dopma 0oroBopa KyIUIU-POAAXKM aKIMH OIS HMCIHOIb30BAHUS
aKIOHepaMHU - HMHOCTPAaHHBIMU dsnueckuMu JINIIAMU,

OGBIKHOBCHHBIE AKIMU KOTOPBIX YYMTBIBAIOTCS Ha CYETAx JIeno B
nenosurapud. I[IOpsgOK  IOANMCAHHMS —JOTOBOpPA YCTAHOBIEH B
HHCTPYKIMH K 3asBKe Ha mpojgaxy OOBIKHOBEHHBIX aKIMil ¢
MeMopaHayme. B ciydae BHECEHHs B HACTOSILYI0 GOpMYy M3MEHEHHI
U3MCHEHHAasi BepcHs OyleT HEMEICHHO pa3MelIeHa Ha HACTOSIIEM
caiire (www.nnbuyback.com).

JIOTOBOP KYILTA-TPOJAKH AKIUIA Ne

HacTosmmii foroBop Kymiu-poAakKu akmwid (masee
«JloroBop») 3aKIOUYEH « »
2011 roma mexnay:

Proforma share purchase agreement for foreign individuals, whose
Common Shares are registered with a depo account at a depositary.
Execution procedure is described in the Instructions to the Common
Shares Letter of Transmittal and the Offer Memorandum. In case any
amendments are introduced to this Proforma, an amended version will
be promptly placed on this web-site (www.nnbuyback.com).

/ SHARE PURCHASE AGREEMENT No.

This share purchase agreement (this «Agreementy) is

made and entered into on , 2011,
by and between:

, the citizen of

, passport Ne , resident at

, TPaXXJJaHUHOM

R [acrnopt Ne ,
MIPOXKUBAIOLIMM/EH 110 ajpecy , Jata u
MECTO POXKIIEHHS , UIMEHYEeMbIM

B nanpHeiem «IlpogaBeny, ¢ 01HOI CTOPOHBI, U

Komnanueii «NORILSK NICKEL INVESTMENTS
LTD.», mopuauyeckum JUIOM, YYPEKIECHHBIM U
JIEUCTBYIOIIMM B COOTBETCTBMH C 3aKOHOAATEIbCTBOM
bputanckux  BupruHCKMX  OCTPOBOB,  HMEIOIIUM
3aperucTpupoBaHHblil opuc mo anpecy: Morgan &
Morgan Building, Pasea Estate, Road Town, Tortola,
British Virgin Islands, B nuie 3akpbIToro akiimoHEpHOTro

of1ecTsa KOMMepYeCKHIA GaHK «Cutnbank»
(«\3A0 KB «Cutudanky), JIeHCTBYIOIIETO Ha
OCHOBaHHH JIOBEPEHHOCTH OT « »

2011 r., B JIAIIE s

JIEHCTBYIOIIEr0 Ha OCHOBAHUU ,
nMeHyemoil B panpHedmeMm «Ilokynmarenab», ¢ Opyrou
CTOPOHBI,

(ITpomasery u Ilokymatens B manbHEHIIEM COBMECTHO
uMeHyrTcs: «CTOPOHBI» U KaXIbld IO OTAEIbHOCTH
«CTtopoHay).

HNOCKOJIBKY [Ilokynatens jkenaer mnpuoOpecTu
Axkuny  (Kak 3TOT TEPMHH OINpeNeleH HUXKe) Yy
IIponaBua, a IlpomaBen xemaer mponars AKIUH
[Toxymnaremnto;

HOCTOJIBKY CropoHBl 3aKIHOYHIM  HACTOSIIUN
1oroBop («10roBop») 0 HUKECIEAYIOIIEM:

Cratbs 1 IIpeamer Jorosopa

1.1 [Iponasen 00s13yeTcs nepenarb B
coocrBeHHocTh Ilokynatens, a [lokynarens o0s3yercs
NPUHATD W OIUIATUTh CJEIYIOUIMe HMMEHHbIC aKIUH
(manee Taxxe «AKIHHY):

o  Tun Axuyuii: akuuu 0OBIKHOBECHHBIC HMEHHBIE,

o  Omumenm: OTKpPBITOC aKIUOHEPHOE OOIIECTBO
«["opHO-MeTamTyprudeckas KOMITaHUS
«Hopunbckuit HHUKEJbY, YUPEKACHHOE B
COOTBETCTBUHM C 3aKOHOAATEJLCTBOM Poccuiickoit
O®enepaun, OI'PH 1028400000298, ¢ wmecrom
HaxoxzaeHus mno axpecy: Poccuiickas ®Depepanus,
KpacHosipckuii kpait, . Jlynnaka;

o  Homunanvnas cmoumocmo 00HoOU AKyuu:

1 (omuH) pyois;

, date and place of  birth
, hereinafter referred to as

the «Seller» on the one hand, and

NORILSK NICKEL INVESTMENTS LTD., a legal
entity incorporated and acting under the laws of the
British Virgin Islands, having its registered office at:
Morgan & Morgan Building, Pasea Estate, Road
Town, Tortola, British Virgin Islands, represented by
Closed Joint Stock Company Commercial Bank
Citibank («ZAO Citibanky), acting on the basis of the
power of attorney dated , 2011, in
turn represented by , acting on the
basis of , hereinafter referred
to as the «Purchaser» on the other hand,

(The Seller and the Purchaser are hereinafter jointly
referred to as the «Parties», and individually as a
«Partyy).

WHEREAS, the Seller is willing to sell the Shares (as
defined below) to the Purchaser and the Purchaser is
willing to buy the Shares from the Seller;

NOW, THEREFORE, the Parties hereby enter into
the following agreement (the «Agreementy):

Clause 1 Subject matter of the Agreement

1.1 The Seller shall transfer to the Purchaser and
the Purchaser shall accept and pay for, the following
securities (hereinafter referred to as «Shares») :

e Type of Shares: common registered shares;

e Issuer: Open Joint Stock Company «Mining and
Metallurgical Company «NORILSK NICKELy,
established under the laws of the Russian

Federation, located at the City of Dudinka,
Krasnoyarsk Territory, Russian Federation, with the
main  state  registration number (OGRN)
1028400000298;

o Nominal value of each Share: 1 (one) rouble;
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o [ocyoapcmeennwlit pecucmpayuoHHblii HOMeED
evinycka Axyuii: 1-01-40155-F;

o  Konuuecmeo Axyuii: ( ), 4TO
COCTaBIIIET MPHOIU3UTETHHO %
pa3MeIIeHHBIX OOBIKHOBEHHBIX HMMEHHBIX —aKIUi
DMUTEHTA.

1.2 Mokynarenp o0s3yercs ymiatuts IponaBmy

MOKYIIHYI0O LeHy B pasmepe 306 (Tpucra IIecTb)
nomwtapoB CIIA 3a ogry Akmmio B pydnsx mo Kypcy
Hentpansaoro 6anka P® na 28 oktadps 2011 r., uro
cocraBmsier 9 254,08 pyOneit (meBATH THICSY ABECTH
IATBAECAT YETHIpe pyOJIsi BOCEMb KOINEEK) 3a OXIHY
Axnmro. OOmasi moKynHas IleHa AKOWK COCTaBIISIET

( ) pybiei («Oo6wmas
enay).
CraTbs 2 Obs3aTeancTBa CTOPpOH
2.1 Mokynarenp 00s3yeTcs:

2.1.1  Ymnaruts [Iponasuy OO6uyio Lleny B TeueHue
7 (cemn) paboumx JHEH ¢ MOMEHTa 3a4yuclicHHUs AKIUN
Ha cuer gneno Ilokymarens, ykazaHHeli B 1. 6.2.2
Jorosopa. Omnata AKIMH OCYILECTBISAETCS B PYyOIsx
nyreM nepeuncienus cymmbl OOmeit llensr Ha cuer
[IponaBua B YNOJNHOMOYEHHOM OaHKE, YyKa3aHHbBIH B
m. 6.1 JloroBopa, immbo, B ciydae, ykazaHHOM B 1. 2.1.2
Huxe, Ha cueT IIponmaBua, ykasaHHbBIM B NHCbMEHHOM
yBenomsienuu IlponmaBuna Ilokymaremo. Ilpu sToMm
OCYILIECTBJIEHHE IUIaTeXel B CYeT OmIarel AKIUH
OOmecTBOM € OFPaHMYEHHOH  OTBETCTBEHHOCTBHIO
«Kommbrorepiiep»,  BBICTYNAKOIUM B KadyecTBe
MJIATEXKHOT 0 areHra [Moxynarens, Oyner
paccmaTtpuBaTbcid — KaK  HajJeXkallee  UCIIOMHEHUE
obs3atenbeTB [lokynaTesns no Hacrosmemy Jlorosopy.

2.1.2  IlpomaBerm MOATBEPXKAAET, UYTO PEKBU3UTHI
0aHKOBCKOro cyera B  YIOJIHOMOYEHHOM  OaHKe,
ykazanHble B 1. 6.1 Hacrosiuero [loroBopa, SIBISIOTCS
TOUYHBIMM W  BepHbIMH. Ilokymatens He  HeceT
OTBETCTBEHHOCTH 3a HEHMCIIOJIHEHHE WIM HEHaIJIeKallee
UCTIOJIHEHUE O0S3aHHOCTH 110 OIuIaTe AKIUH, eClld Takoe
HEHCIIOJHEHHE WM HeHaJIe)kKallee UCIIOHEHUE SIBUIIOCh
CIENCTBHEM J1000i OIIMOKH, OINEYaTKH, HEBEPHOTO
yKa3aHus B peKBU3MTax cuera [IpogaBia, yKa3aHHBIX B II.
6.1 Hacrosmero JloroBopa, a TakXe HEBO3MOYKHOCTU
3auUCIICHUs! CPelICTB B omaty Akuuii Ha cueT [Iponasua,
yKa3aHHBIA B 1. 6.1, 1o J1t000H NpU4KHe, HE 3aBUCHILIEH
or Ilokymarens wmu Ilponasua. B ciyuae
HEBO3MOXHOCTH 3a4MCJIEHUS CPEJICTB B OILUIATy AKIMH
Ha CYeT, PEeKBU3UTHI KOTOPOro yka3aHbl B 1. 6.1 (B ToM
4ypclie B CBA3M C OIIMOKaMM B PEKBU3UTAX CYETaA),
CTOpOHBI MOTYT COIVIACOBaTh YTOYHEHHE PEKBH3HUTOB
0aHKOBCKOI'O C4Y€Ta, Ha KOTOPBIA JIOJDKHBI  OBITH
MIEPeYUCIICHBI CPEJCTBA B CUET OILUIAThl AKLUH, IPU ITOM
0053aHHOCTP 110  IPEJOCTaBICHHUIO  IPaBHIBHBIX
PEKBU3UTOB OAHKOBCKOrO cyera B JIOOOM cilydae HeceT
[IponaBen. YTOYHEHHBIE PEKBU3UTHI OAaHKOBCKOI'O CUeTa
JOJDKHBIL  ObITh  yKazaHbl I[IpomaBuom Ilokymatento B
YBEIOMJIEHHH, COCTABJICHHOM B IIMCHbMEHHOH (hopMe.

o State registration number of the Share issue: 1-01-
40155-F;

o  Number of Shares: ( ),
constituting approximately % of the issued
and outstanding common registered shares of the
Issuer.

1.2 The Purchaser shall pay to the Seller the
purchase price in the amount of 306 (three hundred six)
US dollars per one Share payable in rubles at the US
dollar/ruble exchange rate set by the Central Bank of the
Russian Federation as of October 28, 2011, constituting
9,254.08 rubles (nine thousand two hundred and fifty
four rubles and eight kopeks) per Share. The total
purchase price equals ( ) rubles (the «Total
Price»).

Clause 2 Transfer of title to the Shares

2.1 The Purchaser shall:

2.1.1  Pay to the Seller the Total Price within
7 (seven) business days as of the date when the Shares
are credited to the Purchaser's depo account indicated in
Clause 6.2.2 hereof. The payment is to be made in rubles
by wire transfer of the Total Price amount to the Seller's
account in an authorized bank, details of which are set
forth in Clause 6.1 hereof, or, in the case set forth in
Clause 2.1.2, to the account notified by the Seller to the
Purchaser in writing. Transfers of payments for the
Shares by Limited liability company “Computershare”
acting as the Purchaser’s payment agent shall herewith
be deemed proper discharge of the Purchaser’s
obligations hereunder.

2.1.2  The Seller confirms that the details of the bank
account specified in Clause 6.1 hereof are true and
correct. The Purchaser shall not be liable for the failure
to perform or improper performance of the obligation to
pay for the Shares if such failure to perform or improper
performance is caused by an error, misprint or
inaccuracy in the Seller’s bank account details set forth
in Clause 6.1 hereunder, or if funds in payment for the
Shares cannot be credited to the Seller’s account set
forth in Clause 6.1 for any reason whatsoever beyond
the control of the Purchaser or the Seller. In the event
that funds in payment for the Shares cannot be credited
to the Seller’s account set forth in Clause 6.1 (including
for reasons of incorrect notification of bank account
details), the Parties may clarify the details of the bank
account to which funds should be credited in payment
for the Shares, and in such case the responsibility for
advising the correct bank account details shall in any
event lie with the Seller. The Seller shall provide correct
bank account details in a written notification from the
Seller to the Purchaser.
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2.2 IIpoaasen obs3yeTcCst:

2.2.1 B Ttewuenne 7 (cemm) paboumx AHEH C IaTHl
Hactosimiero  JloroBopa BBINOMHUTH BCE JIeHCTBUS,
HeoOXOMMMBIE JJIsi TepeBona AKIMKA Ha CYeT [ero
[Toxynarens, ykazanHeli B 1. 6.2.2 [loroBopa, B TOM
YUCJIe MPEJOCTaBUTh BCE JAOKYMEHTHI M PaCIOPSDKEHHUS
(MHCTpYKLUM) JENO3UTapHI0 (B KOTOPOM OTKPBIT CYET
neno IlpomaBma g ywera mnpaB  Ha  AKUUH),
HeoOXoxMMBbIe JUIsl  IlepeBoja AKUME Ha  cuer
HOMHUHAJbHOrO Jjepxkarens Ilokymatenss B peectpe
BJAJENbIIEB LIEHHBIX OymMar OMHUTEHTa, PEKBU3HUTHI
KOTOpOro ykasaoel B 1. 6.2.1 JloroBopa, ¢ ykazaHuem B
OCHOBaHMM i1  Hepefaud  AKIUM  pPEeKBU3UTOB
Hacrtosiuiero JloroBopa, a Taxxe peKBH3HTOB CHETA JEIO
[Toxynaresns, yka3aHHbIX B 1I. 6.2.2 JloroBopa.

222 C w™omeHta moxamucanus JloroBopa He
MIPOM3BOANTh HMKAKUX JI€HCTBHH, HalpaBJICHHBIX Ha
oOpemeHeHne AKIUIl WIM Ha OTYYXAeHHE AKIUN B
0JIb3Y JIFOOOro TpeThero Jinna, kpome [Toxynares.
Cratbs 3 3aBepenus u I'apanTnu

3.1 IIponmaBenr 3aBepseT M TrapaHTHpyeT, 4TO (i)
Axunn, ykazanueie B 1. 1.1 JloroBopa, mpuHaiexar emy
Ha TIpaBe COOCTBEHHOCTH, IIOJHOCTBIO OIIAY€HBI,
CBOOOAHBI OT KAaKMX JIMOO OTrpaHUYCHHMH Ha Iepenady,
oOpeMeHeHHH, a Takke OT JIIOBIX NMpaB W NMPUTA3AHUH
TPEThHX JIUII (BKJIIOYAsl IPABO 3aJ10Ta), HE HAXOAATCA MOL
apecToM U He SABIIAIOTCA IPEIMETOM CyIeOHBIX I HHBIX
pa30upatenbcts; (ii) B ciaydae, eciu [Ipopasen coctouT B
Opake (Wiu cocTossi B Opake U AKIHU SIBISIOTCS
UMYIIECTBOM, HpuoOpereHHbIM [IponaBinom B Opake),
IIponaBenr 3aBepseT W TapaHTUPYET, 4YTO OH (OHA)
noiydmi(-a) IMUCbMEHHOE corjacue cynpyra(-ru) Ha
COBEpILICHUE CJIEJIOK, MPEAYCMOTPEHHBIX HACTOSILIUM
JloroBopom, u 00s13yeTcs NPeAOCTaBUTh TAKOE COIJIacHe
[Toxynarento.

3.2 Kaxnas wu3 Cropon J[loroBopa 3aBepsieT u
rapantupyer, 4ro (i) €r MoJy4eHbl BCE COrJlacus |
onobpeHus (B TOM uHcle, IpU HEOOXOAUMOCTH,
TOCYJAapCTBEHHBIX OPraHOB M MHBIX TPETbUX JIMIL),
HeoOXOoMMBIe TS 3aKIII0UeHHs U ucnoiaHeHus [lorosopa
U IPedyCMOTPEHHBIX UM caenok (mpu 3tom Ilponasen
o0s3yercs npenocTaBuTh IIoKynaTesnro Takue coriacus u
0o00peHHs WM MOATBEPXKJIEHHE TOro, 4YTO TaKUX
coryiacuii 1 0100peHuit He TpebyeTcs); (ii) 3aKIrUeHHIE 1
ucronHeHue JloroBopa u NpegycCMOTPEHHBIX UM CHEIIOK
HE SBISIETCS M HE OyHeT SIBIIATbCS HapyIlICeHUEM paHee
3aKJIFOUYEHHBIX J0rOBOPOB M COIJIAIIEHUH, KaKOro-aubo
HOPMAaTHBHOIO0 MO0 HEHOPMATHBHOTO aKTa, PELICHUS,
IIpUKa3a, MIOCTAHOBJICHUS Wi HUHOTO aKTa
rOCYJapCTBEHHOTO OpraHa, peLIeHUs, OIpeaeIeHus,
[IOCTAHOBJICHNUS WJIM HWHOrO akra cyga Jro0oro
rocyiapcrBa, TpeTeiickoro cyga uiM —apOuTpaka,
PpacIpoCTPaHAIOIINX cBOE JeicTeue Ha
cooTBeTcTBYIOIYI0 CTOpOHY. ITokynaTtens Takxe
MOATBEPXKAAET, YTO 3aKJIOYEHHE M  HUCIIOJHEHUE
JloroBopa  He  Oynmer  SBIATbCA ~ HapyLICHUEM

2.2 The Seller undertakes:

2.2.1  To perform all actions required to transfer the
Shares to the Purchaser’s depo account set forth in
Clause 6.2.2 hereof within 7 (seven) business days as of
the date of this Agreement, including, without limitation,
to furnish all documents and orders (instructions) to a
depositary (with which the Seller has a depo account
where he holds the Shares) required for the transfer of
the Shares to the account of nominee holder of the
Purchaser with the register of the Issuer’s share owners
set forth in Clause 6.2.1 hereof, indicating as the basis
for transfer of the Shares details of this Agreement as
well as details of depo account of the Purchaser set forth
in Clause 6.2.2 hereof.

2.2.2  Starting with the date hereof not to perform any
actions aimed at placing an encumbrance on or transfer
of the Shares to any third party other than the Purchaser.

Clause 3 Representations and Warranties

3.1 The Seller hereby represents and warrants to
the Purchaser that (i) it is the legal owner of the Shares
and that the Shares specified in Clause 1.1 hereof are
fully paid, free from any restrictions on transfer,
encumbrances, rights and claims of third parties
(including pledge), attachments, court, administrative,
arbitration or out-of-court dispute; (ii) in case the
Seller is married (or was married and the Shares were
acquired by the Seller in marriage), the Seller
represents and warrants that he / she has received
written consent of his / her spouse to consummate the
transactions set forth in this Agreement and undertakes
to furnish such consent to the Purchaser.

32 Each of the Parties hereby represents and
warrants to the other Party that (i) it has received all
consents and approvals (including, if required, of state
authorities and any other third parties) required to
execute and perform this Agreement and transactions
contemplated hereby (provided that the Seller agrees to
furnish to the Purchaser such consents and approvals
(or evidence that these are not required); (ii) the
execution and performance of this Agreement as well
as of the transactions contemplated hereby does not
and will not conflict with any agreements to which
such Party is a party, violate any law (regulatory act)
or non-normative act, resolution, order, decision or
other act of any state authority, decision, order, writ or
other act of a court of any jurisdiction, court of
arbitration or arbitration panel applicable to the
respective Party. The Purchaser also represents and
warrants that the execution and performance of this
Agreement will not violate any provisions of the
foundation documents of the Purchaser.
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yupeIuTenbHbIX JokyMeHToB [lokynarens.

Cratbs 4 IIpumennmoe mpaBo

Hacrosmmit [loroBop perynupyercs M TOJKYeTCS B
COOTBETCTBUH C JICHCTBYIOLIMM 3aKOHOAATEIHCTBOM
Poccuiickoit ®enepanum.

Cratbs 5 IIpouue ycinoBust

5.1 [IpaBo cobcTBeHHOCTH Ha AKIMH NEPEXOAUT OT
[Iponasua k ITokymarenro ¢ MOMEHTa 3a4HCICHUS AKITHHA
Ha cuer Ilokynarens. OXHOBPEMEHHO C IIE€PEXOLOM
mpaBa coOcTBeHHocTH Ha Axuun kK [loxynaremto
[IepeXOAT BCE MIPaBa, 3aKPENIEHHbIC AKIIUAMU.

5.2 Pacxonpl, cBs3aHHBIE C NIepeperucTpanuei mpas
Ha AKIUU B PEECTpe BIAAEIbIIEB HMEHHBIX I[CHHBIX
Oymar OmuteHTa, HeceT [Tokynarens.

53 JloroBop neHCTBYeT A0 MOMEHTa HCIOJHEHUS
Croponamu Bcex o0si3atensctB mo Jlorosopy. Bcee
WU3MEHEHUs U JOMNONHEHUs K JloroBopy JeiCTBUTENBHBL,
€CJIM OHM COBEpLIEHbl B IIMCbMEHHOH QopMe Hu

MOJMKCAHBl  YIIOJHOMOYEHHBIMH  HPE/ICTABUTEIISIMH
CTOpOH.
5.4 B ToMm cityuae, eciii AKIIMM HE MEpPEBEJCHBI Ha

cyer Ilokynarens B Teuenue 7 (cemu) paboumx IHEH ¢
natel Hactosmiero Jloroopa, Ilokynarens BnpaBe (HO He
00s13aH) B OIHOCTOPOHHEM MOPSJIKE OTKa3aThCS OT
UCIIONIHEHUsT HacTosimero JloroBopa; OJHOCTOPOHHHI
OTKa3 BCTYIAET B CHIIY U HacTosmuit JloroBop cumtaercs
MPEeKpalIeHHbIM  (pacTOprHyThIM) (BO  BHeCyneOHOM
nopsigke) ¢ MomeHTa ornpasineHus Ilokymarenem
[IponaBiy nHCHMEHHOrO YBEAOMJICHHS 00 OTKase IO
azpecy, ykazaHHOMY B 1I. 6.1

5.5 Hu onna u3 CtopoH He BIpaBe ycTynaTb CBOM
mpaBa M o0s3aTesbcTBa 1O Hactosmemy [loroBopy 6e3
MICEMEHHOT0 coryiacust Apyroi CTOpOHBL

5.6 HacTosmuii 10oroBop cocTaBiieH Ha PYCCKOM M
AQHIJIMIACKOM sI3bIKAX B TPEX OSK3EMIUIIpaxX, MMEIOIINX
PaBHYIO IOPUANYECKYIO CHILY, 110 OJAHOMY JUIS KaXKIOH M3
CropoH, ¢ nepefaudeil oHOro 3K3eMIUIApa IIATEKHOMY
arenty [lokymarens, ykaszanHomy B m. 2.1.1 [loroopa.
Hacrosimuid  JloroBop MOXeT OBITH 3aKJIIOYEH MyTeM
o0MeHa KONMSAMHU IOANUCAHHBIX OpUrHHaNoB Jlorosopa
[0 OJICKTPOHHOM TMouTe, MO0 ¢aKcy WIM HHBIMU
cpeacTBaMM 3JIeKTPoHHOH cBsa3u. Opurunan Jlorosopa,
noxnucanupiii  [lokymateneM, MOXeT OBbITh MOIXYyYeH
[IpomaBuom mo ucredenunn 30 (TpuanaTtu) JHEH rmocie
18 Hos1Opst 2011 T., eciu He ObuT momydeHn [IpomaBmom
paHee.

5.7 B cnyuae pasHOYTEHMI MeEXAYy TEKCTaMH
JloroBopa Ha aHIVIMHCKOM M PYCCKOM  SI3BIKaX
MIPEUMYILECTBEHHYIO CHJIy UMeeT Bepcust JloroBopa Ha
PYCCKOM SI3BIKE.

Crartbs 6 PexBu3utsl u [lognucu Ctopon

6.1
PexBu3uThl 0aHKOBCKOro cuera s nepeBopa OOrieit

bankosckue pexBusuTsl [Ipogasua:

Clause 4 Governing Law

This Agreement shall be governed by and construed in
accordance with Russian law.

Clause 5 Miscellaneous

5.1 Title to the Shares shall be transferred from the
Seller to the Purchaser as of the moment when the
Shares are credited to the Purchaser’s account. Transfer
of all rights attaching to the Shares shall occur
simultaneously with the transfer of the title to the
Shares.

5.2 Costs of reregistration of the Shares with the
register of shareholders of the Issuer are borne by the
Purchaser.

5.3 This Agreement remains in force until full
performance by the Parties of their respective
obligations hereunder. Any change or modification to
this Agreement shall be subject to consent of both
Parties and shall be executed in writing.

5.4 If the Shares are not transferred to the
Purchaser’s account within 7 (seven) business days
from the date of this Agreement, the Purchaser will be
entitled (but not obliged) to unilaterally terminate the
present Agreement; unilateral termination becomes
effective and the Agreement is considered to have
ceased (been terminated) (without application to court)
at the time when the Purchaser dispatches to the Seller a
written notice of termination at the address stated in
Clause 6.1 hereof.

5.5 Neither Party shall be entitled to assign its
rights and obligations hereunder to any third party
without written consent of the other Party.

5.6 This Agreement has been executed in three
original counterparts, each in Russian and in English
(one original copy for each Party and one for
submission to the payment agent of the Purchaser
indicated in Clause 2.1.1 hereof), each having equal
legal force. This Agreement may be entered into by
exchange of signed copies of the original of this
Agreement by e-mail, fax or other means of electronic
communications. If not obtained earlier, the signed
original of this Agreement, executed by the Purchaser,
may be obtained by the Seller upon expiration of
30 (thirty) days following November 18, 2011.

5.7 In case of any discrepancies between the
Russian and English versions, the Russian version of
the Agreement shall prevail.

Clause 6 Details of the Parties

6.1 Bank details of the Seller:
Details of the bank account for transfer of the Total
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Hensr:
[TonmyuaTens:

Price:
Recipient name:

HanmeHnoBanue OaHka:

Bank name:

HaumenoBanue otnenenus 6aHka (Ipy HaJIU4KH):

Name of Bank Branch:

Anpec MecTa HaXOXK/IeHUs OaHKa:

Bank’s Address:

JIunesoii cuer:

Personal Account:

PacuerHslii cuer:

Current Account:

BUK:
WNHH:
KIIIT:

Agnpec a7t KOpPECIOHIEHIINU:

BIC:
INN :
KPP:

Address for correspondence:

6.2 PexBusuts! cueta neno [lokynarens u auueBoro
cyeTa HOMHHaJbHOrO epxkarens [lokynaTens B peectpe:

6.2.1  Pexeusumvl J1uyeo2o cuema HOMUHAILHO2O
Oepoicamens 8 peecmpe (015 YKA3GHUSL 8 NEPeOAmo4HOM
pacnopsdicenuu):

Jluuesoii cuer 3A0 Kb «Curtubank» (HOMHHAJIBHOTO
JlepKaTels) B peecTpe BIAJENbIEB MMEHHBIX IIEHHBIX
Oymar OTKpBITOrO akiHOHEepHOro obumectBa «[ OpHO-
MeTaJuTyprudeckass komnanus «Hopunbckuil HHKeEb»,
Homep JuneBoro cueta —4910000822.

ITonHOe HamMeHOBaHWE BIajeiblia JUIEBOTO CUeTa:
3akpbITOe aKIHOHEPHOE OOLIECTBO KOMMEpUYECKHH OaHK
«CutubaHK».

Perucrpaunonnsie nanasie 3A0 Kb «Cutnbank»:
OCHOBHOI T'OCYIapCTBEHHBIH PETHCTPALIOHHBIA HOMEp
(ET'PIOJI): 1027700431296;

Jara Baecenus 3anucu (ETPIOJI): 14 Hos0ps 2002 roxa;

HaumenoBanue PETHCTPUPYIOLIETO oprasa:
Mexpaitonnast wHcnekuus MHC Poccum Ne 39 mo
r. Mockse.

6.2.2  Pexsuzumsl cuema Oeno Illokynamens O0ns
VKA3aHUs 8 pasoeie «OCHOB8AHUEe Ol GHECEeHUs. 3aNUCU 8
peecmpy nepedamoiH020 PACNOPAHCEHUL:

KOMIIAaHUHU NORILSK NICKEL
INVESTMENTS LTD. B JIETIO3UTAPHU
3A0 Kb «Cutubank» Ne 5016730000; nemno3utapHbIi
noroBop ot 27 centsaops 2011 r.

Cuer JICIIO

IlonHoe HauMeHOBaHHE Biajeiblla CY€Ta  JCIO:
kommanuss NORILSK NICKEL INVESTMENTS LTD.
(«HOPUJIbLCK HUKEJIb MHBECTMEHTC JIT/1.»).

Perucrpaunonnsie  ganable  kommanun ~ NORILSK
NICKEL INVESTMENTS LTD.: xoMnanust yupexxaeHa

6.2 Details of the depo account of the Purchaser and
personal (/itsevoi) account of the nominee holder in
the register:

6.2.1  Details of the personal (litsevoi) account of the
nominee holder in the register (for indication in the
transfer order):

Personal (/itsevoi) account of ZAO Citibank (nominee
holder) with the register of Open Joint Stock Company
«Mining and Metallurgical Company
«NORILSK NICKEL» No. 4910000822.

Full name of owner of the personal account —
ZAO Citibank.

Registration Data of ZAO Citibank:

Main  State  Registration =~ Number
1027700431296;

Date of entry in the USRLE: November 14, 2002;

(USRLE):

Registering authority: Interdistrict Inspectorate of the
Russian Ministry of Taxes and Levies No. 39 for
Moscow.

6.2.2  Details of the depo account of the Purchaser
for indication in the section “basis for transfer of the
Shares”’:

Depo account of NORILSK NICKEL INVESTMENTS
LTD. in depository ZAO Citibank No. 5016730000;
Depository Agreement dated September 27, 2011.

Full name of owner of the depo account: NORILSK
NICKEL INVESTMENTS LTD.

Registration ~ Data  of  NORILSK  NICKEL
INVESTMENTS LTD.: incorporated in the British
Virgin Islands, Registration No. 1649994, date of

Foreign Individuals — Depo



B COOTBETCTBMM C 3aKOHOJATEJILCTBOM bBpUTaHCKUX
BupruHckux  OCTpOBOB, PETHCTPAllUOHHBIM  HOMEp
1649994, 3apeructpuponana 23 mas 2011 r.

Agpec 11 KOppeCnOHICHIINN:

Morgan & Morgan Building,
P.O. Box 958,

Pasea Estate, Road Town,
Tortola, British Virgin Islands
Buaumanuto: HupexTopoB
Komnus:

Debevoise & Plimpton LLP
Tower 42

Old Broad Street

London EC2N 1HQ

United Kingdom

Buumanuto: James C. Scoville

B CBUJAETEJIBCTBO YEI'O nacrosmmii Jlorosop

OBLT IMOANHCAH YIHOJHOMOYCHHBIMU IIPEACTABUTEIIAMU
CTOpOH B ICHb U I'0[], YKa3aHHbIC B Ha4YaJIe HOFOBOpa.

Ot numenn Ilponasna

d.N.0.:
Ot umenn Ilokynarens

®.N.0.:
JIOMKHOCTD:

incorporation — May 23, 2011.

Address for correspondence:

Morgan & Morgan Building,
P.O. Box 958,

Pasea Estate, Road Town,
Tortola, British Virgin Islands
Attention: Directors
Copy to:

Debevoise & Plimpton LLP
Tower 42

Old Broad Street

London EC2N 1HQ

United Kingdom

Attention: James C. Scoville

IN WITNESS WHEREOF, the Parties have caused
this Agreement to be duly executed by their duly
authorized representatives as of the day and year first
hereinabove written.

On behalf of the Seller

Name:
On behalf of the Purchaser

Name:
Position:
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