-
THKA IIPUCBANBAaHU CTATyca HaJOTOBOTO PE3UAEHTA HOpUINYE-
CKOMY JIUIy (IUTsl IPEeIOTBPAICHUS 3I0yIOTPEOJICHHsI CoTIIale-
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HUSIMU 00 M30€KaHWUU JBOWHOTO HAJIOT00OJIOKeHUsT — Treaty-
shopping). DTO yKeCTOUYCHHE BBIPaKaeTCsI B MHO)XECTBEHHOCTH
KPHUTEPHEB, TOMOIHUTEIHHO TPEABIBISIEMBIX HAJIIOTOBOMY pe-
3uneHTy. K TakuM KpHUTEepUsSIM OTHOCSTCS: Hanuune OaHKOBCKO-
ro cyeTa B CTpaHe PE3UJCHTHOCTH, OcHeduUIMapa U aKIimoHepa
KOMITAaHUH PE3UACHTA 3TOH K€ CTpaHbl, HaJIU4Ke O0(rca B CTpaHe
u 1p. [loka paHO TOBOPHUTH O TOM, YTO TOJIHKO HAJTMYHE BCEX KPH-
TEpPUEB MIPUBOJUT K HKEIIAEMOMY CTaTyCy PE3UJACHTHOCTH, OJTHAKO
TEHJICHIIUS IEMOHCTPHUPYET JBMIKEHUE B ITOM HAIPaBIICHUU.
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0093aTeNIbHO I KOMNAHWUU UMETb MECTHOIO AUpPEeKTopa

3aKkoHOAATeNbCTBO  OOMBLUMHCTBA  HANOroBas pe3naeHTHOCTb topuan4eckoro nnLa

CTPaH, OQLIOPHBIX U OHLIOPHBIX, HE
COZEPXUT XeCTKMX TPEBOBAHMI K rpaxaaHCcTBy/
PE3NAEHTHOCTU OMPEKTOPA.

OpnHaKko cnemyeT y4uTbiBaTh, YTO B psije CTpaH

0T MecTa 3MdEKTUBHOTO YNpaBNeHus Komna-
HWel (MecTa, rae Haxo4uTCs ee [MaBHbIA UC-

(Hanpumep, Kunp).

Ho B cnyyasx, korga ¢aktop Hanoroeon pe-
3WOEHTHOCTN He BAUGEeT Ha TEXHONOTMYECKMI
O13HeC-NPOLLECC, HanMyMe HOMUHANLHOMO Ay-
peKTopa MOXET ObiTb 0OPEMEHUTEbHLIM U Ha-
KJTaAHbIM.

MONMHUTENbHBIA OpraH, T.e. AVPEKTOP) 3aBUCUT

Duga uwezo € komnanun nymen cerperiaps

JIOJIDKHOCTE cekpeTaps ABJIsIeTCs 003aTeIbHONW HE BO BCEX IOPUCIUKITUIX.
Ho Tam, tae aTa 10MKHOCTD SBISIETCS 0053aTeIbHOM, TTOJTHOMOYHS CEKpeTaps,
ero npasa u 00s13aHHOCTH MPOIHUCAHBI B MECTHOM 3aKOHO/IATEIIHCTBE.

O06o6m1asi, MOKHO CKa3aTh, 9TO CEKPETaph BHITIOIHSIET BCIIOMOTaTeIbHBIC
(bYHKIIUM TI0 OTHOIICHUIO K TIIAaBHOMY HMCIIOJHUTEILHOMY OpraHy KOMITaHUH
(mupexropy/CoBeTy THPEKTOPOB), TOTOBUT TEKCTHI BHYTPUKOPITOPATUBHBIX J10-
KYMCHTOB, 3aHUMACTCs OpraHMU3alueil oOmmMX coOpaHWi aKIMOHEPOB, BEACT
peecTphl, UMEET ITPaBO MOIaBaTh JOKYMEHTHI B PETUCTPUPYIOIIHE OPraHbl, BEC-
TH TMIEPEIUCKY C HAJIOTOBOW MHCIICKITUCH | T.1.
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