
MANDATORY  
TENDER OFFER FOR SECURITIES 

OF AN OPEN JOINT STOCK COMPANY 

Open Joint Stock Company 
Norilsk Zavenyagina Mining and Metallurgical Works  

__________________________________________________________________________________________ 
 (indicate the full name (or surname and given names) of the person tendering the mandatory offer) 

Open Joint Stock Company 
“The Third Generation Company of the Wholesale Electricity Market” 

__________________________________________________________________________________________ 
(indicate the full company name of the open joint stock company in respect of whose securities the mandatory 

tender offer is being submitted) 
 

Type, category (class), series of securities in respect of which the 
mandatory tender offer is being submitted 

Number of securities of this type, category (class), and series in 
respect of which the mandatory tender offer is being submitted  

Ordinary registered uncertificated shares, state registration 
number of issue 1-01-50079-А and state registration number of 
additional issue 1-01-50079-А-009D 

25,347,129,588 (twenty-five billion three hundred forty-seven 
million one hundred twenty-nine thousand five hundred eighty-
eight) 

  
  
  

Norilsk, Krasnoyarsk Krai, Russian Federation Business address (residential address) of entity or person 
submitting the mandatory tender offer 

(indicate business address (residential address) of entity or 
person submitting the mandatory tender offer) 

Contact details of entity or person submitting the mandatory tender offer 
(495) 786-83-20 Telephone: 
(indicate contact telephone number of entity or person submitting the mandatory tender offer, 
including city code)  
(495) 797-86-13 Fax: 
(indicate fax number of entity or person submitting the mandatory tender offer, including city code) 
usanovda@nornik.ru E-mail address: 
(indicate e-mail address of entity or person submitting the mandatory tender offer) 
Usadba Center, Voznesensky per., 22, Moscow, 125993, Russia Postal address for 

correspondence: (indicate the postal address for correspondence used by the entity or person submitting the 
mandatory tender offer) 

Authorized representative acting on the basis of power of 
attorney No. NK-115/10-nt notarized by Valery N. 
Sapozhnikov, notary, on April 11, 2007 under registration 
No. 1-276 

   Dmitry A. Usanov 

(title of senior executive or other person affixing his/her signature 
to the mandatory tender offer on behalf of the entity or person 
submitting such offer, name and details of document granting the 
other person the right to affix his/her signature to the mandatory 
tender offer on behalf of the entity or person submitting such 
offer) 

 (name in full) 

Date April 16, 2007 

 

 

 
 
 



 
 

I. Details of open joint stock company in respect of whose issued securities the mandatory 
tender offer is being submitted 

1.1. Full company name Open Joint Stock Company “The Third Generation Company of the 
Wholesale Electricity Market” 

1.2. Short company name (if applicable) JSC “OGK-3” 

1.3. Business address 50th Anniversary of October Prospekt, 28, Ulan-Ude, Republic of Buryatia, 
Russian Federation 

1.4. OGRN 1040302983093  
1.5. INN 0326023099  
1.6. Issuer code issued by the registering 

authority 
50079-A  

 
II. Details of entity or person submitting the mandatory tender offer for the acquisition of issued securities of the open 

joint stock company 

2.1. Individual no 

2.2. Legal entity yes 

2.3. Resident yes 

2.4. Non-resident no 

For an individual 

2.5. Surname and given names Not applicable 

2.6. Residential address Not applicable 

For a legal entity 

2.7. Full company name  Open Joint Stock Company Norilsk Zavenyagina Mining and Metallurgical 
Works 

2.8. Short company name (if applicable) OJSC Norilsk Metallurgical Works 

2.9. Business address Norilsk, Krasnoyarsk Krai, Russian Federation 

2.10. OGRN 1022401625003 

2.11. INN 2457009990 

2.12. Issuer code issued by the registering 
authority 

40139-F 

2.13. Details of the number of shares of the open joint stock company held by the entity or person submitting the mandatory 
tender offer 

Number of shares of the open joint stock company held by such entity or person 

2.13.1. Ordinary shares, 
number/%*(1) 

17,836,343,101 
(seventeen billion eight 
hundred thirty-six 
million three hundred 
forty-three thousand 
one hundred one)  / 
37.56% 

2.13.2. Preferred shares, total, 
number/%*(2), including: 

JSC “OGK-3” did 
not issue such 

shares 

    а) class -, number/%*(2)  Not applicable 
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    b) class -, number/%*(2)  Not applicable 

    c) class -, number/%*(2)  Not applicable 

 
2.14. Details of persons who, singularly or together with affiliated persons, hold 20 percent or more of the votes in the 

supreme governing body of the legal entity submitting the mandatory tender offer 

2.15. For individuals: 
Details of individuals who, singularly or together with affiliated persons, hold 
20 percent or more of the votes in the supreme governing body of the legal 
entity submitting the mandatory tender offer 

The shareholding which the individual holds, 
singularly or together with affiliated persons, in 
the supreme governing body of such legal entity, 
% 

2.15.1.1. Surname and given names No such persons 

2.15.1.2. Residential address Not applicable 

2.15.1.3. Not applicable 

 
2.15.2.1. Surname and given names No such persons 

2.15.2.2. Residential address Not applicable 

2.15.2.3. Not applicable 

 
2.16. For legal entities: 
Details of legal entities which singularly or together with affiliated persons, 
hold 20 percent or more of the votes in the supreme governing body of the 
legal entity submitting the mandatory tender offer 

The shareholding which the legal entity holds, 
singularly or together with affiliated persons, in 
the supreme governing body of such legal entity, 
% 

2.16.1.1. Full company name  Open Joint Stock Company 
Russian Joint Stock 
Company for the Production 
of Non-Ferrous and 
Precious Metals “Norilsk 
Nickel” 

2.16.1.2. Short company name OJSC “RAO “Norilsk 
Nickel” 

2.16.1.3. Business address Ul. Korotkaya, 1, korp. 2, 
Dudinka, Krasnoyarsk Krai, 
Russian Federation 

2.16.1.4. OGRN 1022401624354 
2.16.1.5. INN 2457009983 

2.16.1.6. 99.86% 

2.16.2.1. Full company name  none 

2.16.2.2. Short company name none 

2.16.2.3. Business address none 

2,16.2.4. OGRN none 
2.16.2.5. INN none 

2.16.2.6. none 

 
2.17. Details of persons who hold 10 percent or more of the votes in the supreme governing body of the legal entity 

submitting the mandatory tender offer and are incorporated in countries or territories offering preferential tax treatment 
and/or not requiring the disclosure or filing of information on financial operations (offshore zones) 

2.18. For individuals: 
Details of individuals who hold 10 percent or more of the votes in the supreme 
governing body of such legal entity and are registered in offshore zones 

The shareholding which the individual holds in the 
supreme governing body of such legal entity, % 
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2.18.1.1. Surname and given names No such persons 

2.18.1.2. Residential address none 

2.18.1.3. none 

 
2.18.2.1. Surname and given names No such persons 

2.18.2.2. Residential address none 

2.18.2.3. none 

 
2.19. For legal entities: 
Details of legal entities which hold 10 percent or more of the votes in the 
supreme governing body of such legal entity and are registered in offshore 
zones 

The shareholding which the legal entity holds in 
the supreme governing body of such legal entity, 
% 

2.19.1.1. Full company name  No such entities 

2.19.1.2. Short company name none 

2.19.1.3. Business address none 

2.19.1.4. none 

Details of persons for whose benefit shares (stakes) in the legal entity 
registered in an offshore zone are held (beneficiaries) 

The shareholding which the beneficiary holds in 
the supreme governing body of such legal entity, 
registered in an offshore zone % 

For beneficiaries that are individuals 
2.19.1.5. Surname and given names No such persons 

2.19.1.6. Residential address none 

2.19.1.7. none 

 
2.19.1.8. Surname and given names No such persons 

2.19.1.9. Residential address none 

2.19.1.10. none 

For beneficiaries that are legal entities 
2.19.1.11. Full company name  No such entities 

2.19.1.12. Short company name none 

2.19.1.13. Business address none 

2.19.1.14. OGRN none 
2.19.1.15. INN none 

2.19.1.16. none 

2.19.1.17. Full company name  No such entities 

2.19.1.18. Short company name none 

2.19.1.19. Business address none 

2.19.1.20. OGRN none 
2.19.1.21. INN none 

2.1.19.22. none 

 
2.20. The person submitting the mandatory tender offer is acting on behalf of third 

parties but in its own name 
The person submitting the 
mandatory tender offer is acting in 
its own name and on its own behalf 

2.21. Details of third parties on whose behalf the person submitting the mandatory tender offer is acting 

2.22. For individuals: 
2.22.1.1.  Surname and given names Not applicable 
2.22.1.2.  Residential address Not applicable 
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2.22.1.3.  Details and name of document (agreement, power of attorney) 
granting the person submitting the mandatory tender offer the 
right to act on behalf of such party 

Not applicable 

 
2.22.2.1. Surname and given names Not applicable 
2.22.2.2.  Residential address Not applicable 
2.22.2.3.  Details and name of document (agreement, power of attorney) 

granting the person submitting the mandatory tender offer the 
right to act on behalf of such party 

Not applicable 

 
2.23. For legal entities: 
2.23.1.1. Full company name  Not applicable 

2.23.1.2. Short company name (if applicable) Not applicable 

2.23.1.3. Business address Not applicable 
2.23.1.4. OGRN Not applicable 
2.23.1.5. INN Not applicable 
2.23.1.6. Details and name of document (agreement, power of attorney) 

granting the person submitting the mandatory tender offer the 
right to act on behalf of such party 

Not applicable 

 
2.23.2.1. Full company name  Not applicable 

2.23.2.2. Short company name (if applicable) Not applicable 

2.23.2.3. Business address Not applicable 
2.23.2.4.  OGRN Not applicable 
2.23.2.5. INN Not applicable 
2.23.2.6.  Details and name of document (agreement, power of attorney) 

granting the person submitting the mandatory tender offer the 
right to act on behalf of such party 

Not applicable 

 
III. Details of shareholders who are affiliates of the person submitting the mandatory tender offer for the acquisition of 

issued securities of the open joint stock company 

3.1. For individuals: 

3.1.1.1. Surname and given names No such persons 

3.1.1.2. Residential address Not applicable 

3.1.1.3. Basis of affiliation Not applicable 

Number of shares of the open joint stock company held by such affiliated person 

3.1.1.4. Ordinary shares, 
number/%*(1) 

Not 
applicable 

3.1.1.5. Preferred shares, total, 
number/%*(2), including: 

JSC “OGK-3” did 
not issue such 

shares 
    а) class -, number/%*(2)  Not applicable 

    b) class -, number/%*(2)  Not applicable 
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    c) class -, number/%*(2)  Not applicable 

 
3.2. For legal entities: 

3.2.1.1. Full company name  Open Joint Stock Company "Mining and 
Metallurgical Company "Norilsk Nickel” 

3.2.1.2. Short company name (if applicable) OJSC “MMC “Norilsk Nickel” 

3.2.1.3. Business address Dudinka, Krasnoyarsk Krai, Russian Federation 
3.2.1.4. OGRN 1028400000298 

3.2.1.5. INN 8401005730 

3.2.1.6. Basis of affiliation The entity belongs to the same group of entities as 
Open Joint Stock Company Norilsk Zavenyagina 
Mining and Metallurgical Works 

Number of shares of the open joint stock company held by such affiliated entity 

3.2.1.7. Ordinary shares, 
number/%*(1) 

4,304,526,563 
(four billion three 
hundred four 
million five 
hundred twenty-
six thousand five 
hundred sixty-
three) /9.06% 

3.2.1.8. Preferred shares, total, 
number/%*(2), including: 

JSC “OGK-3” did 
not issue such 

shares 

    а) class -, number/%*(2)  Not applicable 

    b) class -, number/%*(2)  Not applicable 

    c) class -, number/%*(2)  Not applicable 

 
IV. Details of the aggregate number of shares in the open joint stock company held by the person submitting the 

mandatory tender offer and its affiliated persons 

Number of shares of the open joint stock company held by such persons 

4.1. Ordinary shares, 
number/%*(1) 

22,140,869,664 
(twenty-two 
billion one 
hundred forty 
million eight 
hundred sixty-
nine thousand six 
hundred sixty-
four) / 46.62% 

4.2. Preferred shares, total, 
number/%*(2), including: 

JSC “OGK-3” did 
not issue such 

shares 

    а) class -, number/%*(2)  Not applicable 

    b) class -, number/%*(2)  Not applicable 

    c) class -, number/%*(2)  Not applicable 

4.3. Number of shares of the open joint stock company referred to 
in Article 84.1, paragraph 1 of the Federal Law on Joint Stock 
Companies held by the person submitting the mandatory 
tender offer and its affiliated persons, number/% 

22,140,869,664 (twenty-two billion one hundred forty 
million eight hundred sixty-nine thousand six 
hundred sixty-four) / 46.62% 
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V. Details of the issued securities of the open joint stock company in respect of which the mandatory tender offer for 

the acquisition thereof is being submitted 
5.1. Type, category (class), series of securities being 

acquired 
5.2. Number of securities of this type, category (class), and 

series being acquired, number/%*(4) 

5.1.1. Ordinary registered uncertificated shares, state 
registration number of issue 1-01-50079-А and 
state registration number of additional issue 
1-01-50079-А-009D 

5.2.1. 25,347,129,588 (twenty-five billion three hundred 
forty-seven million one hundred twenty-nine 
thousand five hundred eighty-eight) / 53.38% 

5.1.2. - 5.2.2. - / - 

5.1.3. - 5.2.3. - / - 

5.1.4. - 5.2.4.  -/ - 

 
VI. Details of the terms and conditions of the mandatory tender offer for the acquisition of issued securities of the open 

joint stock company 

6.1. Type, category (class), series of issued securities 
being acquired 

Ordinary registered uncertificated shares (also the “Shares” or 
the “Securities”) , state registration number of issue 
1-01-50079-А and state registration number of additional issue 
1-01-50079-А-009D 

Terms and conditions of the acquisition of this type, category (class), series of issued securities 

6.1.1. Price being offered for the acquisition of the 
securities or the manner for determination thereof 

4.54 rubles (four rubles fifty-four kopecks) per Share 

6.1.2. Basis for the price being offered for the 
acquisition of the securities, including compliance 
of the offer price for the acquisition of the 
securities with the provisions of Article 84.2, 
paragraph 1 of the Federal Law on Joint Stock 
Companies 

The price set forth in Item 6.1.1 of this mandatory tender offer 
(4.54 rubles (four rubles fifty-four kopecks)) is the maximum 
price per Share at which JSC Norilsk Metallurgical Works or its 
affiliates acaquired or incurred an obligation to acquire the 
Shares in the six month period preceding the date of submission 
of this mandatory tender offer to FSFM of Russia. 
 
The price set forth of 4.54 rubles (four rubles fifty-four kopecks) 
per Share exceeds the average weighted price per Share in 
trading on all stock exchanges where the Shares are listed over a 
period of more than six months preceding the date of submission 
of this mandatory tender offer to FSFM of Russia. 
 
Details of the average weighted price of the Shares in trading on 
all stock exchanges where the Shares are listed over a period of 
six months or more are given below. 
 
The Shares are admitted to trading and listed in the B-list of the 
following stock exchanges: 
 
1.  Open Joint Stock Company RTS Stock Exchange (“OJSC 

RTS”) (date of admission to trading without listing: 
February 3, 2006, date of inclusion in B-list: January 9, 
2007);  

 
2. Closed Joint Stock Company MICEX Stock Exchange 
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(“MICEX”) (date of admission to trading without listing: 
February 15, 2006, date of inclusion in B-list: July 05, 2006); 

 
3.  Non-profit Partnership RTS Stock Exchange (“NPP RTS”) 

(date of admission to trading without listing: February 3, 
2006, date of inclusion in B-list: June 16, 2006, date of 
delisting from B-list: January 9, 2007);  

 
Below is the average weighted price per Share in trading on the 
above stock exchanges over a period of six months preceding the 
date of submission of this mandatory tender offer to FSFM of 
Russia: 
 
1. OJSC RTS:  3.95142 (three point ninety-five thousand one 

hundred forty-two) rubles; 
2. MICEX:  3.643 (three point six hundred forty-three) rubles; 
3. NPP RTS:  2.6703 (two point six thousand seven hundred 

three) rubles; 
 
The average weighted price per Share in trading on each of the 
stock exchanges above is less than the price paid by OJSC Norilsk 
Metallurgical Works per Share in March 2007. The Share price 
set forth in Item 6.1.1 of this mandatory tender offer complies 
with the provisions of Article 84.2, paragraph 4 of the Federal 
Law on Joint Stock Companies. 
 

6.1.3. Payment for acquired securities in cash Payment for the acquired Shares is to be in cash only in 
accordance with Item  6.1.4. 

6.1.4. Payment terms for acquired securities in cash The acquired Shares are to be paid for within 15 (fifteen) days of 
the Shares being entered onto the client account of OJSC Norilsk 
Metallurgical Works specified in Item 6.3.5 hereof, but not before 
the expiration of the term of acceptance of this mandatory tender 
offer stipulated in Item 6.3.1 hereof. 
 
Payment for the acquired Shares is to be by cash in Russian 
currency following transfer of the Shares to OJSC Norilsk 
Metallurgical Works in the manner prescribed in Item 6.3.4 of 
this mandatory offer and the corresponding entry on the client 
account of OJSC Norilsk Metallurgical Works specified in Item 
6.3.5 hereof. 
If the acquired Shares are not entered on the client account of 
OJSC Norilsk Metallurgical Works specified in Item 6.3.5 hereof 
within the period set forth in Item  6.3.4 hereof, OJSC Norilsk 
Metallurgical Works may unilaterally refuse to acquire such 
Shares. 
 
Payment for the acquired Shares is to be made to the former 
owners to ruble bank accounts opened with Russian banks, the 
complete and accurate details of which are to be specified in 
notices of sale of the Shares issued in reponse to and pursuant to 
this mandatory tender offer. 
 
Legal entities and individuals wishing to receive cash payments 
for the securities to their bank accounts are advised to check with 
the bank where the respective account is opened prior to issuance 
of the notice of sale of the Shares that the bank details are given 
in full, accurately and in sufficient detail, and to ensure that the 
bank account can be used for transferring money in payment for 
the securities to the respective bank account.   
 
Certain issues relating to taxation of income received by 
organizations and individuals from the sale of the Shares 
 
I. Purchase of the Shares from Russian organizations and 

foreign organizations operating in Russia through 
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permanent establishment to which the income received 
from the sale of the Shares relates 

 
In accordance with Russian law profits tax shall be paid by, 
among others, Russian organizations and foreign organizations 
operating in Russia through permanent establishment (Article 
246 of the Russian Tax Code). OJSC Norilsk Metallurgical 
Works will not be under an obligation to perform a tax agent 
function to withhold and pay tax from earnings received by the 
abovementioned organizations from the sale of the Shares 
(subject to the provisions of the next paragraph of this Section I). 
These organizations will be responsible for their own profits tax 
calculations and payments. 
 
OJSC Norilsk Metallurgical Works must be notified by a foreign 
organization that receives an income and that has permanent 
establishment in Russia in the event that the income received 
relates to the permanent establishment of the income earner in 
Russia. In addition, OJSC Norilsk Metallurgical Works must be 
furnished with a notarized document certifying that the income 
earner is registered with the tax authorities issued not earlier 
than the previous tax period (Article 310.2.1 of the Russian Tax 
Code). Should such notification and documents not be made 
available,  OJSC Norilsk Metallurgical Works (or its payment 
agent under this mandatory tender offer) shall deem such foreign 
organizations as not having any operations in Russia through 
permanent establishment, and shall be obliged to calculate and 
pay tax as a tax agaent on income received by foreign 
organizations in the event that: (а) more than 50 percent of the 
assets of JSC “OGK-3” are comprised of immovable property 
situated in Russia, and (b) the income of the foreign 
organizations from the sale of the Shares is not exempt from 
Russian tax on the basis of the relevant double taxation treaties, 
confirmation of which must be made availakle to OJSC Norilsk 
Metallurgical Works in the form of the relevant documents (see 
Section II below). 
 
II. Purchase of the Shares from foreign organizations not 

operating in Russia through permanent establishment 
 
In accordance with Article 309 of the Russian Tax Code 
(paragraph 1.5) income received by a foreign organization in 
Russia that is not connected with its business activity in the 
Russian Federation and is subject to taxation and withholding 
shall include income from the sale of shares (stakes) in Russian 
organizations, over 50 percent of the assets of which consist of 
immovable property situated in Russia, as well as of the derivative 
financial instruments from such shares (stakes). 
 
In the event that JSC “OGK-3” is a Russian organization, 50 
percent or less of whose assets consist of immovable property 
situated in Russia: in connection with the above, neither OJSC 
Norilsk Metallurgical Works, nor any agent thereof acting in 
connection with this mandatory tender offer will be under any 
obligation to withhold Russian tax from income received from the 
sale of the Shares by any foreign organization. 
 
In the event that JSC “OGK-3” is a Russian organization with 
more than 50 percent of its assets consisting of immovable 
property situated in Russia: in connection with the above, OJSC 
Norilsk Metallurgical Works or an agent thereof acting in 
connection with this mandatory tender offer and effecting actual 
payment of income shall as a general rule be the tax agent 
responsible for withholding and payment to the treasury of 
Russian profits tax on the income of foreign organizations from 
the sale of the Shares. 
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In accordance with Article 309.4 of the Russian Tax Code in 
determining the tax base for such income expenditures may be 
deducted in the manner prescribed by Russian law. Such 
expenditures of foreign organizations shall be taken into account 
by the tax agent when determining the tax base if, by the date the 
income is paid, the tax agent withholding tax from such income 
has at his disposal details of such expenditures substantiated by 
documents made available by such foreign organization. Such 
documents may include duly drawn up and certified Share 
purchase agreements confirming payment. In this case the tax on 
such income levied as profits tax is computed at a rate of 24 
percent (Article 310.1.6 of the Russian Tax Code).  
 
If no evidence is presented for the foreign organization’s 
expenditures (or it is not deemed acceptable for tax purposes), the 
tax agent withholds tax at a rate of 20 percent from the full 
amount of income paid (Article 310.1.6, second sentence of the 
Russian Tax Code). 
 
The tax agent shall not calculate and withhold tax on income 
paid out to foreign organizations if the tax agent is notified by the 
receiver of the income that the income received relates to the 
permanent establishment of the receiver of the income in the 
Russian Federation, and the tax agent has at his disposal a 
notarized copy of a certificate certifying that the receiver of the 
income is registered with the tax authorities and issued not earlier 
than in the preceding tax period (Article 310.2.1 of the Russian 
Tax Code). 
 
Furthermore, the tax agent shall not calculate and withhold tax 
on income received by foreign organizations from the sale of the 
Shares in the event that such income from the sale of the Shares  
is not subject to Russian tax on the basis of the relevant double 
taxation treaties.  
 
To gain an exemption from withholding of Russian tax on the 
basis of an applicable double taxation treaty, a foreign 
organization must furnish the tax agent paying the income with 
confirmation that such foreign organization has permanent 
domicile in the country with which Russia has a treaty 
(agreement) governing tax matters, and such document must be 
certified by the competent authorities of the respective foreign 
country and legalized (by way of consular certification or 
apostille). If such document is drawn up in a foreign language 
the tax agent shall also be provided with a translation into 
Russian. 
 
III. Purchase of the Shares from individuals 
 
In accordance with Article 214.8 of the Russian Tax Code the tax 
agent for income of physical persons derived from the sale of 
securities is a broker, trust manager or other person carrying out 
operations under a mandate letter, commission agreement or 
other agreement on behalf of the taxpayer selling the securities. 
Since OJSC Norilsk Metallurgical Works will not be entering into 
such a relationship with individuals selling the Shares, these 
individuals will be responsible for calculating and paying their 
own tax on income received from the sale of the Shares, provided 
they sell the Shares themselves, i.e. without engaging a broker, 
trust manager or other person acting on behalf of the individual 
selling the Shares under a mandate letter, commission agreement 
or other agreement (Articles 226.2 and 228.1.2 of the Russian 
Tax Code). 
 
Deductions may be made on the taxable income of individuals 

10 
 
 



from the sale of the Shares by the amount of actual documented 
expenses related to the purchase, sale and safe-keeping thereof  
(Article 214.3 of the Russian Tax Code).  
 
Deductions of actual documented expenses shall be made upon 
calculation and payment of the tax to the treasury by the person 
paying the income (by the tax agent) or at the end of the tax 
period by submission of a tax return to the taxation authorities by 
an individual (Article 214.3 of the Russian Tax Code). 
 
In accordance with Article 224.1 of the Russian Tax Code the 
income of individuals who are Russian residents from the sale of 
Shares is currently taxed at the income tax rate of 13 percent.  
Sellers of Shares who are sole traders and who use a simplified 
tax return form in accordance with Chapter 26.2 of the Russian 
Tax Code are encouraged to seek separate advice regarding the 
application of the tax rate prescribed in the aforementioned 
Chapter of the Russian Tax Code to income from the sale of the 
Shares when selling the Shares through a broker, trust manager 
or other person acting on behalf of the individual selling the 
Shares under a mandate letter, commission agreement or other 
agreement. 
 
In accordance with Article 224.3 of the Russian Tax Code the 
income of individuals who are non-residents of Russia from the 
sale of Shares is currently taxed at the income tax rate of 30 
percent. The above income may be exempt from Russian income 
tax on the basis of a double taxation treaty between the Russian 
Federation and the foreign country of which the individual 
selling the Shares is a resident for taxation purposes. 

6.1.5. Payment for the securities being purchased using 
other securities (indicate what kind) 

payment for the securities being purchased using other securities 
is not envisaged 

6.1.6. Payment terms for acquired securities using other 
securities 

payment for the securities being purchased using other securities 
is not envisaged 

6.1.7. Indication that the choice of payment method is 
made by the holder of the securities being 
purchased 

payment for the securities being purchased is only effected in 
cash in rubles in the manner provided for in Item 6.1.4 hereof 

6.1.8. Minimum number of securities in respect of 
which notices of sale are to be issued/%*(4) 

not envisaged for this type of offer 

 
6.2. Type, category (class), series of issued securities 

being purchased 
other issued securities are not purchased 

Terms and conditions of the acquisition of this type, category (class), series of issued securities 

6.2.1. Price being offered for the acquisition of the 
securities or the manner for determination thereof 

other issued securities are not purchased 

6.2.2. Basis for the price being offered for the 
acquisition of the securities, including compliance 
of the offer price for the acquisition of the 
securities with the provisions of Article 84.4 of 
the Federal Law on Joint Stock Companies 

other issued securities are not purchased 

6.2.3. Payment for acquired securities in cash other issued securities are not purchased 

6.2.4. Payment terms for acquired securities in cash other issued securities are not purchased 
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6.2.5. Payment for the securities being purchased using 
other securities (indicate what kind) 

other issued securities are not purchased 

6.2.6. Payment terms for acquired securities using other 
securities 

other issued securities are not purchased 

6.2.7. Indication that the choice of payment method is 
made by the holder of the securities being 
purchased 

other issued securities are not purchased 

6.2.8. Minimum number of securities in respect of 
which notices of sale are to be issued/%*(4) 

other issued securities are not purchased 

 
6.3. Other terms and conditions for the acquisition of issued securities 
6.3.1. Period in which the mandatory tender offer must 

be accepted (period during which a notice of sale 
of securities must be received by the person 
submitting the mandatory tender offer) 

The period in which the mandatory tender offer must be accepted 
(period during which a notice of sale of securities must be 
received by OJSC Norilsk Metallurgical Works) comprises 77 
(seventy-seven) days from receipt of this mandatory tender offer 
by JSC “OGK-3”.  
 
In the event that OJSC Norilsk Metallurgical Works receives 
more than one notice from one and the same holder of Shares 
before expiration of the period for acceptance of this mandatory 
tender offer, the notice with the latest calendar date shall be 
deemed the valid notice, and if there is no date then the notice 
that was received last. All notices received prior to expiration of 
the period for acceptance of this mandatory tender offer to sell 
shares shall be deemed received by OJSC Norilsk Metallurgical 
Works on the date of expiration of a 77-day period from receipt of 
this mandatory tender offer by JSC “OGK-3”. A shareholder that 
decides to accept this mandatory tender offer and sell its Shares 
must forward/deliver a notice of the sale of shares to OJSC 
Norilsk Metallurgical Works to the addresses specified in Items 
6.3.2 and 6.3.3 hereof. 
 
The shareholder’s notice of sale must include the following 
information: surname and given names/full name of shareholder, 
passport details/details of state registration, number of Shares 
belonging to the shareholder that are being transferred, bank 
account details to which funds are to be transferred in payment 
for the transferred Shares, residential address/business address of 
the shareholder/contact telephone number that can be used to 
forward notices and information if required. It is advisable that 
shareholders whose record of ownership is maintained by a 
depositary also specify the name of the depositary and details of 
the depositary agreement for purposes of the subsequent 
identification of the holder of the transferred Shares. 
 
If the Shares being purchased in accordance with the notice are 
not entered on the client account of OJSC Norilsk Metallurgical 
Works within the period contemplated in Item 6.3.4 hereof, OJSC 
Norilsk Metallurgical Works may unilaterally decide not to 
acquire such Shares. 
 
In the event that OJSC Norilsk Metallurgical Works fails to fulfill 
its obligation to effect payment for the purchased Shares by the 
prescribed  deadline, the former holder of the Shares may at its 
discretion issue a demand for payment of the price of the 
purchased Shares to the guarantor issuing the bank guarantee as 
security for the performance of obligations under this mandatory 
tender offer, attaching documents confirming that the Shares 
being purchased hereunder were taken off the client account  
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(custodial account) of the holder of the Shares for subsequent 
entry on the client account of OJSC Norilsk Metallurgical Works, 
or may decide to issue a demand to OJSC Norilsk Metallurgical 
Works to return the Shares. 
 

6.3.2. Postal address for forwarding notices of sale of 
securities being purchased 

1. ZAO Registration Company STATUS, ul. Dobrovolcheskaya, 
1/64,  Moscow, 109544 
2. ZAO Registration Company STATUS, P.O. Box 25, Moscow, 
102001 

6.3.3. Address to which notices of sale of securities 
being purchased may be delivered in person 

ZAO Registration Company STATUS, ul. Dobrovolcheskaya, 
1/64,  Moscow 

6.3.4. Procedure for the transfer of securities being 
purchased and the period during which the 
securities being purchased must be entered on the 
client account (custodial account) of the person 
submitting the mandatory tender offer 

The Shares to be transferred pursuant to this mandatory tender 
offer are to be entered on the client account of OJSC Norilsk 
Metallurgical Works free and clear of any claims from third 
parties within 18 (eighteen) days from the date of expiration of 
the period for acceptance of this mandatory tender offer 
stipulated in Item 6.3.1 hereof.  Any actions that are required in 
connection with the transfer of title to the Shares as set forth in 
the respective notice of sale shall be performed by the shareholder 
issuing the notice of sale. For transfer of the Shares the usual 
rules pertaining to operations performed by the registrar of JSC 
“OGK-3” shall apply. The Rules for Maintenance of the Register 
of Shareholders of Registered Securities used by the registrar of 
JSC “OGK-3” are available on the web site 
http://www.rostatus.ru/dokument/pravila/. 
 
It is advisable that after the transfer of Shares is complete 
shareholders whose record of ownership is maintained by a 
depositary forward or present at the addresses specified in Items 
6.3.2 or 6.3.3 above an extract from the depositary certified by the 
depositary and confirming that the Shares have been written off 
the custodial account of the respective shareholder and entered 
on the account of OJSC Norilsk Metallurgical Works. 
 
If the Shares are not entered on the client account of OJSC 
Norilsk Metallurgical Works within 18 (eighteen) days from the 
date of expiration of the period for acceptance of this mandatory 
tender offer, OJSC Norilsk Metallurgical Works may unilaterally 
refuse to perform the Share purchase agreements concluded by 
way of acceptance hereof. 
 
Notices of sale of Shares setting forth the information prescribed 
in Article 84.3.4 of the Federal Law on Joint Stock Companies 
that are received and not withdrawn before expiration of the 
period for acceptance of this mandatory tender offer shall be 
deemed accepted, and the corresponding share purchase 
agreements between OJSC Norilsk Metallurgical Works and the 
shareholders that have forwarded and not withdrawn their 
notices of sale of Shares concluded on the date of expiration of 
the period specified in Item 6.3.1 above.  The Share purchase 
agreements shall be deemed executed with the holders of Shares 
indicated in the forwarded notices of sale of Shares in respect of 
the number of Shares specified in the relevant notices of sale of 
Shares on the terms laid down in this mandatory tender offer.  
 
In the event that Shares are transferred to the client account of 
OJSC Norilsk Metallurgical Works by holders of Shares from 
whom OJSC Norilsk Metallurgical Works did not receive notices 
of sale of Shares by the deadline specified in Item 6.3.1 hereof, 
the Shares thus transferred shall be subject to return to the 
respective holders of Shares due to the absence of an executed 
Share purchase agreement between OJSC Norilsk Metallurgical 
Works and the respective holders of Shares.  
 
In the event that Shares are transferred to the client account of 
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OJSC Norilsk Metallurgical Works prior to expiration of the 
period for acceptance of this mandatory tender offer specified in 
Item 6.3.1, the Shares thus transferred shall be subject to return 
to the respective holders of Shares due to the absence of an 
executed Share purchase agreement between OJSC Norilsk 
Metallurgical Works and the respective holders of Shares. 
 
In transferring the Shares to OJSC Norilsk Metallurgical Works 
shareholders acknowledge that they are transferring the Shares 
in accordance with the provisions of their foundation documents  
(in the case of shareholders who are legal entities) and the 
requirements of applicable law, and that they have obtained all of 
the necessary approvals and consents (including corporate 
approvals and consents from third parties) required for disposal 
of the Shares pursuant to applicable law. 
 

6.3.5. Details of person submitting the mandatory tender 
offer to be specified in the instruction on the 
transfer of securities being purchased 

Person or entity on whose client account the Shares are to be 
entered under the terms of acceptance of this mandatory tender 
offer: Open Joint Stock Company Norilsk Zavenyagina Mining 
and Metallurgical Works (Certificate of state registration 
No. 1330 issued by the Administration of Norilsk, registration 
No. 69 dated December 27, 1994; 
OGRN: 1022401625003; registering authority: Tax Inspectorate 
of the Russian Ministry of Taxes and Levies for Norilsk, 
Krasnoyarsk Krai; date of issue of OGRN: September 20, 2002) 
 
Details to be specified in the instruction on the transfer of 
securities being purchased: 
Person or entity on whose account the Shares are to be entered: 
Open Joint Stock Company Norilsk Zavenyagina Mining and 
Metallurgical Works 
Client account number in the register of holders of registered 
securities of JSC “OGK-3”: 198362 
Name of ID document of person or entity on whose account the 
Shares are to be entered: Certificate of state registration 
Number of document (registration): 69 
Date of issue (registration): December 27, 1994 
Issuing (registering) authority: Administration of Norilsk 
Grounds for re-registration: Mandatory tender offer for the 
acquisition of securities. 
 

6.3.6. Plans of the person or entity submitting the 
mandatory tender offer in respect of the open joint 
stock company whose securities are being 
purchased, including plans in respect of the 
employees of such open joint stock company 

Not specified 

 
VII. Details of bank guarantee attached to the mandatory tender offer 

7.1. Details of the Guarantor 
7.1.1. Full company name  Savings Bank of the Russian Federation 

7.1.2. Short company name Sberbank 

7.1.3. Business address Ul. Vavilova, 19, Moscow, 117997, Russia 
7.1.4. OGRN 1027700132195 
7.1.5. INN 7707083893 

 
7.2. Details of the terms of the bank guarantee 
7.2.1. Sum for which the bank guarantee has been 

issued, or procedure for determination thereof 
Sum of the guarantee: 
1. for the period from the date of issue of the guarantee 
(inclusive) to the date of expiration of the period for acceptance 
of this mandatory tender offer the sum is determined as the 
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number of Shares in respect of which this mandatory tender offer 
is submitted multiplied by 4.54 rubles (four rubles fifty-four 
kopecks) per Share, which amounts to 115,075,968,329.52 rubles 
(one hundred fifteen billion seventy-five million nine hundred 
sixty-eight thousand three hundred twenty-nine rubles fifty-two 
kopecks); 
2. for the period from the date following the date of 
expiration of the period for acceptance of this mandatory tender 
offer (inclusive) to the date of expiration of the period for entry to 
the client account of OJSC Norilsk Metallurgical Works of the 
Shares in respect of which the shareholders of JSC “OGK-3” 
have accepted this mandatory tender offer the sum is determined 
as the number of Shares in respect of which the shareholders of 
JSC “OGK-3” have accepted this mandatory tender offer 
multiplied by 4.54 rubles (four rubles fifty-four kopecks) per 
Share; 
3. for the period from the date following the date of 
expiration of the period for entry to the client account of OJSC 
Norilsk Metallurgical Works of the Shares in respect of which the 
shareholders of JSC “OGK-3” have accepted this mandatory 
tender offer to the date of expiration of the payment deadline for 
the Shares being purchased the sum is determined as the number 
of Shares in respect of which this mandatory tender offer was 
accepted and which were  transferred to the client account of 
OJSC Norilsk Metallurgical Works within 18 (eighteen) days, 
starting from the day following the expiration date for acceptance 
of this mandatory tender offer, multiplied by 4.54 rubles (four 
rubles fifty-four kopecks) per Share, minus the sum paid by OJSC 
Norilsk Metallurgical Works as part of its obligations to effect 
payment for the purchased Shares within 18 (eighteen) days, 
starting from the day following the expiration date for acceptance 
of this mandatory tender offer; 
4. for the period from the date following the date of 
expiration of the payment deadline for the Shares being 
purchased (inclusive) to the date of expiration of the guarantee is 
determined as the number of Shares in respect of which this 
mandatory tender offer was accepted and which were  transferred 
to the client account of OJSC Norilsk Metallurgical Works within 
18 (eighteen) days, starting from the day following the expiration 
date for acceptance of this mandatory tender offer, multiplied by 
4.54 rubles (four rubles fifty-four kopecks) per Share, minus the 
sum paid by OJSC Norilsk Metallurgical Works as part of its 
obligations to effect payment for the purchased Shares over the 
course of the full term of payment for the Shares. 

7.2.2. Condition of irrevocable bank guarantee The bank guarantee is irrevocable 

7.2.3. Validity period of the bank guarantee or 
procedure for determination thereof 

The bank guarantee is to enter into force on the 93rd (ninety-
third) calendar day (inclusive) from the date of receipt by JSC 
“OGK-3” of this mandatory tender offer and shall continue in 
force for a period of 7 (seven) months from the date of entry into 
force thereof 

 
VIII. Other additional details specified in the voluntary tender offer 

8.1. No other details  
8.2.   

 
_______________________________________________ 

(1) Shown as a percentage of the total number of placed (circulating) ordinary shares with an accuracy of not less than two 
decimal points. 

(2) Shown as a percentage of the total number of placed (circulating) preferred shares with an accuracy of not less than two 
decimal points. 

(3) Shown as a percentage of the total number of placed (circulating) shares specified in Article 84.1.1 of the Federal Law 
on Joint Stock Companies with an accuracy of not less than two decimal points. 

15 
 
 



(4) Shown as a percentage of the total number of placed (circulating) securities of this type, category (class), or series with 
an accuracy of not less than two decimal points. 
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