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This CORPORATE AGREEMENT (the

Hacrosumit KOPIIOPATUBHBIN JIOTOBOP

"Agreement") is made on 2019, (nanee — "JloroBop") 3akiroueH 2019
roja
BY AND BETWEEN MEXY
(8] YANDEX N.V., a company limited by @ Komnanwueii c orpaHuYeHHOM’
shares organised under the laws of the orBerctBeHHocThi0  "SAHJIEKC H.B."
Netherlands, with its registered office VUPEKTEHHOM B COOTBETCTBHUH c
located at: Schiphol Boulevard 165, 1118 3aKOHOIATENLCTBOM HumepaanmoB, MecTo
BG Schiphol, the Netherlands, registration HaxoxnaeHus: bympBap Cxumxonm 165,
number 27265167, ("Participant 1") 1118BI" Cxurxoun, Hunepnannei,
represented by [®] , acting under the [®], on perUCTpalMOHHEI HOMep 27265167, (nanee
the one hand; and —  "Yuacramk 1"), B gune [e],
JIEHCTBYIOIIETO HA OCHOBAHUU [®], C OJTHOM
CTOPOHBI; U
2 International Foundation Public Interest  (2) MesxkayHapoansiM (ouaom ""Pouj

each a "Party" and together the "Parties".

WHEREAS:

(A)

Foundation, organised under the laws of the
Russian Federation, with its registered office
located at: [®], principal state registration
number (OGRN) [e] ("Participant 2")
represented by the [e®], acting under [@], on
the other hand;

Participant 1 is the owner of 99,999 (ninety  (A)
nine and 999/1000 per cent) participation
interest with a nominal value of
16,604,833.95 (sixteen million six hundred
and four thousand eight hundred thirty-three
and 95/100) Rubles and Participant 2 is the
owner of 0,001% (1/1000 per cent)
participation interest with a nominal value of
166.05 (one hundred sixty six and 5/100)
Rubles in the charter capital of Limited
Liability Company ""YANDEX",
organised under the laws of the Russian
Federation, taxpayer identification number
(INN) 7736207543, registration agency:
State Establishment Moscow Registration
Chamber, date of the state registration: 14
September 2000, principal state registration
number (OGRN): 1027700229193, tax
registration reason code (KPP): 770401001
(the "Company").

001IeCTBEHHbIX MHTEPECOB',
YUPEKICHHBIM B COOTBETCTBUH C
3aKOHOJIAaTeNbCTBOM Poccuiickoit
denepanuu, MECTO HAXOXKICHUS:
Poccuiickas deneparivis @], OCHOBHOIM
rOCYJIapCTBEHHBIN PETUCTPAIIMOHHBIN
Homep (OI'PH) [e], (manee — "Y4uacTHHK
2"), B nuiie [®], MeHCTBYIONIETO Ha
OCHOBaHHH [®], C IPYTOi CTOPOHEI,

nanee — "Cropona", a coBMecTHO - "CTOpPOHBI".

HHOCKOJIBKY:

YyactHuk 1 sBisieTcss COOCTBEHHUKOM JIOJTH
B pasmepe 99,999% (meBstHOCTO JIEBATH

LENBIX  JICBATHCOT  JICBIHOCTO  JICBATh
TBICSIYHBIX ~ TIPOIICHTA), HOMHHAJIBHOH
croumocthio 16 604 833, 95 pyOneit

(mmecTHAANIATh MHJUTHOHOB IECTHCOT YEThIPE
THICSIYM BOCEMBCOT TPHUALATH TPU pPyOIs
NEBSHOCTO TISATH KOMEEK), a YYacTHUK 2
SBIISIETCST COOCTBEHHUKOM JIOJIM B pa3Mepe
0,001% (omHa  THICAYHAS ~ TPOIICHTA),
HOMHHAJIBHOW CTOMMOCTBIO 166,05 pyOneit
(cTO ecThAECAT MECTh pyOJiel 1 5 Komeek),

B ycTaBHOM Kamnurtaie OOmecTrBa ¢
OrpaHNYeHHOM OTBETCTBEHHOCTBIO
"SIHAEKC", YIPEKICHHOTO B
COOTBETCTBUH c 3aKOHOAATENILCTBOM

Poccuiickoit ®enepanuu, UHH 7736207543,
PETUCTPALMOHHEIN opraH: ['ocymapcTBeHHOE
yupexaeHue MOCKOBCKas perucTpalidoHHas

najara, JaTa rOCY/IapCTBEHHOMN
peructpanuu: 14 cenrsops 2000 roxa,
OCHOBHOM roCcyJ1apCTBEHHBIH
PETUCTPATMOHHBINA HOMED (OI'PH):

1027700229193, KIIIT 770401001 (mamee —
"O6mecTBO").



(B) For the purpose of exercising their corporate
and other rights as the Company’s
participants, the Parties wish to enter into
this Agreement between themselves as

follows:
1. DEFINITIONS

1.1 Definitions

In this Agreement:

Interim General Director has the meaning given to
it in the Charter.

General Director has the meaning given to it in the
Charter.

Effective Date means the date of signing of this
Agreement.

Participation Interests means the participation
interests in the charter capital of the Company, and
Participation Interest means any of them.

Additional Grounds has the meaning given to it in
the Charter.

Confidential Information has the meaning given to
itin Clause 8.1.

Necessary Action means, with respect to any action,
decision or result required to be achieved or ensured
by any Party, exercise by such Party, to the
maximum extent legally permissible in order to
achieve such action, decision or result, of all voting
rights and other powers and authorities as are from
time to time available to it in its capacity as a
participant of the Company, including by:

(i) convening general meeting of the
Company’s participants, proposing agenda
items for such meeting, and nominating
candidates for appointment to various
positions in the governing bodies of the
Company;

(i) participating in general meetings of the

Company's participants (including by

providing all necessary documents for the

purposes of registration for participation in a

general meeting of the Company's

participants);

(B) B mensx ocymiecTBIICHHS CBOUX
KOPIIOPATUBHBIX M MHBIX NPaB B KAYECTBE
yuacTHUKOB O0rmiecTBa CTOPOHBI JKEIA0T
3aKITIOYUTE MEXKITY COOOM HACTOSTITII

JloroBop 0 HMKECIEAYIOIEM:
1. OIIPEJAEJIEHUSA

11 Omnpenesenust

B nacrosimem Jlorosope:

Bpemennslii ['eHepajbHbBIA ANPEKTOP UMEET
3HauYeHHE, yKa3aHHOE B Y CTaBe.

I'eHepanbHbIil JUPEKTOP UMEET 3HAYEHHUE,
yYKa3aHHOE B YCTaBe.

JaTa noanmucanus o3HavyaeT JaTy MOANUCAHUS
HacTosiero Jlorosopa.

Josm 03HaYaCT 0JU B YCTABHOM KaIlUTaJIe
OO0mecTBa, a Jloas o3HavaeT MO0YIO U3 HUX.

JlonoIHUTeIbHBIC OCHOBAHUS MEET 3HAUCHHUE,
yKa3aHHOE B YcCTaBe.

Kondunenuuansnasa nagopmanus uvmeer
3HAYCHUE, IPUCBOCHHOE B 11. 8.1.

Heo0xoaumoe aeiicTBHE 03HAYACT, IPUMEHHUTEIHLHO
K JJI000MY EHCTBUIO, PELICHUIO WU Pe3yibTaTy,
koTopsie CTOpOHA AOKHA TPUHATH/TIOTYIUTH WITH
00ecTeunTh UX MPUHATHE/TIOTYICHHE, PEATH3AIIHI0
Takoi CTOpPOHOI, B MAaKCUMaJIBHOM CTENEeHH,
JOMTYCTUMOM 3aKOHOM JIJIs1 BBITIOJTHEHUS YKA3aHHBIX
JIEUCTBUM, IPUHATHSI PEIICHUS I TOJTyYeHUs
pe3ynbTaTa, BCeX MpaB rojioca U MHBIX NpaB U
MIOJTHOMOYHM, UMEIOIIUXCS B PACTIOPSKEHUH TaKOM
CTOpOHBI, TEUCTBYIOMIEH B KaU4ECTBE yUaCTHHKA
OO6mrecTBa, B ONpeIeTICHHBIA MOMEHT BPEMEHH, B
TOM YHCJIE, TOCPEJICTBOM:

M CO3BIBa 00MIET0 COOpaHus YIaCTHHKOB
OO6mIecTBa, MPEJIOKEHHUS BOTIPOCOB B
MOBECTKY JHS TAKOTO COOpaHUs U
MPEJIOKCHHS KaHIUIaTOB Ha JODKHOCTHU B
opranax ympasieanst OOIecTBa;

(i) ydacTus B 001ieM coOpaHNH Y4aCTHHKOB
O6mrecTBa (B TOM YHCIIE TIPEOCTABICHUS
BCEX HEOOXOAMMBIX JTOKYMEHTOB JUIS
pETHCTpalMy VIS Y4acTUs B 00IIeM
coOpaHun yyacTHuKoB OO11ecTBa);



(iii)  voting in a particular manner on the agenda
items of the general meeting of the
Company’s participants;

(iv) providing a written consent or waiver with

respect to, any rights of such Party as the
Company’s participant.

Company has the meaning given to it in Recital (A).

List of Candidates has the meaning given to it in
the Charter.

Dispute has the meaning given to it in Clause 10.2.

Requirements for Candidates has the meaning
given to it in the Charter.

Charter means version No. 12 of the Company’s
charter approved by the general meeting of the
Company participants on , 20
(minutes No. __ dated , 20 ).

2. SUBJECT MATTER
21 Subject to the terms and conditions of this

Agreement, the Parties undertake certain
obligations in connection with the execution

of their rights as the Company’s participants.

2.2 To the extent provided by this Agreement,
the Parties agree to exercise or refrain from
(refuse) exercising their corporate rights
attributable to the respective Participation
Interests held by the Parties in the manner
defined herein, including voting in a
particular manner at the general meeting of
the Company’s participants, jointly
exercising other actions related to the
management of the Company, refraining
from alienating their Participation Interests.

3. EXERCISE OF RIGHTS BY
PARTICIPANT 2

3.1 Pending the adoption by the supreme
governing body of Participant 2, in
accordance with the procedure established
by the charter of Participant 2, of a decision
to exercise Participant 2's rights in a

(ili)  romocoBaHMs OIpeETeHHBIM 00Pa30M IT0
BOITPOCAM MMOBECTKHM JIHS 00IIero coopaHus
y4yacTHUKOB OOI11eCTBa,;

(iv) MPEIOCTABICHNS IIMCEMEHHOTO COTTIACHS

WK oTKa3a ot npaB CTOPOHBI KaK
yuactHuka OO1iecTsa.

O0uIecTBO MeET 3HAYCHUE, YKA3aHHOE B
[Ipeambyme (A).

Cnncok KaHIUIATOB UMECT 3HAYCHHUE, YKa3aHHOE B
Ycrase.

Cnop nMeet 3HaYeHUE, IprcBoeHHOE B 11. 10.2.

TpeOoBaHusi K KAaHAUAATAM MMEET 3HAUEHUE,
yKa3aHHOE B YCTaBe.

¥YcraB o3Havaer ycraB ObmectBa B pegakinun Ne
12, yTBepKaeHHOM 00mKM COOpaHueM yIaCTHUKOB

O6mecra 20 r. (nporokom Ne
oT 20 r.).

2. MNPEJMET COI'JIALIEHUS
2.1 C yuetoM ycnoBui Hactosero Jlorosopa,

CTOpOHBI IPUHUMAIOT Ha Ce0sl
ompezieNieHHbIE 00S3aTENbCTBA B CBSI3U C
peanuzaiyen ux mpaB B KAYECTBE
yuacTHUKOB OO1ecTBa.

2.2 B Toit Mepe, HaCKOJILKO 3TO MPEIyCMOTPEHO
HactosiuM JloroBopoM, CTOpOHBI
COTJIAMIAIOTCS OCYIIECTBIIATh
KOPIIOPATHUBHBIC MTPaBa ONpPeCICHHBIM
00pa3oM HUIH BO3ACPIKUBATHCS (OTKA3aThCsI)
OT OCYIICCTBIEHUS CBOUX KOPIIOPATUBHBIX
MpaB, 3aKPEIUICHHBIX 32
COOTBETCTBYIOIIMMU JlomsiMuy,
npuHaaexamumu CTopoHaMm, B TIOPSIIKE,
MPEyCMOTPEHHOM HACTOsIIMM JloroBopom,
B TOM YHCIIE: TOJIOCOBATH ONPEICTICHHBIM
00pa3omM Ha 001IeM coOpaHNH YIaCTHHUKOB
O6miecTBa, COrIACOBaHHO OCYIIECTBIATH
WHBIC JCWCTBUS IO YIIPABJICHUIO
OO0mIecTBOM, a TaKXKe BO3IEPKUBATHCS OT
oTuykaenus Jlomueil.

3. OCYUWIECTBJIEHUE ITPAB
YYACTHHUKOM 2
31 Jlo OpUHATHS ~ BBICHIMM  OpPTaHOM

yOpaBiIeHUs Y4YacTHUKAa 2 B MOPAJIKE,
YCTAHOBJIICHHOM YCTaBOM Y4YacTHHKA 2,
pelIeHus 0 peaau3aluy npaB Y yacTHUKA
2 crmocodom, COOTBETCTBYIOIINM



3.2

3.3

particular way as specified below,
Participant 2 shall refrain from:

@) exercising the right to convene an
extraordinary general meeting of the
Company’s participants and to
propose inclusion in the agenda of
the issues related to an early
termination of the General Director
based on the Additional Grounds
and election of the Interim General
Director;

(b) proposing draft resolutions on any
issues referred to in Clause 3.1(a)
above;

(c) voting "in favor" of approval of
resolutions on any issues referred to
in Clause 3.1(a) above;

(d) nominating any candidate for
inclusion into the List of Candidates
and calling a general meeting of the
Company's participants on the
matter of amending the List of
Candidates;

(e) voting "in favor" of amending of the
List of Candidates;

0 any other action in furtherance of
Participant 2's rights towards the
Company or in connection with the
Participant 2's rights hereunder, if
such action requires approval by the
supreme governing body of
Participant 2 under its charter.

For the purposes of Clause 3.1 hereof, the
decision of the supreme governing body of
Participant 2 shall not be deemed adopted
until the provision by Participant 2 to
Participant 1 of a notarized copy of that
decision.

Participant 2 shall refrain from convening a
general meeting of the Company's
participants on the matters of termination of
the General Director due to Additional
Grounds and election of the Interim General
Director:

3.2

3.3

YKa3aHHOMY  HIKE,  YYacTHHK 2
00s13yeTcst BO3/I€PKUBATHCS:

(a) OT peau3aliy IpaBa Ha CO3BIB
BHEOUYEPETHOTO OOIIEro CoOpaHus
yuacTHUKOB OOIecTBa U
MPEIOKEHHS B TIOBECTKY JTHS
BOIIPOCOB O JJOCPOYHOM
MPeKPaIeHUN TTOJTHOMOYHI
I'enepanpHOTO JUpEKTOPA IO
JIOTIOTHUTEILHOMY OCHOBAHUIO U
00 m36panuu Bpemennoro
I'eHepanbHOTO AUPEKTOPA;

(6) OT TIPEIIOKEHUS TTPOSKTOB
PEIICHUH O BOMPOCaM YKa3aHHBIM
B 11. 3.1(a) BhIIIIE;

(B) OT TOJIOCOBaHUSA "'3a" 1O BoIpocam
yKa3aHHBIM B 11. 3.1(a) BhIIIE;

(r) OT MPEAJIOKEHUS KAKOTO-THO0
KaHM/aTa Jiisl BKIFOYCHUS B
CHHCOK KaHIU/IaTOB U CO3bIBA
o0m1ero coopanust y4aCTHHUKOB
OO6mrecTBa 1Mo BOIpocy 00
n3MeHeHnu Criucka KaHIuIaToB;

(n) 0T TosiocoBanus "3a" 1Mo BONpocy
n3meHeHus: Criucka KaHIUIaToB; 1

(e) OT OCYIIECTBIICHHUS KaKOTO-JIN00
MHOTO JIEHCTBHS, CBA3aHHOTO C
peanuzanyel npaB YuyacTHHUKaA 2 B
oTtHOMIeHnn OO1IecTBa UK B
MOPSAJKE peau3aly Mpas 1o
HacTosAuiemMy JloroBopy, eciu Takoe
neficTBre TpeOyeT MPUHATHS
pEIIeHNs BBICITUM OpPraHOM
yhpaBJicHUS Y4acTHUKA 2 B
COOTBETCTBHH C €TO YCTaBOM.

Jns meneii . 3.1 JloroBopa
COOTBETCTBYIOIIEE PEIICHUE BBICIIETO
opraHa yrnpaBJcHHsS YYaCTHUKA 2 CUMTACTCS
HE IPUHATHIM 10 TE€X MOP, II0Ka YYaCTHUK 2
HE TIPEJIOCTaBUT YYacTHUKY | HOTapHaabHO
YIOCTOBEPEHHYIO KOIHIO TAKOTO PEIICHUSI.

YyacTHUK 2 0053yeTCsl BO3AEPKUBATHCS OT
CO3bIBa 00111eT0 COOpaHus YYaCTHUKOB
OO1ecTBa 1Mo BOMPOCY O MPEKpaIeHuU
MOJIHOMOYHI ['eHepanbHOro JAUPEKTOpa 1Mo
JIOTIOTHUTENEHBIM OCHOBAHUSIM U 00
n30opannu Bpemennoro ['eHepanbHOTrO
TIUPEKTOpA:



3.4

(a)

(b)

(©)

(d)

before the Special Corporate
Situation is deemed to have
occurred, including before each of
the conditions for the occurrence of
the Special Corporate Situation is
met in accordance with the
provisions of Part 1 of Appendix 5
to the Charter. Participant 2 hereby
agrees and acknowledges that no
Special Corporate Situation is
deemed to have occurred if
Participant 2 has failed to send to
Participant 1 a written notification
of the trigger for the Special
Corporate Situation, specifying the
trigger for the particular Special
Corporate Situation, as required in
accordance with the provisions of
Part 1 of Appendix 5 to the Charter;

in the event the Special Corporate
Situation, which has occurred as a
result of the trigger specified in the
written notification by Participant 2
in accordance with the provisions of
Part 1 of Appendix 5 to the Charter,
is deemed eliminated in accordance
with Part 1 of Appendix 5 to the
Charter;

before the Special Situation is
deemed to have occurred, including
before each of the conditions for the
occurrence of the Special Situation
is met in accordance with the
provisions of Part 2 of Appendix 5
to the Charter; or

in the event Participant 2 has earlier
adopted a decision on the
occurrence of a Special Situation in
connection with the same violation
and has exercised its right to appoint
an Interim General Director on such
ground,

as applicable in each case.

Participant 2 shall refrain from nominating
any candidate for election to the position of

3.4

(a)

(6)

(B)

(r)

1o Toro, kak Ocobas
KOPIIOpPAaTUBHAS CUTYaIUs
CUMTAETCS HACTYIHBIIEH, H B TOM
YHCIIe 10 TOTO, KaK BBIITOJHEHBI BCE
ycnoBus HactyuieHus Ocoboit
KOPIIOPATUBHOM CUTYyalluu B
COOTBETCTBHH C TIOJIOKEHHUSIMHA
Yacru 1 Ipunoxenus 5 k Ycrany.
[Ipu s3ToM YuacTHuK 2
MOJATBEPKACT U COTJIAIIACTCS C
Tem, uTo Ocobast KOpIopaTUBHASL
CUTYyaIusl HA MPHU KaKUX yCIOBUSIX
HE CUMTACTCS HACTYIHUBIICH, €CITH
YyacTHUK 2 HE HAIIPaBUI
VYyacTHUKY | MHMCbMEHHOE
YBEIOMIICHUE O HATMYHH
OCHOBaHUs BO3HUKHOBEeHUsT Oco0oii
KOPIIOPAaTUBHOM CUTYaIINH C
yKa3aHUEM Ha KOHKPETHOE
OCHOBaHUE BOSHHUKHOBCHUS
KoHKpeTHOH Ocoboit
KOPIIOPATHBHOM CHTyallny B
COOTBETCTBHH C TPEOOBaHUSIMHU
Yacru 1 Ipunoxenus 5 k YcraBy;

B ciydae, eciim Ocobast
KOpIIOpaTHUBHAS CUTYyAaIus,
BO3HHUKIIIAs IO OCHOBAHUIO,
YKa3aHHOMY B IIHCbEMEHHOM
YBEIOMJICHUU YYaCTHHUKA 2 B
COOTBETCTBHUHY C TPSOOBAHUAMU
Yacru 1 Ipunoxenus 5 k Ycragy,
CUWTAETCs IPEKPAIEHHON B
cootBeTcTBUH ¢ YacTsio 1
ITpunoxenus 5 k YcraBy;

1o Toro, kak Ocobast cuTyarmst
CUYMTAETCS HACTYIHBIIEH, B TOM
YHCIIE IO TOTO, KaK BBIITOJIIHEHBI BCE
ycnoBus HactyruieHus Ocoboit
CUTYaIluu B COOTBETCTBUU C
nosioxkeHusimu Yactu 2
ITpunoxenud 5 x YcraBy; win

B clTydae, eClii YUYacTHHK 2 paHee
MIPUHSUT PEUICHUE O BOSHUKHOBECHUU
Oco0oii cuTyaruu B OTHOIICHUN
TOI0 K€ CaMOT0 HapyIIeHUS U
peaM3oBa npaBo u3dpaHue
Bpemennoro ['enepanbHOro
JIUPEKTOPA B CBA3U C HUM,

B KaXXZIOM CJIy4da€ B 3aBUCUMOCTH OT TOTrO,
4YTO IMMPUMCHUMO.

YyacTHHUK 2 0053yeTCs BO3IAEPKUBATHCS OT
MPEUIOKEHHS KAaKOT0-JIN00 KaHIUuaaTa Jist



3.5

3.6

3.7

4.1

the Interim General Director and from
voting "in favor" of election of the Interim
General Director, if the candidate for the
position of the Interim General Director is
not on the List of Candidates (except when
Participant 2 is nominating a candidate for
election to the position of the Interim
General Director simultaneously with
exercising its rights in accordance with
Clause 4.3(c) below).

In case the general meeting of the
Company’s participant shall vote on the
matter of granting consent for a pledge of
Participation Interest by Participant 1,
Participant 2 shall undertake all Necessary
Action to grant consent to such pledge of
Participatory Interest by Participant 1,
including participate in the general meeting
of the Company's participants, which agenda
includes the matter of granting consent for a
pledge of Participation Interest by
Participant 1, and vote "in favor" on such
matter, provided that Participant 2 has
adopted a decision on granting such consent
in accordance with its charter.

The Parties agree and acknowledge that any
decision of the general meeting of
participants of the Company adopted as a
result of Participant's 2 violation of the
obligations set out herein will result in
material adverse consequences for the
Company and Participant 1.

Participant 2 is obliged to refrain from
challenging any decisions by the general
meeting of participants of the Company on
any grounds if his voting could not affect the
voting results and adoption of such decision.

FORMATION OF A LIST OF
CANDIDATES

The Parties shall make all Necessary
Actions to ensure that the List of Candidates
contains, at any time, no less than three (3)
candidates who meet the Requirements for
Candidates in accordance with the
provisions of this Clause 4.

3.5

3.6

3.7

4.1

m30panus BpeMeHHBIM [ eHepalbHBIM
JAUPEKTOPOM U OT rosiocoBanus ""3a" 1o
BOITPOCY 00 n3dpannu BpemeHHOTO
I'enepanbHOro TUpPEKTOpA, €CIU KaHAUIAT
Ha 0KHOCTh Bpemennoro ['enepansHoro
IUpeKTopa He BXoauT B CIHCOK
KaHJIUAATOB (32 UCKIIIOYCHNEM CITydas,
Korja Y4acTHHK 2 mpeasiaraeT KaHauaara
U1 m30panusi BpemenasM [ 'eHepaTbHBIM
TUPEKTOPOM OJHOBPEMEHHO C peain3alueit
MpaB YyacTHUKA 2, IPEAyCMOTPEHHBIX II.
4.3(B) HUXKE).

B cityuae BeIHECEHUsI Ha pellieHHE O0IUM
cobpanuem ygactHHKOB OOIIecTBa BOIpOCca
0 MPEIOCTABICHUU COTacusl Y 4acTHUKY |
Ha miepeaady B 3aior Jlomm, YaacTHHUK 2
00s3yeTCs npeanpuHAThH Bce HeoOxommmele
JICHCTBUS B LENIAX MPEAOCTABICHHUS
coryiacusi Ha Takyro nepeaaudy J(oau B 3amor
YdacTHUKOM 1, B TOM YHCIie: y4acTBOBATh B
o01emM codbpanuu yuactHrkoB OO0IIeCTBa,
MOBECTKA JTHS KOTOPOT'O BKJIFOYAET BOIPOC O
MPEJOCTABICHUN coTacusl Y4YacTHUKY | Ha
nepenauy Jlomu B 3aj10T, ¥ rojocoBath '3a"
M0 YKa3aHHOMY BOTIPOCY MPH YCIIOBHH, YTO
YdacTHHK 2 B COOTBETCTBHH C MOPSIIKOM,
MPEIYCMOTPEHHBIM YCTABOM YUYaCTHHKA 2,
MPUHSUT PEIICHHE O MPEIOCTABICHUH TAKOTO
COrJIacusl.

CTOpOHBI IPU3HAIOT U COTJIAIIAIOTCS C TEM,
YTO pelieHne o0Iero coopaHus y4acTHHKOB
OO6mrecTBa, MPUHATOE B PE3YNIHTATE
HapymeHnuss Y YaCTHUKOM 2 KaKUX-TH00
00513aTeNLCTB, MPETyCMOTPEHHBIX
HacTosaMM JloroBopom, Biie4yeT
CyIIeCTBEHHbIE HEOIaronpUsSTHEIC
nocneacTBus Ayt OOIecTBa U Y4acTHUKA
1.

YyacTHUK 2 0053yeTCs BO3IAEPKUBATHCS OT
oCTapuBaHUS KaKUX-ITHOO pemeHnii o0Iero
coOpanwust yaactHrKoB OOIIecTsa 1o
JIOOBIM OCHOBAHUSIM, €CITH €r'0 TOJIOCOBAHUE
HE MOTJIO TIOBJIUSATH HA PE3yIbTATHI
TOJIOCOBAHUS M MIPUHATUE TAKOTO PEIICHHMS.

®OPMHUPOBAHME CIIUCKA
KAHIUJIATOB

CTopoHBI NPEANPUHUMAIOT BCE
HeoOxomumele neiCTBUS AJ1s TOrO, YTOOHI B
Crucke KaHIUAATOB B JIIOOOH MOMEHT
BpeMeHHU ObITO HEe MeHee 3 (Tpex)
KaHJIUJAaTOB, COOTBETCTBYIOIUX
TpeOoBaHusIM K KaHIUIaTaM, B



4.2

4.3

If less than three (3) candidates who meet
the Requirements for Candidates remain on
the List of Candidates, Participant 1 shall
make all Necessary Actions for inclusion of
new candidates in the List of Candidates,
including propose new candidates and
convene a general meeting of the Company's
participants to vote for amendment of the
List of Candidates in the manner provided
for in the Charter.

Notwithstanding the provisions of Clause
4.2 above:

(@) if, for more than one hundred and
twenty (120) days, the List of
Candidates contains only two (2)
candidates, Participant 2 shall have
the right to nominate one (1)
candidate for inclusion on the List
of Candidates in the manner
provided for in the Charter, and
Participant 1 shall vote "in favor" of
the inclusion on the List of
Candidates of the candidate
nominated by Participant 2,
provided that such candidate meets
the Requirements for Candidates;

(b) if, for more than sixty (60) days, the
List of Candidates contains only one
(1) candidate, Participant 2 shall
have the right to nominate two (2)
candidates for inclusion on the List
of Candidates in the manner
provided for in the Charter, and
Participant 1 shall vote "in favor" of
the inclusion on the List of
Candidates of the candidates
nominated by Participant 2,
provided that they meet the
Requirements for Candidates;

(c) in the circumstances specified in
Clause 15.7 of the Charter,
Participant 2 shall have the right to
nominate one (1) candidate for
inclusion on the List of Candidates,
and provided that such candidate
meets the Requirements for
Candidates, call a general meeting
of the Company's participants on the

4.2

4.3

COOTBETCTBUH C MOJIOKEHUSIMHU HACTOSIIEH
Cratbu 4.

B cnyuae, ecniu B Crincke KaHAWIATOB
ocTaeTcs MeHee 3 (Tpex) KaHIHuIaTOB,
COOTBETCTBYIONIMX Tpe0OBaHMSIM K
KaHJUaaTaM, Y4acTHUK 1 00si3yercs
npeanpuHuMaTh Bce Heobxoamumbre
JIEHCTBUS TS BKITFOUEHUSI HOBBIX
kaHuAaToB B CIIMCOK KaHIUIATOB, B TOM
YHCIIe TIPEAJIaraTh HOBBIX KaHIUIATOB U
CO3BIBaTh 00IIee cCoOpaHue YIaCTHUKOB
OO01ecTBa JIsi TOJIOCOBAHMUS IO BOIIPOCY O
BHECEHUH U3MeHeHnH B CITUCOK KaHIUAATOB
B TIOPSIJIKE, MPElyCMOTPEHHOM Y CTaBOM.

HecmoTtpst Ha monoxenus 1. 4.2:

(a) ecnu B TeueHue oonee 120 (cTa
nBannary) naek B Crimcke
KaHJIUAATOB ocTaeTcs 2 (1Ba)
KaHJIU/aTa, TO YUYaCTHHK 2 BIPaBe
MIPEMIOKUTH 1 (OTHOTO) KaHaMIaTa
JUTst BEJTFOUeHust B CITcok
KaHJIUJAaTOB B MOPSJIKE,
MPElyCMOTPEHHOM Y CTaBOM, U
VYyactauk 1 06s3an rojgocosars "3a"
BKItOueHUe B CIMCOK KaH/UIaTOB
MPEIIOKCHHOTO Y YaCTHUKOM 2
KaHJIUAATa IPY YCIOBHH, 9TO OH
cooTBeTcTBYeT TpeOoBaHUsIM K
KaHIU1aTaMm;

(6) eciu B TeueHue 6osee 60
(mectumecstn) naei B Cmcke
KaHJIUAaTOB ocTaetcs 1 (o/uH)
KaHAWIAT, TO YYaCTHHK 2 BIIPaBe
TIPEIIOKUTH 110 2 (IBYX)
KaHUJATOB IS BKIIFOUSHUS B
Cnucok KaHAUIaTOB B IOPSIKE,
MPeyCMOTPEHHOM Y CTaBOM, U
VYuactauk 1 00sg3aH roiocosats "3a"
BKIroueHHe B CIMCOK KaHIUIaTOB
MIPEIIOKCHHBIX Y YaCTHUKOM 2
KaHIUIATOB TIPH YCIIOBHH, YTO OHH
COOTBETCTBYIOT TpeOoBaHUsIM K
KaHIUZaTaM;

(B) B CITydasx, MPEyCMOTPCHHBIX TI.
15.7 YcraBa, YuacTHuK 2 BripaBe
MpeIoKUTh 1 (OHOT0) KaHuIaTa
JUTst BEJTFOUeHust B CrTcok
KaHJINAATOB, U TIPH yCIIOBHUH, YTO OH
cooTBeTcTBYeT TpeOoBaHUIM K
KaHaMgaTaM, co3BaTh 00I1ee
cobpanne yuyacTHUKOB OOIecTBa
1o Bompocy u3MeHeHus Crcka



4.4

matter of amending the List of
Candidates and exercise its voting
right in the manner provided for in
the Charter.

Once the general meeting of the Company's
Participants adopts a decision on amending
the List of Candidates by way of including
any new candidate therein in accordance
with Clause 4.3, Clause 4.2 shall apply and
the time periods specified in Clause 4.3 start
to run anew.

5. REPRESENTATIONS AND
WARRANTIES

Each Party represents and warrants to the other Party
in accordance with the provisions of Article 431.2 of
the Civil Code of the Russian Federation that:
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5.3

5.4

it is duly organised, has full legal capacity
and validly existing under the laws of its
respective jurisdiction of organization and is
not in violation in any material respect of
any law applicable to it and presently in
effect;

it and its representatives signing this
Agreement have full power and authority to
enter into and perform this Agreement,
which when executed will constitute binding
obligations of such Party in accordance with
the terms hereof;

it has obtained all necessary internal,
corporate and governmental approvals for its
execution and performance of this
Agreement, and such approvals are valid and
effective;

its execution and performance of all
obligations under this Agreement will not
conflict with or result in a breach of, or
constitute a default under, any agreement or
instrument to which it is a party or by which
it is bound, or its charter, bylaws or other
constituent documents, or conflict with or
result in a breach of any law, regulation,
order, injunction or decree of any court or
governmental authority;

4.4

KaHIUJATOB U PEAIN30BATh IIPaBO
rojoca B TIOpsJIKe,
MPEeyCMOTPEHHOM Y CTaBOM.

C MoMeHTa IPUHSITHS PEIIeHUs 00IIEeTro
coOpanwust O01mecTBa 00 n3menennu Crucka
KaHJIUAATOB IyTeM BKiIFoueHUs B CIFCOK
KaHJIUAATOB KaKOTO-THO0 HOBOTO
KaHJIUaTa B TIOPSJIKE, TPEIyCMOTPEHHOM 1.
4.3, npuUMeHSI0TCA NoNIoKeHus 1. 4.2 u
CPOKH, YKa3aHHBIC B I1. 4.3, HAUMHAIOT T€Ub
3aHOBO.

3ABEPEHUA U TAPAHTUU

Kaxnas CTopoHa B COOTBETCTBUH € IOJI0KEHUSIMHU
cratbu 431.2 I'paxknanckoro koaexca Poceuiickoit
®enepaunu 3aBepseT Apyryto CTOpoHy B TOM, UTO:

5.1

5.2
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5.4

OHa HaJUTEeXAIIUM 00pa3oM yUpeKIeHa,
00Ja1aeT MOTHOM MPaBOCIIOCOOHOCTHIO U HA
3aKOHHBIX OCHOBAHHMSIX CYIICCTBYET B
COOTBETCTBHH C 3aKOHAMH FOPUCIUKITHH
CBOETO YUPEKJIEHHUS 1 HE HAPYIIaeT B
CKOJIBKO-HUOY/Ib 3HAYUTEILHOW CTCIICHU
KaKUX-TN0O0 MPUMEHUMBIX K HEH
JIEHCTBYIONIMX HAa HACTOSIIEE BPEMS
3aKOHOB;

OHA U €€ MPEACTaBUTEINH, OMUCHIBAIOIINE
HacTosmuil JloroBop, UMEIOT BCe MpaBa U
IIOJIHOMOYHMS Ha 3aKIIOYCHUEC U BHIITOJIHCHUC
Hacrosmiero Jlorosopa, KOTOpEIi MOCIE ero
roAnvcanus OyAeT co31aBaTh HMEIOIIHE
FOPUINIECKYIO CHITY 00sI3aTeIIbCTBA IS
Takoil CTOPOHBI B COOTBETCTBUHU C €TI0
YCIIOBHSMU;

OHa IOJIy4ua BCE BHYTPEHHHE,
KOPIIOPAaTHUBHBIE U pa3pelIeHus
rOCYJapCTBEHHBIX OPraHOB, HEOOXOAUMBIE
JUIS 3aKJIFOYEHHS U BBIIIOJIHEHUS €10
HacToswero Jlorosopa, u Takue
paspeleHus OCTaloTCs B CUIIE U ACHCTBUY;

3aKJIIOueHue e Hacrtodamero JJorosopa u
BEITIOJTHEHHE €10 BCEX €€ 00s13aTeNbCTB 110
HeMy He Oy/IeT co3/1aBaTh IPOTHBOPEUUS
WJIM TIPUBOJIUTH K HAPYIICHUIO WU
HEUCTIOJTHEHHIO KaKUX-TN00 APYTUX
JIOTOBOPOB WJIM UHCTPYMEHTOB, CTOPOHOIM
KOTOPBIX OHA SIBIISIETCS WJIM KOTOPBIE OHA 110
WHBIM OCHOBaHUSM 00513aHa UCITOHATE, HITH
KaKUX-JIA00 MOJIOKEHHUH ee ycTaBa,
BHYTPEHHHX PErJIAMEHTOB WJIH WHBIX
YYpEeAUTENbHBIX JOKYMEHTOB, 1 HE OyAeT



55 this Agreement constitutes or will, when
executed, constitute legal, valid, binding and
enforceable obligations of that Party in

accordance with the terms hereof.

6. EFFECTIVENESS

This Agreement shall take effect on the Effective
Date, and remain valid and effective until terminated
as provided in Clause 7 or pursuant to applicable
laws.

7. TERMINATION
7.1 This Agreement shall continue in full force
and effect until terminated in any of the
following circumstances:

@) any Party acquires all of the
Participation Interests;

(b) the Parties mutually agree in writing
to terminate this Agreement;

(c) the Company is liquidated or
otherwise terminates its operations.

7.2 If any circumstance under Clause 7.1 occurs,
then this Agreement shall terminate and
cease to be of any effect; provided such
termination shall not release any Party from
the discharge of any accrued liability in
respect of any antecedent breach of this

Agreement.

7.3 The provisions of Clauses 1 (Definitions),
7.2, 7.3, 8 (Confidentiality), 10 (Governing
Law and Arbitration of Disputes) and 11
(Miscellaneous) shall survive the

termination of this Agreement.

€03/1aBaTh MPOTHBOPEYHS WITH TPUBOJIUTH K
HapYIICHUIO KaKUX-JINOO 3aKOHOB,
PErJIaMeHTOB, MPUKA30B, 3aPETOB MU
MOCTaHOBJICHUH KaKUX-THOO CYJIOB MU
TOCYJIApCTBEHHBIX OPTaHOB;

5.5 HacTosui J{oroBop co3maeT uiu mocie ero

MoJircanust OyJIeT Co3/1aBaTh 3aKOHHbIC,

JIEHCTBUTENHLHBIC U UMEIOIINE HCKOBYIO

cuity o0s13aTenbeTBa s Tako CTOPOHBI B

COOTBETCTBHH C €0 YCIOBUSIMHU.

6. BCTYIIVIEHUE B CHJ1Y H CPOK
JAEUCTBUA

Hacrosmuii Jlorosop BeTynaer B cuity ¢ JlaTsl
HnoJnucaHus u OyeT ocTaBaTbCs B CUJIE U IEHCTBUU
JI0 TeX IO, II0Ka He OyIeT IIpeKpalleH B
COOTBETCTBUM ¢ NoJoKeHUsIMU CTaTbu 7 Win
COTJIaCHO JIEHCTBYIOLEMY 3aKOHO/IATENIBCTRY.

7. NPEKPAIIIEHUE
7.1 Hacrosmuit Jorosop Oyner ocraBatbes
MOJTHOCTBIO B CHJIE M IGHCTBUU 10
HPEKPaIIeHNs €T0 ICHCTBHS TIPH

HACTYIUIEHHUH JTFO00T0 M3 CIIEIYIOIIMX
COOBITHH:

(a) npuoOpeTenue moboit u3 CtopoH
Bcex [oneit;

(0) 3aknroueHue CTopoHaMu
MHUCbMEHHOTO COTJIAIICHUS O
MpeKpalieHuu AeiCTBU
HacTosuero Jloropopa;

(B) JINKBUALIUS WIIH KHOE
MpeKpaleHue IeATeIbHOCTH
ObmecTBa.
7.2 B ciyuae BOZHUKHOBEHHSI KAKOTO-TTHO0
COOBITHS, YKA3aHHOTO B 1. 7.1, HACTOSTITHI
JloroBop npekpaiiaer cBoe AeMcTBrE U
yTpa4uBaeT CHITy, HO MPH 3TOM TaKOe
npeKpalieHue AeHCTBUs He OyaeT
0CBOOOXKIATH KaKkyI0-1i00 CTOpOHY OT
OTBETCTBEHHOCTH 32 JIIO0BIC HAPYIICHUS
Hacrosero JloroBopa, KOTopbie ObLIH
JIOITYIICHBI €10 JIO MPEKPaIleHHS JeHCTBHS
HacTosiiero Jlorosopa.
7.3 [onoxenust Crareit 1 (Onpenenenus),
m. 7.2 u 7.3, Cratbu 8
(KondpunenmuanpHocTs), CtaThu 10
(ITpumeHUMOE TIPaBO U pa3peleHHE CIIOPOB
B apoutpaxe) u Cratbu 11 (IIpoune



8.1

8.2

8.3

8. CONFIDENTIALITY

In this Agreement "Confidential
Information™ means the existence, subject
matter or contents of this Agreement, any
and all information or data, whether in
written, oral, audio, visual, electronic or
other form, of the Company or any Party,
which is either identified as confidential or
which by its nature is generally considered
proprietary and confidential, including
without limitation information relating to
corporate structure, strategy, business,
assets, liabilities, technology, intellectual
property, contracts, business plans,
purchasers, customers, suppliers, potential or
existing business relations, acquisitions,
financings, borrowings, investments, or
issuances of debt or equity securities.

Each Party shall maintain (and ensure that
all of its representatives, officers,
employees, contractors and advisors
maintain) all Confidential Information that it
receives from the Company or another Party
in confidence, and refrain from disclosing
any such Confidential Information to any
third party, or using or knowingly permitting
any other person to examine, use or derive
benefit from such Confidential Information
at all times, in each case without the express
prior written consent of the other Party.

Notwithstanding Clause 8.2, each Party shall
be entitled to disclose such Confidential
Information:

@) to the extent that the Confidential
Information has become generally
known to the public at the time of
such disclosure otherwise than as a
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8.1

8.2

8.3

8.

TTOJIO’KEHUS) COXPAHSIOT CHITY TIOCHe
pacropxeHus HacTosimero Jlorosopa.

KOHOUJAEHIHUAJBHOCTD

B nacrosimem /foropope TepMuH
"Konpuaennuaabuas uadpopmanus’
o3Ha4aeT (aKkT CyIIECTBOBAHUS, TPEIMET U
conepkanue Hacrosmero Jlorosopa, a
TaKke JIT00YI0 U BCIO HH(POpPMAITHIO U
JIaHHBIE B TUCBMEHHOM, YCTHOU, 3BYKOBOMH,
BU3YaJIbHOH (rpaduuecKoi), SIeKTPOHHON
i nHOU (hopme OOmecTBa MH JTF000#H
CTopoHbI, KOTOpbIe 0003HAYEHBI KaK
KOH()MJICHIIUATBHBIE HITU KOTOPHIC BBHITY UX
XapakTepa 0OBITHO CUUTAIOTCS
KOMMEPYECKOU TalHOU U
KOH(UICHIIUATBHBIMH, B TOM YHCIIC
(moMUMO TPOYEro), 00y HH(HOPMAITHUIO,
KacaroIryrocs KOPIOPATUBHOM CTPYKTYPHI,
CTpaTeTHH, X035 ICTBEHHOH JesITebHOCTH,
AKTUBOB, ITACCUBOB, TEXHOJIOTHUH,
WHTEIJIEKTyaJIbHONH COOCTBEHHOCTH,
JIOTOBOPOB, OM3HEC-TUTAHOB, ITOKYTIATENeH,
KIIMEHTOB, TIOCTABIIUKOB, TTOTCHIIHATLHBIX
WJIH CYIIECTBYIOIINX JEIOBBIX OTHOIICHHH,
MOKYTIOK, (PMHAHCHPOBAHNS, 3aiIMOB,
WHBECTHUIIMI WIH BIMTYCKa JIOJITOBBIX WU
JTOJICBBIX IICHHBIX OyMar.

Kaxxmas CtopoHa 00s13aHa COXpaHATh (H
obecreunTh, 4TOOBI BCE €€ MPEICTABUTEIH,
JTOJIKHOCTHBIE JINT[A, PAOOTHHKH,
MOJIPSTYMKA ¥ KOHCYJILTAHTBI COXPAHSLITH )
KOH(DMICHIIHATEHOCTH BCEH
Kounduaennuanpaol nadopmanumy,
KOTOPYIO OHa mojrydaeT ot OO0IecTBa WK
ot apyroit CTOpOHBI, U HE paCKPhIBAaTh
takyo KoHpuaeHmansayo nHGOpMaIuto
KaKUM-TTHOO0 TPETHUM JIUIAM, a TAKKE
HUKOT/Ia HE UCTIOJIb30BATh M CO3HATENLHO HE
pa3pelaTh KakoMy-JIM00 JAPYroMy JIUILY
M3y4aTh, UCIIOJIB30BATh WM U3BJICKATh
KaKHe-JTM00 BBITOJIbI U3 TAKOH
KondunernmansHoit nadopManuu, B
KQXKIOM Cllydae, He TIOJTyYuB
MPEBAPUTEIHLHO PSIMOTO MUCEMEHHOTO
paspelieHus Ha 3To ot Apyroit CTOpOHEI.

HecmoTtps Ha monoxeHnus 1. 8.2, Kaxaas
CropoHa BIIpaBe pacKphIBaTh
Kondunernmmansayio nHbOpMAIIHIO:

(a) ecmu Kordunennmansaast
nH(pOpMAITUs CTaja U3BECTHA
NIHPOKOMY KPYTY JIMIl HA MOMEHT €€
MPEOCTABIICHUS HE B PE3yJIbTaTe



9.1

9.2

result of a breach of this Clause 8;
and

(b) when required to do so by
applicable laws or by or pursuant to
the rules or any order of any court,
tribunal or other governmental
authority of competent jurisdiction,
provided that in such event the
disclosing Party shall (i) only
comply to the extent of its legal
obligation; and (ii) promptly notify
the other Party thereof and shall
cooperate in good faith with any
request from the other Party to
obtain (at the requesting Party’s
expense) a protective or equivalent
order to avoid or limit such
disclosure.

9. NOTICES

Any notice or other communication given or 9.1
made under this Agreement shall be in

Russian and shall be delivered by personal
delivery or pre-paid urgent delivery by a
recognized international courier service and

may be delivered to the address of that Party

set out in this Clause 9 or such other address

as may be notified hereunder by that Party

from time to time for this purpose.

The Parties’ addresses for the purposes of 9.2
this Agreement are:

Participant 1: [e]
For the attention of: [e]

with a copy to: [e]
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HapyIIeHNs KaKuX-TH00
noJioxkeHui Hactosme Crtatbu 8; 1

(0) KOT'/Ia 3TO HEOOXO0IUMO C/IeNIaTh B
CUJTY I€HCTBYIOIIETO
3aKOHOJIATEIECTBA WA BO
WCTIOJTHEHNE KaKUX-JIN0O MPaBHI
WJIM TIOCTAHOBIICHUM CcyJia,
KOJIJICTHH CYJICH WIIK HHOTO
rOCYJapCTBEHHOI'O OpraHa
COOTBETCTBYIOIICH IOPUCANKIIUH,
MIPU 3TOM B TAKOM CITy4ae
packpbiBatoias HHGOpMaIUIo
Cropona (i) 10JKHA BBITIOIHHUTE 3TO
TpeOOBaHMUE TOIHKO B HEOOXOTUMOM
T10 3aKOHY 00BeMe | (i1) JOKHA
HEMEJJICHHO U3BECTUTH 00 3TOM
npyryto CTopoHy U 100pOCOBECTHO
COTPY/IHUYATH B CBS3U C JIFO0OI
npocb00ii oT Apyroit CTOpOHEI 0
MOJyYeHHUH (3a cueT
3anpamBarorniei CTOpOHbI)
MpUKa3a, OrpaHHYUBAIOIIETO
packpeiTHEe HHGOPMALINH, WITH
PaBHO3HAYHOT'O TIPHKa3a 00 OTMEHE
WU 00 OTPaHUYCHUH TaKOTO
PacKpBITHS.

9. YBEJAOMJIEHUA

JItoboe yBemoMiIeHNE WITH MHOE COOOIIEHHE,
MPEOCTaBIsIEMOE WM NIEpe1aBaeMOoe 110
HacTosmeMy JloroBopy, J0IKHO OBITH
COCTaBIICHO Ha PyCCKOM SI3bIKE ¥ TTEPEIaHO
MOCPEACTBOM JIMYHOM TOCTaBKH HITH
MOCPEACTBOM CPOYHOTO OTIPABIECHHUS C
MPeIOTIATON YCIyT Yepe3 MPU3HAHHYIO
MEXIYHAPOIHYIO KyPBEPCKYIO CIIyXO0y 1
MOJKET OBITh JIOCTABJICHO HA MMOYTOBBIH
aapec Takoil CTOpOHBI, yKa3aHHBIN B
Hacrosmei Cratbe 9, 1100 Ha MHOM
MOYTOBBIN aJipec, KOTOPBIA MOXKET OBITh
yKa3aH B COOTBETCTBUHU C HACTOSIIUM
JloroBopom Takoit CTopoHO# Ha
COOTBETCTBYIOIIEE BPEMS B IEIISX MTEpeIavn
el yBEeZIOMJICHUI Y MHBIX COOOIICHUIMA.

Hwuxe npuseaenst aapeca CTOpoH, KOTOPBIE
MPUMEHSIOTCA B [EJIAX HACTOSIIETO
Jorosopa:

VYyacTtHuk 1: [@]

Baumanwutio: [e]

¢ konueii. [®]



9.3

9.4

10.1

10.2

Participant 2: [e]
For the attention of: [e]
with a copy to: [e]

Each Party shall notify the other Party of
any change in its name, address and other
details as relevant for the purposes of this
Clause 9. Until a party receives a notice of
the change in details from the other Party, all
notices sent with the prior details shall be
deemed to be duly addressed.

A notice duly addressed shall be deemed to
have been received:

@) if personally delivered, at the time
of delivery as specified by the
acceptance stamp by a
representative of the receiving
Party;

(b) if sent by pre-paid urgent delivery
by a recognized international courier
service, three (3) business days after
the date of posting to the relevant
address.

10. GOVERNING LAW AND
ARBITRATION OF DISPUTES

This Agreement shall be governed by
Russian law.

Any dispute, controversy or claim which
may arise out of or in connection with the
Agreement, or the entering into force,
conclusion, alteration, execution, breach,
termination or validity thereof, shall be
settled by arbitration at the International
Commercial Arbitration Court at the
Chamber of Commerce and Industry of the
Russian Federation in accordance with its
applicable regulations and rules.
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YyacTHuK 2: [@]
Buaumanuto: [e]
¢ xonueti: [®]

Kaxxmas CtopoHa 00s13aHa YBEIOMHUTH
npyryio CTopoHy 00 H3MEHEHUH CBOETO
HAaUMEHOBaHUs, aJipeca u IPyrux
PEKBH3HUTOB, IMEIOIINX 3HAYCHHE TS el
Hacrosmiet Ctateu 9. Jlo AaThl OTydeHUS
onHo# CTOpOHOH yBeIOMIIEHUS IpYyTroi
CTopoHBI 00 U3MEHEHNH €€ PEKBU3UTOB BCE
YBEIOMIICHHUS, HATIPABJICHHBIE TTEPBON
CTopoHOH 1O MpeabIIyIINM PEKBU3NUTAM,
CUHMTAIOTCS IPECOBAHHBIMH HAJICKAIUM
o0pazom.

YBenmomiieHue, KOTOpoe OBUTO HaITICKAIITIM
00pa3oMm ajpecoBaHo, OyIEeT CUNTATHCS
MOy YCHHBIM:

(a) B CITydJae JIMYHOM JTOCTaBKH: B
MOMEHT JOCTaBKH, YKa3aHHBIH
MyTeM OTMETKH O MOJTyYeHUH
YBEIOMIICHHS TIPEICTAaBUTEIEM
rosrydaroreit CTOpoHBI,

(0) B Cllyyae nepeaayl CPOUHbIM
OTITPaBJICEHUEM C TIPEIOIIATON
YCIYT uepe3 PU3HAHHYIO
MEKIYHAPOIHYIO KYPBEPCKYIO
ciyx0y: uepes Tpu (3) pabounx JHS
MIOCJIE TAaThI OTIPABIICHUS Ha
COOTBETCTBYIOILUI aJipec.

10. NPUMEHUMOE ITPABO U

PA3PEHIEHHUE CIIOPOB B
APBUTPAXE

Hacrosammit /loroBop perynupyercs
POCCHUMCKHUM MPABOM.

Bce criopsr, pazHoriacus wim TpeOOBaHMSI,
BO3HHUKAIOILIKE U3 HacTosero JJorosopa
WJIM B CBSI3U C HUM, B TOM YMCJIC
KacaroIIMecs: €ro BCTYIUIEHUS B CUITY,
3aKJIFOUCHUS, U3MCHCHUS, HCIIOJTHCHUS,
HapyIleHUs, TPEKPaICHUS WU
JIECUCTBUTEIILHOCTH, MOJICKAT
paccMOTpeHHio B Mex1yHapoJHOM
KOMMEPUYECKOM apOUTPaKHOM CY/JIe TIPU
ToproBo-nmpoMsbIlIEHHOW MajlaTe
Poccuiickoit @enepannu B COOTBETCTBUH C
€ro MPUMEHUMBIMU MPABUIIAMU U
MOJIOKCHHUSMHU.



10.3

11.

111

11.2

The number of arbitrators shall be three (3).  10.3
The seat or legal place of arbitration shall be
Russia (Moscow). The language of the

arbitration proceedings shall be Russian.
MISCELLANEOUS 11.

Assignment of Rights or Duties: 111

@) Subject to Clause 11.1(b) and unless
the Parties specifically agree
otherwise in writing, no Party shall
assign, transfer, charge or otherwise
deal with all or any of its rights
under this Agreement to any person,
nor grant, declare, create or dispose
of any right or interest herein other
than in the event and to the extent
that such Party transfers its
Participation Interest (or a portion
thereof) to such person.

(b) Any transfer of a Participation
Interest or a portion thereof by any
Party to any other person may only
be effected (subject to compliance
with the terms and conditions set
forth in this Agreement, in the
Charter and in the applicable laws)
only if such other person accedes to
the Agreement and assumes the
rights and obligations of a Party
hereunder pursuant to a signed
addendum to the Agreement.

Material Change of Circumstances. The 11.2
Parties expressly agree that a material

change of circumstances shall not constitute

a ground for the termination or amendment

of this Agreement (under Article 451 of the

Civil Code of the Russian Federation).
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Uwuco apOuTpoB paBHsieTcs 3 (TpeM).
Mectom apOuTtpaxa sBisiercsi Poccus
(Mockga). SI3p1kOM apOUTpPasKHOTO
pa30upaTenbCTBa SBISECTCS PYCCKUIT S3BIK.

ITPOYME ITOJIOKEHUSA

Ilepenaua npas ¥ 00A3aHHOCTEN:

(a) C yuerom mostosxkeHuit [lyHkTa
11.1(6) m ectu CTOpPOHEI IPSIMO HE
COTJIaCcyIOT MHOTO B TUCHbMEHHOM
¢dopme, To HE oj1HA U3 CTOPOH HE
OyIeT BIpaBe yCTyNaTh,
nepeiaBaTh, OOPEMEHSTh WM UHBIM
00pa3oM OTYYKJIaTh KaKue-1100
WJIM BCE CBOM IIpaBa 10 HACTOSAIIEMY
JloroBopy kKakomy OBI TO HA OBLIO
JIUITY WIN TPEOCTaBIATh,
00BSIBIISATH, CO3aBATh UM UHBIM
00pa3oM OTIYXIaTh KaKue-JIN00
MpaBa Wik HHTEPECHI 10
HacTosuiemy Jlorosopy, eciu, u
TOJILKO B TOW Mepe, B KaKoil Takon
CropoHO# TakOMy JHITY TIepeaaeTcs
Josst (Wi COOTBETCTBYIOINAS YaCTh
Jlomm) Takoit CTOpOHBI.

(6) [Tepenada Ha KakuX OBI TO HA OBLIIO
ycnoBusx Jlonu unu yactu donu
Kakoi-1160 u3 CTOpoH KakoMy OBl
TO HH OBLJIO JIAILY MOXKET
MPOU3BOAUTECS (C COOIIOACHUEM
MIOJIOKEHUN U YCIIOBUH,
YCTAHOBJICHHBIX HACTOSIIUM
JloroBopom, YcTtaBom u
JIEHCTBYIOIINM 3aKOHOAATEIIECTBOM )
TOJIBKO MPHU yCIIOBUU
MPUCOECIUHEHUS TAKOIr0 JIULa K
JloroBopy u nIpUHSITHS TAKUM
Jluom Ha ce0s mpaB u
o6s3aHHOCTE CTOPOHBI TTO
HacTosAemy JloroBopy Ha
OCHOBaHHUU MOANMCAHHOTO
JIONIOJIHUTEIBHOTO COIVIAIEHUS K

Jlorosopy.

CylllecTBEHHOE U3MEHEHHE 00CTOSITeIbCTB.
CTOpOHBI IPSIMO TTOATBEPKIAIOT CBOC
corjiacue ¢ TeM, 4TO CYIIECTBEHHOE
W3MEHEHUE 00CTOATENBCTB HE Oy IyT
SIBIIATHCSI OCHOBAHHMEM JIJISI PACTOPKCHHUS
HacTosmIero JloroBopa miv BHECEHUS
W3MEHEHUI U TONIOJHEHUI B HACTOSIILIAN
Horoeop (Ha ocHoBaHMU cTaThu 451
I'paxxnanckoro koaekca Poccuiickoit
Odeneparun).




11.3  Amendment. This Agreement may be 11.3  Bmuecenune n3MeHeHuil. I3sMeHeHus B

amended only in writing, signed by the HacTosmuil JloroBop MOryT BHOCUTBHCS
Parties. Any waiver of rights under this TOJIEKO B TUCBMEHHOM BHJIE 32 IMOAMUCIMU
Agreement must be set forth in writing. Cropow. JIro00it 0TKa3 OT IpaB 110

Hacrosmemy JloroBopy Tpedyer
o¢opMIICHHUS B TUCBMEHHOM BHJIE.

11.4  Invalidity. Should any provision of this 114  HeneiicrBurensHOCTh. Ecian Kakoe-mu0o
Agreement become invalid or MOJIOXKEHHE HacTosImero Jlorosopa craer
unenforceable, the validity or enforceability HENCHCTBUTEILHBIM WIH JIMIITUTCS UCKOBOU
of the other provisions of this Agreement CHJIBL, 3TO HE MOBJIUSCT HA
shall not be affected. JEHCTBUTENHLHOCTD U HCKOBYIO CHULY JAPYTHX

noJioXxeHui HacTogiero Jlorosopa.

11.5  The Parties shall notify the Company of the  11.5  Croponsl 00s13anbl yBenoMuTh OOIIECTBO O
fact of entering into this Agreement. (hakTe 3aKITIOYEHUS HAcTOsIIEro JJoroBopa.

11.6  This Agreement is made in two (2) identical 11.6  Hacrosmmuit ToroBop 3akimoder B 2 (IByX)

counterparts one (1) counterpart for each UACHTHYHBIX K3eMIUIsIpax, o 1 (oxHOMY)
Party. 9K3EMILISIPY s KaX10¥ CTOPOHBI.
11.7  This Agreement is set forth in the English 11.7  Hacrosiuii JToroBop cocTaBiieH Ha

and Russian languages, with both versions AHTJIUICKOM M PYCCKOM $SI3bIKaX, IPU 3TOM

intended to be identical in meaning and of o0a BapuaHTa JIOJDKHBI ObITh HICHTHYHBIMU

equal legal force; in the event of discrepancy IO CMBICITY U IMETH PaBHYIO IOPHINIECKYIO

the Russian text shall prevail. CHUITy; B Cllydae HECOOTBETCTBUSA TEKCT Ha
PYCCKOM $I3bIKE€ MMEET IPEUMYILECTBEHHYIO
CHITY.

11.8  Natification of the Company. Participant 1 11.8  VBemomienwne O6mecTBa. Y9acTHHK |

shall notify the Company of the execution of 00s13yercst yBenoMuts OOIIECTBO O
this Agreement in accordance with 3aKio4eHun JloroBopa B COOTBETCTBUU C
applicable law. JEACTBYIONINM 3aKOHOAATEIHCTBOM.

* k% *k*

IN WITNESS WHEREOF, each of the Partieshas B IIOATBEPKJIEHUE YEI'O nacrosiuii
executed this Agreement: JloroBop moamnucan Kaxmoi CTOpOHO:

[Name]/[Haumenosanue]

By:/®.11.0.:
Title:/10mKHOCTS:

[Name]/[Haumenosanue]

By:/®.1.0.:
Title:/J1omkHOCTB:
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