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1.1

1.2

1.3

1.4

OBIHUE ITOJIOKEHNUA

Hnocrpannoe 1opaamwdeckoe nuno BK

Kommanu Jlamuren (VK Company

Limited),

1.1.1 bpuTadgcKUX
OcTporax

CO3fIARHOE  Ha
Buprusckix
4 maz 2005 roma;

IIPUHABIIES 10 asrycra 2023
ToIla peIleHHe 00 W3MEHEHMH
CBOETO  IHYHOTO 3aK0oHa H
PETHCTPAIHA B CHEHANHHOM
AIMHHHCTPATHBHOM palioHe
Poccniickoit Meneparuu;

"Komnanmsi") ¢Tano B CBI3ZH C
YKa3aHHBIM pemeHnEM
MexayHapoaroi KOMIIaHMeH
IlyOaMYBEIM aKIIMOHEPHBIM OOIIIECTBOM
"BK"  (mamree -  "OGmecrso”),
3APETHCTPHPOBAHHOH B IIOpAfKe,
YCTAHOBJIEHHOM  3aKCHOZATEIBLCTBOM
Poccuiickott denepanug, B
COOTRETCTBHH ¢ DeepalbHBIM 3aKOHOM
or 03082018 N 290-@3 "O
MEKIyHapOIHBIX KOMITAHMIX u
MEKIAYHAPOIHBIX donmax” {c
U3MEHECHHAMH H JOMOTHEHUAME) (Tanee
—  "3ak0H 0  MERIYHAPOIMBLIX
KOMIAHHAX "),

(mamee —

O6uecTBO MOJKET MMETH rpaxIaHCKHE
OpaBa U HECTH  TPaKTAHCKHE
00S3aHHOCTH,  HEOOXOHHMBIE  JUIA
OCYLUESCTBIICHS MOOEIX BHIOB
HOEATENIBHOCTH,  HE  3alpemeHHslX
denepaneHEMH  3akoHaMu. C  AaThl
FrOCYJAPCTBEHHOM  pEeCHCTPALMH B
Poccutickoli  ®enepammu  ObiecTso
HMEET MpaRa W HECET OOAIAHHOCTH

HHOCTPAHHOIO [OPUAHYECKOTO  ITHEA,
NpPUHABIIETO pelnenne 0
PEAOMHITHISIIHM,

Llensto  meAaTenBHOCTH O6imectra

ABASACTCA H3BISYCHHC HpHﬁBIJIH.

Jewuemd zakoroM OBmecTsa ¢ JaTHL €70
TOCYNAPCTBEHHOR — peructpaumm B

1.1

1.2

13

1.4

GENERAL PROVISIONS

The foreign legal entity VK Company
Limited,

1.1.1 established in the British Virgin

Islands on 4 May 2005;

resolving 10 August 2023 on
changing its govemning law and
registering in  a  special
administrative region of the
Russian Federation;

(the "BVI Company") became, in
connection with the said resolution, VK
International Public Joint-Stock
company (the "Company") registered in
the manner prescribed by Russian law in
accordance with Federal Law No. 290-

FZ dated 3 August 2018 "On
International Companies and
International Funds" (as amended and
supplemented) (the “International

Companies Law").

The Company may have civil-law rights
and bear civil-law obligations necessary
to carry out any activities not prehibited
by the federal laws. With effect from the
date of its state registration in the
Russian Federation, the Company shall
have the rights held, and the obligations
borne, by the foreign legal entity which
has resolved to redomlcue

The Company’s object is to generaie
profit.

Russian law shall be the governing law
of the Company from the date of its state



L5

1.6

Poccuiickoit @enmepand  CTAHORHTCA
POCCHHCKOS IPaso.

C maThl TOCYApCTREHHON PerucTpalul
O0mecTBa aAKIHH Komnanuy
TOPH3HAIOTCA akuaMu Obmectsa: Class
A Shares cramopaTes AKIHAMH KIacca

A, a Ordinary Shares cradosarca
OOBIKHOBEHHEIMA ~ aKUMSIMK,  Npd
VCITOBHYU TOCYXAPCTREHHON

pPEerHCTPallM MX BEINYCKA. AKIMOHEPEI
Komnanuy cragoBaTCca aKUMOHEPaMH
O0mecTBa U UX NpaBa yYACTHH, 4 TAKKE

CBfZaHHBIE €  TakdM  YYACTHEM
ODSI3AHHOCTH COXPAHAITCS B TOM e
o0peMe, KOTOPHI OHH UMENM B
Kommanmm, ¢ ydUeToM TORMKeHuix

HACTOAUIETO VCTaBa W 3aKoHA O
MCHKAYHAPOIHBIX KOMITAHHAX.

B nmaty rocymapcTBeHHOM perHCTpaupH
OfwecTpa  JeHCTBYIOIIME JHPEKTOpa
Komnanun cTaHOBATCA LICHAMM COBETa
THPEKTOPOB QO6mecTsa, CpOK
HOTHOMOYMM KOTOPBIX COCTaBIser 2
(gBa) rojga ¢ maThl TOCYHAPCTBEHHOMH
peructpaunn  OOmecTBa  (nanee —
"MepBosauaabHBIE anapexropa').
[lepem3bpanne coBeTa JHPEKTOPOB
Ob6mectea OCYMIECTBISETCH B
COOTBETCTBHH € MOAMKCHAIMH pasjena
22 HacTOAINETO YoTaBa Ha obureM
cobpaHny akimHoHepoB OOIuecrBa B
COOTBETCTBHH C HACTOSIINM YCTABOM 0
HCTeYeHUs CpOKa OTHOMOYHEE
IlepBoHa9aneHBIX AupexTopoB. Ecam
cooTBeTCTByFOImece obOmee colpadue
akioHepor  ObmiecTea He  BBUTIO
MIPOBEACHO J0 AATHI MCTCUCHHUA CpoKa
HOTHOMOYHH ITeproRavanbHEIX
JHUPEKTOPOB, DOTHOMOYHS
ITepponayaneHbIx JTHPEKTOPOB
OPEeKpaaoIcs, 33  HCKIIOYEHHEM
NIOJIHOMOYMIEL 10 NOZTOTOBKE, CO3BIBY H
IIPOBSACHUIO oGuero coOpanus
akumorepos Obmecrsa anst w3OpaHuA
H3bupaeMbIx OUpeKTOpoB (KAaK 3TOT
TeEpMUH omnpenened B nyrEkre 20.2.1
BACTOAUICrO YCTaBa) U MPEKPALICHHED
TIONTHOMOUKH AeHCTBYIGUIHX

1.5

1.6

registration in the Russian Federation.

From the date of the state registration of
the Company, shares in the BVI
Company shall be recognised as shares
in the Company: Class A Shares shall be
Class A Shares and Ordinary Shares
shall be Ordinary Shares, subject to the
state registration of their issue.
Shareholders of the BVI Company shall
be shareholders of the Company and
their interests as well as their obligations
in relation to such interests shall remain
to the same exlent as they had in the BVI
Company, subject to the provisions of
this Charter and the International
Companies Law.

On the date of the Company state
registration, the current directors of the
BVI Company become members of the
board of directors of the Company for a
term of 2 (two) years from the date of the
Company state registration {the "Initial
Directors"). Re-clection of the board of
directors of the Company shall take
place in accerdance with the provisions
of section 22 of this Charter at a general
meeting of the Company shareholders in
accordance with this Charter before the
expiry of the term of the Initial Directors.
If the relevant general meeting of the
Company shareholders has not been held
before the date of expiry of the term of
the Initial Directors, the powers of the
Initial Directors shall cease, except for
the powers to prepare, convene and hold
a general meeting of the Company
shareholders to elect Elected Directors
(as that term is defined in clause 20.2.1
of this Charter) and to end the term of the
existing Directors. If the term of an
Initial Director ends prematurely, they
shall be replaced in the manner
prescribed in clauses 22.13-22.16 of this
Charter.



1.7

1.8

1.9

2.1

Hupextopo. B chy4ae m0oCpoO4YHOrO
IpeKpalieHus IOTHOMOYHIT
[leppoHayaabHOrO  JMpEKIOpa  €ro
3aMEHA OCYMIECTBIJEICd B TIOPAAKE,
NPeyCMOTPEHHOM  NyHKTamy  22.13-
22.16 HacTOAErO YCTARA,

Bce pemeHHs, OpHHATBIE OpragaMmu
ynpaeneuusd Komnammu 10 pate
roCYZapcTBEHHOH perucTpanuR
O6wectBa B Poccuiickoit eaepannmy,
COXPaHAKT CBOK CHIY B HOMHOM
o0peMe  HOCHE  rOCYJApPCTBEHHOM
perucrpaunu Obmectra B Poccuiickoit
denepannu.

Cpox Jjestensaocta  Ofmecrsa He
OrpaHnyeH.

O01ecTBO MMeeT Nevars, CONePKaIYIo
ero QUpMeHHOe HanMEeHOBaHRE.

ONPEJEJIEHMS K
TOJKOBAHHE

EcIi HHOe He BRITEKAST M3 KOHTEKCTA,
TEPMHHEI, HAITUCAHUE KOTOPBIX B
HACTOAIIEM ycTaBe (namee — "Veram')
HAYHAHAETCA C 3ar1apHOH OYKBEI, HMEIOT
CIIEAVIOIIHE 3HAYEHH: '

2.1.1 "Axkmma'  o3HaYaeT

Obwecrna;

AKITHED

2.1.2 TAxoua wnmacca A" o3zHayaer
OOBIKHOBEHHYEO

KOHBEPTHPYEMYIO AKHHIO
OfiecTra, OPeaOCTABIAIOLIVIO
ee BHAALCIBLY npasa,

npeJyCMOTPeHERIS B NYHEKTE 9.2;

2.1.3 "Axkouonep" 03Ha4aer

BIAAEIBIA AKIHMH { AKITHIA);

2.1.4 "ApOuTpakHBIH UeHTP" HMeeT
3HAYEHHE, YCTAHOBISHHOS B

nyHKTE 33.1;

"Adduanporannoe auno”
O03HAYAST TPUMEHHTENEHD K
KOPIOPANKH, TOBApHINECTBY

1.7

1.8

1.9

2.1

All decisions adopted by the governing
bodies of the BVI Company prior to the
date of state registration of the Company
in the Russian Federation shall remain in
full force and effect after the state
registration of the Company in the
Russian Federation.

The term of activity of the Company is
unlimited.

The Company shall have a seal bearing
its corporate name.

DEFINITIONS AND
INTERPRETATION

Unless otherwise required by the
context, the capitalised terms used in this
charter (the "Charter”) have the
following meanings:

2.1.1 "Share” means a share in the

Company;

“Class A Share” means an
ordinary convertible share in the
Company which confers on its
holder the rights listed in clause
9.2;

"Shareholder” means a holder
of a Share (Shares),

2.1.3

"Arbitration Centre" has the
meaning given in clause 33.1;

"Affiliate" in relation to a
corporation, partnership or other
entity, means.:



(a)

(b)

2.1.6

(mapTHepCTBY) HITH HHOH

OpraHu3aruy:

mo6yIo KOPIIOpanu,
TOBAPUIICCTBO  (HAPTHEPCTBRO)
WMH  HHYKY  OpTaHH3alHIo,
Kontpoupyromyio TaKyIo
KOpIopalsilo,  TOBAPHINECTBO
{MapTHEPCTRO) MM HHYIO
OPraHKU3aLMIo,
Konrpoaupyemyro TaKOMH

KOpIOopalnei, TOBAPHLIECTBOM
(IapTHEPCTBOM) HIHA  HHOH
Opraguzanyei, HITH
Haxoasuyrocst o Konrponem
OJHOIO M TOrO e MRUa ¢ Takoit
Kopriopanuet, TOBAPHINECTBOM

{MapTHepCcTBOM) HAH  HHOH
QpraHuzanye; 1

T00VI0 KOPIIOPaLHI,
TOBAPHUIUSCTEO  (APTHEPCTEO)
MMM HEYIO  Opramgasaluio,
OTHECEHHYIO K
AddunHpoBaHHEIM JHLAM
Taxo# KOpTIOpaluy,
TOBApHIIECTBA  (TIAPTHEPCTBA)
HITH HHOH OpraEy3auzAn

Pemenuenm CoreTa AUPEXTOPOR
win  PemenmeM  aKIMOHEpPOR
Kommanmy, ONOOpEeHHEM
OONBIIMHCTRBOM B pasMepe 65%
oT ODINero wHcla IOJIOCOB,
NpedoCTaBMABIIMXCA  aKLHAME
Kommanum, mpuHAaLIeKaBWLIHMH
€e aKIHOHEepaM,

%) TEPMUH
"Addpunuposannsrii”
MIOITIEXKUT TONKOBAHKUO

COOTBCTCTRVEOTITHM 06})330M;

"Bamkaiflunii  poxcTBEHHUK"
O3ZHaYaeT INPHMEHHTENHHO K
(uznyecKoMy MY ero
cyripyra, TPaXKIAHCKOT0
napTHepa, IMOIHOPOAHOTO OparTa,
TIONMHOPOHYIY CECTPY, NMPAMOro
POOCTBEHHHKA M0 BOCXOISINEH
JIHHEM, a Takw¥e MpAMOTO HIH
OPHEMHOIO POJACTREHHUKA MO

(@)

(b)

216

any corporation, partnership or
other entity that Controls, is
Controlied by or is under
common Control with that
corporation, partnership or other
entity; and

any corporation, partnership or
other entity designated as an
Affiliate of that corporation,
partnership or other entity by a
65% Resolution of Members of
the BVI Company,

and the term "Affiliate”
(adjective) shall be interpreted
accordingly;

“Immediate Family Member"
means, in relation w an
individual, their spouse, civil
partner, full brother, full sister,
direct ascendant, and direct or
adopted descendant;



2.1.7

(a)

(b}

2.1.9

2.1.10

HHCXOIAImeH JTHHHH,

"Banogpan umeHa" ozHauaeT:

NPEMEHHTCARHO K CACIKAM II0

NPHOOPETEHHIO )37
OTYY IS HHIO AKTHBOB -
JIeHERHAS CTOBMOCTE
BBIMNIAYEHHOTO WM
IOIYYCHHOTO BO3HATDAKIEHMS
32 AKTHBBR ILMHOC  JROOEIE
003ATCTBECTBA B JEHEKHOM

BBIPAKCHEH, IIPHHATEIE B obmen
HAa aKTHBBI;

NPEMEHHTCIRAO K COEIKaM IO

NPeTOCTABICHUIO WK
NPHBIIEYEHHIO 3aHMOB
(KpemsToB), MNpPeOCTARICHHIO
34J10TOB, rapaniui HIIH
UPHHATHIO Ha celn
OTBETCTBEHHOCTH no
obA3aTensersaM  —  CyMMa
COOTBETCTRBYROIIEr O 3aiiMa
(kpeaura), s3aj10Ta, lapaHTAA
Wi  MAKCHMANBHRIN  passep
OTBETCTBEHHOCTH, KOTOPYIO,
COTTIACHO PaAZYMHBIM

OKHAABMIM, MOKeT TIOHECTH
CTOPOHA, APpHHMMArONIAs Ha cedd

COOTBETCTRYIOIIHE
0Bg3aTeNBCTRA,

"TenepaabHBIH AApeRTOop”
HMEET 3HaYeHHe,

¥CTaHOBICHHOE B nyHkte 13.1.3;

"I'pynoa” o3Hagaet Oburectso
u ero JloyepHue KOMIAHHH;

"JoAd yuUacTHA KOMIIAHHH"
03HAY4eT pasMep ACIH yIACTHA
OfuecTEa B COOTBETCTRYIOIIEH
HoptdensHoi KOMOaHHH,
BBIPAYKEHHBIH B BUIE
JeCATHYHOR Apodu (Hampumep,
€CJTH KOMITaHKA Bragcer 24,99%
akiu# [Toprdensroii koMnaHum,
Jong  y4acTHA  KOMITAHKEK

2.1.7

(a)

(b)

2.1.8

2.1.10

"Gross Assets the subject of the
transaction” means:

in relation to transactions
involving the acquisition or
disposal of assets, the cash value
of the consideration paid or
received for the assets plus any
liabilities in cash accepted in
exchange for the assets;

in relation to transactions
involving provision or attraction
of loans (credits), provision of
pledges, guarantecs or
assumption of liabilities - the
amount of the relevant loan
(credit), pledge, guarantee or the
maximum liability that a party
assuming the relevant liabilicy
can reasonably be expected to
incur;

"General Director” has the
meaning given in clause 13.1.3;

"Group" means the Company
together with its Subsidiaries;

"PCH" means the amount of the
Company participation interest
in the relevant Portfolio
Company expressed as a decimal
fraction (for example, if the
Company owns 24.99% of the
shares in the Portfolio Company,
the PCH will be 0.2499);



2.1.11

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

2.1.17

2.1.18

2.1.19

coctanuT (.2499);

" MovepHasa KOMIIAHAS"
03HAYAET  KOMIOAHHIO M
JPYLYIO OpraHu3aluio,

Konrpomapyemyro O0mectsoM;

"mpexrop” o3padaer JOOOrO
yneHa COBETa AUPEKTOPOE;

"3akoH 0 KOMIOAHHAX"
o3Hayaer 3aK0H bpHTaHCKHX
Buprunckux  OcrpoBoB  ©
KOMMepYecKuX KoMmaHusx 2004
roga (the BVI  Business
Companies Act 2004), ¢ y1eToM
BCEX ero V3MEHCHHI,
OpOIAeHEH, HOBEIX pElNaknuil |
OOHOBNCHHH W TOA3AKOHHEIX
aKTOB, HPHHATEIX B
COOTBETCTBHMH C HUM;

"JakeH 0 MeXTYHAPOIHBIX
KOMIIAHHAX' HMeeT 3HaYeHHE,
YCTAHORJICHHOE B IVHKTE 1.1;

"JaTpoHyTbIil aupexTop”
uMeeT 3HAYEHHE,
YCTaHOBNEHHOE B IIYHKTe 24.5.1;

"H3bupaemniit AHpeKTop”
HMeEET 3HaYCHHE,
YCTaHORBIEHHOE B MyHKTe 20.2.1;

"HHocTpaHABI  aKkHHoOHep"
03HawaeT AKUHOHEPA, KOTOpHIt
He  gpngercs  Poccniickum
JHLIOM;

"KamoweB o poccaiickuii
akmuonep”  (Key  Russian
Shareholder) osnauaer moboro
AKUUOHEpa, HA3HAYEHHOIQ
pemeHyemM QOwero cobGpanus

und  Pemermem  axumoHepos
KomMmnararn B KAYeCTRE
"Krmoyesoro POCCHICKOTO

akuHoHepa” OdmecTna;

"Kommanugn" nMeer 2HAYCHHE,

2.1.11

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

2.1.17

2.1.18

2.1.19

"Subsidiary" means a company
or other organisation Controfled
by the Company;

"Director” means any member
of the Board of Directors;

"Companies Law" means the
BVI Business Companies Act,
2004, mncluding any
modification, extension, re-
enactment or renewal thereof and
any regulations made thereunder;

"International Companies
Law" has the meaning given in
clause 1.1;

"Affected Director" has the
meaning givea in clause 24.5.1;

"Elected Director” has the
meaning given in clause 20.2.1;

"Non-Russian  Shareholder”
means a Shareholder who tsnota
Russian Person;

"Key Russian Shareholder”
means any Shareholder
appointed by a decision of the
General Meeting or by a
Resolution of Members of the
BVICompany as a "Key Russian
Sharehoider” of the Cormpany;

"BVI Company” has the



2.1.20

2.1.21

(a)

(b}

(©

(d)

YCTaHOBNEHHOE B MyHKTe 1.1;

"KonkypHapylomas  ¢xeaxa’
HMEEeT 3HAYCHHE,
YCTAHOBJICHHOS B IYHKETE 24.5;

"Konrpoan" O3HAYacT,
NPUMEHUTENEHO K OPTaHK3AIIHH:

BJAdCHKS OPAMO HIIH KOCBEHHO
CONBIIMHCTEOM HpaB roiqoca,
KOTOPBIME  aKILHOHEDLL BIPABEC

pacmopsXKaTkcs  Ha  obumeM
cobpaHum YUACTHHKOB
{aKuOHEpOB) TaKOH
OpTaHM3AMH;

IIpaBo HazHayaTh WM
OCBODOKIATE OT JOJDKHOCTH
TUPEKTOPOB, B COBOKYIHOCTH
UMEIOLINK OONBITHHCTBO
FOJIOCOB HAa 3aCEJAHHAX COBETA
JHPEKTOPOB TAKOH
OpraHU3anHg;

npape  HIM  (PaKTHYECKYIO

BO3MOXHOCTE ONPEIS/IATE HIH
o0ecieunBarh OlIpeeneH e
Hanpas ey ui YIIpaBIeHus,
MOJIMTHKH H pPeeHnd Tako#
OpraHM3aMIL;

CCIIH  Opradu3auida  HaxOIHTCA
Iod VIpaslIeHHeM OJHOrO HIIH
HEeCKOIBKHX YIPaBIgrOIMX
TpacTta HJIH JHI,
OCYIIECTBIIAIURX YIPaBIeHHE
B HHTEpECaAX TPCTHHX JTHIE, Ipago
i (PakTHUECKas BOIMOKHOCTD

NaBath YKa3aHHs, B
COOTBETCTBHHA ¢ KOTOPBIME, KaK
HpaBuiIo,  JeHcTByeT  Takoi

YIPABISFOIIME TpacTa WK JKUO,
OCYLIECTBIISIOLICE VIIPABIEHHE B
HHTEpEecaxX TPeTHUX JIHIL,

¥ TePMHUHEI
"KoRTpoaupoBars",
"KonTponupyromuii" u

"Konrporapyemuifi” roexar
TOJIKOBAHHIO COOTBETCTBYIOMIUM

2.1.20

2.1.21

(a)

(b)

()

(d)

meaning given in clause 1.1;

"Competing Transaction" has
the meaning given in clause 24.5;

"Control" means, in relation to
an entity:

holding directly or indirectly a
majority of the voting rights
which the shareholders are
entitled to exercise at a general
meeting of the members
(shareholders) of the relevant
entity;

having the right to appoint or
remove  directors  holding
collectively the majority of the
voting rights exercisable at
meetings of the board of
directors of that entity;

holding the power to direct or
cause  the  direction  of
management,  policies  and
decisions of that entity;

if the entity is held by one or
more frustees or nominees,
holding the power (whether
legally or in practice) to give
instructions in accordance with
which  the  trustee(s) or
nominee(s} is or are accustomed
to act;

and the terms to "Control",
"Controlling” and "Controlled”
shall be construed accordingly;



2.1.22

2.1.23

2.1.24

2.1.25

(a)

(b)

(c)

(d)

o0pazo;

"Konconnanpoeannsiii”
O3HAYAET, MNPUMEHUTENBHO K
OpraHU3anHH, yTO ee
puHaHCOBaL OTWETHOCTE OB
BKIIOYCHA B
KOHCONUTHPOBAHHYIO
QHHAHCOBYIO OTYECTHOCTE
OfwectBa 1 ero JOYEpHHX
xoMIaHuii mno MCPO s3a
HOCISAHHH OTYETHEIH TTepHOI;

"HaGmopaTean" O3HAYAET
Habmonarenss 1npm Copere
JUPEKTOPOB, CYATYC KOTOPOTQ
PerymupyeTcs BHYTPEHHUMH
JoxymeHTaME O01ecTna,

"HasHawaemplli  ampexTop"
HMEET 3HAYECHHE,
YCTAHOBIEHHOE B IyHKTe 20.2.2;

"He3zaunrepecoBaHHEbIIT
aupexTop” - Todoit upextop,
xpome dupexropa, uspaHHOrO
B CoBeT  JUpPeKTOpOB B
pes3ynmbTale ero BHIOBIDKCHHA
AXITHOHEPOM, KOTOPHIH:

sgpigercs (CBg3aHHBIM  JIKIIOM
BK;

seasercd  CBA3aHHBIM - JIMIIOM
AKIHUOHEPa, KOTOPHI} sBIsSeTCs
CTOPOHOI] COOTBETCTRYIOLIEH
CHenku co CBS3aHHBIM JIHLIOM;

ABIAETCH CTOPOHO#
cooTBeTcTBYIOIIEH CHelkn c¢o
CBSI3aHHBIM JXUIIOM; HITA

OTBEYAET  COOTBETCTBYIOUIHM
KPHTIEPIDIM  000ro {3 JIMI,
HEepeYrcneHHEIX B HYHKTax
2.139a) - 2.1.3%e), o
OTHOMEBH® K  CeManroMy
auy BK au CeazansoMy mumy

1!

2.1.22

2.1.23

2.1.24

2.1.25

(@)

(b)

(c)

(d)

"Consolidated" means, in
reiation to the organisation, that
its financial statements have
been included in the consolidated
IFRS financial statements of the
Company and its subsidiaries for
the most recent reporting period;

"Observer" means an observer
to the Board of Directors, whose
status is governed by the internal
documents of the Company;

"Appointed Director" has the
meaning given in clause 20.2.2;

"Non-Interested Director”
means any Director other than a
Director elected o the Board of
Directors following his
nomination by a Shareholder
wha:

is a VK Connected Person:

is a Shareholder Connected
Person that is a party to the
relevant Related Party
Transaction;

is a party to the relevant Related
Party Transaction; or

meets the relevant criteria of any
of the persons listed in clauses
2.1.39(a) to 2.1.39(e) in relation
to a VK Connected Person or a
Shareholder Connected Person;



2.1.26

(a)

(b)

(c)

(d)

2.1.27

2.1.28

2.1.29

aKOHoHepa;

"HezauHTepecoBaHHBIH
AKHUOHepP” O3HawaeT moboro
AKXKIHOHEpA, KpoMe AKIIHOHEpa,
KOTOPBIH:

apageTca  CBI3aHHBIM  JTHUOM
BK,

apngercs  CBS3aHHBIM  JTHIIOM
aKuHoHEepa;

ABNAETCSH CTOPOROIH
COOTBETCTBYIOWEH CHenku co
CRA3aHHEBIM THITOM, HIH

OTBEYACT  COOTBETCTBYIOUI(UM
KpHTepusM  T000ro H3  mm,
IEPEUHCICHHBIX B MYHKTax
2.1.39(a) - 2.1.39(e)
[IPEMEHHATENBHO K CBA3aHHOMY
mny BK wim CeasanHoMy Tminy
AKLUOHEPA;

"HesaBueamMbIli  qHpexTOp”
03HayaeT Huapexropa,
COOTBETCTBYIOLICIO KPHTEPHAM
ONpEHeNeHUS  HEABHCHMOCTH
YIEHOB COBETAa OHPEKTOPOB,
NPeAYCMOTPEHHBIX
IIPHMEHHMEBIME paBAAAMH
IHCTHHTA GOHIOBEIX OHpK, Ha
KOTOPBIX KOTHDVIOTCH IIE€HHEIE
Oymaru Obuecrra,  mbo
NIPUIHAHHOIO TAKOBEIM B
COOTBETCTBHH ¢ IPUMCHAMEIMH
NpaBHIAMY JTHCTHHIA (POHIOBHIX
OUpPIK, Ha KOTOPBIX KOTHPYIOTCA
Lennsle OyMaru Obmecrsa
(rn) YeTaBoMm M BHYTPCHHHEMHU
JokyMeHTaMH OdmecTra;

"QObmiee cofpanme’  uMeer
3RAYCHHUE, YCTAHORICHHOE B
oyHkTe 13.1.1;

"ObmecTRO" HMeeT 3naueHme,
YCTAHOBJICHHOE B nyHKTE 1.1.2;

2.1.26

(a)

(b)

(c)

(d)

2.1.27

2.1.28

2.1.29

"Non-Interested Shareholder”
means any Shareholder other
than a Shareholder who;

is a VK Connected Person;

is a Shareholder Connected
Person;

is a party to the relevant Related
Party Transaction; or

meets the relevant criteria of any
of the persons listed in clauses
2.1.39(a) to 2.1.39(e) in relation
to a VK Connected Person or a
Shareholder Connected Person;

"Independent Director™ means
a Director who meets the criteria
for determining independence of
members of a board of directors
stipulated by the applicable
listing rules of stock exchanges
on which the Company's
securities  are  listed, or
acknowledged as such in
‘accordance with the applicable
listing rules of stock exchanges
on which the Company's
securities are listed and/or by the
Charter and internal documents
of the Company;

“General Meeting" has the
meaning given in clavse 13.1.1;

"Company"” has the meaning
given in clause 1.1.2;



2.1.30

2.1.31

2.1.32

(a)

2.1.33

"OOnIKHOBEHHAS aknun"
o3HauaeT akuHw Oomecrsa,
IPeIOCTaB/IFIOLLEYEO ee
BHAJEIBLY HpaBa,

UpeAycMOTpeHHBIE B IVHKTE 9.3;

"Ilepsonagaabable
DupexkTopa’ HMeeT 3HAYCHHE,
YCTaHOBJIEHHOE B IYHKTE |.6;

"Tloprdenpnas  xoMmanHa"
03HAYAET KOMIIAHWIO, AKUAAMH,
JOSMU BIH APYTAMHI
HHCTPYMEHTAMH  yYacTHA B
KaImuTalie XOTOpoH HNpAMO HIH
KocBeHHO BhameeT OOLIECTBO, H
xoTopaid ObUia BKTIOYECHZ B

CIMCOK Hoprdemsaex
KOMIIaHKH o pPEIICHHED
YHOTHOMOYESHHOTO opraHa

KoMmanum (3a MCKAOMEHHEM
KOMITAHHH, COOTBESTCTRYIOMIHX
nepeHCIEHHRIM HIHKE
KPUTEPHAM, HO HCKIIOUESHHbIX
U3 coucka  Iloprdensunix
KOMITaHuit peLISHHEM
VIIO.THOMOYEHHOr0 opraHa), a
TAKKE:

MOGVI0  HHYK  KOMIIAHHIO,
AKITUAMHU, DONAMH HAM APYTUMHA
MHCTPYMEHTAMH  YIacTUd B
KATHTAE KOTOPOH MpAMO KW
KOCBeHHO BI1aaeer (0ImecTro,
€CIH CTOHMOCTE NPHOOPETCHUS
aKI|y, JoNel HIM  ApyTMX

HHCTPYMEHTOB  Y9YacTHI B
KamuTtane TakoH KOMNaHHM,
npAMOo WK KOCBEHHO
npuHagnexamux — OOmecrzy,
00 X CTOMMOCTE [I0 TAHHBIM
ronoBoit ay MpOBaHHOH
(uaanCOBOR OTYCTHOCTH
OfmecTBa 332 IOCIETHHY

OTUETHEIH [epHOT NPEeRBIMLAET
10% (necsTe HpOLIEHTOB) oOT
Prmoynoit CTOHMOCTH
AKITHOHEPHOIO KAIIATANA,

"Pemenne AKIOHEPOB
Kommanuu"' ozHavaeT M0G0e 13

2.1.30

2.1.31

2.1.32

(@)

2.1.33

"Ordinary Share" means a
share in the Company which
confers on its helder the rights
listed in clause 9.3;

"Initial Directors" has the
meaning given in clause 1.6;

"Portfolio Company” means a
company in which the Company
directly or indirectly holds
shares, participation interests or
other equity instruments and
which has been included in the
list of Portfolio Companies by a
decision of an authorised body of
the Company (other than
companies that meet the criteria
listed below but have been
removed from the list of
Portfolio Companies by a
decision of an authorised body)
and also:

any other company in which the
Company directly or indirectly
helds  shares, participation
interests or  other  equity
instruments, if the cost of
acquisition of the shares,
participation interests or other
equity instruments of  the
relevant company directly or
indirectly held by the Company
or their value according to the
Company  annual  audited
financial statements for the last
accounting period exceeds 10%
(ten per cent) of the Equity of the
Company;

"Resolution of Members of the
BVI Company” means any of



CISAYIOUTAX pelIeHnH
akunoHepop KoMnasnm:

(&) pellicHHE  aKIMHOHEPO®
Kommannn, npuagaroe ao
BCTYNJICHUS B CHIY
¥Yerapa B COOTBETCTBHU ¢
YCTABOM Komnanm,
NeHCTROBABLIHM BO
BpeMA OPUHATHS TaKoTo
pelIeHuUs, H
[IpPHUMEHHMBIM NPaBoM; ¥

(b} pelleHMe  aKUHOHEPOB
Komnaauz B dopme
MHCEMEHHOH PE30NIIONUE
akuuoxepos KoMmanum,
Ha KOTOpOe a0
BCTVIUIGHHA B CHILY
¥crapa  mpemocTaBMNIM
NHCEMEHHOE  COTNacHe
aruuonepe! KoMadgny B
COOTBETCTBHH C YCTABOM
Komnanuu,
JefiCTBOBABLIMM BO
BpeMsA DIPeAOCTaBICHHS
TAaKOro  corjlacus, M
IPUMEHHMBIM [IPABOM;

2.1.34 "Pemrenne

(a)

(b)

BIIaICHOIMTMIA

KBATHPHUHAPOBAHHOT O
fonpmuHcTBA” o3HauaeT
MOGoe U3 CIEAYIOUINX PEIEHMi:

pewerne OOmero coGpauus,
TPEHATOE B COOTBEICEBHM <
Yerapom OOTBIIMHCTROM B 65%
(ImecTLACCAT OATH IIPOIEHTOB)

oT obmero YHCAA TONOCOB,
PAXONATIIXCS Ha BCE
rOMOCYIOMIEE AxiiHn,

MPHHAONCAHEIITHE AKHHOHGP&M;
H

pemenne OBmero cobpaHud B
(popMe THCEMEHHON Pe30IIOAN
AKIOHOHEPOB,  NPHHATOH ~ B
[IOpsAKe, IpeIyCMOTPEHHOM
oyHkramu 169 - 16.11, m
NOAMHCAHHOH  AXIHOHEpaMy,
AKIHIMH,

(a)

(b)

2.1.34

(a)

(b)

the following resolutions of
members of the BVI Company:

a resolution of members of the
BVI Company adopted prior to
the Charter coming into force in
accordance with the BYVI
Company’s articles of
association in effect at the time
the relevant resolution was
adopted and the applicable law;
and

a resolution of members of the
BVI Company in the form of a
written resolution of members of
the BVI Company to which the
written consent of members of
the BVI Company was given
before the Charter came into
force in accordance with the BVI
Company’s articles of
association in force at the time
the consent was given and the
applicable law;

"Qualified Majority Decision”
means any of the following
decisions:

a decision of the General
Meeting adopted in accordance
with the Charter by a majority of
65% (sixty-five per cent) of the
total votes attached to all voting
Shares held by the Shareholders;
and

a decision of the General
Meeting in the form of a written
resolution of the Shareholders
adopted in accordance with the
procedure envisaged by clauses
16.9 — 16.11 and signed by the
Shareholders holding Shares



2.1.35

(a)

(b)

2.1.36

(a)

IIPEAOCTABIRIOUIHMH B
COBOKYITHOCTH 65%
(lecThacCcAT TATH OPOHEHTOB)
oT o0mero 4Yucia TOHOCOB,
IPHXOIAIMXCS Ha BCE
rOROCYIOMHNE Axnouy,
NPHHALISKAIHE AKIHOHEDAM;

"Pemtenne POCTOro
OobHIHHCTBA" O3HaYAeT
moGoe 13 CACAYIOUMX PelleH !

pemieHne O6mero cobGpamus,
IIPHHATOE B COOTBEICTBHH C
YeTaBoM OPOCTEIM
OONBIIHHECTBOM ~ OT  OOINETO
YACIa TONOCOR AKIMOHEPOB,
TIPHHABLIMX VUACTHE B
co0paHnH, HMEIOIWHX [PaBo
roiocoBaTb Ha TakoM OO0mem
coOpaHul M [POroNOCOBABIIEX
{T.c. HS BO3REPXKABIINXCS OT
ronocosanus) Ha takoM OduieM
cobpaunu; u

pemnenune Obdmero cobpaHna B
dopre NHCEMEHHOH PE30MIOIHN
AKIHOHEPOR, TIOATTHCAHH O
AKIHOHEpAMHK,  BIANCIOMHMH
AKUMAMH, HPeJOCTaBIMONHMHA
B COBOKYHIHOCTH  HpPOCTOE
OONBIUHCTBO OT OOLMEro Yucna
TOJIOCOB, NPAXOIAIMECA Ha BCe
rOJIOCYIOLIME Axuuy,
DpuEaznekKaline AKIHOHEPaM;

"PenieHue Cogera
AHPEeKTOpPeB" oO3HayaeT Joboe
N3 CACAYIOLIEX PEIeHHH:

pewerne Copeta JUPEeKTOPOE,
OPUHATOE Ha  HaUISKallaM
obpazom HPOREICHHOM
sacenanny CoBeTa JUPEKTOPOB
OOMBIIHHCTBOM TOITOCOB
JHpEeKTOPOB, OPUCYTCTBYIOMIKX
W TPOTOJCGCOBABUIHX (T.2. HE

BOBLEPKABIIHXCA oT
I'0.I0COBAHUA) Ha TAKOM
3aCEAAHHH (npu ITOM

Ipeaceaarciib TaKOTQ 3aCCTaH s

2.1.35

(a)

(b)

2.1.36

(a)

representing in the aggregate
65% (sixty-five per cent) of the
total votes attached to all voting
Shares held by the Shareholders;

"Simple Majority Decision”
means any of the following
decisions:

a decision of the General
Meeting adopted in accordance
with the Charter by a simple
majority of the total votes of the
Sharcholders  attending  the
meeting, entitled to vote al the
General Meeting and voting (i.e.
not abstaining from voting) at the
General Meeting; and

a decision of the General
Meeting in the form of a written
resolution of the Sharcholders
signed by the Shareholders
owning the Shares giving in the
aggregate a simple majority of
the total votes attached to all of
the voting Shares held by the
Shareholders;

A "Decision of the Board of
Directors” means any of the
following decisions:

a decision of the Board of
Directors adopted at a duly
convened meeting of the Board
of Directors by a majority vote of
the Directors present and voting
(i.e. not abstaining from voting)
at the meeting (with the
Chairman of the meeting having
acasting vote in the event of a tie
in the votes for and against the
decision and, if in any



(b)

2.1.37

(a)

(b)

HMEET  IIpaBo  PEIlAroLIero
FOIOCa B CIyYae paBeHcTBa
9UCHA FONOCcoB 33" U "HpoTHR"
NPUHATHA PElIeHHs, 4 eCNH OpH

Kakux-mubo  obcrogrenneTsax
Hupextopy IPeNOCTaBIEHO
Oonee oJHOrO TOJNOCR, LPH

IFogcHeTe roNocCos VUNTHBAIOTCH
BCC TOJIOCa, NpPeIoCTaBICHHBIE
TakoMy npexropy); u

peweHNe, ITUCHbMEHHOE COIIACHE
Ha KOTOpOE OPEeIOCTABICHO
NpocTeiM  OONBIIMHCIBOM 0T
obwgero vnciaa Jupexropor, 6e3
ydeTa BROBIBIINX JupekTopoB
(11pu sToM npeacenarens Copera
JHPEKTOPOB  MMEST  TpaBo
PEIIAIOINErO IONoca B ciydae
PaBEHCTRA YHCIIA FOIOCOB "3a" U
"IIpOTHB" IPHHATHA PEILEHUA, 2
€CIIH npu KaKHUX-THOO
o0cToATenbeTBax  Hupekropy
NpeIOCTaBlIeHo (oJIee OAHOTO
ronoca, NpH MOACYETE COJIOCOB

y“IHTbIBal‘OTCSI BCE romoca,
HpeHOCTaBHEHHblé TaKOMy
Hupexropy);

"Poceniickoe AHIO" 03HAYACT;

du3nyeckoe MU0 — rpaXkIaHuH
Poccutickoit ®eneparum;

IOPUINYECKOE fHLO, CO3TaHHOe
U DEHCTBYIOLIEE B COOTBETCTBUM
c POCCHACKHM
3aKOHOHATETBCTBOM, B
OTHOHICHUH KOTOPOr0 OCHOBHBIE
OYHKINE [0 YOPaBICHAK M
Kontpon: ocymecTsnsiorca u3
Poccuiickolt  ®emepaunu, =
KOTOpOe He HaXomuIcs IoA
KorTponem dusnueckux mui, e
SABNAIOIAXCS rpaxIaHaMu
Poccuitckoli ®enepanun, wim

HOPHITHYECKUX JIMII,
YUPESHKICHHBIX B COOTBETCTBHUY C
HHOCTPAHHEIM

3ZKOHOIATCNECTBOM, HIH

(b)

2.1.37

(a)

(b}

circumstances a Director is given
more than one vote, all votes
given to the Director shall be
taken into account in the tally of
votes); and

a decision to which a written
consent is given by a simple
majority of the total number of
Directors, excluding retired
Directors (with the Chairman
having a casting vote in the event
of a tie in the votes for and
against the decision and, if in any
circumstances a Director is given
more than one vote, all votes
given to the Director shall be
taken into account in the tally of
votes);

"Russian Person" means:

an individual who is a citizen of
the Russian Federation;

a legal entity established and
existing under Russian law with
its primary place of management
and Control in the Russian
Federation and which is not
under the Control of individuals
who are not citizens of the
Russian Federation or legal
entities incorporated under the
laws of a jurisdiction other than
the Russian Federation; or



(c)

2.1.38

2.1.39

(a)

(b)

()

moOoK uHOM Axuyonep, 1o
OTHOIICHHIO K KOTOPOMY ITHIIO,
yKazaHHCOe B NyHKTax (a) WM
(b}, Bnageer wm KoHTponupyer
Oonee 50% YCTABHOI'O
{aKI[HOHEPHOTO) KAIHTANA;

"PuIHOTHAS CTONMOCTE
AKTTHOHEPHOTO KanurTansa”
O3HAYaeT  npouseejcHue (i)
CpeIHEeR3BEIUCHHON HEeHBY OAHOH
AKiun (oenosuTapHoi
PAacIHCKH), HaxOAsme#cs B
MyOIHIHOM oOpamenny AKIul
(HEMO3UTAPHEIX pacHECcOK} 3a
KaneH apEbIi KBapTar,
TIpeUIecTRYIOMMHA KBapTany, B
KOTOPOM ITPOM3BOJHTCS pacuer,
o JatHHBIM OHUpPEH c
HauGOIBIHM CPEIHUM 00BEMOM
TOPTOB 10 HaxXOIUOUMCA B

nyOIMaHOM obparneHnd
AKIMsIM (DEeno3UTapHEIM
PacluCcKaM) 33 KaueHAAPHBIN
KxBapran, NPEIUIECTRYIOMIHIT
KBaprany, B EOTOpOM
NMpOM3BOAUTCA pacdeT, u (ii)

obImero
AKITHi;

HHCIIa  pasMCINSHHBIX

"Cra3aHHOE JTHIO aKHuoHepa'
O3HayaeT o00e U3 CHeIYIONHK
JIHIL

m0doro CylecTBeHHOTO
AKLHUOHEPA;

IUpeKTopa, A0,
BBUTOIHSEOIIES dvHKLIIH
e ANHOTHYHOTO
HCIIOHUTENEHOTO oprana,
YJeHa KOJIEr BaILHOTO

HCOOJHMTENIBHOIO OpraHa MM
UieHa COBETa JMPEKTOPOB MU
aHaNIOTHYHOIO  KOJLIErHAIBHOTO
Oprana  ynpapiIeHHL mo00TO
CymecTeerHOTO axIyonepa,;

e, Kowrtpomapyromee (unu
T, COBMECTHO
KoBTpomupyromnmx) modoro

()

2.1.38

2.1.39

(a)

(b)

(c)

any other Shareholder in respect
of which a person referred to in
(ay or (b) owns or Conirols over
50% of the charter (share)
capital;

"Equity of the Company"
means the product of (i) the
weighted average price per
publicly traded Share (depositary
receipt) for the calendar quarter
preceding the quarter in which
the calculation is  made,
according to the exchange with
the highest average trading
volume for the publicly traded
Shares (depositary receipts) for
the calendar quarter preceding
the quarter in which the
calculation is made, and {(ii) the
total number of placed Shares;

"Shareholder Connected
Person" means any of the
following persons:

any Substantial Shareholder;

a director, a person acting as the
sole executive body, a member of
the collegial executive body or a
member of the board of directors

or a similar collegial
management body of any
Substantial Sharcholder:

.a person Controlling (or persons

jointly Controlling) any
Shareholder of the Company



(d)

(e)

2.1.40

(a)

(b)

(c)

2.1.41

AxnuoHepa Obuectsa,
ABTAIOMWIETOCS  IOPHANYIECKAM
SHLOM H BIaJCINETO
Axnusamu, Ha KOTOpPBIE
npuxoaurcs Qonee 2% (IByX
IIPOLIEHTOB) o1 o0inero
KOJIHYECTBA [0.T0C0B, KOTOPEIMU
AKLHOHEeph BIIpaBe
pacluopsAiuTheCas  Ha  mo0oM

O6mieM cobpanww;

nGoro brmxkaiimero
POIACTBEHHKKA Juna,
YKa3aHHOIO B NVHKTAX {(a) — (c)
BBIIIE; HITH

moGyo KOPHOPALKIO,
TOBAPHULIECTBO  (IAPTHEPCTBO)
WM HMHYID  OPTaHH3alyo,

Kourpomupyemyro nodsm  u3
JUI, YKA3aHHBIX B MyHKTaX (a) —
(c) Beriie, uan ero bamaaimum
POACTBEHHHKOM;

"CBaiaHHoOE JIHIO BR"
03Ha4aeT Jboe H3 CAeAYIOIIX
THIT:

paboTErKa OBIIECTRA MAM JIULO,
BLITOTHAIOIICE dyHKUEH
eAHHONMYHOTO
HCTIONHUTENBHOIO OpraHa, WM
YIEHd KONJIErHAJLHOTO OpraHa
yropaenesus O6mecrsa;

aoboro Brmxaifrero
POOCTBEHHHKA MOOOr0 W3 ITHI,
YKA3aHHBIX B IYHKTE (a) Bhiie; H

o0y KOPTIOPALIHKIO,
TOBAPHIICCTBO  (TIAPTHEPCTRO)
HITH HHYO OPraHA3aIHo,

Koutponupyemyo nrodnm  H3
JIMY, YKa3aHHBIX B NYHKTE (a)
BBHUllE, HaH ero brymxaiumm
POJICTREHHHMKOM;

"Crenka co CBAZAHHLIM
JaugoM” HMEET  3HaueHue,
YCTaHOBIICHHOE B ITVHKTe 24,3;

(d)

(e)

2.1.40

(a)

(b}

(c)

2.1.41

who is a legal entity and who
holds Shares that account for
over 2% (two per cent) of the
total votes that the Shareholders
are entitled to cast at any General
Meeting;

any Immediate Family Member
of a person referred to in
paragraphs (a) to (c) above; or

any corporation, partnership or
other organisation Controlled by
any of the persons referred to in
paragraphs (a) to (¢} above or
their Immediate Family Member;

"VK Connected Person" means
any of the following persons:

an employee of the Company or
a person acting as the sole
execuiive body or a member of
the Company collegial
management body;

any Immediate Family Member
of any of the persons referred to
in paragraph (a) above; and

any corporation, partnership or
other organisation Controlled by
any of the persons referred to in
paragraph (a) above or their
Immediate Family Member;

"Related Party Transaction’
has the meaning given in clause
24.3;



2.1.42

2.1.43

2.1.44

(a)

(b)

"ColeTBeHHbIE akaug”
O3HAYAET Axuuu,
IpraHaLIexalme O0mecTry;

"CoBeT IHPEKTOpOB" WMEET
3HAYCHHE, YCTAHOBMEHHOE B
nyakte 13.1.2;

== It

"CyiecTBeHHOM caenkoii
ABNAETCH KK H3 CHETYIOTINX
CAESNOK U MEHCTBHE:

ClelIKa, CTOPOHOH  KOTODPOH
ABIAcTCA O0ImecTRO Wiy f0das
KoutTpompyemas HM
opranusanus, echm Bamosag

[CHA TAaKOH CHENKH NpERBIIACT
HamOONbIllee M3  CHeAYIOUINX
IBYX 3Ha4eHHH (IO COCTOSHMIO
Ha JATY 3QKIIFQUEHHS COSTKH):

(i) 40% (copok NpoOUEHTOB)

noxomor  I'pymmel za
($pUHAHCOBEBII ron,
IPeAECTBYIOWME oy
COBEPILEHUS CHENKY;
M

(ii) 135% or  Puinouno#
CTOMMOCTH
aKIUHOHEPHOTO
Kanuraia,

CHEIKa, CTOPOHOH  KOTOpOH

ABIACTCA INoprdencHan

KOMITAHMA, ccIH Bamosag nema
TAKOH COeAKH, VMHOMKEHHAS HA
Jonro  yuacTHS — KOMITAHHH,
MpeBpnUacT Haubonblmee H3
CIIEAYIOUHK IBYX 3HaA9YcHKH (1o
COCTOAHHIO HA JaTY 3aKI0YSHH
CIEeTKH):

() 40% (copok OpPOUCHTOB)
Joxonos [pymnmr  3a
duraHCOREIH rof,
NpequecTRVIOMUH roay
COBCPIICHHAA CICTTKH;
I

(ii) 15% ot  PrmouHOMH

2.1.42

2.143

(a)

(b)

"Treasury  Shares” means
Shares held by the Company;
"Board of Directors” has the

meaning given in clause 13.1.2;

“Substantial Transaction"”
means each of the following
transactions and actions:

a transaction by the Company or
any entity which it controls
where the Gross Assets that are
the subject of the transaction
exceed the higher of the
following  two  thresholds
(calculated as at the date of
signing of the transaction):

1) 40% (forty percent) of
the revenues of the Group
in the preceding financial
year of the Company; or

(ii) 15% of the Equity of the
Company;

a transaction by any Portfolio
Company where the Gross
Assets that are the subject of the
transaction, multiplied by PCH,
exceed the higher of the
following two thresholds
(calculated as at the date of
signing of the transaction):

(1) 40% (forty percent) of
the revenues of the Group
in the preceding financial
year of the Company; or

(i)  15% of the Equity of the



(c)

CTOHMOCTH
AKIIBOHCPHOIO
KanHTana, i

moboe geHcTBHe (BKTOYAS, HO
HE OTPARHHYHBASICE, OTYYRKICHHE

Jonei/aKnit [Toprhenenoit
KOMIT2HUH, TIPUHSTHE B
TToprdensryio KOMITAHHIO

TPeTEHX IHL, puodpeTeHne
TPeTEMMH  JAUIAMH  J0Tet
(akud) B YCTABHOM KalHTAaNIe
Ioprdensuoi KOMITAHHHU,
BBIMYCK [ToprdenbHoii
KoMITaHWeHi  ACHONMHHTENBHEBIX
akIuil wars ueEHBIX. OyMax,
KOHBEPTHPYEMBIX R  aKIHH,
oTKa3 oT peaM3anyun
IpEHMYIIECTBEHHOIO MNpaBa Ha
npuodpereHue AoNeH/akuni B
[Toprdeneroli xkoMmagwu) wau
Oe3pelcTRrE, KOTOPOE IIPHBOIUT
K IIOJHOH MJIK YaCTHYHOM yTpare
Odmecrsom HIR
KOHTpONMHpYEMBIM UM JIHIIOM,
AeUCTBYOIIEM(-H)
CaMOCTOATENHHO MITH COBMECTHO
¢ IOpyrHMH  JHOAMH  Ha
OCHOBaHHH 3AKTIOICHHBIX
COTMALICHHH, CIeRYIOMUY Dpas
B orHomeHnH [loprdensuoi
KOMIIAHHH:

() npasa PEILAIOIIETO
rogoca MM [IpaBa
GIIOKHPYICILETO £OI0ca B

rOOCOBAHHH pu
OpHHATHH peIcHHI
OPTaHOR YIIpaBNeHKA
MM HHEIX
KOPITOPATHRHETX
pemenuit  (ogoOpeHmit)
[Toprdensuoit
KOMMaHUH;

(i)  npasa YUaCTHA B
BOPMHUPOBAHUK OPTAHOB
YUpPaBnCcHMAL HITH
HazHAYeH HH
MERHCIKMCHTR

20

(c)

Company; and

any action (including, but not
limited to, disposal  of
participation interests/shares in
the Portfolio Company,
admission of third parties to the
Portfolic Company, acguisition
by third parties of participation
interests/shares in the charter
capital of the Portfolic Company,
the issue by the Portfolio
Company of additional shares
and/or securities convertible into
shares, a waiver of pre-emptive
rights to acquire participation
interests/shares in the Portfolio
Company) or inaction, which
results in total or partial loss by
the Company or a person
Controlled by it, acting
independently or jointly with
other persons on the basis of
concluded agreements, of the
following rights in relation to the
Portfolio Company:

(1) a casting vote or a
blocking vote in respect
of decisions of the
governing bodies or other

corporate decisions
(approvals)  of  the
Porifolio Company;

(ii) the right to participate in
the formation of the
governing bodies or the
appointment  of  the
management of the



2.1.45

2.1.46

Ioprdemsnon
KOMITaHHH;

(i) Tmpas Ha HONVYeHHE
HHQOPMaly B
OTHOWEHUH
oprdensroi
KOMIIGHHHE; KK

(iv)  mpasa WIH daKTHYECKOH
BO3MOKHOCTH
OCYILECTBAATE KoHTpOas
B OTEOWCHHH 10doit
[Toprdenproli KoMITam e
(TIPK €ro Ha MY ),

mdo BIIEYET
YMEHbIISHHE JOIH
TIPAMOLO HIIH
KOCBEHHOTO VYaCTH
OowecrBa B
[ToprdensHoii
KOMIIAHHH, HIH Bleyer
YMEHBIICHHE N0OTH
ronocos, KOTOPBIMH
O6mmecTBo BIpase npsamo
HIIH KOCBEHHO
PaCIIOPAKATHCS Ha
noboM  OCHOBAHHH, B
obumeM 49HCIe IO0I0COB,
[IPEAOCTARIASMBIX
AKITHAME, AOJSIMH WA
JIPYTHME
HHCTPYMEHTAMH YJACTHS
B KAIHTATC
Hoptdennroi
KOMII4HHH;

"CymiecTBeHHbIRN aAKIHOHED'
03HAJaeT AKHHOHEpA -
BIAZENRIA AXUME Kiacca A, Ha
TIpHHATIEKALIHE KOTOPOMY
AKIHAH B COBOKYIHOCTH
npuxoputca Gomee 3% (Tpex
NPOUCHTOR) OT O0IIero 4Hcia
TONOCOB, KOTOPBIMH AKUHOHEPEL
BIIpaBe  pACHOpAKATHCA  HA
moboMm Ob1mem cobpanuw;

"¥crapHsbiii KamHTan"
03HAYAET YCTABHBLIA  KamuTaln

21

2.1.45

2.1.46

Portfolio Company;

(iii)  rights to obtain
information in relation to
the Portfolio Company;
or

(iv)  the right or an actual
ability to  exercise
Control in respect of any
Portfolio Company (if

any),

or has the effect of
reducing the Company
direct or indirect
participation interest in
" the Portfolio Company,
or has the effect of
reducing the share of
votes that the Company is
entitled to directly or
indirectly control on any
basis, in the total votes
conferred by  shares,
participation interests, or
other instruments of
participation  in  the
capital of the Portfolio
company;

"Substantial Shareholder”
means a Shareholder who is the
holder of Class A Shares and
whose holdings of Shares
together account for over 3%
(three per cent) of the total votes
that the Shareholders are entitled
to cast at any General Meeting;

"Charter Capital" means the
charter capital of the Company,



2.1.47

2.2

2.2.1

222

223

Q0uecrra, KOTOPBII
COCTARNASTCA H3 HOMHHAILHOH
CTOHMOCTH AKLpi,
IproOpeTeHHEIX AKIHOHEpaMI;

"Munaxcopsie HECTPYMEHTHL"
OSHAYAET AaKOHH H JIONrOBBIS
o0g3aTenbeTEa MICOEIX  BHIOR,
OIUMOHE!, BAPPaHTHL H TIpaBa Ha
npuodpeTeHHE aKITHi.

B bacrosmem Ycrage:

H

TEPMHHA B
dopme”,
"IIHCHEMeHHBIH " | HHBIX
TEPMHUHOB MOJAOOHOTO 3HAYSHUS
BKIIIOYaeT "B MAINHHOIHMCHORM
dopme”, "HaOpaHHEIi B
TEKCTOBOM pemaxktope”,
"Hane4YaTaHg k",
"HAPUCOBAHHEBIA",
"BBIT PABHPOBAHHEI",
"oTnuTorpaduposaHyeii’, "B
BUIE thoTorpaduu” "
"fpencTaBIeHHEBIHA U
BOCHPOH3IBEAEHHBIH TEOOEIM
COCOO0M TPEICTABNCHHA HITH
BOCIIDOM3BeIEHHA  CJIOB B
BUAMMOH hopMe, B TOM HHCIE
TIOCPEICTBOM AMEKTPOHHOM
NOYTEL, (aKCHMUIe, UAH HHON
dopMBl NHCHMa, CO3LAHHON IpH
HOMOIIM CPEeCcTB ICKTPOHHOM
KOMMYHUKAUAH'";

JHAYEHIIS
MHChMEHHOM

TEPMHMH  "JAHHO"  O3IHAYACT
du3ugecKoe MU0, KOPHOpPALKEC,
TpacT, TOBAPUTIIECTRO
(mapTHepcTBO), a TaKKe
o0benuneHue ML, He
ABNAIOITESCS KOpIIOpaLHeii,
KOTOpBIE NPH3HAIOTCE THIAMU
COTIacHO IIPUMEHNMOMY IIPaBy;

€CIIH HHOE HE OPENyCMOTPEHO
BBILIE, TEPMHHEBI H BBIPAKECHHA,
3HAYEHHE KOTOPRIX YCTAHOBISHO
B 3akoHe O  KOMIAHMIX,
UCHOABL3VIOTCA B YcTape B

2147
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2.2.1

222

2.2.3

which 1s made up of the par value
of the Shares acquired by the
Shareholders;

"Financial Instruments" means
shares and bonds of all kinds,
options, warrants and rights to
acquire shares.

In this Charter:

"

the meaning of the term “in
writing”, "written” and other
terms of similar meaning
includes "in typewritten form",
“typed in a word processor",
"printed”, "drawn", "engraved",
"lithographed”, "in the form of
photographs” and "presented or
reproduced by any means of
representation or reproduction of
words in visible form, including
by means of electronic mail,
facsimile, or other form of
writing created using electronic
commumnication toofs™;

the term “person” means an
individual, a corporation, a trust,
a partnership or an association of
persons, other than a corporation,
which is recognised as a person
under applicable law;

except as otherwise provided
above, terms and expressions
whose meaning is set out in the
Companies Law shall be used in
the Charter in their respective



224

2.25

226

227

228

229

COOTBCTCTBYHOIUEM 3HAYCHUH,

TEePMHHEL "BRINOMaeT",
"BKIIouaa”, "B TOM wHCJIE",
"TIOMHMO npo4ero”, "B

YACTHOCTH', H HHbIE CXOXKHE C
HAMH TEPMHHBI ¥ BBIDAKCHHU
HCOORGIYIOTCA  JUIf  1eneik
mpHMepa  HIm  oOpauteHus
BHHMAHUA, H HE  FOMKHEI
TONKOBATHCS KAK
OIpaHHYHBaIONIHE obbem
IPENIISCTBYIOIHX HM MOHSTHH
H BBEIPAKEHMIL;

SCNM  HHOC HS CJTEE)II}'GT H3
KOHTIEKCTa, ¢OKI3 "Han" He
JoIBKeH GpITh BCKIFOYMAIQIIHM, a

H

JOIUKEH TOBKOBaThCd Kak "H
(wm)";

CII0Ba B €JHHCTBCHHOM YWHCIS
MOIPa3yMEeBAKOT TAKMKES CIOBA BO

MHOKECTBEHHOM  4HCIE |
HaoBOpPOT;

C/IOBa ONpelSIeHHOTO
IpaMMaTUIECKOr0 pona

IOAPA3YMEBAIOT TAKKE CJIOBA
HHBIX IPAMMATHYECKHX POJOB;

CCBLIKY HA IO;I0COBAHHE TeM HIH
HHEIM  KOJAHYECTBOM  AxuHii
OOKHEL  [OHUMATKRCH KAk
CCBIKY Ha TOJNICCOBAHME
AKNUOHEPAMH — BIATSIBIIAMHU
COOTBETCTBYOIINN AKNIHE (mpm
ITOM KOMHYECTBO AKIHMH 8
TAKOH CCRUIKE O3HAYAET He
YHCI0 ' TONIOCOBABIIUX
AKIIFIOHEPOB, 4 YMCIO0 TOJIOCOB,
IIPAXOIAINX CSE Ha
NpUHAANEXKAMEIE HM  AKUUA);
CCBITKM HA yuacTHe AKNuil B
Obuiem  cobpannv  moAmeKar
TOIKOBAHHIO COOTBETCTRYIOIIHM
06pazoM;

Opd YHOOMHHAaHmx B YcTase
OCHEXKHBIX  CpencTR  (HeHer)
HMEIOTCA B BHAY JEHEKHBIC
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225

226

227

228
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meanings;

the terms "inchxdes”,
"including”, “inter alia", "in
particular” and other similar
terms and expressions are used
for the purpose of an example or
a reference and shall not be
construed as limiting the scope of
the concepts and expressions
preceding them;

unless the context otherwise
indicates, the conjunction "or"
shall not be exclusive, but shall
be interpreted as "and/or";

words in the singular shall also
include the plural and vice versa;

words of a  particular
grammatical gender shall be
interpreted so as to include words
of other genders;

references to  voting by any
number of Shares shall be
construed as references to voting
by the Shareholders holding the
relevant Shares (and the number
of Shares in the reference does
not mean the number of
Shareholders voting, but the
number of votes attached to the
Shares held by them); references
to participation of the Shares in
the General Meeting shall be
construed accordingly;

references in the Charter to cash
(money) shall mean funds in the
currency in which the par value



2.3

3.1

cpelcTBa B BANIOTE, B KOTOPOH
BLIpaXKeHa HOMHHAIBHAL
CTOHMOCTE AKINIT;

2,2.10 cecrputkm Ha Mook NpaBoBOi axT
IOMKHBL  TONKOBATECA KAk
CCBINKM Ha 3TOT MPaBOBOH aKT CoO
BCEMHM BHECEHHBIMH B HEIO
H3MEHEeHUAMH M JOMCIHCHUAMU
(He3aBUCHMO OT TOr0, OBUIH OHH
BHECEHH [0 M4  YIOCJHe
yTBepIKIeHMA Y CTaBa);

2.2.11 cchInknr Ha Kakoit-mubo
JOKYMEHT (BKAI0Yasd YCTaB WX
moboii  Qoroeop)  JOMKHBI
TOINKOBATHCH KAK CCHLIKH HA >TOT
AOKYMEHT cQ BCCMHE
BHECCHHBIMH B HETO
HAIMEHSHAMUA H JONOITHEeHUAMI
{HEe3aBHCHMO OT TOTO, OBUTH OHY
BHECEHE [0 MM TOCHe
YIBEPKIEHHA ¥ CTaBa);

22,12 cCrInKH Ha pa3fienbl, MYHKTH H
TOATYHKTBI JOTKHBI
TONKOBATECA KaK CCHUIKH Ha
pazaensl, IIYHKTH H IOJIYHKTE!

YeTapa, #
2.2.13 3arojIoBKM H  OO3arofoBKH
crareit NpHBEOEHE] A

yI00CTBa M He JOMKHEL BIHATE
Ha TOIKOBARHE Y CTapa.

Hacrosmu# i  Verap  cocTaplen  Ha
PYCCKOM H aHDIMHCKOM s3bKax. B
cnydae  Kakux-MHOO — OPOTUBOpedHi
MEXIY  pyccKoM B aHramiickoi
BEPCHSIME YCTaBa BEPCH HA PYCCKOM
SA3BIKE  UMEEeT  MPEUMYINECTBEHHYIO
CHITY.

HAHUMEHOBAHHUE H MECTO
HAXOXKAEHIA OBILECTBA

ITommoe dupmennoe
O0mecTta;

HAHMEHOBAHHE

SIBIKE:
KOMIIAHKS

311 ma PYCCKOM
Mesxayrapo aHas
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2.3

3.1

of the Shares is expressed;

2.2.10 references to any legal act shall
be construed as references to that
legal act with all changes and
additions made thereto
(regardless of whether they were
made before or after the approval
of the Charter);

2.2.11 references to any document
(including the Charter or any
agreement) shall be construed as
references to that document with
all changes and additions made
thereto (regardless of whether
they were made before or after
the approval of the Charter);

2.2.12 references to sections, clauses
and sub-clauses shall be
construed as references to the
sections, clauses and sub-clauses
of the Charter; and

2.2.13 headings and sub-headings of
articles are for convenience and
shall not affect the interpretation
of the Charter.

This Charter is drawn up in Russian and
English. In the event of any conflict
between the Russian and English
versions of the Charter, the Russian
version shall prevail.

NAME AND PLACE OF BUSINESS
OF THE COMPANY

Full corporate name of the Company:

3.1.1 in Russian:

KOMITaHHA

MexpyHapondasn
[Ty6muyunoe



3.2

33

4.1

4.2

5.1

52

ITy0nunoe
obmecteo "BK", 1

AKITHOHEPHOC

HAa AaHDIHBACKOM #3BIKS. VK
International Public Joint-Stock
Company.

3.1.2

CoxpamierHOE dbupmentoe

HamMeHoBaHue OdumecTsa:

32.1 Ema pyccxom a3eke: MKIIAO

"BK"; u

3.2.2 Ha aEMHHECKOM #a3pIke; VK
IPJSC.

HAXOKICHUS O6fnrecTsa:
236006, Poccuiickan — demepanud,
Kampnunrpanckas  oGnacTh,  Iopol
Kanuuunrpan, ynana Ox1a0pecKas.

Mecto

PEECTP AKITHOHEPOB

O0mecTBO 00cCHCYHBACT BEHEHHE H
XpaHeEre peectpa AKLIHOHEPOB
QOBuwecTsa B COOTBETCTBHM C
IpPaBOBBHIMU aKTaMH Poccuriickoit
Geaepaunu.

Hepkarenem  peectpa  AXUHOHEPOR
O6ecTna ABNASTCH

npopecCHOHANEHEIH  YUacTHHK pHIHKA
IIEHHEBIX OYMar — PerHcTpaTop.

UMYHIECTBO OBIIECTBA

ObecTBO  HMeer B COOCTBEHHOCTH
obocobneHnHoe HMYIIECTRO,
YUYATEIBAEMOS HA €I0 CaMOCTOTEIBHOM
daTagce, MOMET OT CBOEro HMEHH
TpHoOpeTaTh 5| QCYITIECTBIATE
HMYIIECTBEHHEIE H JIHYHbLIE
HEUMYINECTBEHHEIE  IIpagpa, HeCTH
0O43aHHOCTH, OBITE  HMCTHOM  H
OTBETUHKOM B CYIC.

AKIMOHEpPDLE HA OCHOBAHME JOTOBOpA ¢
O0wecTBOM HUMEIOT TPaBe B [ENIX
(UHAHCHPOBAHUA W [OIMEP/KAHUA
JestensHocTH O6mecTea B modoe
BpEMS BHOCHTH B uMynIecTBo O01mecTra
Be3BO3ME3IHBIE BKJIAAL B OCHEXKHOH
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3.2

3.3

4.1

4.2

3.1

52

axHonepuoe odmecreo "BK™;
and

in English: VK International
Public Joint-Stock Company.

The abbreviated corporate name of the
Company:

3.2.1 in Russian: MKITAO "BK"; and

3.2.2 in English: VK IPISC.

The place of business of the Company:
Oktyabrskaya street, Kaliningrad city,
Kaliningrad region, Russia, 236006.

SHAREHOLDER REGISTER

The Company shall maintain and keep
the register of the Shareholders of the
Company in accordance with the legal
acts of the Russian Federation.

The registrar, a professional participant
of the securities market, shall be the
keeper of the register of the Shareholders
of the Company.

PROPERTY OF THE COMPANY

The Company owns separate property
recorded on its independent balance
sheet, can acquire and exercise property
and personal non-property rights on its
own behalf, bear obligations, act as a
plaintiff and defendant in court.

Based on an agreement with the
Company, Shareholders have the right to
make gratuitous contributions to the
Company property in cash or in another
form at any time for the purpose of
financing and supporting the Company



5.3

54

3.5

56

57

5.8

HIH  uHOH ¢QopMme, KOTOpEIE EHe
YBENHYUBAIOT Y CTABHBI KaKTal U HE
M3MEHAIOT HOMHHRIBHYI0 CTOMMOCTD
Axumit  (ganee "Briragelr B
HMYLIECTBO").

Brmagom AKUHOHEPE B HMYILISCTBO
Obwectea MOryT OBITH JEHEXKHBIE
CpeicTRa, BeIH, J04AH (aKOHHd) B
YCTABHBIX {CKIZJO4YHBIX) KaIHTanax
JPYTHX X039HCTBEHERIX TOBAPHINECTB H
oBImecTs, roCy1apcTREHHBIE H
MYHHLUTATEHEIE obmnranu,
NOIICKAMNe  DeHeKHOH OIIeHKe
HCKITHOYHTEIBHBIC HITH HHBIE
MHTEINCKTYTBHBIE TpaRa W IpaBa IIo
MMUSH3HOHHBIM JOTOBOpAM, a4 Takke
HHOE HUMYILECTRO HJIM MMYUICCTREHHBIC
mpaBa (€CAH HHOS HE NPEeIyCMOTPEHO
AMIIEPATHBHHIMHE HOPMaMHE
IPHMEHUMOrO 3aKOHO/IATENHCTBRA).

YcenoBud OOroBopa, Ha  OCHOBAaHHHM
KOTOporo AKIIMOHEP BHOCHT BKIAN B
uMyinecTBo OOHIECTBA, FODKHBL OLITEH
YTBEDHICHEBL Perrenuem Cosera
JUPECKTOPOE.

AKIHOHep, HaMepeHHEIH BHECTH BKIAL -

B AMYMICCTBO O6LU,€CTB&, HaIIpapiiaeT
COBCTY OUPEKTOPOB COOTBETCTBYIOUICT
3AABNICHHE C IPHIOKEHHEM MOPOSKTa

XOrosopa © BHECCHHH BKJIada B
umytectro Q6mecTpa.

Ecmn  AxumoHep HaMepeH BHECTH
HEJCHEKHBI BKIAX B HMMYIIECTBO
OfmectBa, AKIHOHEp BMECTE ¢
3A4BIICHUEM O BHECEHWH BKJIATA R
UMymecTB0 HampaengeT B Coger
IEPEKTOPOB  3AKIOYeHHE  (OTYET)
OUEHINHKA 00 OUEHKe CTOMMOCTH

HMYIIECTBA MWIH Ipas, KOTOPHIE OH
HaMcpEH BHECTH B KadecrBe BKI4Jd B
uMymectTeo QdmecTRAa.

MakcumanmeHaa CTOMMOCTL BIJIAIOB B
HMYIICCTBO HE O paHPIqu&.

Brnane! B uMymecteo O0miecTBa MOTYT
BHOCHTECH XAaK NMPONOPUHOEBAIEHO, TAK
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5.4

5.5

5.6

57

5.8

operations, which do not increase the
Charter Capital and do not change the
par value of the Shares ("Contributions
to the property").

A Shareholder's contribution to the
Company property can include cash,
goods, participation interests (shares) in
the authorised (share) capital of other
business partnerships and companies,
state and municipal bonds, exclusive or
other intellectual property rights and
licensing rights subject to monetary
valuation, as well as other property or
property rights (unless otherwise
provided by the mandatory provisions of
the applicable law).

The terms of the agreement, based on
which a Shareholder makes a
contribution to the Company property,
must be approved by a Decision of the
Board of Directors.

A Sharcholder intending to make a
contribution to the Company property
shall send a corresponding application to
the Board of Directors, accompanied by
a draft agreement on making a
contribution to the Company property.

If a Shareholder intends to make a non-
cash contribution to the Company
property, along with the application on
making a contribution to the property,
the Shareholder shall send to the Board
of Directors an opinion {report) of an
appraiser on the valuation of the property
or rights that they intend to contribute to
the Company property.

The maximum value of contributions to
the property is not limited.

Contributions to the Company property
can be made in proportion or



7.1

7.2

8.1

8.2

8.3

H HEMPOTOPITHOHAILEHO
TIPHHAANIEKALIEH AKIHEOHEPAM
(AxuuoHepy) none Axuuil B YCTaBHOM
Kanutate ObmecTsa.

@OHAbI OBINECTBA

@opMEpOBaHUE PE3EPBHOro (OHIA B
OO011ecTBe He HPENYCMOTPEHO.

OTBETCTBEHHOCTD
OBHIECTBA

ObmIecTRO HEceT OTBETCTREHHOCTH IO
CBOMM o0s3aTEeNBCTRAM BCEM
OPHHAONEKATIHM eMY AMYINECTBOM.

OBLecTEO HE OTBEYAST o
0bA3aTEARCTRAM CBOMX AKIIHOHEPOB.

YCTABHBII KAIHUTAI

Pazmep YeTaBHOrO KafnuTana
cocrarser 107 861,1961488 pyOnei
(CTO ceMB THICAY BOCEMECOT IIECTHOECAT
ouH pyoue 19,61488 xoneek).

VeTaRHEI — KanuTan pa3fieiedH  Ha
OOBIKHOBEHHBIE AKIMY JABYX THIIOB U
BKTIOYaeT B ceds:

8.2.1 11560100 {oMHHATIATE
MHITMOHOB TIATBECOT TEICTT CTO)
AXKI#AR ®racca A HOMHHATRHOH
CTOHMOCTBIO 0,000450595
pyOnett kaxnaas; u

8.2.2 227874940 (geecTr aBaiuath
ceMb MHTHOHOB  BOCEMBCOT
CeMBAECIT  HETHIPS  THICKUM
JeBATHCOT COpOK)}
OOLIKHOBEHHEIX aKIHH
HOMHHAILHOH CTOHMOCTBIO
0,000450595 pyGneli kaxoas.

Odwectso BIIpaBE Pa3MECTHTE

JOTMONHUTENEHO K pasMElcHHEIM

AxnmgM:

8.3.1 9772125060 {(HeraTH

MHUTHAPAOB CEMBCOT CEMBACSCAT
JABa MHILTHOHAa CIO JBaJIaTE

6.1

7.1

1.2

g.1

8.2

8.3

disproportionately to the share of Shares
in the Charter Capital of the Company
owned by Shareholders (a Shareholder).

COMPANY FUNDS

Formation of a reserve fund in the
Company is not provided for.

COMPANY LIABILITY

The Company is liable for its obligations
with all of its property.

The Company is not liable for the
obligations of its Sharcholders.

THE CHARTER CAPITAL

The size of the Charter Capital is RUB
RUB 107 861,1961488 {one hundred
seven thousand eight hundred sixty one
rubles 19,61488 kopecks).

The Charter Capital is divided into two
types of ordinary shares and includes:

8.2.1 11,500,100 (eleven million five
hundred thousand one hundred)

Class A Shares with a par value

of RUB 0.000450595 rubles
each: and

3.2.2 227,874,940 (two  hundred
twenty-seven  million  eight

hundred seventy-four thousand
nine hundred forty) Ordinary
Shares with a par value of
RUB 0.000450595 rubles each.

The Company has the right to place in
addition to the placed Shares:

8.3.1 9,772,125060 (nine billion
seven  hundred seventy-two

million one hundred twenty-five



9.1

9.2

I9Th THICAY MECTRHASCAT)
QOLIKHOBEHHEIX axumit
HOMHAHAIEHOH CTOHMOCTBIO
0,000450595 pyGneit xaxnas.
IIPABA AKITHOHEPOB
(OOBIKHOBEHHBIE aKITNE U AKIIHK Kiacca
A SBIAIOTCS  IBYMS  OTHRIBHBIMH
THIIAMH  ODBIKHOBEHHEDX &KIMH ®

IpeaocTaBIAtOT AKU,HOHCP&M, KOTOPEIM
OHH MNPHHAINEXKAT, PAaBHBIC IpaBa Ha

[OIIYUYCHHE JHBHICHIOR H HHBIX
BBOLIIAT, NPHYHTAROITHXCH
AxnHoHepaM.  AKIMH  KIacca A

ABIMAKOTCS OOBIKHOBEHHEBIMH AKITHIMHU
Obmectna 7 HE SBIIAIOTCH
TIPHBHICTHPOBAHH HIMI AKIHSAMH.

Ilpapa AXIMOHEPOB, HPEAOCTABIIEMELE
AguuoHepam AxKuMAMH KJacca A H
OGCHIKHOBEHHELIME AKUMAMH, 4 TaKkKe
00S3aHHOCTH AKIHOEEpPOB -
BIagensnes  AxuMii Kinacca A
OOBIKHOBEHHBIX AKIUH, OIPeOCIIOTCS
npasoM  bpuraHckmx — BupreHCKHAX
OcTpoBoB B TOH 9acTd, B KOTOPOH 310
He TPGTUBOPEHHT 3aKony 0
MEKIAYHAPOIHLIX KOMIAHAIX (C yIeTOM
BCEX [MOCIeTYIQUIAX H3IMEHEHAH
JAHHOTIO 3aK0HA),

AKIUK ABNAIOTCA Oe3X0KYMEHTAPHEBIMH
uenupiMy Oymaramu. [TpaBa Bragensues
Ha AKIME YXOCTOBEPAIOTCS 3aIHCAMH
Ha JHLOEBBIX CYeTax y Jep)Karens
PeecTpa KA 3aIUCAMU [0 CYETaM JEMo
B FEMO3NTApHAX. Y4eT IpaB Ha AKUHH
OCYIIECTRBIAETCK B COOTBETCTBHM C
POCCHHCKHM NPaBOM.

C yuerom nonoxeHmi myHkros 9.1, 9.4
u 910, xawxnmas AKOHI Klacca A
NPENOCTABNAET AKIMOHEPY, KOTOPOMY
OHZ MPHHAICKUT:

9.2.1 25 (aBaguaTh ATH) IONOCOB HPH
TOJIOCOBAHWE {monnucaARHK
THCEMEHHOH PEe30IOLUY

AXIIHOHEPOB) 1O  mOOOMY
BOHPOCY, OTHOCAWIEMYCA K

2.1

9.2

thousand sixty) Ordinary Shares
with a par value of RUB
0.000450595 rubles each.

SHAREHOLDER RIGHTS

Ordinary shares and Class A Shares are
two separate types of ordinary shares and
provide the Shareholders that hold them
with equal rights to receive dividends
and other payments due to Shareholders.
Class A Shares are ordinary shares in the
Company and are not preference shares.

The rights of Shareholders, conferred by
Class A Shares and Ordinary Shares, as
well as the obligations of Shareholders
holding Class A Shares and Ordinary
Shares, are determined by the law of the
British Virgin Islands to the extent that
this does not contradict the International
Companies Law  (including all
subsequent amendments fo this law).

Shares are uncertificated securities. The
rights of shareholders to the Shares are
certified by entries in personal accounts
with the registrar or depo account entries
with the depositories. Rights to the
Shares are accounted for in accordance
with Russian law.

Subject to the provisions of clauses 9.1,
9.4 and 9.10, each Class A Share confers
on the Shareholder that holds it;

92.1 25 (twenty-five) votes when
voting  (signing a  written
resolution of the Shareholders)

on any matter reserved to the



9.3

KOMIICTEHIIHA Qbmero

coOpaHus;

9.22 wpar0 Ha MOIyYeHHE pPABHOI
yacTH npHOenH OOmecTBa B
PABHOH OYEPSAHOCTH CO BCEMM
HHEBIMH AKmuoHepav -
BIAfENbIaME AKIHH KIacca A |
AXIHOHEpaMH — BIAZEIbLIaMA
OOCRIKHOBEHHBIX ~ aKOHH; BO
u3dexangne coMHeHHH, THO0bIe
JHBHASHIEE MOTYT OLITh
00bABNEHEI M BEHIILTAYEHEI
TONBKO IO AKIIHAM Kjlacca A H
OOBIKHOBECHHBIM AKIIHAM
OJHOBPEMEHHO, H HE MOTYT OBITH
0OBIBICHR B (M) BHUTIAYCHBY
B8 nonely  AKUMOHEpOBR  —
BIQICIEIER AXUUHE OJHOrO H3
3THX THIOOB  OTASILHO, 32
HCKIIIQUeHAEM CIydasl, KOra gce
AKIIHH Knacca A
KOHBEPTHPOEAHEI B
OOBIKHOBEHHBIC aKIHH; H

9.2.3 npaBo Ha IIOAYYEHHE B cly4ae
nukeuganuu Odinectea pasHoi
yacTH uMymectsa Odmectsa,
OCTaBINErOCA TOCIE PACUETOB C
KpelHTOpaMH, HIH ero
CTOHMOCTH, B paBHOH
OYEPENHOCTH CO BCEMH HHEBIMH
AKIHMCHEpaMH — BlagenblamMu
Axnpi Kracca A W BIajensmaMu
OOBIKHOBEHHEIX ZKIIHIA.

C yueroM monoskeHuit myakTos 9.1, 9.4
n 9.10, kaxpas OOBIKHOBEHHAS aKHMA
NPeJOCTAaBIACT AKIHOHEPY, KOTOPOMY
OHa IIPHHATICKHT:

931 1 (0IHH) roIo¢ TpH
rOJIOCCBAHHH (IO ANACAHMH
IUCEMEHHOM PE3OTIOLHH
AKuyoHepoB) o0 TEOCOMY
BOIPOCY,  OTHOCAIIEMYCE K
KOMIICTEHITHH Obmiero
cobpanns;

332 npapo Ha NONyYeHHE paBHOMH

yactH mnpuObU OOIMecTEa B
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2.3

General Meeting;

9.2.2 therighttoreceive an equal share
of the profit of the Company in
equal priority with all other
Shareholders holding Class A
Shares and Shareholders holding
Ordinary  Shares; for the
avoidance of doubt, any dividend
may only be declared and paid on
Class A Shares and Ordinary
Shares at the same time and not
to the holders of one of those
types of Shares only, unless all
Class A Shares are converted
into Ordinary Shares; and

9.2.3 the right to receive, in the event
of liquidation of the Company,
an equal share of the property of
the Company remaining after
settlement with creditors, or its
value, in equal priority with all
other Shareholders — holders of
Class A Shares and holders of

Ordinary Shares.

Subject to the provisions of clauses 9.1,
94 and 9.10, each Ordinary Share
confers on the Shareholder that holds it:

93.1 1 (one) vote when voting
(signing a written resolution of
the Shareholders) on any matter
reserved to the General Meeting;

9.3.2 therighttoreceive an equal share

of the profit of the Company in



9.4

PEBHOH OYEPEOHOCTH CO BCEMH
HHEIMU AKUHOHEPAMH -
pragenblaMu  OOBIKHOBEHHBIX
aKIMi #  AKUHCoHEpaMH
BRAACAELAMH AKGHE KIacca A;
B0  M30E€KAHUE  COMHEHHMIL,
nrofkle AMBUIEHABL MOTYT OBITh
O0OBABIEHBl M BHIIJIAYCHEL
Toeke 10 OOLIKHOBEHHBIM
aknmuaM o AXNUAM KIacca A
OJIHOBPEMEHHO, W HE MOTYT OBITH
0OBABICHBI ¥ (MAH) BHITIAYCHEI
B TOmB3Y  AKIHOHEPOB  —
BIageNbles AKUHH OTHOTO H3

3THX  THIIOB  OTOENBHO, 324
HCKITIQUEHHMEM CITy4ad, KOTJIa BCe
AKnuu KJacca A
KOHBEPTHPOBAHEL B

(OBIKHOBEHHEBIE aKHHH, U

9.3.3 nmpaBo Ha IOIYYEHHE B CIydae
mixsugauuy O0LecTBa paBHO#
gacTH HMymecrea OB6wectea,
OCTABIIIErOCS MOCIE PACIeTOB C
KpeUTOPaMH, HITHA ero
CTOMMOCTH, B PaBHOHR
OUEPSAHOCTH CO BCEMH HHAIMM
AKUHMOHEpAMH — BIafeRbUaMH
OOpIKHOBEHHEIX ~ aKUWH o
BlaJenblaMy AKIHH Ki1acca A.

MaxkcuManeHoe KONHYECTBO TOIOCOB,
KoTopeM MHocTpanHeli akuuouep, ero
Adpdunupopalrele NUUA H  HHEIE
HMuocrpassee akKMOHEPsL, ¢ KOTOPBIMU
Y HEero HuMeercsi COLNAIleHHe WM
JOTOBOPEHHOCTb 0 peaIH3alMK Npas
ronoca  (KpoMe  cOFnamemu#t o
peanu3aiiu mpar ronoca,
VTBEPKICHHBIX PemenyeM akiHOHEPOB
Kommanwm, ON00PEHIEM
GONBIIMHCTBOM B pasMepe 63%
(lwecTuOecATH IISTH NPOLEHTOB) OT

odnero YHCIIA TOJIOCOR,
IIPETOCTABISBIIINX CS AKLMSMH
Kommanuu, TpHHAITEKABIIHME  €e

aKuuoHepaM), BIpaBe pacloOpAIHTHCA
IPH TOROCOBAHWH (TIPHHSATHH PEIIEHHS,
AOANHCAHHH THCEMEHHOH pe3orolux
AKIHOHEPOB) mo TO00OMY BOIpOCY,

9.4

equal priority with all other
Shareholders holding Ordinary
Shares and Shareholders holding
Class A Shares; for the
avoidance of doubt, any dividend
may only be declared and paid on
Ordinary Shares and Class A
Shares together and not to the
holders of one of those types of
Shares only, unless all Class A
Shares are converted into
Ordinary Shares; and

9.3.3 the right to receive, in the event
of liquidation of the Company,
an equal share of the property of
the Company remaining after
settlement with creditors, or its
value, in equal priority with all
other Shareholders — holders of
Ordinary Shares and holders of

Class A Shares.

The maximum number of votes that a
Non-Russian Shareholder, their
Affiliates and other Non-Russian
Shareholders with whom they have an
agreement or arrangement to exercise
voting rights (other than agreements to
exercise voting rights approved by a
Resolution of Members of the BVI
Company approved by a majority of
65% (sixty five per cent) of the total
votes conferred by the shares in the
Company held by its shareholders) may
cast when voting (adopting decisions,
signing written resolutions of the
Sharcholders) on any matter reserved to
the General Meeting, shall be in total
35% (thirty-five percent) of the total
votes that Shareholders may cast when
voting (adopting a decision, signing a



9.5

9.6

9.7

OTHOCSIEMYCS K KoMreTeriun O61ero
coOpaHusi, COCTaRNSET B COBOKYIIHOCTH
35% (Tpuainark NATh NPOUECHTOB) OT
COBOKYITHOTO YypcIa TOIOCOB,
KOTOPRIMU AKUMOHEPEI BIIpaBe
pPaclopaguTIbed  Upd  [OJIOCOBAHHH
(IpHHATHH  pELUeHKd, UONNUCIHHA
IHCBMEHHOH pe3oNionuy AKIMOHEPOR)
IO  COOTBETCTBYIOMIEMY  BOHIPOCY.
lonoca, mpuxonsmmecs Ha AKIHH,
NpUHAAICKAIIHE UnocrpansoMy
AKOHOHEpY, €ro  AdpuampoBagHbEM
JuuaM  Hd HHBIM - HroctpasHemM
AKIHOHEPAM, YKa3adHBIM BBINE, B
KOJHYIECTBE, HA  KOTOPOE  OHH
NpPERLINAKIT JAaHHOE OTpaHWYeHHe, He
YYHTBIBAIOTCA  IPH  OHpeeNeHiy
obero YHCTA r010COB,
MpPeIOCTaRIAEMBIX FOIOCYIOHIUMH
AKIHAMHE, NPHHAANEKANAMI
AKUHOHEPaM, a TAKKE HE YIHTRIBAIOTCT
TIpy  OUpeaeneHHH  o0uwero  HHcia
TONOCOB  AKIMOHEpOB, NpPHHABLIMX
YYacTHe B COBPAHHH, HMEIOIUNX [IPABO
rofIocoBath Ha TakoM OfmeM codpanuu
H OpOTONIOCOBABITHX (T.c. HE
BO3LEPKABMIMXCS OT TONOCOBAHHS) HA
TakoM O0meM cobpanun.

Bo usfexanue coMHEHMH, NOIOKEHHA
nyHKTa 9.4 He BIMAIOT Ha pa3Mep
IKOHOMHHYECKOIO yyacTug {economic
interest) AKIIMoOHepa.

et neneit nyekTa 9.5 3KOHOMHYECKOE
YYacTHE (economic interest) BKIFOYAST B
TOM HHCJIE NPABO HA MONMYYECHHE YactTH
npube  Obmecrsa, Tpago  Ha
IOTYYeHHe B CovYae HKBHIAIUH
OOMmecTBa PaBHOH YACTH HMYINECTBA
O0wecTea.

YenoBuA W MOPAIOK OCYIIECTRICHUS
KOHBEPTALNH AKIOHH Knacca A

9.7.1 AKOHH Krvacca A [OOATEXAT
KoHBepTanui B OORIKHOBEHHEIE

AKITHH B CIICOYIOIMHX CyJasax:

(a) no tpebopaHulo AKuUHOHEpa —
Briagensia ARIUHE knacca A ©

k)|

9.5

9.6

9.7

written resolution of the Shareholders)
on the respective matter. Votes attached
to Shares held by a Non-Russian
Shareholder, their Affiliates, and other
Non-Russian Shareholders mentioned
above, in the amount by which they
exceed this limit, shall not be taken into
account when determining the total votes
conferred by voting Shares held by
Shareholders, and also shall not be taken
into account when determining the total
votes of Shareholders who have
participated in the meeting, who have the
right to vote at the General Meeting and
who voted (i.e., did not abstain from
voting) at the General Meeting.

For the avoidance of doubt, the
provisions of clause 9.4 shall not affect
the amount of the economic interest of
the Shareholder,

For the purposes of clause 9.3, the
economic interest shall include (without
limitation) the right to receive a share of
the profits of the Company, the right to
receive an equal share of the assets of the
Company in the event of the Company
liquidation.

Terms of and procedure for the
conversion of Class A Shares

97.1 Class A Shares shall be
convertible into Ordinary Shares

in the following cases:

(a) at the request of the Shareholder
holding Class A Shares for full or



0. THOM HIH HACTHIHOH
KOHBEpPTAUMH TaKHX AKINH; B
(unm)

(b) B ciy4ae OTHYKACHUA
AxuuonepoM AKIWE Krmacca A
TPETHEMY JHIY TOOBIM
criocoBoM, B TOM YHCNE OYTEM
o0pallicHAS HA HHX B3BICKAHUS -
B OTHOLICHAH TOH YacTH AKLuE
Knacca A, xoropsle Obuta
OTYYKIOCHEI TPEThEMY RHLY; H
(1)

(c) Hactymnienue 1| sgupaps 2039

roja, WmH HHOH JaTEL
YCTAHOBIEHHOH
3aKOHOAATEIECTBOM
Poccniickoit ®enepansn, nocne
HacTYILIeHHs KoTOpO#

AKITHOHEPBI — BIAJEIIELBL AKLINH
MEXAYHAPOTHOH  KOMOAHWH,
IIPeAOCTARIISIOUINX Bonee
OAHOIC TOMloca, CTAHOBATCS
AaKUMOHEPaME — BIaAeHBLAMH

AKLHiE MENIYHAPOOH Ok
KOMITAHHY, OPeJoCTaBIAIONIAY
OIMH roNoc,

UpH 3TOM B KQXAOM C/Iydae Kaxmas
Axnus kmacca A KOHBEPTHPYETCS B
011y OOBIKHOBEHHYIO aKIIHIQ.

9.7.2 VBenmoMieHHme ¢ HAMCPEHHI
COBEPIIHTE OTYYXICHHE AKIHI
Kmacca A u O HpUOOpereHHH
Axmuil knacca A

(a) AKIMOHEP - BIagenen AKuui
xnacca A o0dA3aH He IO3NHEe,
ueM 3a | (omuH) pabounii geHs
0 HAThl OTYYKICHHAD HM AKUIHE
knacca A yBegomurth OGIIECTEO
O HaMEpeHUHN COREPIIHTH TAKOS
OTUYXICHHE.

(b) Juo, koTOpOE  3AKIHOUHIO
CIeNKY IO  OPHODPETEHHIO
Axmait Kmacca A B KadecTee
npuodperares, 00s3aHO
yBenoMute o0 3ToM OfiecTso
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partial conversion of these
Shares; and/or

(b) where a  Shareholder has
disposed of Class A Shares to a
third party by any method,
including by way of foreclosure,
with respect to the part of the
Class A Shares which the
Shareholder has disposed of;
and/or ‘

{c) the occurrence of 1 January
2039, or another date established
by the legislation of the Russian
Federation, after the occurrence
of which the shareholders
holding shares in an international
company which provide more
than one vote per share become
sharsholders holding shares in
the international company
providing one vote per share,

in each case each Class A Share shall be
converted into one Ordinary Share.

9.7.2 Notification of an intention to
dispose of Class A Shares and
acquisition of Class A Shares

(a) A Shareholder who holds Class
A Shares shall notify the
Company of an intention to
dispose Class A Shares to a third
party no later than one (1)
business day prior to their
disposal.

(b) A party who has concluded a
transaction for the acquisition of
Class A Shares as acquirer of
Class A Shares must notify the
Company of the transaction no



o,

9.7.3

(a)

()

He mo3xHee pafouero OEsd,
clenymImero 3a  Jgaroit  ee
COBCPHICHH.

[Topsamox
KOHBEPTALUH

OCYHICCTBICHHA

TpeboparMe o© KOHBEpPTaLHH

AXIHi KiIacca A,
MPETyCMOTPSHROE B OYHKTE
9.7.1(a), MOMET ObITh

MPETBABICHO KX BIAJCHBLEM B
b0t aenn. TpedoBarue o
KOHBEpTalun AKuui xnacca A
MOKET OLITL OTO3BAHO B TEUECHHE
15 (naraapnary) padoyuy OHeH
¢ Jarel  €ro  NnpexbABIeHus.
Konsepranms Axuuil xiacca A
OCYIIECTRISETCH Ha 16-it
(mecTHaAEATENE) padodnii AeHB
c A4TEL TIPETbSABICHE
TpeGoBaHUA 00 HX KOHBEPTAIIHH,
ecnyu Takoe TpeboBaHHe He OBUIO
OTO3BAHO.

Korgepranms B coOTBeTCTBHH ¢
NYHKTOM 9.7.1(a)
OCYIIECTBNIgeTCS B OTHOIEHHH
BCEX HIH YacTH AKIHE Kracca
A, B 33BHCHMOCTH OT TOTO, 4TO

Oyaer IPeayCMOTPEHO
TpeOOBAHUIMHM BAADENELA
Axunn KIIacca A 0
KOHBEPTALNH,

[Hopsmox  mpeaesBneHms
OT3bIBA TpedoBanus 0
KOHBEPTAINH, a TaKXke
TOCTEICTRHS ApEIbABICHUA
TAKOro Tpeboanus

YPervIHpOBaHsl IYHKTAMH 6 — 9
craTel  27.5-§ QenepamsHoroe
zakoHa O pBIHKE UEHHBIX
Ovmar”,

He nosxnee pabouero aug rocie
COOLITHS, YKa3aHHOTO B NVHKTE

9.7.1(b), OpH HaCTYIAEHUH
KOTOPOTO OCYLIECCTBIACTCA
KOHBepTallld,  AKIHOHEp -

BAaASAell AKUuH xmacca A wnp
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9.7.3

(a)

(b)

later than one (1) business day
after the date of the transaction.

Procedure for the conversion

A request for conversion of Class
A Shares under clause 9.7.1(a)
may be made by a holder thereof
on any day. A request for
conversion of Class A Shares
may be withdrawn within 15
(fifteen) business days after the
date of its  submission.
Conversion of Class A Shares
shall be carried out on the 16th
(sixteenth) business day from the
date of submission of the request
for their conversion, unless the
relevant request has been
withdrawn.

Conversion pursuant to clause
9.7.1(a) shall be made in respect
of all or part of the Class A
Shares, whichever will be
required by the conversion
request of the hotder of the Class
A Shares.

The procedure for making a
conversion request and
withdrawal thereof, as well as the
consequences of making the
request, are envisaged by
paragraphs 6 - 9 of Article 27.5-
8 of the Federal Law "On the
Securities Market".

No later than the business day
following the event specified in
clause 9.7.1(b} upon the
occurrence  of which  the
conversion shall be effected, the
Shareholder who holds Class A



pPEeTrHCTpaTop, BEAVHIMH peectp
axuuomepos  OOwecTBa, MK
HOMHHAIBHBI ACPKATEN,
QTpeJeleHHbH AKIMOHEPOM —
BAZJeIbIleM AXHHI Kilacca A,
Harpaeasiex ObwecrBy
YBENOMACHHE © HACTYIACHHY
TAKOFO COOBITHA.

He nmno3guee padoueroc mOH4,
CACIYIOLIETO 34 JHEM
HONYIEHMS OburecTroM
MOATREPIKICHHS O HACTYTIIEHIH
COOBITHSA, YKA3AHHOIO B. ITYHKTE
9.7.1(b), O6uwecrso  BRIAAET
pacrmopsiKenue,  ABNAIOLICeCH
OCHOBAHHEM M8 KOHBEpTALMU
Axuui Klacca A B
OOBIKHOBEHHBIE AKIHH, a
UMEHHO IS

(i} CIUCAHHA ¢ JIHIEBOr0
¢yeTa  (cuera  Heno)

TPeThErO JHUA,
npuodpetmero  AKIWH
KJacca A, BCETO

KOJIHMYESCTRA TAKHX AKITHH
B 3a9HCICHHH HX Ha

AIMUCCHOHHEBIA cHer
Obiectra {nnx
noraenya);

{ii) CIIUcaHud

HeodxXoauMoro
KOJIHYECTBA
OOBIKHOBSHHLIX AKIHI,
B KOTOpBIE
OCYLUSCTRIIACTCSA
KOHBepTanus Axuuit
KiIacca A, c
IMACCHOHHOTO cueTa
ObmecTBa H ux

3AYHCICHHAA HA HHIIEBOH
cyer {cuer Je110)
TPETHETO NHIIA, KoTopoe

npuolpero AKIIHH
Knacea A.
Hep:xarenn peectpa
OCYIIECTBIACT YKa3aHHEIS

OnEpalHy B TeueHME 3 (Tpex)
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9.8

Shares, or the registrar

" maintaining the register of

Shareholders, or the nominee
holder designated by the
Shareholder who helds Class A
Shares shall give nofice to the
Company of the occurrence of
such event.

No later than the business day
following the day on which the
Company receivescindornmation
abofir et e nnfe the afdberemd
spettifiad ant clpesti8d7 iwlathe
C3nfanyhsabnpesmne shall cssker
epmstinrtoog stibatikgsize Havis foe
denonicrdtho Cldws £Bharek
Hitar€3rdinary Shaigmmyantdigres,
namely:

(i) writing off from the
personal account
(securities account) of the
third party who acquired
Class A Shares the total
number of the relevant
shares and crediting them
to the Company's issuer
account (for redernption);

(1)  writing off the required
number of  Ordinary
Shares into which the
Class A Shares are
converted from  the
Company's issuer
account and crediting
them to the personal
account {securities
account) of the third
party who acquired the
Class A Shares,

The registrar shall carry out the
operations listed above within 3
(three) business days after



9.8

pabounx pHel mocIe DoMyIeH s
COOTBETCTRYIOIIETO NOPYYCHUA
Oo0mecTza.

Konpepranusg B COOTBETCTBUH C
OYHKTOM 9.7.1()
OCYILECTRIAETCE B OTHOUISHUH
Axumil Kmacca A, B OTHOLNEHHH
KOTOPBIX OBINO OCYWECTBIEHO
OTUVAICHHES AKOHOHEPOM —
BrajgenbueM AXmHi kKnacca A
TPETLEMY JHIY TO0BIM
Croco0OM, B TOM HHCHE ILYTEM
o0palllecHHsd Ha HMX B3BICKAHH,

€CIE  HMHOH  MOPSmoOK  He
IPEeIyCMOIPEH
3aK0HOIATENBCTROM
Poceniickoit Menepatm va aary
KOHBEPTAI[HH.

(c) B mepsrif neHs, B KOTOpPHIH
DESKATEND PeecTPa OTKPBIT JUtst
COBEpINEHYA ONEpatui, mocne
HACTYIINEH S NATHI, YKAAHHOMK B
nyEkTe  9.7.1{c) nepxarteib
peectpa OCYLIECTBIIAET
KOHBEPTALIMIO HA OCHOBAHMH
pelleHHs © BHAYCKe AKiui
KJlacca A H  JIOKyMeHIa,
comepxalgero YCIOBHA
pasMellleHUs TEHHBIX Oymar, —
OOBIKHOBEHHEBIX  aKIMH, ecny
HHOH CpOK M (HNH) DOPAOOK HE
YCTAHOBICH 3aKOHOJATEILCTBOM
Poccuiickolt Penepanuy.

KoHBepTanug B COOTBETCTRHH C
IIOJITYHKTOM 9.7.1(c)
OCYIISCTBISETCH B OTHOLISHHH
Becex ArnMi Knacca A, €CHH
HHOI NOPAI0K HE IpeNyCMOTPER

3AKOHOIATEIECTEOM
Pocentickeit ®eaepanum Ha 1aTy
KOHBEPTALNK.
B Obmecree mHe npeaycMoTpeHo
OTpaHHYEHHE  KOJMuYecTBa  AKUHH,
IPHHARNCKAIMAX OAHOMY AKINOHepY,
X CYMMAapHOH HOMHHATBHOM

CTOHMOCTH, a TailKe MaKCHMAalbHOIro
HHCIE  I'OJIOCOB, OPeaOCTABAASMBIX

9.8

receipt of the relevant instruction
of the Company.

Conversion pursuant to clause
9.7.1(b) shall be carried out in
respect of Class A Shares which
the Shareholder has disposed of
by any method, including by way
of foreclosure, with respect to the
part of the Class A Shares the
Shareholder has disposed of,
unless another procedure is
envisaged for the laws of the
Russian Federation as of the date
of conversion.,

(c) On the first day on which the
registrar is open for transactions,
after the occurrence of the date
specified in clause 9.7.1(c), the
registrar shall convert, on the
basis of the decision on the
issuance of Class A Shares and
the document containing the
terms of the placement of
securities — Ordinary Shares,
unless a different time andfor
procedure is envisaged by the
laws of the Russian Federation.

Conversion pursuant to
subparagraph 9.7.1(c) shall be
made in respect of all Class A
Shares, unless a different
procedure is envisaged by the
laws of the Russian Federation as
of the date of conversion.

The Company does not limit the number
of Shares held by one Shareholder, their
total par value, and the maximum
number of votes conferred on one
Shareholder ({except for the case
provided for in clause 9.4). Shareholders



——

9.9

9.10

OTHOMY AKIHOHEpY (334 HCKTIOUEHHEM
chyyas, NpeayCMOTPEHHOTC IYHKTOM
9.4). AxumoHepaM IIpeOCTABIACTCA
IIPEHMYLUCCTBEHHOE [IpaBo
ripuobpetenMa AKUME WM HHBX
IMHCCHOHHBIX LEHHBIX Oymar,
KOHBEPTHPYEMEIX B AKIWH MpH HX
BBUIYCKE (JONONHHUTENIBHOM BBINTYCKE),
ecny  mHoe He Oyaer omobpeHo
PemenneM KBATTH(UIHPOBEHHOTO
DOMBINMHCTRA ~ NPHMEHHTEILHC K
KOHKPETHOMY BBITYCKY (3a
HCKJIFOUCHHMEM CIIy4YaeB, KOTJA TaKoe
OPEHMYIIECTREHHOS IIPABO HE MOMKET
OBITE HCKIFOYEHC B COOTBETCTBHH ¢
HMIIEPATHBHEIMH HOPMAMU
[IPHMEHEMOrO 2aK0HOBATSNECTRE).

[lepenawa TOTHOCTBIO — OILTAYEHHEIX
AKIHR OCYIIECTEMACTCH Be3
OrpaHAuYeHHH (34 HCKIIIOYEHHEM Cayasd,
npeayCcMOTpeHHOTo nyaxToM 9.10). C
VUETOM MOJOXKeHmiH mnyekTa 9,10
AKIMoOHep BIIpaBe IIepenapaTh
TIPUHANIEKAAE eMy AKLUHMH B 3a00T,
NPEROCTABAATE OMUUOHEI B OTHOLIEHUH
Takux AKIHE U WHBIM 00pasoM HX
0BPEMERATE B CORSPLIATE HHBIE CAETKH,
HATIPABICHHBIC HA WX OTYYKICHUE.
Dukcanya Nepexonaa Mpas Ha AKIHA 0
oOpeMeHenuit (OrpaHUueHHA OXEPAIHIL)
B OTHOLUCHHY AKIRH OCYINIRCTRIAETCS B
COOTBETCTBHM ¢ POCCHHCKUM IIPEBOM.

Anst mene#t macrosmero nymkta 9.10
TepMUH "IIpasa Ha akuuA” (interest in
shares) mMeeT 3HauyeHue, NaHHOE B
Konekce Cutu o caumsHugX W
nornouieHisix  (the City Code on
Takeovers and Mergers), KoTopbIit
H3JJaeTCA u aAMHHUCTPHPYETCS
Komuretom Jlormomcxoro CHTH 1o
C/IHAHHAM H IOrnomenHaM (the Panel on
Takeovers and Mergers) (¢ ydetom
M3MSHEHHH W OOIONHEHHR), W IHIOQ,

KoTopoe  mpuodperaeT npasa B
OTHOIIECHUH THOOAIBHEIX
JETO3ATAPHBIX pacmucox HA

OOBIKHOBEHHBIE AKIIMH, CUMTASTCA JUIS
uenel JAaHHOTO OTIpENIeNIeHHA

9.9

0.10

are given the pre-emptive right to
acquire Shares or other mass-issued
securities convertible into Shares upon
their issue (additional issue), unless
otherwise approved by a Qualified
Majority Decision in relation to a
specific 1ssue (except for cases when the
pre-emptive right cannot be excluded in
accordance  with the mandatory
provisions of the applicable law),

The transfer of fully paid Shares shall be
effected without restriction (except as
provided in clause 9.10). Subject to the
provisions of clause 9.10, the
Shareholder shall have the right to
pledge the Shares it holds, grant options
in respect of such Shares and otherwise
encumber them and perform other
transactions aimed at their alienation.
The transfer of rights to the Shares and
encumbrances (restrictions on
operations) in respect of the Shares shall
be recorded in accordance with Russian
faw.

For the purposes of this clause 9.10, the
term "Interest in shares" shall have the
meaning given to it by the City Code on
Takeovers and Mergers (as amended)
issued and administered by the Panel on
Takeovers and Mergers, and a person
who acquires an interest in global
depositary receipts relating to Ordinary
Shares shall be taken for the purpose of
this definition to have acquired an
interest in the underlying Ordinary
Shares.



—

mpuobperarenem npas Ha
OOBIKHOBEHHEBIE AXIIMH.

HelicTBre HacTosmero nyskra 9.10 He
DacIpoCTpaHseTcs HAa CIydaW, KOrja
npuobperarens Axknmil  kmacca A
ABIIETCA JIULOM, KOTOPOS YkKe ABTAI0CH
aK[HOHepoM KOMIIAHUM IO COCTOSHHIO
Ba 27 aprycra 2010 ropa (MiH ABUSETCS
AddunuposasHeM  AMIOM  TAKOro
aKuHoHepa KoMIIaHHE).

Ecaum B pesyiprate mepemaud Axnuit
Ki1acca A UX TpUeOpEeTaTeno, Ha AKUMK
knracca A H (uwnH) OOBIKHOBSHHBIC
aKLUH, [Ipasa B OTHOIICHHE KOTOPHIX
IPHHANIEKAT TAKOMY IpHobperare/ro
(B COBOKYNHOCTH € MIOOBIM JIHIOM,
JEHACTBYIOMMM MO COLJIACOBAHUIO C
HHM), OYZET NPHXOMUTHCE HE MEHee
75% (CeMHEecATH TATH TPOUEHTOR) OT
oburero YHCTa FOJOCOB,
OPENOCTABIACMEIX  AKUHAMA, TO X0
mepexoja K mpuodperaremo  TaxkHX
Agxumii Kacca A B CBA3H € HX
nepenadeil HIM OJHOBPEMEHHO ¢ Hei
npuodpeTaTeNs OODKEH CHENATH BCEM
HHEBIM BlaaenplaM AKIHH U1acca A HIH
OOBIKBOBEHHBIX AKIEH 0e3yCIoBHOE
[pEeqIOKEHHE O MpHODPETEHHW HX
AaKUMA 3a JeHeRMBIE CpEeICTBa, NPH
3TOM:

9.10.1 cpox AeHCTRHA TaKkoro
[PENIOKEHUSA TOTHEH
COCTaBNATE He  MeHee |4
(deTHIpHamUaTHE) AHeH ¢ HATHI
€ro COBEPIICHHUT; H

9.10.2 ecinn B Teuenme
NPeNitecTBYIOMHK 12
(ABCHaALATH) Mecaien
COQTBETCTBYIOITHNA

npuodperarens wnd  xofoe
JHAINO, KOTOPOC, [0 MHEHHED
Cogeta aupexTopoB, OeHCTBYET
0  COMTIACOBAHWIO C  HUM,
npuodpeTaTH  AKIMH, eHa
TAKOro BPCANORCHHA
NPHMEHATENIEHO K AKIHAM
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This clause 9.10 shall not apply where
the acquirer of the Class A Shares is a
person who was already a shareholder of
the BVI Company as at 27 August 2010
(or i1s an Affiliate of the relevant
shareholder of the BVI Company).

If, as a result of the transfer of Class A
Shares to an acquirer, the Class A Shares
and/or Ordinary Shares, the interest to
which belong to the acquirer (together
with any person acting in concert with
the acquirer) will account for at least
75% (seventy five per cent) of the total
votes conferred by the Shares, before the
transfer to the acquirer of such Class A
Shares, I connection with or
concurrently with the transfer thereof,
the acquirer must make an unconditional
cash offer to all other holders of Class A
Shares or Ordinary Shares to purchase
their shares, and:

9.10.1 the term of the offer must be no
less than 14 (fourteen) days from
the making of the offer; and;

9.10.2 if during the preceding 12
(twelve} months the relevant
acquirer or any person who, in
the opinion of the Board of
Directors, acts in concert with
them, has acquired Shares, the
price of the offer in respect of
Shares of the relevant type must
not be less than the highest of the
following values:



(a)

(b}

9.10.3

COOTBETCTBYIONIETO THIIA
JokHa  ORITB He  HIDKS
HaHOOIBINETO M3  CHCXYIOMIAX
SHAYCHHIT!

HaudOMee  BBICOKOH  IEHEL,
YIJAYEHHOH COOTRBETCTBYFOIIMM
npuodperaresieM HWAH  FROO0BIM
JIHIIOM, KOTOPOE, N0 MHEHHIO
CoBera aMpekTOpOB, ASHCTBYET
110 COTTIACOBAHHIO ¢ HHMM, 34
{ipaBa B OTHOLICHHUH AKIMH
COOTBETCTBYIOLIEIO THIIA B
TEYCHHE [EpeallecTByomux 12
(IBEHAALATH) MECALIER;

Haudomee BEICOKON CTOMMOCTH
JEHEKHOIO 3KBHBAICHTA
(KOTOpast onpenenaercs
Cosetom JHUPEKTOPGB),
IIPEIOCTABIIEHHOTO
COOTBETCTBYIOIIMM
IPHOOPETATEACM MAK  JTH00BIM
JIHIOM, KOTOPOE, M0 MHEHHIO
CoBeTa ZHPEKTOPOB, HeHCTBYET
IO COTJACOBAHHIO C HHM, B
Ka4yecTre BCTPEYHOTO
OpefOCTaBlIEHHA 34 0OpaBa B
OTHOIIECHUH AKunH
COOTBETCTBYIOIIETO TANA B
TEYMEHHE MNOPEeIUIeCTBYOIMUX 12
(ABeHAIIATH } MECHIIEE;

€CITH B TeyeHne
UpeAINECTBYIOMHX 12
(nBeHamIIATH) MECIICB
COOTBETCTBVIOIINIL

npuodperarens HmM - modoe

JMUO, KOTOpOe, N0 MHEHHIO
CoBera THPEKTOPOB, AEHCTBYET
N0 COITNAacOBAaHHIO C HUM, HE
npuodpeTaldl AKUMH TOTO MM
HHOTO THIA, IEHA H YCIOBUS

TAKOTO NMPEeTIOKEH U
OPUMEHHTENIBHO K AKIIHSIM
COOTBCTICTBYICIIETO THITA

JOIAHEL COOTBETCTROBATE HEHE
H VCIOBHAM, OIOpeaclCHIEIM
CopetoMm IUPEKTOPOB B
KayeCcTBe  CODOCTABUMOH ¢
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(a)

(®)

9.10.3

the highest price paid by the
acquirer or any person who, in
the opinion of the Board of
Directors, acts in concert with
them, for interest in respect of
Shares of the relevant type
during the preceding 12 (twelve)
months;

the highest value of the cash
equivalent (as determined by the
Board of Directors) provided by
the acquirer or any person who,
in the opinion of the Board of
Directors, acts in concert with
them, as a consideration in return
for interest in respect of Shares of
the relevant type during the
preceding 12 (twelve) months;

if during the preceding [2
(twelve) months the acquirer or
any person who, in the opinion of
the Board of Directors, acts in
concert with them, has not
acquired the Shares of the
relevant type, the price and
conditions of the offer in respect
of the Shares of the relevant type
must match the price and
conditions defined by the Board
of Directors as comparable with
the offer for Shares of another

type.



10.

10.1

10.2

10.3

10.4

TAKHM
OpHMEHHTENBHO K
JpYTOro THIIa.

TMPEANOKSHIEM
AKInam

IIPHOBPETEHHE AKITHH
OBLIECTBOM. COBCTBEHHLIE
AKI[HHA

Venopus  ortuyxresns  OduiecTBoM
CoOCTREHHBIX AKHHI ONpENensoTcs
Pemennem CoBeTa IHPEKTOpOB H
JTODKHBI COOTBETCTBOBATD ¥ CTABY.

Q0mecrs0 BIIPAaRe, c YUETOM
OrpaHuYCHU, TIPEayCMOTPEHHBIX
3aK0HOM O KOMIAHHIX H YCTaBoM,
IIOKYIIATh, BRIKVIIATE B HHBEIM 00pa3oM
nprrodpeTaTs AKIHY ¥ BAAJETh HMH.

3a HCKIIFOYCHHEM caydad,
mpenycMoTpensoro  myHkToM  LO.3,
TOKYIIKA, BBIKYII B HHOE IpHOOpeTeHue
Axpait ObimecTBOM  JOMYCKAOTCA
TOBKO B CIydae IpUHATHS PelleHHs
Cosera JUPEKTOPOB,
NOATBEPK IAFOLIETO, Y710
HE3aMEJTHTENBHO [IOCIE TaKoH
OOKYOKH,  BBHIKYODA  HAM  HHOTO
npuobpererus  OBLIECTBO  CMOKET
HUCHONHATE CBOM  00S32TENBCTBA B
VCTAHORJIEHHBIC CpPOKM B NOPAIKE
ODBMHOHA X03AHCTBEHH O NeATeIbHOCTH
U peann3alHOHHAs CTOHMOCTL aKTHBOB
Ob1IgeTBa He CTAHET MEHBIIS CYMMB]
BCeX ero 00A3aTelbCTB, KPOME HAIOIOB
Oy OyIuX MepHo,10B (KaK OHH OTPaKEHB]
B JOKVMEHTAX (MHAHCOBOTO YyUeTa
Obmectra) ¥ YcTaRHOTO KalnTana, M
opu 310M Pemenne CoBeTa IUPEKTOPOR
KacaTeNsLHO peanH3alHoHHOR
CTOMMOCTH AKTHROB QObmecTea
SBIIAETCA OKOKYATETHHEIM.

QO0mecTBO HE  BIOpaBe  MOKYIATE,
BRIKYTIATE  HMAM  HHSIM  00pasoM
opuobperaTh Akuun 0e3 cormacud HX
BlAfeNBUeE, ecJH HHOE HE
IPEAYCMOTPEHO!
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10.

10.1

10.2

10.3

104

ACQUISITION OF SHARES BY
THE COMPANY. TRASURY
SHARES

The conditions of the Company
alienation of Treasury Shares shall be
determined by a Decision of the Board of
Directors and mwust comply with the
Charter.

The Company shall be entitled, subject
to the restrictions contained in the
Compantes Law and the Charter, to
purchase, repurchase and otherwise
acquire and hold Shares.

Except as provided in clanse 10.5, the
purchase, repurchase or other acquisition
of Shares bv the Company shall be
permitted only if the Decision of the
Board of Directors is adopted that
confirms that immediately after the
purchase, repurchase or other acquisition
the Company will be able to fulfil its
obligations as and when they fall due in
the ordinary course of business and the
sale value of the assets of the Company
will not be less than the sum of all its
liabilities, except for taxes of future
periods (as they are reflected in the
Company financial accounting
documents) and the Charter Capital, and
at the same time, the Decision of the
Board of Directors regarding the sale
value of the Company assets is final.

The Company shall not be entitled 1o
purchase, repurchase or otherwise
acquire any Shares without a consent of
the holders thereof unless otherwise
provided in:



10.5

10.6

10.7

10.4.1 YcrasoM;

10.4.2 xateropHed,  YCIOBMAMH O

npasax, IIPHBHICTHAX 21
ITOMTHOMOYHAX,
ITPEAOCTARIIACMEBIX
BREIHYIICHHBIMH AKOHIMH, HITH
OrOBOPEaMMH, IpeaciaMn
OTBCTCTBEHHOCTH H
OrPAHHYCHHAME,

MpEIYCMOTPEHHBIME  IIPM  UX
BEITYCKE; HITH

10.4.3 morosopom MOAMHCKH Ha
BRINYCKaeMEIe AKIMH.

Penrenne Cosera JUPEKTOPOB,
npeayeMoTpennoe nmyHKToM 10.3, He
Tpedyeted And IpHoOpeTeHHA AXUUM
O6mecTBOM B KaGEIOM H3 CIISAYIOIHX
CIYIaAcH:

[0.5.1 B pamkax HCHOIHEHHA IIpaBa
Axnmonepa Ha NpPeIBIBICHUE
OpHHAAIEKAUK eMy AKUHH K
BEIKVIlY (B ¢ay4ae, ecim
n0g00HOE IPABO NPENOCTABIEHO
AKUMOHEPY B COOTBETCTBHU C
HPUMEHUMEIM
3aKOHOJATENECTBOM H
Yerapom);

{(ATH)

10.5.2 no pemleHUIO CyIa.

OO0wiecTBO BHpaee BIAJeTh AKLUSMHU,
NpUOOpPETEHHBIMH B COOTBETCTBHH C
VerapoM, B KauecTBe CoOOCTBCHHEBIX
aKknuif, WM noracuts wWx. [lo mepe
moralmeHns AKIHA YCTaBHBIA KanuTas
MOANEKAT YMEHBIICHAKY HA CYyMMY,
COOTBETCTIBYIOIIYIO HMX HOMUHANBHOH
CTOHMOCTH.

CoOcTReHHEIE aKIIHHA HE MPEAQCTaBIAOT
OpaBa IOMOCA, HE YYHTHIBAIOTCS NPH
onpedeneHdy KBopyMa Ha OOmeM
coOpanuy (IpH [PHHATHH pelIeHRA
O0uwero coOpaHud) M ONpeaeNeHEN
obmerc YHCIa TOIOCOR,

4G

10.5

10.6

10.7

10.4.1 the Charter;

10.4.2 a category, conditions regarding
the rights, privileges and powers
conferred by the issued Shares or
the reservations, limits of
liability and restrictions provided
at the time of their issue; or

10.4.3 a subscription agreement for the
issued Shares.

A Decision of the Board of Directors
referred to in clause 10.3 shall not be
required for the acquisition of Shares by
the Company in each of the following
cases:

10.5.1 while exercising the right of a
Shareholder to present their
Shares for repurchase (if this
right is granted to the
Shareholder in accordance with
the applicable legislation and/or
the Charter);

10.5.2 by decision of a court.

The Company shall be entitled to hold
the Shares acquired in accordance with
the Charter as Treasury Shares or redeem
them. As Shares are redeemed, the
Charter Capital shall be reduced by an
amount corresponding to their par value.

Treasury Shares shall not confer voting
rights, shall not be taken into account in
determining the quorum at a General
Meeting (when adopting a decision of
the General Meeting) and in determining
the total votes conferred by the voting



10.8

11.3

11.4

IPEAOCTABIAEMBIX TOJIOCYIOUIHMME
AKITHIMH, IIpHHa AT allH Mz
AKHHOHBPELM, [Q HEM HE HAYHCHAAIOTCH
JHBHICH Kb,

AXKNHOHED — BAAMENET APOOHOH AKIIHU
HUMeeT B COOTBETCTRYIONIeH MPOMOPITHA
npasa, TPHUBHIETHH W IIOMHOMOUAA H
HECET Te e 00A3aHHOCTH (¢ YUSTOM TeX
We OrOBOPOX, IPEAEI0B
OTBETCTBEHHOCTH W OTpaHWYEHMUI), UTO
H AKNHOHEp — BIAgeNel Hemol AKiun

COOTBSTCTBYI’OH.{GI‘:I Kareropnm HOH
THIIA.

H3MEHEHHME YCTABHOI'O
KATTHTAJIA

Verapupifi  xanpTan  MOxeT  OBITH
YBEIIHIEH HYTBM YBeIIquHHH

HOMHHATIEHOH CTOMMOCTH AKIHH HIH
pasMelSHUA AONOIHHTEIbHBIX AKIMH,

YBemuueHHe  YCTAaBHOIO  Kanurata
OYyTEM  VBEIMUYEHHA  HOMHHAIHHOH
CTOHMOCTH ~AKIIMH  OCYIIECTBAKETCS
TOJIBKO 3a cueT mMyIecTBa OOiecTsa.
CymMMa, Ha KOTOPYIO YBENWYHBACTCH
YCTaBHBIM KallUTAaN 34 CHeT MMYLUESCTRA
OfuiecTBa, HE JIOMKHA TNIPEBHINATH
PA3HUNY MEXIY CTOHMOCTBI0 WHCTBIX
aktueoe  OOmectBa W CYMMOI
VCIaBHOMO KaluTala.

JonomHuTENbHBE AKIHH MOryr ObTh
pPasMeNIeHpl B IPeAenaxX KOMMYECTBA |

Kateropdil  (THIOB)  OODBABISHHEIX
Axnuil. KoiuyecTBo, HOMHHAILHAL
CTOMMOCTB, Kareropun {THIIBL}

OOBSIBNCHHEIX AKUIHH, a TaoKe npaea,
OPeNOCTABIACMBIE J3THMH  AKITHAMY,
ompenenstotes O0mm cobpanmeM.

Veenuuenne  YCTaBHOIO — KalHTAalla
O¥TEM pasMeless OOTOIHETEIBHAIX
AKITHI MOXKET OCYIHECTBIATRCS 3d CUET
uMyTecTea ObiecTra.

YeenudeHHe YCTABHOrO Karnvrana 3a
CUeT ero HMYIIECTBA TyTEM
Pa3sMEIIeHHd AOTIONHHTETLHBIX AKIHEA,
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10.8

11.

11.2

11.3

11.4

11.5

Shares held by the Shareholders, and no
dividends shall accrue on them.

The Shareholder holding fractional
Share shall have the rights, privileges
and powers and shall bear the same
obligations {subject to the same
reservations, limits of liability and
restrictions) in appropriate proportion as
the Shareholder holding an entire Share
of the relevant category or type.

CHANGING THE CHARTER
CAPITAL

The Charter Capital may be increased by
increasing the par value of the Shares or
by placing additional Shares.

Increasing the Charter Capital by
increasing the par value of the Shares
shall be carried out only at the expense
of the property of the Company. The
amount by which the Charter Capital
shall be increased at the expense of the
property of the Company shall not
exceed the difference between the value
of the net assets of the Company and the
amount of the Charter Capital.

Additional Shares may be placed within
the limits of the number and categories
(types) of the authorised Shares. The
number, par value, categories {types) of
the authorised Shares, as well as the
rights conferred by those Shares shall be
determined by the General Meeting.

Increasing the Charter Capital by placing
additional Shares may be carried out at
the expense of the property of the
Company.

Increasing the Charter Capital at the
expense of ifs property by placing
additional Shares which results in the



11.6

11.7

11.8

11.9

B pe3yibTaTeé KOTOPOro o0pasyroTed
xpofEBe AKIHH, He JONYCKAeTC.

ObprecTBo pasMeriacT OOBIKHOBEHHLIS
aKO{H W BIpaBe pasMellaTb OIMH WU
HECKONBKO THNOR IMPHBHICTHPOBAHHEIX

akmuit.  HomuHanbHasg — CTOEMOCTD
pasMEIIeHHEIX  [OPHBHICTHPOBAHHEIX
akuuft  BCeX  THIIOB HE  MOXKET
npeBeIIaTE  25%  {(ABaguartd  ILITH
APOLEHTOB) OT YCTaBHOIO KalHTakd.
Homusnaasrad CTOUMOCTh
pazmMemaeMbIx OburecTroM

[PUBMIETHPOBAHHBIX AKIIMH HE MOXKET
OLITh HIDKe HOMHHAJIBHOH CTOMMOCTH
ODBIKHOBEHHBIX X LIE.

QomecTso MOMKET IPOBOIUTE
OTKPRITYIO ITOOIIHCKY Ha BRINYCKAEMEIS
HM AK]IPIPI | 54 OCYIRECTRIACT HX
CBO'SOJIHYPO npona}rcy C ¥YUCTOM
Tpebosaniit TTPHMEHEMOTO
3aKOHOJATeNbCeTBA. OOIIECTBO  TaloKe
BIIPABE MPOBOAUTE 32KPEITYIO TIONITHCKY
Ha BBRIIYCKaeMbIE HM AKL{HH C Y4CTOM

TpeboBanuii IPUMEHMMOTO
3aKOHO[IATENECTRE.

Lena pazMelIeHHs Axumit
omnpenemsiercs  Pewenumem  Cosera

IAPEKTOPOB, HO HE MOXKeT ObITh HHXKe
HOMHAHAIBHOH CTOHMOCTH
pazMemacMbIX AKHHL.

VeraBHbif  KanuTad  MOXET  OBITh
OIUIAMEH NOJHOCTHIO WIM YaCTHYHO
OCHSXKHBIMY — CPENCTBAMM,  BelllaMH,
JomsAME  (akuuMsMy) B YCTABHEIX
{CKIaI0THEIX) KanuTaiax  JOpyrax
XO3AHCTREHHEIX TOBAPHINECTB H
ofImecTs, rocyZapCTBEHHEIME "
MYEHIMAIBHEIMA oGnaraugamu,
DOANEKAMMA  JEHEWHOH  OLeHKe
HCKMFOYATEIBHBIME HIIH HUHEIMA
HHTENNEKTYANEHEIMA ~ TIpaBaM¥d = K
npaBaMH o UL EH3HOHHBIM
JIOTOBOPAM, A TAKIKES HHEIM HMYIIECTBOM
HIH HMYTHESCTBSHHBIME
(HeMMYIIECTBEHHBIMH) MpaBaMK (€CiIH
HHOS He [IpenycMOTPEHO
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11.6

11.7

11.8

119

formation of fractional Shares shall not
be permitted.

The Company shall place ordinary
shares and shall be entitled to place one
or more types of preference shares. The
par value of placed preference shares of
all types may not exceed 25% (twenty
five per cent) the Charter Capital. The
par value of preference shares placed by
the Company may not be lower than the
par value of ordinary shares.

The Company may conduct an open
subscription for the Shares it 1ssues and
execute their free sale subject to the
requirements of applicable legislation.
The Company may also conduct a closed
subscription for the Shares it issues
subject to the requirements of applicable
legislation.

The placement price of the Shares shall
be determined by a Decision of the
Board of Directors, but may not be less
than the par value of the Shares being
placed.

The Charter Capital may be paid in full
or in part with cash, property,
participation interests (shares) in the
authorised (share) capital of other
business partnerships and companies,
state and municipal bonds, exclusive or
other intellectual property rights and
licensing rights subject to monetary
valuation, as well as other property or
property (non-property) rights (unless
otherwise provided by the mandatory
provisions of applicable law).



11.10

12.

12.1

12.2

12.3

13,

3.1

HMIIEPATHRHBIMH HOPMaMH
NPpHMEHHMOTO 3&KOH0113T3JIBCTBB.).

JlomonHuTENEERE AKITHH Pa3MEITAOTCA
TOMBKG TIPH  YCIOBHM HMX  TOJHOH
OIIAThI, M C MOMSHTa pasMellcHHs
AKIME OHA CYMTAETCH  NOJHOCTBIO
OIIAYEHHOH.

OBJINT AIIHH 1 HHHIE
IMHCCHOHHBIE HEHHBIE
BbYMAI'H OBITECTBA

O6mecTeo BIIpaBe pa3Mernarhb
o0AurauMy W HHBIE 3MHCCHOHHBIC
LeHHBIe OyMard B COOTBETCTBHM C
OPHMEHMMEIM  3aKOHOZATENECTBOM O
PBIHKE HEHHBIX Dymar.

PasMermnenne oOnuranmit  O6mmecTBOM
IONYCKAeTCS I[IOCIS IOJMHOH  OIIIATEL
Yeraproro  kanurana.  [loramenme
ofaurauuif MOXKeT OCYIIECTBIATECA B
JICHEKHOH dopme HITH HHEIM
UMYIHECTBOM.

Hcnonuenne mo ofauramugM H HHBEIM
$HHUHAHCOBBIM HAHCTPYMEHTAM,
BBINVINEHHAIM O0urecTrOM, 3a
HCKAYEHHEM AXUMH, ocyInecTBageTCs
B COOTBETCTBMH C [[PABOM, [T0 KOTOPOMY
OHH BBITYIIEHBI.

OPT'AHBI YIIPABJIEHHA
OBINECTEA

Opranamn OdmecTra

ABJIAOTCA:

YIPABICHUS

13.1.1 o0mee cobpaHue axIMOHEPOR
Oomectea (naree — "Oluree
cobpanne’);

13.1.2 coeer gupexropo OOLiecTRa
(nanee — "Coger anpexTopoB");

H
13.1.3 renepaipHbIi JHPEKTOD
O6uectsa (manee -

"T'eHepanbHBIH AHpeKTOP ™).
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11.10 Additional Shares shall be placed only

12,

12.1

12.2

12.3

13.

13.1

subject to their full payment and shall be
deemed to be fully paid up from the time
the Share is placed.

BONDS AND OTHER MASS-
ISSUED SECURITIES OF THE
COMPANY

The Company shall be entitled to place
bonds and other mass-issued securities
in accordance with applicable securities
market laws,

The placement of bonds by the Company
shall be permitted after the full payment
of the Charter Capital. The bonds may be
redeemed in cash or in other property.

Obligations under bonds and other
financial instruments issued by the
Company, other than Shares, shall be
performed in accordance with the law
under which they were issued.

THE GOVERNING BODIES OF
THE COMPANY

The governing bodies of the Company
are:

13.1.1 the  general meeting of
shareholders of the Company
(the "General Meeting");

13.1.2 the board of directors of the
Company (the "Board of
Directors™); and

13.1.3 the General Director of the
Company (the "General
Director").



13.2

14.

14.1

14.2

143

14.4

15,

15.1

B Obmectse CO33aBATHCS
IOTIQIHETETLHBIE BHYTpEHHIE
CTPYKTYPHBIE 00pa3oBaHus (KOMHTETH,
KOMHCCHH, COBETHI) npH
COOTBETCTBYIOLIEM OpPrate YIpaBIeHus.

MOTYT

OBHIEE COBPAHHE

Bercmimm OpTaHOM YUPaBICHHA
O6mectsa apnsercs O0mee cobpaHue.

OOwee coOpaHiie IPOBOIUTICA HE PEXE,
4eM OZNH pa3 B IBa roga. Ilepeoe
Obmee coOpaHEHe  JOKHO  OBITH
IPOBEACHO HE MO3JHEE, YeM B TeueHHe
BTOPOTO KaNeHIAapHOTO Toja Tmocne
TOCYHAPCTBEHHOH perucTpanuu
Obmectsa B Poccniickoit ®enepanuy.

Obmee cobpasMe NpPOBOAUTCE MO
Pemeruro CoBeTa THPEKTOPOR Ha
OCHOBaHHHU ero cobcTreHHOM
UHWLHATHRE WM TpedoBaHUs
AKUHOHEPOB (AKugcHepa),
ABNMIOIIMXCSA  BAAJENBIAMA  AKLEET,

NIPeOCTARAAIOIMMUX B COBOKYIIHOCTH HE
meHee 30% (TpUAUATH NPONEHTOB) OF
00IIere 9ucia romocoB, MPUXOASIMXCS
Ha AKIHA, NPAHAIICKAITHE
AxrmorepaM. Cozsie Of1mero codpanns
npopoaurcs COBETOM JHPEKIOPOB IIO
Petrenuio Cogera IUPEKTOPOB,
IPHHATOMY B COOTBETCTBHE ¢
HACTOALIMM OYHKTOM 14.3.

Lo HCTeueHHs CpOKa [OITHOMOMHIL
JupextopoB  nposoautces  Ofuee
cobOpanne 1 n3dpanus Mabepaembrx
IUMpPEeKTOPOR u HIpeKpalieHus
TOITHOMOYHH JeHCTBYIONIX
Jupextopos.

KOMIETEHIHS OBHIET O
COBPAHUA

K xommerennuu O6mero colpanug
OTHOCATCA CIICAYIOLINE BOIPOCEL:

15.1.1 BHeceHue H3IMeHeHH H
JononHeHnit B  VoraR  HIH
yreepmkIenue yertapa O0mecTea
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132

14.

14.1

14.2

143

14.4

15.

15.1

Additional internal structural units
(committees, commnissions, councils)
may be established in the Company
under the relevant governing body.

GENERAL MEETING

The supreme governing body of the
Company shall be the General Meeting.

The General Meeting shall be held at
least once every two years. The first
General Meeting must be held not later
than the second calendar year following
the state registration of the Company in
the Russian Federation.

The General Meeting shall be held by a
Decision of the Board of Directors based
on Its own Initiative or at the request of
the Shareholders (Sharcholder) who
hold Shares representing in  the
aggregate not less than 30% (thirty per
cent) of the total number of the votes
attached to the Shares held by the
Shareholders. A General Meeting shall
be convened by a Decision of the Board
of Directors adopted in accordance with
this clause 14.3.

Before the expiry of the term of the
Directors, a General Meeting shall be
held to elect Elected Directors and to end
the term of the current Directors.

COMPETENCE OF THE
GENERAL MEETING

The following matters shall be reserved
to the General Meeting:

15.1.1 making amendments and

additions 1o the Charter or
approving a new version of the



15.1.2

15.1.3

15.1.4

15.1.6

15.1.7

15.1.8

15.1.9

B HOBOH peraKkuun, He
CBA3aHHOE ¢ H3IMCHEHHEM €T0
JIHYHOIO 3aKoHa HJIH
H3MEHEeHHeM  o0beMa  IIpas,
OPeIOCTABNACMEBLX ARUHEME
onpeacncHHON KaTeropuu
{(Tumaj;

BHECCHHE H3MEHEH U H
JoponHeHuii 3 Yeras  (mim
vIeepxaenpe ycrapa O6mecTsa
B HOBOH penakuun c
COOTBETCTRYIOIIMH
H3MCHEHHAMH) B 4acTH o0neMa
npas, NPeNOCTABIASMEBIX
AKIUSMH onpeneneHHoi
KATEeropHu (THIAY;
peopranzanus Odiectsa;
JIAKBUIAKH L OOwecTBa,
HAIHAYCHME  NTHKBHIALMOHHOHK
KOMHCCHM M YTBepXKIeHHE
KPOMEXY TOUHOTO i)
OKOHYATENLHOr O
JTUKBHIALHCHHBIX OaNaHCcoR;

OLpPEJEIEHHE KOAMYECTBEHHOIO
cocTaga Copera AUpPeKTOpOs;

u3bdpanue N3bupaeMbix
IUPEKTOPOB M JOCPOUHOE
MpeKpaleH e moIHOMO9HIT BeeX
JIMpEKTOpOB HUIH  OTAENBHEIX
JupexropoB (3a HCKIOUEHHEM
CIYYaes, NpeIyCMOTPEHHBIX
myHKTaMi 22,10, 22,12 1 22.13);

oTpeAeneHie KOJHYECTRA,
HOMUHAABHOH CTOHMOCTH,
KaTerophu (Tuna) oObLABICHHEBIX
AxmuH H IIpas,
MTPEeOOCTABISEMBIX ITHMH
Axuuamu;

yBEIHYEHUES YcraBHOTO

KalmuTaia NOyTeM pasMelcHHA
JOTOTHATETRHEIX AKITHE;

VYMEHBIICHES VYerapHOTO

15.1.2

15.1.3

15.14

15.1.5

15.1.6

15.1.7

15.1.8

15.1.9

Charter of the Company not
connected with the amendment
of its governing law or change in
the scope of the rights conferred
by the Shares of a particular

category (type);

making  amendments  and
additions to the Charter (or
approving a new version of the
Charter of the Company with the
relevant amendments)
conceming the scope of the
rights conferred by the Shares of
a certain category (type);

reorganising the Company;

liquidating  the  Company,
appointing a liquidation
commission and  approving

interim and final liquidation
balance sheets;

determining the number of
members of the Board of
Directors:

electing Elected Directors and

ending term of all Directors or
certain Directors early (except
for the cases stipulated by
clauses 22.10, 22.12 and 22.13);

determining the number, par
value, category (type) of the
authorised Shares and the rights
conferred by those Shares;

increasing the Charter Capital by
a placement of additional Shares;

decreasing the Charter Capital by



KailiTala IIyTeM YMEHBIICHHA

HOMHH&IBHOM CTOHMOCTH
AKUHi,
15.1.10yMeHbLIeHEHE YeragHoTO

KaruTana IyTeM HpHOOpeTeHHA
Q0mecTsoM YacTH AKIME B
Uensx COKpALUCHUS #X 0O0Imero
KOJIMYECTEA, @ TakKe IyTeM
AOTalleHHA IpHOOpeTEHHRIX
niy BeIKyIeHHBlx O0imecTBOM
AKIITHIA, npuobpeTeHne
O0uecTBOM pasMeINeHHBIX WM
Axiail B HHBIX cay4yasx (3a
HCKIIIOYCHHEM BBRIKYHA AKIHHA
mo TpeQoBaHHIO AXIHOHepa),
YIBSPIKICHTE peTpaMM
npuoGpeTcHA O0mecTBOM
Pa3sMELICHHBIX HM AKIIUH;

15.1.11pasMewerue Axnmii "
IMHCCHOHHEIX IE€HHBIX OyMar,
KOHBEPTHPYEMEIX B  AKIHH,
pazMenieHEe (pesocTaBIeHne)

Q6mecraom DUHAHCOBBIX
HHCTPYMEHTOB,
KOHBEPTUPYEMBIX B

OOBIXHOBEHHBIE AKITHH, a TAKXe
npenocTakiekne  OOUIeCTBOM
MOGHIX ONIHOHOB B OTHOMENUH
OOBIKHOBEHHAIX AU,

13.1.12apunsTue peHIeHus 0b
o0palieHnn ¢ 3agBTeHUEM O
HeNACTHHIS  IIEHHBIX  Gymar
Obmecrsa;

15.1.13apodnere ®  KOHCONMJANHS

AXUnit;

15.1.14ypenHucHAE YETaBHOTO
KamuTana WyTeM YBeTHYeHs
HOMHHAaJILHOH CTOMMOCTH
AKOui;

15. 1. 150pHHATHE peilfeHus O Iepenade
NOMHOMOYHHA ENHHONHYHOTO
HCTIONHUTENBHOTO QpraHa
yIpaBIgrOLIei OpraHH3alHn
WK YIPABIAIOIIEMY;
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decreasing the par value of the
Shares;

15.1.10decreasing the Charter Capital by
the acquisition of a part of the
Shares by the Company in order
w0 reduce the total number
thereof, as well as by the
redemption of the Shares
acquired or repurchased by the
Company, the acquisition by the
Company of Shares it placed in
other cases (except for the
repurchase of Shares at the
request of a Shareholder), and
approving the programmes of
acquisition by the Company of
the Shares it placed;

15.1.11placing Shares and mass-issued
securities  comvertible  into
Shares, the placing (provision) of
Financial Instruments
convertible into Ordinary Shares
by the Company, as well as the
granting of any options by the
Company in respect of the
Ordinary Shares;

15.1.12adopting a decision to apply for
delisting of the securities of the
Company;

15.1.13splitting and consolidating the
Shares;

[5.1. 14increasing the Charter Capital by
increasing the par value of the
Shares;

15.1.15adopting a decision on transfer of
the powers of the sole executive
body to the  managing
organisation or manager;



15.1.16npursaTHe pemeHus )
JOCPOIHOM [IpeKpallcHHH
OIHOMOYHH YIpaBIAIOMIEH
OPIaHEH3AMH HITH
VIIPABAAIOLIETO;

15.1.17apenocTapneHne  cornacus Ha
copepiieHHe  CymecTBeHHON
cIeNnKH, npuHsTHe Ha ceba
00513aTeNLCTB B paMKax
CyIIeCTREHHOR  CACHKH M
nmpexpaluenne  CymecTeeHHon

COSIKM OOIIECTBOM,
Konrponupyemott HM
oprasmzauueit 1507}

IToprdensHoll KoMEaHUEH;

15.1.18yTBepkacHUe DOJOKEHHA 06
ObmeM coOpaniy U [0K0KEHND
o CoBeTe IUPEKTOPOE,

15.1.19BKIIOYEHME KOMOAHH B CIIHCOK
lloprdenbHbix  xoMOamumit |
HCKNIOYeHHe JrG0f KOMITAHHH
u3  cmoucka  lloprdhensrrrx
KOMITaHWH;

15.1.20muKBUAAIUS WK DPEXPALUSHUE
HeaTe THHOCTH (mobpoBONEHO
WIH  TPHHYARTENLHO)  MIOD0H
lHoprdensroi xoMaanuy;

15.1.21opexpamenae cTaTyca
MEKIVHAPOIHON KOMIAHHH H
BHECEHHE  COOTBETCTBYIOLINX
HaMEHReHWH B YcTag;

15.1.22npusarue peLeHus 00
obpamenuy B bark Poccum ¢
3aiaBneHneM 0f OCBODOXKICHUH
ObmectBa 0T OBGA3AHHOCTH
PacKpBIBATH nadopManmio,
IpeIyCMOTPEHHEYIO
33KOHOIATEILCTROM
Poccuiickoii  depepanuu ¢
IeHHEBIX OymMarax;

15.1.233MeHeHHe  JTHUHOIO  32KOHA
OOfmecTBa IOCPEACTBOM €10
PEHCTPalHH B HHOCTPZHHOM

15.1.16adopting a decision on the early
termination of the powers of the
managing  organisation  or
manager;

.

15.1.17giving consent to the conclusion
of a Substantial Transaction,
assuming obligations under a
Substantial Transaction or the
termination of a Substantial
Transaction by the Company, an
organisation it Controls or
Portfolio Company;

15.1.18approving the regulations on the
General Meeting and the
regulations on the Board of
Directors;

15.1.19including companies in the list of
Portfolic  Companies  and
excluding any company from the
list of Portfolio Companies;

15.1.20lquidating  or  terminating

activity (voluntarily or
involuntarily) of any Portfolio
Company;

15.1.21terminating the status of an
international  company  and
making appropriate changes to
the Charter;

15.1.22adopting a decision to apply to
the Bank of Russia to exempt the
Company from the obligation to
disclose information stipulated
by the securities legislation of the
Russian Federation;

15.1.23amending the governing law of
the Company throngh its



15.2

15.3

15.4

16.

16.1

16.2

16.3

rocygaperTie;
15.1.24uHEIE BOIPOCEHL,
NPeAYCMOTPEHHBIe HACTOSIIIM

YcTaBoM.

Bompockl, OTHECEHHBIE K KOMIIETCHLHK
OOmmero coOpaHus, HE MOIYT OLITH
nepeTaHbl Ha peluCHuE
KCMONHUTENBHOMY oprary OO0ImecTea.

Bonpocel, oTHeCEHHEIE K KOMACTEHIIMH
ObGuiere colparus, He MOTyT OBITH

nepenasel Ha  pemenue  Cosery
IMPEKTOPOB.
Obutee  coOpanme  He  BhOpaee

paccMaTpHBAaTE H IPHHHMATE PELICHUA
[0 BOOPOCAM, HE OTHECEHHBIM K €ro
KOMIIETEHIIMH HACTOAIIUM Y CTaBOM.

PEIJEHHE OBLUIEI'O COBPAHHA

[IparoM romoca Ha OBrmmeM cobpaHum M0

BOTIPOCAM, NOCTEBASHHBIM Ha
ronocosanye, o0aJar0T AKUHOHEPE! -
BIIAJENBIE] rONOCYIOMIEY AR
Obwectra. [omocyromelt  Axnmeit
Qbmecrra ABIIETCS - AKung,
IpenocTaBfionIas AKHHOHEPY — €e
BAGNENBIY IPARO CONCCA NPH PEIUCHIH
ROTIpOCaA, NOCTABACHHOTO Ha
rofIoCOBAHUE.

C y4eToM momoxkeHHI OyHKTOB 9.2.1,
93.1, 94 u 9.7 romoca AXHHOHEPOB,
IpeIocTaBIeMble AKLMAMH KIacca A |

QGRIKHOBEHHBIMH AKITHSIMH,
CYMMHPYIOTCS H  YYUTBIBAIOTCA B
KadecTee E‘,E[I*IHOFI COBOKYHHOCTI/I

roI0COB Kak [PH TOJOCOBAHMHM Ha
Obmem cobpanuit, Tak i MPH IPAHSTHH
peinerua Obmiero cobparus B dopme
NHEChMEHHOH PE30IIIONHN AKIHOHEPOE.

Pemerne no BOIpocCy, TOCTABIEHHOMY
Ha TFONOCOBAHME, ABISSTCS TPUHATHEIM
TIpH  YCIOBHH, WYTO OHO HBIAETCA
Pemennem npocroro BHONBINMHCTBA,
eCNIM HHOS He MpedycMOTPSHO Y eTaBoOM
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15.2

15.3

15.4

16.

16.1

16.2

16.3

registration in a foreign state;

15.1.240ther matters provided for by this
Charter.

Matters reserved to the General Meeting
cannot be transferred for decision to the
executive body of the Company.

Matters reserved to the General Meeting
cannot be transferred for decision to the
Board of Directors.

The General Meeting is not entitled to
consider and adopt decision on matters
not reserved for the General Meeting by
this Charter.

DECISION OF THE GENERAL
MEETING

The right to vote at a General Meeting on
issues put to a vote shall be vested in the
Shareholders holding voting Shares in
the Company. A voting share of the
Company is a Share entitling the
Shareholder holding the Share to vote on
188ues put to a vote.

Subject to the provisions of clauses
9.2.1, 9.3.1, 94 and 9.7, the votes of
Shareholders conferred by Class A
Shares and Ordinary Shares shall be
added together and counted as a single
aggregate of votes both when voting at a
General Meeting and when adopting a
decision of the General Meeting in the
form of a written resolution of the
Shareholders.

A decision on a matter put to a vote shall
be adopted provided that it is a Simple
Majority Decision unless otherwise
provided in the Charter {(subject to the



16.4

16.5

16.6

16.7

(c yueToM nonoxkeHui nyuxra 24.3.1).

Pemrenne mo moboMy H3  BOIPOCOB,
OpeAyCMOTPEHHEIX TyHETaMu 15.1.1,
15.1.3 -15.1.5, 1517 - 15122 w
15.1.24 VYcraBa, 4BIASTCS NPHHATHIM
NPy YCIOBHH, WUTO OHO SBISETCA
Pemrennem KBANHGAIHPOBAHEOTO
GONBIIMHCTBA (¢ YICTOM IIOJIOMKSHHH
ayHETa 24.3.1).

Permrenue 110 BOIIPOCY,
NpeJycMOTpeHHOMY IyHKTOM 15.1.6,
NPUHEMAETCS B  COOTBETCTBMH €
nyHkTamy 22.7 n 22.11.

Pewenue no BOIPOCY,
NpeayCcMOTPEHHOMY IyHKTOM 15.1.2,
TIPHHHMACTCS:

16.6.1 B ciyyae TNpHHATHS pPeIICHMS
myTeM roIocoBagHg Ha Obuwem
coOpauny — OOJBIIHHCTBOM B
65% (LIeCThASCAT OATE
NPOLEHTOR) OT oOIero wMcia
TONOCOB, BPEAOCTaBIAEMEIX
FONOCYIOLIHME AxumaMu
COOTBETCTRYIOIIETO THII,
NPHHA IUTEKAITAME
ARNHOHEpaM;

16.6.2 B chyvae NpUHsTHS PEUIEHHS B
(dhopMe MHCEMEHHON PE30MIONNH
AKITHOHEpPOR - IyTEM
[ONMHCAHRS TMHCBMEHHOH
Pe30IIOLHHA AKIHOREPOB
AxupoBepaMH, KOTODBIM B
COBOKYTIHOCTH IIPUHAO/eKAT He
Menee 65% (WSCTHIECATH HATH
OPCLEHTOB) OT O0IIero 4ucna
TOJOCOB,
TONOCYROTHME
COOTBETCTRYIOLIETO
IIPHHARTEKAEMY
AKIIHOHEpaM.

ARNPTIMH
THIA,

Pemennue 1o BOIIPOCY,
OIpPEeTyCMOTPRHHOMY TIYHETOM 15,1.23,
ABJIACTCA IIPHHATEIM [PH YCIIQOBHH, YTO
OHO ABILACTCA Pemennem
KBATM(GHUMPOBAHHOIO  OOIBIHMHCTEA,
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PEJOCTABITACMBIY

16.4

16.5

16.6

16.7

provisions of clause 24.3.1).

A decision on any of the matters
provided for in clauses 15.1.1, 15.1.3 to
15.1.5, 15.1.7 to 15.1.22 and 15.1.24 of
the Charter shall be adopted provided
that it i1s a Qualified Majority Decision
(subject to the provisions of clause
24.3.1).

A decision on the matter provided for in
clause 15.1.6 shall be adopted in
accordance with clauses 22.7 and 22.11.

A decision on a matter provided for in
clause 15.1.2 shall be adopted:

16.6.1 if the decision is adopted by a
vote at a General Meeting hy a
majority of 65% (sixty-five per
cent) of the total votes conferred
by the voting Shares of the
relevant type held by the
Shareholders; and

16.6.2 if the decision is adopted in the
form of a written resolution of
the Shareholders by the signing
of the written resolution of the
Shareholders by the
Shareholders holding in
aggregate at least 65% (sixty-
five per cent) of the total votes
conferred by the voting Shares of
the relevant type held by the
Shareholders.

A decision on a matter referred to in
clause 15.1.23 shall be adopted provided
that it is a Qualified Majority Decision,
unless the need for a greater number of
votes is provided for by mandatory



16.8

16.9

€CIIH HeOOXOoNUMOCTh QONLITero YHCHA
rOJIOCOB He OpeayCMOTpEHa
HMIIePaTHBHBIMU HOpMaMHu
HpHMeHPlMOl"O 3AROHOIATEABRCTBA.

Pemenne OO6mero co0panus Moxker
OBITh  NPHHATO Oe3  NpPOBEACHHS
coOpanns (COBMECTHOrC MNPUCYTCTBUS
AKIHOHEPOB AN 00CYKISHHS BOIPOCOB
[OBECTKY JHA H TIPHHATHS penieHMit o
BOIpOCaM, MOCTABNESHHEIM Ha
ro;IocoBaHue) B GOpMe OMCHMEHHOM
PE20TIOIIH AKLHOHEPOB.
[lpenrapuTensHoe YBEIOMIICHHE
AKITHOHEpPOB O TPOBENEHHH TaKOWH
NpOUERYPH He TpedyeTes.

Pemenne ObGmero cobpauus B dopme
THCHMEHHON pe30ouuy  AKUHMOHEPOB

NPUHMMACTCA  OyTeM  HODNUCAHMA
AKITHOHEPAMH IK3IEMILNApa
COOTBETCTBYHOLICH IMCEMEHHOM
PEOTIOLEH AKIROHEPOR 3|
IpenoCTaBneHIA [IOJHUCAHHOTO
AK3eMILLApa Kopnopatusaomy

CEKPeTapry CcriocoboM, MO3BOJLIOIINM
YOOCTOBEPHTLCS, YTO MOINHCAHHEBIH
IKIEMITSAP MHUCBEMEHHOA Pe30IFOLUHH
AKUHOHEPOB HCXOTUT oT
COOTBETCTBYIOIIETO AKumoHepa.
Pemenne Obmero cobpanua B dopme
NUCEMEHHOH Pe30TIOURH AKIHOEEPOB
MOKET OBITh BBHIPAXCHO TMOCPEICTBOM
[IOOMHCAHHA ITMCEMEHHOH pe30mouny
AKIOHOHEPOB B BUIC €HHOTO
IOKYMEHTA HAM B BHIC HECKOJIBKHX
AK3IEMILTIPOB JOKYMEHTAa,
HOANVUCAHHBIX PA3HBIMH AKHEOHCPAMH.
Jis  nmpunstng  pemerns  OBero
cobpaHHA B  opMe  UTHCHMEHHOH
pesonounn AKHHOHEPOR HEOOXOTHMO
OORMHCAHNE MHCBMEHHOH PE3OMIOLHE

AKIIHOHEPOR  TaKMM  KONHYECTBOM
AKUMOHEPOB,  4TO0Bl  KOJIHYECTBO
TOIOCOB, IIPUXO,SIHXCSE Ha

MpHHANIEKAUAE TaKUM AKIMOHEpaM
AKIMH, TPUBOIIUI0 K  JOCTHIKEHMIO
YHCJIa TOTOCOB, KOTOPEIE HEOOXOMME! B
COOTBETCTBHH ¢ Y CTAROM NS [IPHHATHS
pelleHHA 0[O  COOTBETCTBYIOIIEMY
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16.8

16.9

provisions of applicable faw.

A decision of the General Meeting may
be adopted without holding a meeting
(joint attendance of shareholders to
discuss items on the agenda and adopting
decisions on matters put to a vote) in the
form of a written resolution of the
Shareholders. No prior notification of
the Shareholders of the relevant
procedure shall be required.

A decision of the General Meeting in the
form of a written resolution of the
Shareholders shall be adopted by signing
of the relevant written resolution of the
Shareholders and submission of the
signed copy to the Corporate Secretary
in a manner that makes it possible to
verify that the signed copy of the written
resolution of the Shareholders comes
from the relevant Shareholder. A
decision of a General Meeting in the
form of a written resolution of the
Shareholders may be expressed by
signing a written resolution of the
Shareholders in the form of a single
document or several copies of the
document  signed by  different
Shareholders. To adopt a decision of the
General Meeting in the form of a written
resolution of the Shareholders, the
written resolution of the Shareholders
must be signed by so many Shareholders
that the number of votes attached to the
Shares held by such Sharehoiders will
result in reaching the number of votes
required by the Charter to adopt a
decision on the relevant matter reserved
to the General Meeting.
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BOTIPOCY KOMOCTEHLHH Oowero
coOpanus.
AKITHOHEPHL, He MOATHCABIOHE

THCBMEHHYIO PE30MIOLHI0 AKIIHOHEPOB,
JOMKHEL OBITE YBSAOMICHBI O PEIUCHMSIX

Obfuero coOpanws, TPHHEATEIX
COOTBETCTBYIOUICTH THCEMEHHOI
pe3oAroHeit AKIHOHEPOB, 3a

HCKIIIOUSHHEM CIIYYaeR, KOHA CBeIeHHA
0 TAKKX PEIICHHAAN MYOJHUHO PACKPHITE]
Q6mecTBOM.

B cnyyae npunarns pemenus OOiero
cobpanus B ¢opMmMe ITHCEMEHHOH
Pe3ONIONMY  AKIHOHEPOB HOTOKEHHA
pazaenoe 17 — 19 Vcrapa =He
IPUMEHSIIOTCA.

Pemenne OOmero colpanms Takie
MOJKET OBITH IIPHHATO 0e3 IIpOBeJeRH:
coOpaHus (COBMECTHOI'O NPHCYTCTBHA
AKUEOHEPOB i 00CYKIeHHS
BOIIPOCOB IIOBECTKH JHsS H IPHHATHA
PEIIeHEH 0 BOIPOCAM, NOCTABICHERIM
Ha TOJOCOBAaHHME) OYTeM IpOBeIeHus
3a09HOTO0  rojocoBaHuA.  Ilopanox
npuuATHs pemerps Obdmero codpanud
IIyTeM NPOBEISHUS 3a01HOTO
rOJIOCOBAHHS OmpeNensercs
nonoxeHuem 06 OdmweM codpanum.

Pemrenne Obimero cobpanus, IpRHATOS
nyTeM npopeeHns Obmero codpaHus B
dbopme coOpaHus (COBMECTHOTO
NPHCYTCTBHS AKIMOHEPOR JUIs
0OCyKISHNA BONPOCOB MOBECTKU JHS U
OPUHATHA PEIUCHUHE 10  BOOpOCaM,
TOCTABJICHHEIM HA CONOCOBAHHE) HIH
3a04HOCC TONOCOBAHHS, W pelleHue
Ofuero coOpanus B (dopme
NHCEMEHHOH PEe3oNOUMH AKIUKOHEPOB
HMEIOT ONUHAKOBYIQ IOPHIHYECKYIO
CHIY.

INOPANOK CO3BIBA 1
HPOBEAEHUA OBIIEIO
COBPAHHA

Coser oo

IUPEKTOPOB CROEMY
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17.1

Shareholders who have not signed a
written resolution of the Shareholders
must be notified of the decisions of the
General Meeting adopted by the relevant
written resolution of the Shareholders,
except where information about the
relevant decisions is publicly disclosed
by the Company.

If a decision of the General Meeting is
adopted in the form of a written
resolution of the Shareholders, the
provisions of Sections 17 to 19 of the
Charter shall not apply.

A decision of the General Meeting can
also be adopted without holding a
meeting (joint presence of the
Shareholders to discuss agenda items
and make decisions on issues put to the
vote) by holding an absentee vote. The
procedure for adopting the decision of
the General Meeting by absentee voting
is determined by the regulations on the
General Meeting.

A decision of the General Meeting
adopted by the holding of the General
Meeting in the form of a meeting (joint
presence of shareholders to discuss
agenda items and adopt decisions on
issues put to vote) or by absentee voting,
and a decision of the General Meeting in
the form of a written resolution of the
Shareholders have the same legal effect.

PROCEDURE FOR CONVENING
AND HOLDING A GENERAL
MEETING

The Board of Directors shall, as it sees



17.2

YCMOTPCHHUIO ONPEICIIACT!

17.1.1 pary, speMs, MecTo H (opMmy
nposeacHus O0Iero codpanus;

17.1.2 maty onpenenenus (Ppuxcaimm)
AU, HMEIMYX = [Oparo  Ha
ydacTre B ObmeM cobpanuu;

17.1.3 nosecrky JHA O61ero

cobpanus;

17.1.4 criocodb y4yacTHA AKIHMOHEPOB
B OOmem cobpagmu (B TOM
YHCAE  ©  HCHOIb30BaHUEM
uHpOPMALHMOHHEO-
TeNeKOMMYHUKAOMOHHON
"MaTtepuer");

CETH

17.1.5 Jarel  OKOHYaHHA  MOpHEMA
Gronerenelt ama Oburere
cofpanua B QopMe 3a0UHOro
rONOCOBAHUSL;

17.1.6 HHpopMALH
(MaTepuanos), noanekaueit
TIPEIOCTABICHUIO AMILEM,
MMEIOIUM [IPABO Ha YIacTHe B

ObmeM cobpaHny, U TOPAIOK ee

nepeueHs

TIPEAOCTABIICHHA,

[7.1.7 dopmy wu Texcr OGromneTens,
CnocoOsB! HAPARACH S
(BpydcHNS, OIYOJTHKOBAHIS)
OroeTeHex, a TaKkKe
GOpMYTHPOBKH pelleHHi o
BOnpocaM HOBECTKH s
Obimere coOpanua bl
HaTlpaBIIeHUS HOMHHAIbHBIM
JepKaTeIIiM aKIui,
33aPErHCTPHPOBAHHBIM B peecTpe
AKITMOHEpOBR.

COBeT TUPEKTOPOE DOBOAUT COODILEHNE
0 nposenenuu O0mero cobpaHus Jo
CBEACHHS JMI, HMEIOWHMX [IPaBO Ha
yuacTHe B OOmeM coOpaHmn u
3aperHCTPHPOBaHEBIX B peectpe
akiuoHepon O01wecTra, He HO3NHES YeM
3a 36 (TpuauaTh mecTh) JHEH MO JATHI
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17.2

fit, determine:

17.1.1 the date, time, and venue of the
General Meeting and the form in
which it is held;

17.1.2 the date of determining (fixing)
the persons entitled to participate
in the General Meeting;

17.1.3 the agenda of the General

Meeting;

[7.1.4 the methods of participation of
Shareholders in the General
Meeting (including use of the
Internet}),

17.1.5 the deadline for acceptance of
ballots for a General Meeting in
the form of absentee voting;

17.1.6 the list of information (materials)
to be provided to the persons
entitled to participate in the
General Meeting and the
procedure for providing it;

17.1.7 the form and text of the ballot,
methods of sending (delivering,
publishing) the ballots, and the
wordings of decisions on agenda
items for the General Meeting for
sending to the nominee holders
registered in the Shareholders

register.

The Board of Directors shall bring the
notice on holding the General Meeting to
the attention of persons entitled to
participate in the General Meeting and
registered in the register of shareholders
of the Company no later than 36 (thirty-
six) days prior to the date of the General
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nposenenns Odmero codparus.

HempendaMepeHHOE — HeYBeAOMJCHME
AKmyoHepa © mnposeneHun Odmero
cobpanHs, a Takke TOT Qakr, HTO
AKIHOHEp  HE  MOMYYHI  Takoe
YBEIOM/ICHHE, HE SBIACTCA OCHOBAHHEM
ana  fapusHanua Obmere cobpamus
CO3BAHHBIM HEHAJUISKAIMM 00pason.

AxuuoHepsl (aknuonep) OOGimecTra,
ABIMIOIMHECT B COROKYITHOCTH
BRaAESIbLAME He MeHee YeM 7,5% (cemu
meNBIX IATH  JECATBIX  IPOLCHTA)
roJ0CoB, IPENOCTaBIASMEIX
rOJIOCYIOMMMHE  AKIMAMH,  BOpaBe

BHOCUTL BONPOCEL B TIOBECTKY JHA
Obmero cobpaHus (32 HCKIIOYEHHEM
BOTIPOCA, NPSAYCMOTPEHHOMO IYHKTOM
15.1.6). Ilpezmoxenus o BHECCHUE
BONPOCOB B TOBECTKY aus QObuero
coOpaHHd  NOGRHBI  HOOCTYINHTh B
OfmmrecTBO He nosaHee veM 3a. 26
{ApamxuaTh IeCTh) AHEH [0 JATHI
nposeaeHns O0meroe codopanys.

AKHHOHED BIIpaBe NMPUHUMATH YYACTHE
B8 O0nteM coOpaHHM Kak MUYHO, Tk M
qepes CBOEI0  YIOMHOMOYECHHOIO
OpeAcCTaBuTe. 4,

B cnyuae mepenaum Axuuit nocie ZATED
COCTABIEHHS CIHCKA JIHL, HMEIOMIHX
npaso Ha yyactde B O0mem cobpaunm,
¥ a0 gatel Opopexedns  OOLIero
coDpasns JIHIO, BKIIOUEHHOE B 3TOT

CIIHCOK, 00s13aH0 BBLIATE
OPHOOPETATENRO  HOBEPEHHOCTE  HA
rOJIOCOBAHUE HMIH TONOCOBaTs Ha

ObweM coOpaH¥M B8 COOTBETCTBMM C
VKa3aHMAMH IpHOOpeTarens AKUMi,
€CIH 3TO IIPEAYCMOTPEHO ROTOBOPOM O
nepenave AKLHAIML.

Ecmm  Axuus HaxompTcs B 0o0meH
IONEeBOH CODCTBEHHOCTH HECKOJILKUX
JIHI, TO [IPABOMOYHA 10 TONOCOBAHHIO
Ha Ob6IeM cobpaHun OCYIUECTRILAIOTCA

Mo  HX  YCMOTPSHHK)  OHHHM M3
YYACTHHKOR obwein JOJICBOR
coberrenHocTr  ubo  ux  obmmM
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17.4

17.5

17.6

17.7

Meeting.

Unintentional failure to notify a
Shareholder of the General Meeting, as
well as the fact that the Shareholder did
not receive the relevant notice, does not
create grounds for recognising the
General Meeting as  improperly
convened.

Shareholders (a shareholder) of the
Company, who in the aggregate hold at
least 7.5% (seven point five percent) of
the votes conferred by voting Shares, are
entitled to put issues on the agenda of the
General Meeting (except for the issue
provided for in clause 15.1.6). Proposals
to include issues on the agenda of the
General Meeting must be received by the
Company no later than 26 (twenty-six)
days before the date of the General
Meeting,

Shareholders are entitled to take part in
the General Meeting both in person and
through their anthorised representatives.

In the event that Shares are transferred
after the date that the list of persons
entitled to participate in a General
Meeting is compiled but before the
General Meeting takes place, the person
on that list must issue a voting proxy to
the acquiring party or must vote at the
General Meeting as instructed by the
acquirer of the Shares if this is stipulated
in the Shares transfer agreement.

If the Shares are held by more than one
person in common ownership, then the
powers to vote at the General Meeting
shall be exercised at their discretion by
one of the participants in the common
ownership or their common authorised
representative, and the powers of each of



17.8

17.9

17.10

YIIOTHOMOYEHHEIM IIPEJCTABHTENEM, M
DOJHOMOYMA KAXKIONO M3 YKa3aHHBIX
JHL  HOMKHBI  OBITE  HAJICKAILMM
00pazoM 0OpMIIEHEL

C ygeroM nonoxkeHwit nynkroB 17.9 u
17.12, OBmmee coGpaHme HMEET KBOPYM,
€crd  BO BpeMa OTKpeiTHA OOmiero
cobpandss B HeM [pPHHSIM yJacTHe
AKUUOHEPE], BHAJSIOMHE AKIMAMH,
PEAOCTARSIOMMMHA B COBOKYIMHOCTH
bonee 50% (mATHASCATY JPOLECHTOB) OT

o01rero yHCA TOTIOCOR,
TIPENOCTARTAEMBIX Axipamu,
TONOCYIOIIHME MO JIIOOOMY  BONIpOCY
NOBECTKH  AHS  Takoro  Ofmero
coOpanus. CrrocoGe1 yYacTHs
AxuuoHepos B O61meM coGpaHuy MOTYT
OBITE  TPeIyCMOTPeHBl  HACTOAIUMM

YcrapoM u  (MIH) DONOKEHHEM 00
Ob11teM cobpaHun.

Ecan nmoeectka gus O6mero codpanus
BKJIFOYAET BOIIPOC, B  OTHOIIEHHH
KOTOpPOro COrIacue (omoGpeHue)
OpeIocTaBIAeTCs PemerremM
KBAMU(UIUPOBAHHOTO  DONBILMHCTBA,
KBOPYM UIst DACCMOTPEHUS  TAKOTO
BOTIpOCaA COCTaBnAeT 65% (ecThaecar
O8TE IPOLEHTOB} OT obinero wyHema
roJOCOB, NMPSAOCTABASEMBIX AXITHIMH,
TFOIOCYIOUIMMH IO COOTBETCTRYIOLIEMY
BOIIPOCY IIOBECTKH JHs (UpH 3TOM B
cnydae nepeHoca QOuwero coOpasHus
NOJOMXKEHUA IIVHKTA 17.12 HE
HPUMEHAIOTCA K TAKMM BOTIPOCAM).

Ecma yuacrus omHoro AKIMOHEpa B
O0meM codpaguy OOCTATOYMHO s

COOMI0TCHHS KBOPYM4, TakoH
Axnuonep BIIPARE {c YUETOM
OTpaHHYIeHui, OpeayCMOTPESHHBIX

OYHKTOM 9.4) TPUHATE peIUIEHHE MO
noboMy BOIPOCY TOBSCTKH JHS TAKOTO
O0wero cobpanus. B stoM cnywae

OPOTOKON Ob6mero cobpanus,
[MOANUCAHHEIN TaKUM AKITHOREPOM HIIH
ero YHOITHOMOYSHHBIM

NPEeXCTABUTENIEM, TIPHHABIIUM VYACTHE
B COOTBeTCTRYrOUeM O0nemM cobpanun,
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17.9

17.10

these persons must be properly

formalised.

Subject to the provisions of clauses 17.9
and 17.12, the General Meeting shall
have a quorum if, at the opening of the
General Meeting, it is attended by
Shareholders holding Shares
representing in the aggregate over 50%
(fifty percent) of the total votes
conferred by the Shares voting on any
item on the agenda of the General
Meeting. Methods of participation of
Shareholders in the General Meeting
may be provided for by this Charter
and/or the regulations on the General
Meeting.

If the agenda of the General Meeting
includes an issue in respect of which
consent (approval) is provided by a
Qualified Majority Decision, the quorum
for consideration of the relevant issue is
63% (sixty-five percent) of the total
votes conferred by the Shares voting on

-the relevant issue of the agenda (while in

the case of the adjournment of the
General Meecting, the provisions of
clause 17.12 shall not apply to these
issues).

If the participation of one Shareholder in
the General Meeting is sufficient to
maintain  a quorum, the relevant
Shareholder may (subject to the
restrictions provided for in clause 9.4)
adopt a decision on any item on the
agenda of the relevant General Meeting.
In this case, the minutes of the General
Meeting signed by the relevant
Shareholder or their  authorised
representative who took part in the
relevant General Meeting will be a valid
decision of the General Meeting



e

17.11

17.12

17.13

Oyoer  ABNATECA  OeHCTBUTENLHBIM
peurenyem Obmero cobpanus (TpH
VCIOBHH, YTO €CIHH TakK0oe€ pelIeHHE
O61mero coOpanug TOITMCAHO
YILOJIHOMOQUEHHBIM NpeACTABUTENEM
AKIMOHEepa O JOBEPECHHOCTH, K HEMY
JO/CKHA  OBITE  DPHIOXKEHA  KOMUS
COOTBETCTBYIOMEH NOBCPCHHOCTH ).

Ecau B Tegenne 2 (IByX) 4acoB mocie

HACTY IJICHHS BpEMEHH,
YCTAHOBJACHHOIO I MPOBENEHMs
Obmero coOpanmud, KBOPYM
OTCYTCTBYET, €ro poBENeHke

NEPEHOCHTCA Ha CHEAYIOMUE padoymit
JAEHE B TO KC BpPEMA H B TOM Ke MeECTe
{(ecnH HHOE BpeMA W MECTO IPOBEICHUS

rtakore  OOwere  cobpanma  He
ONpedeIeHo Peurenmem Cogera
JHPEKTOPOB).

C yueToM nonoxeruil nmyskra 17.9, s
ciydae mepeHoca OOmero coOpaHHS B
COOTBETCTBHH C IIYHKTOM [7.11 Taxoe
Obluce coOpanne UMeeT KBOPYM, €CIH
Ha  MoMeHT  oTkpeithg  OOmero
coOpanus Ha HEM IIPHCYTCTBYVIOT JIMYHO

HIIH yepes YILOJTHOMOYSHHEIX,
npeacTapuTeNeh AKIHOHEPHL,
BIAJSIOIIHE AXUAIMH,

IPEeAOCTABNSIOWIAMHE B COBOKYMHOCTH
6onee 30% (IpUALATH OPONEHTOB) OT
obrrero qrcna TOSIOCOB,
IPEJOCTARIIEMEIX AKIMaIMHU,
TOIOCYIOIHMME O JRODOMY BOTIPOCY
HOBECTKH  AHA  Takoro  O6iero
coOpanus. Ilpu OTCYTCTBMM HAHHOIO
kpopyma Oduiee coOpasne 3apepraerces
Ge3 NpMHATHA pelleHuit no Boupocam
IIOBECTKH NHSI.

Ipenceaarenem OOmero cobpanus
SBISCTCA npexcenaTens Cosera
nupexTopoB.  Eema  mpenceparens
CoBera IHPEKTOPOB OTCYTCTBYET WAM
ge sBwicd Ha Ofmee cobpamue,
ripeacenaTeneM ABIseTca |'eHepanbHBIR
JUpextop, a ecnid [ eHepaLHbIi
JHPEKTOP OTCYTCTBYST WIM HE ABHICA
Ha OOmee cobpadme, npencenarens

17.11

17.12

17.13

(provided that, if the relevant decision of
the General Meeting is signed by an
authorised  representative  of  the
Shareholder by power of attorney, a
copy of the power of attorney is attached
thereto).

If a quorum is absent for a period of 2
(two) hours after the starting time
established for a General Meeting, it
shall be postponed until the next
business day at the same time and same
place (unless a different time and place
for the General Meeting are determined
by a Decision of the Board of Directors).

Subject to the provisions of clanse 17.9,
in the event of a General Meeting being
adjourned in accordance with clause
[7.11, the General Meeting shall have a
quorum if, at the opening of the General
Meeting, it is attended in person or
through authorised representatives by
Shareholders holding Shares
representing in the aggregate over 30%
(thirty percent} of the total votes
conferred by the Shares voting on any
item on the agenda of the General
Meeting. In the absence of this quorum,
the General Meeting shall end without
any decisions being adopted on the
agenda items.

The General Meeting shall be chaired by
the Chairman of the Board of Directors,
If the Chairman of the Board of
Directors is absent or fails to appear at
the General Meeting, it shall be chaired
by the General Director, and if the
General Director is absent or fails to
appear at the General Meeting, it shall be
chaired by someone elected from among
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Ob1iere cobpanus M3GHpaeTes U3 Yacna
NPHCYTCTBYIOINX Ha HEM AKITHOHSPOB.
Ecnm Axuuonepsl Mo  Kakoit-mu6o
IPHIHHE HE MOTYT u3dpartsb
npeocegarens  OO0mero  coSpaums,
npenceparenem  Ofiero  coOpanug
CTAHOBHTCA AKIHOHED, Axunm
KOTQPOIo B COBOKYITHOCTH
OPEOOCTaBIAIOT  HaumQoMNslIee YUCHO
ronocop Ha Obmem  cobpanum,
NPUMCYTCTBYIOMMEA Ha O0ueM cobpanuu
JMYHO WM 4Yepes  YIIONTHOMOYeHHOr o
npejcTapuTend. Ecnu taxoit Axuuonep
OTCYTCTBYET, Ipeacetaresiem O0mero
coOpaHua spdercd HauOomee crapimuiit
0  BO3PACTY H3 IHPHCYTCTBVIOIIHX
AKNHOHEPOR H HUX YIOJHOMOYEHHEIX
mpegcragurencit. Cexperape O6mero
coOpanus onpeaeniercs (HazHadacTca)
B COOTBETCIBHHM C  BHYIPCHHHMH
JoxymeHnTamu O0mecTsa.

Hupexropa MOTYT OpHCYTCTBOBAaT: H

BRICTYDATh Ha  mobom  Obuem
coOparms.

Jroboi Axmuonep HIH ero
YIIOMTHOMOYCHHBII NpeACTaBHTE IS

MOKeT y9acTBoBars B O0umeM codpanum
C MICTIONB3OBAHMEM CPENCTB KOH(EepeHI-
CBA3H WITH AHATOTHYHOTO
KOMMYHHKALHOHHOTO 000pynosanus, ¢
TNOMOILBID  KOTOPOTO  BCE  JTANA,
yuacTsyroumie B OO0wem cobpanvn,
MOTYT CIBIIATE APYT IpPyra, H Takoe
yuacThe B O0meM cobpanuy cHUaTaeTca
NMUYHBIM IPHCYTCTBHEM AKIMOHEpa Ha
Obmem cofpaHuu.

Obnee cobpaHne MOXET HPOBOIHTLCA ©

HCIIONB30RAHACM nahopMaHOHHO-
TENIEKOMMYHEKALIHOHHOH CeTH
"HMureprer” B opsaIKe,

NpeayCMOTPEHHOM — OOSTOXKEHHeM 00
O6memM cobpanm.

CUHETHAJ KOMUCCHS
Brmonnenne  Qynkumit  CHYeTHOlN

KOMHCCHH OCYLIECTBISET PErUCTPATOp
ObmectBa. Peructparop ocyuecTBiIieT
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the Shareholders present. If the
Shareholders are unable for any reason
to elect someone to chair the General
Meeting, it shall by chaired by the
Shareholder whose Shares in aggregate
grant the largest number of votes at the
General Meeting and who is present at
the General Meeting either personally or
through an authorised representative. If
such Shareholder is absent, the General
Meeting shall be chaired by the most
senior person in terms of age among the
attending  Shareholders and  their
authorised representatives. The
Secretary of the General Meeting shall
be determined (appointed) in accordance
with the internal documents of the
Company. '

The Directors may attend and speak at
any General Meeting.

Any Shareholder or their authorised
representative may participate in the
General Meeting via a conference call or
similar ~ communijcation  equipment
through which all persons participating
in the General Meeting can hear each
other, and such participation in the
General Meeting shall be deemed to be
the personal attendance of the
Shareholder at General Meeting.

The General Meeting may be held via
the Internet in the manner prescribed by
the regulations on the General Meeting.

VOTE COUNTING COMMITTEE

The functions of the vote counting
committee shall be performed by the
registrar of the Company. The registrar
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19.2

byrKHE  cyeTHON  KOMHCCHE B
COOTBETCTBHH c TpeOOBAHUAMH
34KOHONATENECTBA Poceufickoi

Qepepannn, HacTOAMIMM VYCTaBOM H
NOTOBOPOM, 3aKMI0YaeMBIM O0IIECTBOM
C PETHUCTPATOPOM.

IlpeacraBaTent  permcrparopa  Ha
Obmem codpaHnn POBEPIIOT
TOMHOMOYHS M PErHCTPHPYIOT JHI,
ydacTByomux B OO6meM cobpanun,
OHpPeaensIoOT KBOPYM O6mero
coOpaHusd,  pPasBACHAIOT  BOMPOCHL,
BO3HHKAIOIIHE B CBA3H ¢ peanusauuei
AKIHOHEpaME (UX 1IPeOCTABHTENSIMH)
npaga rojoca Ha OOwem coOpanuy,
PasBLACHAIOT MOPANOK TOOCOBAHMUS IO
BOIIPOCAM, BBIHOCHMBIM Ha
rogocoBaHHe, 00CCIEeUUBAIOT
YCTAHOBJICHHBIH MOPAA0K TONOCOBAHUS
W [paBa AKIHOHEPOR HA YYacTHE B
TOIOCOBANNH, ITOACYHTHIBAKOT rojtoca U

HOABOLGAT HTOTH rOIOCOBIHMA,
COCTaBIAIOT TPOTOKON 00 UTOrax
ro:JOCOBAHHA, nepeoaroT B apxue
O6mectra OroreTeHn Ans
FONOCOBAHIIA.

ITPOTOKOJ OBIIEIO
COBPAHHA H ITPOTOKOJI OB
HTOrAX TOJIOCOBAHMSA

[To wmroram romocomanms ma Ofniem
cobparuu He nozauee 3 (Tpex) pabounx
oHeH  mocme  zakpeitas  OOwiero
cobpaHKA UK JATh! OKOHYAHHS TIPHEMA
OromeTened mpu nporenenmu OOmmero
cobpanus B ¢opMe  3a04YHOTO
TONOCOBAHMA COCTABJSAIOTCH TPOTOKON
Ob6wero coOpanus wu mnpotokon ob
Yrorax ronocopagmas  Ha  OGUIeM
coOpanum. '

[lopsamok cocTaBIeHHA H COOEpIKaHHMe
nporokonra QO€mero codpaHus u
OPOTOKOJAa 00 HTOrax ronocoBanus Ha
O6meM cofpannm onpenensercs B
COOTBETCTBHHM ¢ NOIOXKeHHEM o
Obwiem cobpariy.
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18.2

19.

19.1

19.2

shall perform the functions of the vote
counting committee in accordance with
the requirements of the legislation of the
Russian Federation, this Charter and the
agreement emered into between the
Company and the registrar.

Representatives of the registrar at the
General Meeting shall check the powers
and register the persons participating in
the General Meeting, determine the
quorum of the General Meeting, clarify
issues arising in connection with the
exercise by the Shareholders (their
representatives) of the right to vote at the
General Meeting, explain the procedure
for voting on issues put to vote, ensure
the established voting procedure and the
rights of the Sharcholders to participate
in voting, count the votes and sum up the
voting results, draw up a minutes on the
voting results, transfer voting ballots to
the Company archive.

MINUTES OF THE GENERAL
MEETING AND VOTING
STATEMENT

Based on the results of voting at the
General Meeting, no later than 3 (three)
business days after the closing of the
General Meeting or the deadline for
accepting ballots when holding the
General Meeting in the form of absentee
voting, the minutes of the General
Meeting and the General Meeting voting
statement shall be drawn up.

The procedure for drawing up minutes of
the General Meeting and the General
Meeting voting statement, and the
content thereof, shall be determined in
accordance with the regulations on the
General Meeting,



19.3

19.4

20.

20.1

20.2

20.3

204

Ipunatue pemenns Obmere cobpanus
H COCTaB AKIIHOHEPOB,
MPHACYTCTBOBABIIKEX IIPH €ro NpHEATHH,
MOATBEPKIAIOTCS JTHIOM, ABILFOIIHMCS
PErMCTPATOPOM OfmecTsa i)
BHITOJIHSIOMIAM  (QDYHKUEH  CYETHOI
KOMMCCHH,

ObmeMm
CONOCOBAHHES

Penrenusg, OPUHATLIE
co0panveM, H HTOIH

MOTYT  orjauarecs Ha  OGmem
cobpanuy, B XoJe KOTOpOro
IIPOBOJUIIOCE rOJIOCOBAHHE (8
3aBHCHMOCTH OT CITOC002 TOJNOCOBAHMS
Ha COOTBETCTBYHOUIEM O061em
cobpanuu 1 GOPMEI €TI0 IIPOBSICHHL).

COBET JUPEKTOPOB

CopeT  JDHPEKTOPOB  OCYLIECTBIAET
ofiee pPYKOBOACTBO  JIEATEILHOCTBIO
ObmecTsa 0 BONpocaM, OTHECEHHEIM K
€ro KOMITETEHITHI.

Konuuecrsegyeli coctae  CoBeTa
OUpEKTOpoR cocTabmaeT 10 (mecsrs)
HHpeXTOPOR M BKIIIOYAET:

20.2.1 8 (BoceMBb) Hupexropos,
M30MpaeMbIX ObummmM
cobpanuenm (c YUETOM

HONOKCHHHA paszgena 22) (manee
- "H3dupaemble qupexropa”) 0

2022 2 (nBa) Hupekropa,
nasvagaeMex  M30mpaemeivau
IHPEKTOPAME {manee -

"Haznagaemele AMpeKTopa”).

Kanmeiit u3 HasnavaeMBIX JUpeKTOpOS,
a TaKKe Kak MuuHuMyM | (omuH) #3
M3bupaeMbIx  THPEKTOPOB  JOKEH
ABJIATECA He3aBUCHMBIM BHPERTOPOM.

CoBeT AUPEeKTOpOR BIpaBe YCTAHOBMTH
BO3HAIPANKACHIIE Hupexropam ¢
HabmoaarensaM, KOTOPBIM pa3peiicHo
[IOCENIATE 3acenaHmns Copera
JHPEKTOPOE, oyTeM TPHHATHS
cooTeeTcTBYIOmeEro Pemeruz Cosera
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19.4

20.

20.1

20.2

203

204

The adoption of a decision of the
General Meeting and the composition of
the Shareholders present during its
adoption shall be confirmed by the
person who is the registrar of the
Company and performs the functions of
the vote counting committee.

Decisions adopted by the General
Meeting and the voting results may be
announced at the General Meeting
during which voting was held
(depending on the method of voting at
the relevant General Meeting and its
format).

BOARD OF DIRECTORS

The Board of Directors is responsible for
general management of the Company
activities on matters reserved to the
Board of Directors.

The Board of Directors shall be made up
of 10 (ten) Directors and include:

20.2.1 8 (eight) Directors elected by the
General Meeting (subject to the
provisions of section 22) (the
"Elected Directors”) and

20.2.2 2 (two) Directors appointed by
the Elected Directors (the
"Appointed Directors").

Each of the Appointed Directors and at
least 1 (ome) of the Elected Directors
must be an Independent Director.

The Board of Directors may set
remuneration  for  Directors  and
Observers who are authorised to attend
meetings of the Board of Directors, by
adopting a relevant Decision of the
Board of Directors.



21.

21.1

AMPEKTOPOE.

KOMIIETEHNIUA COBETA
JAUAPEKTOPOB

K xomnerenuun CoBera pupekrtopos 21.1

OTHOCATCA CHEAYIOIHE BOIPOCEL

21.1.1

21.1.2

21.1.3

21.14

21.15

21.1.6

21.1.7

21.1.8

21.1.9

OIpPCACNCHHS MPHOPHTCTHBIX

HAOPABICHHUE  IedTeNbHOCTH
OO0LecTRa;

VYTBepKICHUES roI0BOr0
OTYETR, roI0BOH

Oyxrarrepckoii (pruaHcoBoi)
otuetHoCcTH O0IecTBA;

YTBEPKACHHE IPOMEKYTOUHOMN
$uHAHCOBOIT OTYETHOCTH
QOGumectra o MCQO,;

CO3AHAC OO KOMHTETOB
CoEBeta JUPEKTOPOB;

CO3EIB OOMmIET0 coOOpaHu;

VIBCPKIACHAC IIOBCCTKH JOHA
Ob6wero cobpanus;

ompeneneHue Aarsl
COCTABNEHMHMS  CIIICKa  JIHI,
HMEIOMIHX TPABO Ha YIaCTHE B
Obmem cobpanuu, W apyrue

BOMPOCEL, CBI3AHHEIE c
MOATOTOBKOH H MpOBedeHHeM
Obmero coOpanu4,
OTHEeCEHHEIe HACTOHIIM
VerapoM K KOMIOSTEHIHMH
Cosera 1MpeKTOpPOE;

BBILIATA {oObaBnenne)

JUBMACHAOBR MO pe3yILTaTaM
NEPBOTO KBapTasa, OAyTO/Ins,
JEBATH MECALUEB OTYETHOIO
rona;

paciipeAesncEue OpHOBITH (B
TOM qHCIe BRIILITATA
{(00BABIICHME) MMBHACHIOR, 34
HCKITFOYSHHeM IIPHOELIH,
pacnipeNeNeHHOR B KA4YECTBE
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COMPETENCE OF THE BOARD
OF DIRECTORS

The following matters shall be reserved
to the Board of Directors:

21.1.1

21.1.2

21.1.3

21.14

21.15

21.1.6

21.1.7

21.1.8

21.19

determining priority areas of
the Company's activities;

approving the annual report,
the  annual accounting
(financial) staternents of the
Company;

approving the Company's
interim financial statements in
accordance with IFRS;

creating any committees of
the Board of Directors;

convening  the  General

Meeting;

approving the agenda of the
General Meeting;

determining the date of
compiling the list of persons
entitled to participate in the
General Meeting and other
issues  related to  the
preparation and holding of the
General Meeting, which are
reserved to the Board of
Directors according to this
Charter;

paving out (declaring)
dividends based on results for
the first quarter, half-year,
nine months of the reporting
year;

distributing profit (including
payment (declaration) of
dividends, except for profit
distributed as dividends based
on the results of the first



21.1.10

21.1.11

21.1.12

21.1.13

21.1.14

21.1.15

JAHBHICHIEOR 110 pBSYI[bTaT&M
HnEPBOTO KBapTand, MOAYTOOHA,
JeRATH Mecduer OTUYCTHOTO
roaa) u yosrkos O0mecTsa 0o
pe3yabpTaTaM OTIETHOTO rola 1
YCTAHOBACHHME  Iatel, Ha
KOTOPYIO ONpeaesaoTes ANLA,
HAMEIOIIHE pago Ha
TMOIYHCHHE JUBHICHIOB,

pazMeIcHue OdmecTBOM
obnuranui, B TOM HHCIC
pelmieHde 0 PasMelICHHH

oQIHTATHit HEeCKOIBKHX
BEBITYCKOB B paMKax
OporpaMMEL obruranuii

(pewesne 00 yTBEPXKICHUM
Oporpammbt  OONHraumit), 3a
ACKMEOUSHHEM CJIYYAcR,
MPEAVCMOTPEHHBIX  IYHKTOM
15.1.11;

YIBEpEKIEHHE  pellieHHHE  ©
BBIIYCKE Axuui H
IMHUCCHOHHBIX TIEHHBX Dymar,
KOHBEePTHPYEMEIX B  AKIHH
ObmecTBa;

YTBEPKICHHE MPOCTIEKTOR
neraex Bymar O0mMecTBa;

YTBEepKACHUE  JNOKYMEHTOB,
COAePIKAIX yCnoBus
pasMeleHHa AKUHH H MEHHBIX
Bymar QbmecTea,

KOHBEPTHPYEMEIX B AKITHH;

OIpCICICHUE NPHHIHIIOB H
IOAXOA0B K OpPTraHH3daliHH B

ObwecTee VIIpaBNeHUA
PHCKAMH, BHYTPEHHETO
KOHTPOIS K  BHYTPEHHEro
ayaura,

YTBEPIKOEHHE TIONOKSHUI O
KOPIIOPATHBHOM CeKperape
OOmiecTsa, MNONOXEHMA O
IMBMASHIHOM TIOMMTAKE
ObmecTBa, OONOKCHMA O
BHYTPEHHEM AyAMTE
OOmecTBa, a Taxke HHBIX
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21.1.10

21.1.11

21.1.12

21.1.13

21.1.14

21.1.15

quarter, six months, nine
months of the reporting year)
and losses of the Company
based on the results of the
reporting year and setting the
date on which the persons
entitied to receive dividends
are determined;

placement of bonds by the
Company, including the
decision to place bonds of
several issues within the
framework of a bond
programme  (decision  to
approve bond programme),
except for the cases provided
for in clause 15.1.11;

approving decisions on the
issue of Shares and mass-
issued securities convertible
into the Company Shares;

approving prospectuses for
the Company securities;

approving documents
containing the terms of
placement of the Company
Shares and gecurities
convertible into Shares;

determining the principles
and approaches to the
organisation of risk
management, internal control
and internal audit in the
Company;

approving regulations on the
corporate secretary of the
Company, the regulations on
the dividend policy of the
Company, Intermnal  audit
regulations of the Company,
as well as other internal



~

21.1.16

21.1.17

21.1.18

21.1.19

21.1.20

21.1.21

21.1.22

21.1.23

BHYTPEHHUX. JOKYMEHTOR
ObmecTRa, YIBEPKOCHHS
KOTOPBIX OTHECEHO K
KOMIIETSHINUHE Coseta
AMPEKTOPOB PHMEHEMbIM
3AKOHONATENBCTBOM o}

BHYTPCHHUMM  DOKYMCHTAMH
Qob1mmectsa;

npuodpereHne  OO0wecTBOM
Pa3MemIeHHEIX MM
IMUCCHOHHBIX LEHHEBIX Oymar
(32 HCKIIOYEHHEM CIIyYacs,
TMPETYCMOTPEHHBIX — TYHKTOM
15.1.10%;

yIBEpKAeHHEe  oTyeTa o
HTOTAxX npuobpeTenns
3MECCHOHHEIX LEHHBIX Oymar
ObmecTRa;

yTBepxAeHue  otuera 00
HTOTax peaTH3anun
IIporpaMMet npucOpeTeHHS
IMUCCHOHHBIX HEHHBIX OyMar,
pasmemerHbx O0nmecTBoM, Ha
OPraHU30BaHHBIX TOPTEX;

TIPAHATHE pemeHus 0
DOITYCTHMOCTH BEIIIATEL
TUBUIRHAOB B COOTBETCTRHE ¢
OyHKTOM 27.3;

OOPCACIICHHC IICHBL BHIKYTIA

Axuuii  no  rpebopanuio
AKIUOoHeDAa,;

yTBEp:ASHHE  OTYeTa 0O
HTOTax NpeABABICHUA

AKUHCHEpaMH 3a4BICHHE ©
Ipofaxe MPHHALICKAIMNX UM
AKLMii;

dbopMupoBanmne n
HCHONB30BAHHE (GoHI0B
Obmectea (B caygae HX
¢popmuposanus 8 ObluecTre);

YTBEPKACHHS
QObimecTea H

PErHCTPaTOpa
YCIOBHH

6l

21.1.16

21.1.17

21.1.18

21.1.19

21.1.20

21.1.21

21.1.22

21.1.23

documents of the Company,
the approval of which is
reserved to the Board of
Directors in accordance with
the applicable legislation and
internal documents of the
Company;,

acquisition by the Company
of mass-issued securities
placed by it (except for the
cases provided for in clause
15.1.10);

approving the report on the
results of the acquisition of
mass-issued securities of the
Company;

approving the report on the
results of the implementation
of the programme for the
purchase of  mass-issued
securities  placed by the
Company  at  organised
auctions;

adopting a decision on the
admissibility of the payment
of dividends in accordance
with clause 27.3;

determining the price of the
repurchase of Shares at the
request of a Sharcholder;

approving the report on the
results of submission by the
Shareholders of applications
for the sale of their Shares;

formmg and using the
Company funds (if they are
formed in the Companyy);

approving the registrar of the
Company and the terms of the



21.1.24

21.1.25

21.1.26

21.1.27

21.1.28

21.1.29

21.1.30

21.1.31

AOTOBOpPA ¢ HHUM, a Takxe
PACTOPKCHHC JOroBopa ¢ HHM,

H30paHue
lIpeaceaarens
OUPEKTOPOB;

{mepeun3dpanue)
Cosera

Hasnayenue Jlupextopos (B
CNyYagy, NPeIVCMOTPEHHBIX
nvakramu  22.8, 22,13 wu
22.16);

HazHAYEHHE IlenepamsHOro
AUDPEKTOpa U IIpeKpallleHHe eT0o
ITOTHOMOYHI;

YTBEPIKICHAE KAHIMOATYPH Ha
JOIDKHOCTE  KOPIIOPATUBHOIC

cekperapts  OOimectea H
PREATHE pelcHAST 0
MpeKpalieH iy ero
DOMHOMOYHIT;

NPUIHAHKE  KAHIMJATOB B
Coger THAPEKTOPOB
HEZARHCHMBIMH;

TIpPH3HAHHAE Jupextopor

HesaBaCHMEBIME AHRPEKTOPaMH;,

YTBEPKICHHE YC/IOBHH
JOTOBOPOE {ZIOTOIHUTEABHEIX
COTTIAIICHUIT), 3aKTIOYAEMBbIX C
[eHepansHEIM  AMPEKTOPOM
HIH c YIpaBAsgroIIe
opraHusanueit
{(YTIpaBISIOUIHM ),
HupekTopamu,
KOPIOpPaTHBHBIM CEKpeTapeM
ObmecTBa,  PYKOBOJHTEIEM
CTPYKTYPHOTO NOAPA3 IS ICHU,
QCYINECTRIAOMIEr O
BHYTpEHHHH ayaur, H, npH
HeoOX0IMMOCTH, ONpeneneHne
nuna, YIOIHOMOYEHHOTO
NOATHCATL ZOTOBOP ¢ HHMH;

l'IpHH_S[THe peI_LIeHHH O BEIILI&Te
KOPIIOPATHBHOMY CEKpeTapro
ObumecTBa JOUCIHHTENLHOIO

21.1.24

21.1.25

21.1.26

21.1.27

21.1.28

21.1.29

21.1.30

21.1.31

agreement with them, as well
as terminating the agreement
with them; '

electing  (re-electing} the
Chairmar of the Board of
Directors;

appointing Directors (in the
cases provided for in clauses
22.8,22.13 and 22.16),

appointing  the  General
Director and ending their
teri,;

approving a candidate for the
position of the Company
corporate  secretary  and
adopting a decision to end
their term;

acknowledging candidates to
the Board of Directors to be
independent;

acknowledging Directors to
be Independent Directors;

approving the terms of
agreements  (supplemental
agreements) entered into with
the General Director or with
the managing organisation
{manager), Directors,
corporate secretary of the
Company, head of the
structural unjt performing
internal  aundit, and, if
necessary, determining the
person authorised to sign the
agreement with them;

adopting a decision on
payment of  additional
remuneration to the corporate



21.1.32

21.1.33

21.1.34

21.1.35

BOSHATPAXKICHUA,
YTBEPKACHUE yc108HH
JOTOBOpa, Ha  OCHOBAHHH
KOTOPOTO AKuuoHepaMi
BHOCHICA BKTIBI B
HMYUIECTBO O06mecTsa,

KOTOpHIE He  YBeIHYHBAIOT
VeTaBHBIH KanpTal H o He
HA3MEHAKOT HOMHHATBHYIO
CTORMOCTE AKNHIA;

oripeneneHue Nedkl (TEHERHON

QIEHKH) HMYIUECTBA,
ABISIOIMETOCH NpeAMeToM
coBepmacMbix  OBuecTBOM

CHOeNOK, a TakKe  UeHH
pasMerenyd LEHHBIX OymMar
O0mecTBa HIM IOpAJKa €e
QHOpeOeneHus, IIPOBEICHHE
DeHeKHOH QUCHKH
HMYINECTBA, BHOCHMOIQ B
onnary JOMOIHHATETBHRIX
axiEit OdmecTBa;

TMPAHATHE PEKOMEHJAHHH B
OTHOUIEHUH TONYISHHOTO
OfmectBOoM  XOOPOBONEHOTO
IIPeUIOKEHU B COOTBETCTBHH
¢ raeod XI.1 ®enepanbHoro
3aKoHa o1 26.12.1995 N 208-
D3 "0 aKIIOHEePHBIX
obmecTBax”, BKTIOYAIOITHE
OIEHKY MPEATIOXKEHHOH IECHBI
npHoOpeTaeMBbIX LEHHBIK
OyMar H BO3MOXHOIO
H3MEHEHHS HX  PBIHOYHOH
CTOUMOCTH nocne
npuodpeTenns, OLEHKY
IUIAHOB 1HI[A, HalpaBHBLISIO
JOOpPOBONBHOES NPEANOKEHUE,
B orHowenynu OOlecTsa, B
TOM YHCIIe B OTHOUIEHHH €70
pabOTHHKOB;

COrTACOBAHHE
T'eHepaTbHEIM  THPEKTOPOM
JOIDKHOCTEH B opraHax
YOpPaBJIEHHA HHBIX

COBMECIITEHHA
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21.1.32

21.1.33

21.1.34

21.1.35

secretary of the Company,

approving the terms of an
agreement, on the basis of
which the Shareholders make
contributions to the Company
property, which do not
increase the Charter Capital
and do not change the par
value of the Shares;

determining the price
{monetary valuation) of the
property that is the subject of
transactions made by the
Company, as well as the
placement price of the
Company securities or the
procedure for the
determination thereof,
carrying out a monetary
valuation of the property
contributed as payment for
additional shares of the
Company;

adopting  recommendations
regarding a voluntary offer
received by the Company in
accordance with Chapter XI.1
of the Federal Law No. 208-
FZ dated 26 December 1995
"On Joint Stock Companies”,
including an assessment of
the proposed price of the
securities 1o be acquired and a
possible change in their
market value after the
acquisition, assessment of the
plans of the person who sent
the voluntary offer in relation
to the Company, including in
relation to its employees;

approving  the  General
Director's concurrent holding
of positions in the governing



21.1.36

21.1.37

21.1.38

21.1.39

21.1.40

21.1.41

21.1.42

OpPTaHH3AaLE;

[IpHHATHE pelenus 00
ofpaleEMM ¢ 3AABACHHEM O
JTHCTHHTE AKIPH K (KITH) HHBIX
IMHCCHOHHBIX LICHHBIX Oymar
QbmecTea;

BbIHECEHHE Ha Obee
cobpaHHe [PEUIOXEHHS 0D
YMEHBIMEHHH Yeraguoro
KaluTata MyTeM YMEHBIIEHUS
HOMUHAILHOH CTOMMOCTH
Axcrrrit;

VTBCPIKICHHE H  JOCPOYHOE
mpekpanieHue  OONHOMOUHH
ayauTopa {(ayauTopcKoit
opragusauuy) ObmecTsa;

YTBEPKIACHHE YCITOBHHA
3AKTIOYAEMOTO ¢ ayIRTOPOM
(aymuTopckoif oprasm3auueit)
JOTOBOpa, B TOM  YHCHS
OTIpefieNIEHHE pasMepa OmIaThl
ero (ec) yCiyr;

YTBEPKICHHE
CTHMYIHPYIOIIMX  [TpOTpaMM
g pabOTHHKOB,
eIHHOTHYHOIO
HCIIOJIHHTERBHOIO oprasa,
YIEHOB KOMIerHanbHeX
opragos Obmecrsa;

BKIFOYEHME OpraHHzatmii B
CITHCOXK AddrmrpoBaEHEX
mun O6ImecTBa W HCKMIOHEHHE
mo00f KOMIABEHM M3 CHHCKA
AddrmmporanHBIX THIY
QObmecTBa;

MPETOCTABICHAS COTAacHs Ha
COBEPINEHHE TODRIX CAETOK,
KOTOpbIE [enepanbHbIt
TUPEKTOP B COOTBETCTBHH C
nvakrom 254 Verapa He
BIpaBe COBEpINATH Ges
coraacusa Copera JUPEKTOPOB,
U COBSPUICHHE KOTOPHIX IPH
3TOM He TpelyeT cormacus

21.1.36

21.1.37

21.1.38

21.1.39

21.1.40

21.141

21.1.42

bodies of other organisations;

adopting a decision on filing
an application for listing the
Shares and/or other mass-
issued securities of the
Company;

submitting to the General
Meeting a proposal to reduce
the Charter Capital by
reducing the par value of the
Shares;

approving the powers of the
auditor (audit organisation) of
the Company and terminating
these powers early;

approving the terms of the
agreement entered into with
the . auditor (audit
organisation), including
determining the amount of
payment for their services;

approving incentive
programmes for employees,
the sole executive body,
members of the collegial
bodies of the Company;

including organisations in the
list of Affiliates of the
Company and excluding any
company from the list of
Affiliates of the Company;

granting consent to any
transactions that the General
Director, in accordance with
ciause 25.4 of the Charter, is
not eatitled to execute without
the consent of the Board of
Directors, and the execution
of which does not require the
consent of the General



R

21.1.43

21.1.44

21.1.45

21.1.46

21.1.47

O6wero codpanud;

MPeNOCTaBIcHHE COIIACUA Ha
OCYIIECTBIACEHE JHOOBIX IIPaB,
KOTOpBIE [enepanbHpii
TUPEKTOP B COOTBETICTBHM C
nyHKTOM 254  HACTOSINEFO

YeraBa He BIIpaBe
OCYIIECTRIMATE 0€3 cornacus
Coseta JHPEKTOPOB, u

OCYHICCTBIICHHS KOTOPLIX TIPH
3ToM He TpeQVeT CoINlacHs
Qo61ero codpanus;

_YTBep}K,I[eHIer TroJoBOro
OomxeTa M OH3HEeC-IJIaHA
Of1ecTsa;

cozjaHue HuIManos
QbmecTBa, OTRPBITHE
npencTaBuTeascTe OdImecTsa,
HX JHKBHIALMS, YTBEPKICHUE
HOJOXEHHH 0 HYX,

HasHAYeHHe H HpeKpaieHne
nonHoMounit Habnogatenet,
ONpeseieHHe MX pPOIH  H
byHEKIMI;

BHECEHKE H3MEHEHHUH B
VUPEIUTENBHBE  JOKYMEHTEI
000 [optrdenenoi
KOMIaHuH, B  pe3yIpTare
koTopelx  OOmecTBO  WIH
nmobad  KOHTpOJMpyeMas HM
OpraHHalus YTpAYHBaET
Kakpe-mudo npasa aKU¥MOHEpa
B OTHOLUEHHH TaKoi
IMoprdensuoft KoMuasHE (3a
HCKJIFOUEHHMEM CIydas, Korga
3TO [POHCXOAUT B PaMKaX
peopraHmu3aiuy, B pe3y.IbTare
kotopoit  Obuwecteo M
mobas naas KonrponupyeMmad
HM OpTaHH3aIHA  COXPAHseT

COOTBETCTBYIOLIHE npaga),
€CIH MHOE He ONpeNeNieHo
pEHIEHAEM Cosera

IAPEKTOPOR;
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21.1.43

21.1.44

21.1.45

21.1.46

21.1.47

Meeting;

granting consent to the
exercise of any rights that the
General Director, in
accordance with clause 25.4
of this Charter, is not entitled
to exercise without the
consent of the Board of
Directors, and the exercise of
which does not require the
consent of the General
Meeting;

approving the Company
annual budget and business
plan;

creating branches of the
Company, opening
representative offices of the
Company, liguidating them,
and approving regulations on
them,;

appointing and terminating
powers of Observers, defining
their role and functions;

making changes to the
constituent documents of any
Portfolio Company, as a result
of which the Company or any
organisation controlled by it
loses any shareholder rights in
relation to the relevant
Portfolio Company (except
when this occurs as part of a
reorganisation as a result of
which the Company or any
other organisation controlled
by 1t retamns the relevant
rights), unless otherwise
determined by a decision of
the Board of Directors;



21.2

22,

22.1

222

223

224

21.1.48 uHBIC BONPOCH!, OTHECEHHEIE K

KOMANETEeHIINH Coeerta
JAHPEKTOPORB HACTOIIITHM
VeTaBou.

Boripocel, 0OTHECEHHBIE K KOMNETEHIMH
CoBeTa JHUPEKTOPOR B COOTBETCTRHH
TIYHKTOM 2 1.1, He MOTYT OBITE mEpeaans
Ha pelllcHHEe HCHOMHHTENSHOMY OpraHy
Obmectsa.

H3bPAHHE COBETA
AAPEKTOPOB

TlonoxeHHs HacTosmero pasdena 22
NMPUMEHAIOTCS, €CHH TYHKTOM 1.0 He
IIPEAyCMOTPEHO HHOE.

Hzbupaemele mupektopa u3duparores
O0nmmM cobpanueM Ha cpox 2 {nma)
roga (ecoIm HHOE HE MPeJyCMOTPEHO
myHEKTaMu 1.6 wm 22.15 Yeraga).

Cpox  nmomHoMoumit  H3bupaembix
AUPCKTOPOB HaYHHAET TeYb € JAarbl
npunsTHa pemierns Obmero codpanns
o6 Hx w3dpamum (ecnHm WHOE He
IpEeAyCMOTPEHO TIyHKTaMH 1.6 wumm
22.15 Ycrasa). M30upaemble gupekTopa

MOLYT nepeunsbuparscs
HEOIPaHMUSHHOE KOIMYECTBO pas (C
YUeTOM MPHMEHUMOrO
3aKOHOJATETECTBA W NPUMEHHMBIX
NpaBUIT DHPHKI).

Ecnu COOTBETCTRYIQINES Ob1mee

codpadme He OBIIO HPOBENEHO N0 JATHI
HCTEeYEeHUd cpoka B 2 (ABa) roaa u 3

(Tpu) Mecauma ¢ parst usbpanpg
H3bupaeMerx ARpEKTOPOB, MOMTHOMOYHS
MabupaemuIx AHPEKTOPOB 7}
HAa3Ha4eHHBIX MMM HasHawaeMpIxX
JHPEKTOPOB [IPEeKpaIaroTes, 3a
HCKIIIOYEHHEM NMOJHOMOYHH 1o
MOATOTOBKE, CO3BIBY H NPOBENCHUIO
O6mero  cobpanng ans usbpamus
Nabupaemeix JHUPEKTOPOB u
IPEKpateHUIO TTOTHOMOYHH

TOeHCTBYIOMHMX TUpEKTOpOB.
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21.2

22,

22.1

222

22.3

224

other issues reserved to the
Board of Directors by this
Charter,

21.148

Matters reserved to the Board of
Directors in accordance with clause 21.1
cannot be referred to the executive body
of the Company for decision.

ELECTION OF THE BOARD OF
DIRECTORS

The provisions of this section 22 shall
apply unless otherwise provided in
clause 1.6.

Elected Directors shall be elected by the
General Meeting for a term of 2 (two)
years (unless otherwise provided by
clauses 1.6 or 22.15 of the Charter),

The term of office of the Elected
Directors shall run from the date of the
decision of the General Meeting on their
election (unless otherwise provided by
clauses 1.6 or 22.15 of the Charter).
Elected Directors may be re-elected an
unlimited number of times (subject to
applicable legislation and applicable
exchange rules).

If the relevant General Meeting has not
been held after 2 (two) years and 3
(three) months from the date of election
of the Elected Directors, the powers of
the Elected Directors and the Appointed
Directors appointed by them shall cease,
except for the powers to prepare,
convene and hold the General Meeting to
elect Elected Directors and end the term
of current Directors.
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22.6
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[Ipao BBHIABMTaTh KAHMAAATOBR N4
u3bpanua B KkadecTse 3OHpaemeix

OUPEKTOPOB HMEROT ¢leayiouue

AKITUOHEDHI!

22.5.1 Axnuoneps (AxnuoHep),
BIATCHIIHE ARIHAME,
fIPEAOCTARIAOITHMU B

COBOKYIHOCTA He Menee 5%
(IATd TpOUEHTOB) 0T obWero
YHCA [OJIOCOB, NPUXOMMLIMXCH
Ha AKIEH, HApHHAANSKalIHe
AKUHOHEpaM; U

22.5.2 AxuvoHepE! (AKauonep),
BNAACIOLIHE Axunsmu,
COCTABNAKIHMHA B

COBOKYIIHOCTH HE MeHee 5%
(HATH [OpOUESHTOB) O OOIIErD
upciaa AKOUHA, OPYHAaINCKAINHK
AKITHOHEPAM.

AKHHOHEPEI, YKazaHHBIE B IYHKTe 22.5,
BIIpaBe BBIBUHYTL KAHOHIATOR A
m30paHns B xadecTBe 30upaemmix
IHPEKTOPOB HE Io3gHEe, 4eM 3a 26
(ABamnaTe MIeCTh) [OHE OO0 JATHE
IpoBexCHNS Obmero coBpaHns,
[NOBECTKA JHA KOTOPOTO  BKITIOYAET
BOIIPOC 06  m3bpammu  Cometa
IUPEKTOPOE  HyTEM  HanpasIeHHI
MUCHMEHHOIO YBEJOMICHHA IO aJ[pecy
MeCTa Haxoxgenwms OO0mecrsa, ¢
VRAZAHHEM [IpeATIaracMeIX UMH
KaHJHIaTOB Ha TMOIKHOCTh
Hzbupaemoro JUpEKTOpa U
TMPHIOKSHHUEM OHCBMEHHOTO COITIACHS
KOKAOTO M3 TAKHX KAHEHIATOB Ha
BEIIBEXEHHE H W30paEHHe B Kavecrse
Hupektopa, a TaKke APYIrux
JOKYMCHTOE, [pe1yCMOTPEHHBIX
nojioxennem 06 OomemM coOpannm.

Habupaemple aupexTopa n3Ouparores
IIYTEM IOJOCOBAHHA AKIMOHEPOB, TIPH
ITOM:

22.7.1 pemenue 06 u30panny
KaHIOumaTa B KA4eCTBE
JupexTopa NPHHUMAETCA
OTOCHBHO 110 KaAIOoMY
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22,7

The following Shareholders are eligible
to nominate candidates for election as
Elected Directors:

22.5.1 Shareholders (a Sharcholder)
holding Shares representing in
aggregate at least 5% (five
percent) of the total votes
attached to Shares held by
Shareholders; and

22.5.2 Shareholders (a Shareholder)
holding Shares that in aggregate
constitute at least 5% (five
percent) of the total number of

Shares held by Shareholders.

The Shareholders referred to in clause
22.5 may nominate candidates for
election as Elected Directors no later
than 26 (twenty-six} days before the date
of the General Meeting, the agenda of
which includes the issue of electing the
Board of Directors by sending a written
notice to the address of the Company,
specifying the candidates nominated by
them for the office of Elected Director
and attaching the written consent of each
relevant candidate for nomination and
election as a Director, and other
documents stipulated by the regulations
on the Geperal Meeting.

The Elected Directors shall be elected by
a vote of the Shareholders, whereby:

22.7.1 adecision to elect a candidate as
Director shali be adopted
separately for each candidate,
and each relevant decision shall



22.8

22.9

22.10

22.11

22.12

KaHAWA2TY, %} KXaxmnoe
COOTBETCTRYIOLIEE penieHue
ABNACTCA OpUHATEIM  TIpH
VCIOBHH, 9YTO OHO SBIAETCH
Peniennem [IpocToro
COJBIIMHCTRE, H

22.7.2 xaxnaplii  AKUMOHEP  BIpaBe
pacriopsKaTbes BCEMH
IpUHANISKAIIHMH eMy
roIocaMd TP NPUHATHH
pemeHHMs MO KaKIOMY H3
KaHAMIaTORB,

Hasnavaemrele Jupexropa HasHavaroTCA

Pemrennem Copeta aupextopoR H3
YKCAa  KAHOUAATOB,  BBIABHUIAEMEIX
Habupaemeivu JUPEKTOPAMHU

(U3bupacMpiM  OUPEKTOPOM) MO MX
VCMOTPEHHIO ¢ YUETOM [OJNOKEHRH
nynkra 20.3 Yceraga.

Ha Ommxkadimmem szacemammu Cobera
NMPEKTOPOB [10CTIe NPUHATHA PELICHHA
Obmero  cobpagus 006  usbpasun
odepegHoro  coctasa  Mabupaembix
JAPEKTOPOB COOTBETCTRYION1E
MsbupaeMble THpexTOpa NPHHHMAKOT
PeIeHHE O  HasHAYeHHHW  OBYX
Haznagaempix TUPEKTOPOB H
HpeKpalleHn ITOJIHOMOYHH
JeHCTBYIOILHX HaznazaeMbix
Aupextopos. Hasnawaemsle mupektopa
MOCyT IIepeHa3HAYATHCY
HEOTPAHHYEHHOEC KOIYECTRO Pas.

Cpox NOTHOMOYMi Hupextopa
NpCKpamacIcs B cIydae £ro CMepTH,
A00POBOIBHOTO OTKA3a OT HOTHOMOYM
HITH OCBOGO}K)_IEHHS{ OT JOTCKHOCTH.

[Tomomouns moboro JIapexropa MoryT
ORITH  TIpeKpaleHel mo  Permenuro
npocroro OGONBIIHHCTBA (HE3ABHCHMO
OT TOTO, DOMYCTUN NH Takod dupexTop
KaKoe-THO0 HapyLIeHHEe BO Bpems
HCIIONHEHN CBOHX MOTHOMOYHI).

Hapexrop MOXKET CHOXNMTE
HOJIHOMOYHSA, Hampasue OOIDecTBY
MHCEMEHHOE YBeOOMICHHE 00 oTKase OT
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22.8

229

22.10

22,11

22.12

be adopted provided that it is a
Simple Majority Decision; and

22.7.2 each Sharcholder is entitled to
cast all the votes held by them
when a decision is being adopted
on each of the candidates.

Appointed Directors shall be appointed
by a Decision of the Board of Directors
from among candidates nominated by
the Elected Directors (Elected Director)
at their discretion, subject to the
provisions of clause 20.3 of the Charter.

At the next meeting of the Board of
Directors, after the decision of the
General Meeting on the election of the
next composition of the Elected
Directors, the relevant Elected Directors
shall adopt a decision to appoint two
Appointed Directors and end the terms
of the current Appointed Directors.
Appointed Directors may be reappointed
an unlimited number of times.

The term of a Director shall end upon
their death, voluntary resignation or
dismissal.

The term of any Director may be ended
by a Simple Majority Decision
(regardless of whether the Director
committed any violation during the
exercise of their powers).

A Director may resign by sending the
Company a written notice of resignation.
The resignation of the Director shall take



22.13

22.14

22.15

HX HCIIOMHCHHA. OTI{&B OT HCIIOIIHCHHA
monHoMouHi JIMpexkTopa BCTYIAeT B
CHITY ¢ JaThl NORXYYCHHA YBCAOMICHHS
OfmecrsoM HAH Gonee Ho3IHeH JaThi,
YKazaHHOH B YBEIOMITCHHIH.,

B cnyuac mocpodHOro HpeKpammeHHs
mosHOMOYHH 36HpaeMoro AHpexTopa
CoBeT  RHPEKTOPOB  HA3HAYACT B
KayecTse HMabupaemoro aupextopa:

22.13.1 xamgumaTa, TIPeNIOKEHHOIO
AxnpoHepaMi {AKIHOHEPOM),
BBIABMHYBIIMMH M30upaemoro
THPEKTOPA, JOCPOUHO
TIPEKPATHRITETO CBOM
[IOTHOMOYHS, HMIIH

22.13.2 ecnm AXIHOHEPB! (AKIHOHED),

YKa3aHHEIE B TIYEKTe 22.13.1,

HE OpearaiT TAKOro
KaHAWAATA HIH
[peI0KeHHBIH TAKHMHA

AxuuoHepaMu {AKIHOHEPOM)
KaHAUAAaT HE COOTBETCTBYET

TpeDOBaHHAM,
MPEXYCMOTPERHEIM  MYHKTOM
22.14, - KagmaHaaTa,
n30paHHOrO Cosetom
JUPEKTOPOR o CROEMY
YCMOTPEHHIO.

B coy4ae mocpouHore npexpaineHms
noaHoMo4Hil M30upaeMore AupeKTopa,

KOTOpeIfi  sBJgercs  HesaBucHMBIM
JUPEKTOPOM,  BEIOOp  AKIHOHEPOM
H(AITH) Cosetom JUPEKTOPOB

KangwaaTa JOJDKEH OCYIICCTBIATECH
TakuM oOpazoM, YTOOBI B pe3yibTaTE
Ha3HaA9CHHUA TAKOTO KanuaaTa
codmomanncy Moxmkerus myekra 20.3
VYeraea.

B cioy4ae, mpenycMOTPeHHOM MYHKTOM
22.13, noppii HzbmpaeMet nmpexTop
HasHayaercs COBETOM IMPEKTOPOE Ha
CPOK 10 MCTSHEHHsS IIOJNHOTO CpOKa
nonHoMoguii M3bupaemoro mupextopa,
JOCPOYHO [IPEKPATUBILIETO
NOTHOMOYHY.
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2213

22.14

22.15

effect from the date of receipt of the
notice by the Company or a later date
specified in the notice.

If the term of an Elected Director ends
early, the Board of Directors shail
appoint as an Elected Director:

22.13.1 a candidate proposed by the
Shareholders {a Shareholder)
who nominated the Elected
Director whose term ended

early, or
22132 1f the  Sharcholders (a
Shareholder)  specified in

clause 22.13.1 do not propose
the relevant candidate or the
candidate proposed by such
Shareholders (Shareholder)
does not meet the requirements
provided for in clause 22,14 - a
candidate elected by the Board
of Directors at its own
discretion.

If the term of an Elected Director who is
an Independent Director ends early, the
selection by the Shareholder and/or the
Board of Directors of a candidate must
be carried out in the relevant way that the
appointment of the relevant candidate
complies with the provisions of clause
20.3 of the Charter.

In the case provided for in clause 22.13,
a new Elected Director shall be
appointed by the Board of Directors for
a period until the expiry of the full term
of the Elected Director whose term
ended carly.



22.16

22.17

22,18

22,19
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© HOTKHBI

B cmyyae nocpounoro rpekpamieHus
ronoMounii HasHavaemoro aupexTopa
HOBBIH HaznauaeMelit JUpEKTOp
NOINICKUT HA3ZHAYCHUIO B [IOPAIKE,
NpeJyCMOTPEHHOM ITYHKTOM 22.8.

Tpencenarenms CoBera IHPEKTOPOB
u3bupaercs JlupexkTopamMu M3 UX 4YHCTa
no Pemrennro CoBera mupekTopos.

[To pemenuro Cogera IUPEKTOPOB
ObmectBo Bener peectp Jupextopos,

COAePIKAIIHA CHEAYIOUILYIO
HHGOPMAIIHIO:
22.18.lumena a ampeca TEEAIY,

asrouxcs Jiupextopamu;

22.18.2narta, B KOTOPYIO KXIOE IUIO,
4be UMs BHECEHO B peecTp, ObIIo
HasHa4eHo JupexTopomM; u

22.18.3nata, B KOTOPYIO KOKZOE THLO,
YKA3aHHOES B Ka4gecTne
Hupekropa, IepecTano OBITH
Hupexropom.

Ecmu Corer NHPEKTOPOB MpUHMMAET
PELISHHE O  BedeHHW  peecTpa
JHPEKTOPOB, €re KOIMA F OPUrHAT
XpaHHTBCA  I10  MECTY
sHaxoxuaenus OOmecTra.

JACEAAHHNA COBETA
AHUPEKTOPOB

3acemanns CoBeTa NMPEKTOPOR H €ro
KOMHTETOB  IIPOBOIATCE B  TAKOM
MOPAIKE H ¢ TaKoH HEPHOIHYHOCTHIO,
xotopeie CoOBET OUPEKTOPOB CUYUTAET
HeoOXO0/(MBIMH MM JKeTaTebHBIMHE.

JHPexTop CYUTACTCS IPRCYTCTRYHOIIHM
Ha 3aceqaHyn COBETA AMPEKTOPOR, ECIH
OH YYaCTBYeT B HEM IO TeNe(oHHOH
CBSI3H MJIM C NOMOLUBIO APYTHX CPEICTB
TENEKOMMYHMKALWOHHOR CBI3M, M BCE
HJupexropa, y4acTBYIOLIHE B 3aCe TAHMH,
HMCHOT BO3MOXHOCTE CHBLOATE JPVI
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22.16

22.17

22.18

22.19

23.
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23.2

If the term of an Appointed Director
ends carly, a new Appointed Director
shall be appointed in accordance with the
procedure provided for in clause 22.8.

The Chairman of the Board of Directors
shall be elected by the Directors from
among their number by a Decision of the
Board of Directors.

By decision of the Board of Directors,
the Company shall maintain a register of
Directors comtaining the following
information:

22.18.1the names and addresses of
persons who are Directors;

22.18.2the date on which each person
whose name is entered in the
register was appointed as a
Director; and

22.18.3the date on which each person
named as a Director ceased to be
a Director.

If the Board of Directors decides to
maintain the register of Directors, a copy
thereof and the original must be kept at
the lecation of the Company.

MEETINGS OF THE BOARD OF
DIRECTORS

Meetings of the Board of Directors and
its committees shall be held in the
manner, and as frequently, as the Board
of Directors deems necessary or
desirable.

A Director shall be deemed to be present
at a meeting of the Board of Directors if
they participate in it by telephone or
other means of telecommunication, and
all Directors participating in the meeting
have the opportunity to hear each other.
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npyra.

Hupexrop momxen Opith yBemoMieH o 23.3 A Director must be notified about the

opeacrosimem  3acegaHun  Copera
JUPEKTOPOB HE MeHee 4eM 3a 5 (XsT1h)
pabodmx HHE 4O €ro IpoBeISHHA.
OOHOBpEMEHHO ¢ YBEOOMIICHHEM O
NPOBEHCHHH 3aceJaHus Cogeta
JUPEKTOPOB TIeHaM Coreta
JHPEKTOPOB HANPaBISIOTCS MATSPHATEI
(uadopMalnA) O BONPOCAM HOBECTKH
At 3aceaaBug. [lo  pemenuro
Ilpencenatens CoBeta AHPEKTOPOB
CpoK HanpaBnenms <wieHam Copera
JHPEKTOPOR YBEIOMACHUS 0
NpPOBeICHUH 3acenaHus Cogeta
IHPEKTOPOB u npeocTapAeHUS
Matepuanos  (HHQOpMAIMH) MOXET
ObITE coxpameH. Henpennamepenxoe
HEYBEIOMICHHE Hupextopa 0
3aceNatuy, a TAKKEe TOT GakT, Y70
JHUpeKTOp He MOTY4HI YBEIOMIEHHE O
3aCE€JlaHUM, HE SBIAETCA OCHOBAHHEM
UIA IPH3HAHMS 3aceIaHHA CO3BAHHBIM
HEeHAIISKALIIM 0GpazoM,

Ha 3acemanuum CoBera AupeKTOpoB
IPUCYTCTBYET KBOPYM JUIS [PHHATHA
peleHuU 10 NHOOEIM BOIPOCAM, ECIM HA
MOMEHT  Hadyala  3acefjaHusd  Ha
3aCeaHMH NPUCYTCTBYIOT NUYHO HE
MEHEE IONOBMHEL OT o0O0Iero yucnia
JMpeKTOopoB, BKAIOYAT K&K MUHHMYM
ompore  Jlupexropa,  karmumarypa
KOTOpPOTO OBlNa BRMBHHYTA KarouesniM
POCCHHCKHM akuHOHepoM {0e3 yuera
seiOpIBIINX [lupextopor). [pa atom B
cmydae VIpaTel cratyca Kmoueporo
POCCHHCKOr0 aKUHMOHEpa IpPHCYTCTBHE
BLIOBHHYTOTO uMm  JImpektopa He
TpebyeTes 1Sl CODMONCHU KBOPYMA.

Ecnn mo HCTCHUSHHKY (QOIHOIQ 4Yaca cC
HASHaYCHHOTO BPEMCHH Ha'daja
3aceIaHu KBOPYM OTCYTCTRBYET,
3aceHaHue NICPEHOCHTC Ha CHeYIOIUMA
pabounii IEHE B TO JKE BpeMsl B B TOM K¢
MecTe. Ecan Ha NCPeHeCeHHOM
3acedanud OyayT NpPHCYTCTBOBATL HE
MCHEC IIOJIOBHHBE OT 0611.[81"0 qHCIIa

K

23.4

23.5

upcoming meeting of the Board of
Directors at least 5 (five) business days
before its cominencement.
Simultaneously with the notification of
the meeting of the Board of Directors,
the Board of Directors members shall be
provided with materials (information) on
the agenda of the meeting. At the
discretion of the Chairman of the Board
of Directors, the period for notifying
Board of Directors members about an
upcoming meeting and providing
materials  {information) can  be
shortened. Unintentional failure to notify
a Director about a meeting, or the fact
that a Director has not received
notification of a meeting, shall not
constitute grounds to recognise the
meeting as tmproperly convened.

A quorum is present at the meeting of the
Board of Directors to decide on any
matters if, at the time the meeting
commences, at least half of the total
number of Directors are present in
person, including at least one Director
nominated by a Key Russian
Shareholder (excluding retired
Directors). However, if the Russian Key
Shareholder loses its status, the presence
of the Director nominated by them is not
required to maintain the quorum.

If after one hour from the scheduled start
time of the meeting there is no quorum,
the meeting shall be adjourned to the
next business day at the same time and in
the same place. If at Jeast half of the total
number of Directors are present at the
adjourned meeting, a quorum shall be
deemed to be present (regardless of
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JHpexTopos, KBOpYM CUHTACTCS
COONMIOMEHHEIM (HE3ABHCHMO OT TOTO,
KTO H3 ﬂHpCKTOpOB IIPHCYTCTBYCT Ha
3acejaHHd). B poTHBHOM  Ciyvae
3aceJaHHE TODKHO OBITH MPEKPaIleHO.

C yuerom moxowenudt nyarra 20.2,
ecd B cocTaBe CoBeTa NHPEKTOPOB B
moboe Bpema Oymer meree 10 {mecarn)
JupektopoB, ocraBmuecs JHUpexTopa
BIIpaBe HasHayares JupexTopos B
COOTBETCTRHH C MyHKTaMK 22.8, 22,13 u
22.16, YTODE] JOBECTH QHCTIO
Hupextopos a0 10 (mecarw), HO He
JOICKHE! NpeANpHHMMATE Kakux-Iu0o
MHBIX AeHcTBUA B KauecTBe JupeKTopor
Jo 1ex nop, nmoka CoBeT AHPEKTOPOB
BHOBB He OyxeT coctoars 13 10 (necaty)

JuperTopos, 3a HCKJTIOYEHAEM
OCYIIECTBICHHS CJIE TYFOTHHX
MONHOMOYHI:

23.6.! TOJHOMOYHA [0 TIOJTOTOBKE,
CO3BIBY ¥ IpOBeAeHII0 OOmero

cobpania UL H30pasns
HsOupaeMbIX  OMPEKTOPOE U
IpeKpameHAs ITOMHOMOMHH

JeticTeyromux JupekTopos;

23.6.2 mOAHOMOMMA TMI0 HOPUIHAHMIO
HupextopoB  HezaBucHMBIME
JMpEeKTepaMd M [PU3HAHHIO
KaHAMOATOB Ol u30paHus B

Coser IHPEKTOPOR
HE3aBUCHMBIMY.
Hpencenatens CoBera  OUPEKTOPOB
BEIIQIHAST pone

OPEACERaTeNhCTBYIOMEI0 Ha KaXIOM
sacemanun Cosera gupextopoB. Ecim

npegcenarens CoOBeTa  AMpPEKTOPOR
OTCYTCTBYET Ha 3acefaHumy,
TIPHCYTCTBYIOMWHE HupexTopa

BLIOMPAIOT NperceIaTelbCTRYIONMEro U3
ux gycna. IlpeacemaTenbcTBYIOMmMUA Ha
3aceJaHul Cozera JUPEKTOPOR
IpoBepAeT cOOMOAEHHe KBOpyMa Ha
3ACETTAHMHM B COOTBETCTBUY CO NYHKTOM
23.4.

72

23.6

23.7

which of the Directors is present at the
meeting). Otherwise, the meeting must
be terminated.

Subject to the provisions of clause 20.2,
if there are less than 10 (ten) Directors
on the Board of Directors at any time, the
remaining Directors may appoint
Directors in accordance with clauses
22.8, 22.13 and 22.16 to bring the
number of Directors to 10 {ten), but shall
take no other action as Directors until the
Board of Directors again consists of ten
10 (ten) Directors, except to exercise of
the foilowing powers:

23.6.1 powers to prepare, convene and
hold the General Meeting to elect
the Elected Directors and end the
terms of the current Directors;

23.6.2 powers to acknowledge
Directors as Independent
Directors and to acknowledge
candidates for election to the
Board of  Directors as

independent.

The Chairman of the Board of Directors
acts as the person presiding over each
meeting of the Board of Directors. If the
Chairman of the Board of Directors is
absent from the meeting, the Directors
present shall choose a person to preside
from among their number. The person
presiding over the meeting of the Board
of Directors shall check that a quorum is
present at the meeting in accordance
with clause 23.4.



238

239

23.10

23.11

23.12

Ilo UTOTaM sacenanus  Cogera
TUPEKTOPOB COCTABAACTCA HPOTOKOI.

TITporoxon 3acelanus Cogera
IMPEKTOPOR HOINHCHIBASTCA
ApEeAceaTebCTBYIOMHEM Ha 3aCEAAHNN
H ceKperapeM 3acefaHHS, KOTOPHIA
HasHagaereds B COOTBETCTBHH  C
rosoxeHueM o CoBeTe JUPEKTOPOER.

Pemenna, kotopere  Moryr  GBITB
npuHATEL COBETOM IUPEKTOPOB HITH
komureroMm CoBeTa OMpeKTOpoB Ha
34C€QaHUH, TAKKE MOTYT OBITh IPUHATHE
B (opMe [HCEMEHHOH pPe3IOLMHU
ComeTa [OUPEKTOPOB KIH KOMUTET4
CoBera IUPEKTOPOBR COOTRETCTBEHHO.
[Mucemennas  pesomonus  Coseta
aupexropoe mnu  komurtera Copera
JUPEKTOPOR SBIACTCS TPHHATON, €cIu
Ha ee MNPUHATHE BHPA3HIO COrNACHE
IpocTOoe OOIBLIHHCTRO BCEX
JUpeKTOpOR HMNH UIEHOB KOMUTETA
CoBera DMPEKTOPOB COOTBETCTBEHHO,
Taxoe  cormacue  Moxker  OwITh
NpemoCTaBlICHO B NUCHMEHHOU dopme,
1O 3MEKTPOHHOR noure, GaxCHMUIBHOM
CBA3M MM IPH HOMOIM MHBIX CPEHCTE
ITHCBMEHHOH 3ICKTPOHHOM cBs3n, Takoe
coTflacHe  TaKKe  Moxer  OBITh
0oOpPMICHO B BHIC HECKONBKUX KONWI,
KakKTas H3 KOTOPHIX IIOATHCHIBACTCH
OOHHM 17047 HECKOJIBKHAMM
Hupextopamu. B cayyae npumrrus
Perenna Cogeta mupexropos e dopue
nuceMeHHOR — pesomounun  Coeera
JBPEKTOPOB MOMOKEHUS IYHKTOR 23.1 -

235 9w 237-239  VYeraa  He
TMPHMEHAIOTCS.

QartHweckoe yHcIo  HeraBHCHMEIX
mupextopok 8 coctape  Cogera
IHPEKTOPOB He BITHAET Ha
JeHCTBUTENBHOCTS [PUHUMAEMEIX KM

Pewennii CoBera AUpexTOpOB.

OfmecTBO TOMKHO obecrieunts
BEJICHHE CHEAYIOUMX KOPHOPATHRHEIX
3anuceii: Beex mporoxomoB OOmIMK
coOpannti, nacenaHni CoBeTa
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23.8

239

23.10

23.11

23.12

Minutes of the meeting of the Board of
Directors shall be drawn up following
the results of the meeting.

Minutes of the meeting of the Board of
Directors shall be signed by the person
presiding over the meeting and the
secretary of the meeting, who shall be
appointed tn accordance with the
regulations of the Board of Directors.

Decisions that may be taken by the
Board of Directors or a committee of the
Board of Directors at a meeting may also
be taken in the form of a written
resolution of the Board of Directors or a
committee of the Board of Directors
respectively. A written resolution of the
Board of Directors or a committee of the
Board of Directors shall be adopted if a
simple majority of all Directors or
members of a committee of the Board of
Directors, respectively, agrees to adopt
it. Such a comsent may be given in
writing, by email, facsimile or other
means of written electronic
communication. Such a consent may
also be in the form of multiple copies,
each signed by one or more Directors.
Where a Decision of the Board of
Directors 1s adopted by a written
resolution of the Board of Directors, the
provisions of clauses 23.1 to 23.5 and
23.7 to 239 of the Charter shall not

apply.

The actnal number of Independent
Directors on the Board of Directors does
not affect the validity of the Decisions of
the Board of Directors adopted by it.

The Company must ensure that the
following  corporate  records  are
maintained: all minutes of General
Meetings, meetings of the Board of



N

2313

23.14

23.15

23.16

AJAPEKTOPOB H  KOMHTCTOB Cogerta
JMPEKTOPOB, a TAaKXKEe INHCBMEHHBIX
pesomonuii  Axuwonepos,  Coseta
aHpexTopoB B kxomuretop (Copera
AHPEKTOPOB.

Kruars, 3amecd B [IPOTOKOIb! A0MKHBI
XPaHUTBCA MO0 MECTY HAXOKICHHS
ObwecTsa, OO MECTY BENEHHS €TI0
OCHOBHOH IEATENBHOCTH HJIM B HHOM
MecTe, OTIPEACTICHHOM CoBeToMm
JUPEKTOPOB.

[o Pemenuro CoBera AMPeKTOPOR NpH

Copere  mUpeKTOpOB  QOPMHUPYIOTCH
KOMHETETH Copeta IOEPEKTOPOB.
OyHKIHET COOTBETCTRBYIOIMHX
KOMHTCTOB  DacHpeIc/sIOTCsS  MEXTy
HHMH c YYETOM TpeboBanHi
IPUMERAMOIO  3aKOHOAATENRCTBA U
NPUMCHHMMEBIMH [PABHIAMH  JWCTHHIA
doHAOBEIX  OMpX, Ha  KOTOPBIX
KOTHPYIOTCS HEHHEIE Gymarn
ObImecTsa.

Kaxnmpiit xomurer CoBeta TAPEKTOPOB
HMEET TIpaRa ¥ IOTHOMOYMS (BKITHOYAs
HpaBo HCIIONB30RATS nevarh
OOuectsa), TMPENyCMOTPEHHBIE
MOIOKEHHEM O  COOTBETCTBYIOIEM
komuTere wiaM Pemenwem Copera
FUPEKTOPOB O €r0 COIAHMK.

K zacemannaM H npogcaypaM KaxKaoro

KOMHTETA Coseta JUPEKTOPOB,
COCTOIMIETD H3  ABYX HJIH Ooiee
HHpGKTOpOB MOTYT, c YHETOM
HEOOXOTHMEIX KOPPEKTHPOROK,

OPHMEHATBECA HONOXKEHHA HaCTOAMICIO
Yerasa ¢ 3aCENaHuax CogreTta
JHPEKTOPOB (NpH YCIOBHH, YTO B
PELUSHHH O CO3JAHUH HIH MOI0KCHUH O

COOTBETCTBYROIIEM KOMHTETE
OTCYTCTBYIOT 3AMEHSIOLUME HX
DONOKECHNEA).

KOH®JIUKT HHTEPECOB A
CIAEJAKHA CO CBA3AHHBIMH

CTOPOHAMHA
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23.13

23.14

23.15

23.16

24,

Directors and committees of the Board
of Directors, as well as written
resolutions of Shareholders, the Board of
Directors and committees of the Board
of Directors.

Books, records and minutes must be kept
at the location of the Company, at the
place of its main activity or in another
place determined by the Board of
Directors.

By the Deciston of the Board of
Directors, committees of .the Board of
Directors shall be formed under the
Board of Directors. The functions of the
relevant committees shall be distributed
among them, taking into account the
requirements  of the  applicable
legislation and the applicable listing
rules of the stock exchanges on which
the Company securities are listed.

Each committee of the Board of
Directors has the rights and powers
(including the right to use the Company
seal) provided for by the regulations on
the relevant committee or by the
Decision of the Board of Directors on its
establishment.

The provisions of this Charter relating to
meetings of the Board of Directors may,
subject to necessary adjustments, apply
to the meetings and procedures of each
committee of the Board of Directors
consisting of two or more Directors
(provided that there are no provisions
replacing them in the decision on its
establishment or regulations on the
relevant committee).

CONFLICTS OF INTEREST AND
RELATED PARTY
TRANSACTIONS



24.1

242

24.3

C yuerom monoxeHul MyHKTOB 24.3 M
24.5, coTmalicHHE MWIH CcAelKa ¢
yaactaeMm OOmIecTsa, CTOPOHOH HIMK
BEITONOTIPAOOpETATEAEM TIO KOTOPOMY
(mo xoTopoit) aesaercs Hupektop, He
ABTACTCA HHUYTOXKHBIM HIITH OCIOPUMBIM
B CHIIY OIHOIO 3TOrO (PaKTa UIH B CHAY
OHOro (hakTa MPHCYTCTBHA TEKOLO
Hupexropa Ha 3acemanunm  Coeeta
JUPEKTOPOB WM  KoMHTeTa (OBETa
QUPEKTOPOB,  OJOOPSIOMIEre  TAaKOe
CorNamenye UMM CHENKY, HIH B CHIY
TOrO, YT0 rONOC MIAM COTNacHe TaKoro
Hupexropa Obut yuTeHH 114 STOH
NENH, NPY YCTOBHUH, YTO CYIIECTBEHHbIC
(haKTBl 3aMHTEePEeCOBAHHOCTH KasKIOTO
HupekTopa B TAKOM COTVIAMUEHHH MM
CagIIKe, a TaKKe ero
32HHTEPECOBAHHOCTH B JApPYTOll CTOpOHE
TAKOrO COTNAIeHN UM CAENKH HIIL €I0
OTHOLLICHUA ¢ IpyIoff CTOPOHO# Takoro

COrMalleHns WNH  CAeAKH ¢  Heif
J06POCOBECTHO PaCKPBITHI HIIH
H3BECTHBI IPYTHM JIHPEKTOPaM.

Ipacyretere 5887 OTCYTCTRUE

Hupexropa n.in AKIIMOHEPA, HMEIOIIETO
SAUHTEPECOBARHOCTE MO OTHOIEHHIO K
KakoMy-THO0 BOMpoCY, NOMNeXKALIEMy
PACCMOTPEHHK Ha sacemanus Copera
oupexropor Hmu O6weM coGpaHMH,
VOUTHIBAETCS O Tienedl ompeneneHus
KBOPYMA Ha COOTBETCTBYIOHIEM
saceganun COBETA IHUPEKTOPOB WM
Oduem cobpasmy.

OOLIECTEO JODKHO BO3AEPKATBECA OT
COBEPLUCHHA CIIEAYIOIINX geficiBull (H,
B paMxax CBOMX [ONMHOMOUYME B fHIE
CROMX OPTraHOB YIPARAEHHS, TOMKHO
00CCHEYHTD, 9TOOH OT WX COBCPIICHHS
BOBAEPKATHCE KOHTPONMPYEMBIE WM
xoMnanuy 4 JTopTdeasapie KOMIAKHH):

(a) JEKIOYSCHHE, UpPH  HATHYHH
OCBEAOMIEHHOCTH 00  3TOM,
mobolt caenku co CBA3aHBBIM
muoM BK, ofmaa croHMocTh
KOTOpOM  cocTaBmfer  Oonee
10 000 000 {necaTH MHANTHOHOR)
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24.1

242

24.3

Subject to the provisions of clauses 24.3
and 24.5, an agreement Or transaction
involving the Company, to which a
Director is a party or beneficiary, is not
void or voidable by virtue of this fact
alone or by virtue of the mere presence
of the relevant Director at a meeting of
the Board of Directors or a committee of
the Board of Directors approving the
relevant agreement or transaction, or by
virtue of the fact that the vote or consent
of the relevant Director has been taken
into account for that purpose, provided
that the material facts of each Director's
interest in the relevant agreement or a
transaction, as well as their interest in the
other party to the relevant agreement or
a transaction, or their relationship with
the other party to the relevant agreement
or a transaction, have been disclosed in
good faith or are known to the other
Directors.

The presence or absence of a Director or
Shareholder who has an interest in any
matter to be considered at a meeting of
the Board of Directors or General
Meeting shall be taken into account for
the purpose of determining the quorum
at the relevant meeting of the Board of
Directors or General Meeting.

The Company must refrain from the
following actions (and, within its powers
and acting in the capacity of its
governing bodies, must ensure that
companies Controlied by it and Portfolio
Companies refrain from doing so):

(a) entering into, with knowledge
thereof, any transaction with a
VK Connected Person, the total
value of which is over
RUB10,000,000 (ten million)
{except for contracts or



pyOmeft (32  MCKNIOYEHHEM
DOTOBOPOR KM COTJalleHuH o
BHECCHHH H3MESHEHUIT B JOTOBOp,
3aKMIOYCHHBIX HA PHIHOYHBIX

YCIOBHAX c O0BIM
KOHCYNBTAHTOM,  palOTHHKOM,
YJIEHOM PYKOBOALINErO
MepcoHAllA  HIH  JHPEKTOPOM
Ob1ecTea HIIH
KoHTpomHpyeMoi UM KOMIOaHUH
B OTHOINEHHH VYT,
OKa3BIRACMEIX

COOTBETCTBYIOIIHM JHUOM
ObuecTry WIH
Kontponupyemoii HM

KOMIIAHHH ); HITH

(b) 3GKIIOYEHHEe, [pH  HAIMYHH
OCRENOMIEHHOCTH 0D  3TOM,
apdoll crenkH ¢o CBA3aBHBIM
JAMUOM  aKImuoHepa,  obmmad
CTOMMOCTE KOTOPO# COCT2BASET
Gomee 40000000  (copoxa

MUHITHOHOB) pyOneii Ha
YCTIOBHAX, OTAMYAIOLINXCH OT
PEIHOYHBIX

(mamee B KaKIOM cayyae — "Creaka co
CESI3AHHBIM JHIOM"), B OTCYTICTBHE
CAENYIOITNX KOPIOPaTHBHBIX
onobpeHnit:

243.1 B cmyuae ecan Cjenka c¢o
CBA3aHHBIM  THIIOM  Tpedyer
onodpenns OOmero cobparnus
o KaKOMYy-iGo HHOMY
OCHOBAHHIC, OHA MOANEXHT
ONOOpEHHIO B KayecTse CIeTKH
CO CBA3AHHEIM JIHIOM PenreHuem

KBATHQUUHPOBAHHOIO
GONBIOHHCTEA, 0n00peHHBIM
B0ABIHHCTEOM B 65%

(mmecTrAecaT HATH IIPOIMNEHTOR)
oT obwero d9HcIAa TOMOCOB
MPOTONOCOBARIIMX
(BBIDA3UBUIMX CBOE COTIIACHE
HAH  HECOITlaCHe ¢  TaKkM
peLieHteM)
HesaurTepecorannbix
AKIHOHEPOR,
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agreements to amend a contract
entered into on market terms
with any consultant, employee,
member of the management staff
or director of the Company or a
company Controlled by it in
respect of services rendered by
the relevant person to the
Company or a company
Controiled by if); or

() entering into, with knowledge
thereof, any transaction with a
Sharcholder Connected Person,
the total value of which is over
RUB 40,000,000 (forty million)
on terms differ from market ones

("Related Party Transaction"), in the
absence of the following corporate
approvals:

24.3.1 if a Related Party Transaction
requires the approval of the
General Meeting for any other
reason, it shall be subject to
approval as a Related Party
Transaction by a Qualified
Majority Decision approved by a
majority of 65% (sixty-five
percent) of the total votes cast by
Non-Interested Shareholders
(expressing their agreement or
disagreement with the relevant
decision);



24.3.2

B OCTANBHBIX ciyyasx Crenxa co
CBA3AHHBIM JHUOM [OIJIEHKHT
ofoOperuro Pemennem Copeta

IHPEKTOPOB, 0XOOPEeHHOTO
SONBLIHECTBOM
HezamuaTepecopanHbIX
JUPEKTOPOB.

244 Tpetopanus nyaxros 24.3.1 n 24.3.2 ne
OPUMEHAIOTCA K CJASAYIONIAM CIENKaM U
JeHACTBHAM:

24.4.]

244.2

24.4.3

coenka Mexay lloprdensHoi
KOMIIaHHEH, KOTOPYIO
Obmiectso He Konrpomapyer, u
CBsI3aHHEM THIIOM aKIIHOHEDA;

coBepmraeMas ¢ cobIoneHueM
TIPUHINIOE  NOOPOCOBECTHOCTH
ClENKa MO  [IPHBJICYEHHIO
tunancupopanny; u

pasMEIleHHe LEHHBIX OymMar
OGmecTra, UX NpHobpereHne u
MOCTE XY omas peanHzanms
OOGImecTBOM, VTIBEPIKACHUE
3MUCCHCHHBIX JOKYMEHTOB
Obmecrea (B TOM  UHCHE

pellienHii © BBUIYCKE [CHHBIX
OyMar, pelieHrH 0 pasMereHny

eHHBIX  OyMar, UpOCHEKTOR
LHEHHBIX  OyMar, Iporpamm
oOIHranmit), YTBEpKIACHHE
TporpamMm npaObpeTeHus
uenHerx Oymar OOwmecTBa H
OTYETOB o0 HTOTaX HX
peadn3anuu, YTREPXKIeHHE

CTEMYJIHPYIOUHHAX IPOrpaMM 1
padOTHUKOB U KOHCYJIBTAHTOB
OfmecTra, yBeIWYEHHE KM
YMEHBIIEHHE Yerasroro
KallHTalla, BHECCHUE BKIAAOB B
umyiectro OB1uecTBa, THCTHHT
M IOSIHCTHHD USHHBIX OyMar

Obwecrtea, COTNACORAHHE
KauJuaaTyp, HasHadeHHE H
NPEKpaIicHHE MOIHOMOHH

HIICHOB OPraHoOE YIpasJieHHA H
JOKHOCTHRIX uy OBmmecTra, a
TAKKE YTREPKICHME YCIOBHHA UX
Joropopok ¢ OO6mecTBoM u

2432

in all other cases, a Related Party
Transaction is  subject to
approval by a Decision of the
Board of Directors approved by a
majority of the Non-Interested
Directors.

24.4  The requirements of clauses 24.3.1 and

24.3.2

do not apply to the following

transactions and activities:

24.4.1

24.4.2

2443

a transaction between a Portfolio
Company, that the Company
does not Control, and a
Shareholder Connected Person;

a transactiont to raise funds
executed in good faith; and

placement of the Company
securities, their acquisition and
subsequent sale by the Company,
approval of issuance documents
of the Company (including

decisions on the issue of
securities, decisions on the
placement of securities,
prospectuses, bond
programmes),  approval  of
programmes for the purchase of
the Company securities and

reports on the results of their
implementation, approval of
incentive  programmes  for
employees and consultants of the
Company, the increasing or
decreasing of the Charter
Capital, making contributions to
the Company property, listing
and delisting of the Company

securities, approval of
candidates, appointment and
termination of powers of

members of governing bodies
and officials of the Company, as
well as approval of the terms of
their contracts with the Company
and the amount of their



245 Ecam

pasMepa HX BO3HAIPAKICHR,
BHECCHHE HM3MEHEHWH B YCT&B
Ob6ecTra, paclpenenenuse
MpUOBUI H YOBITKOB, BBILIATA
OHBHIEHIQB,  OCYIIECTBICHHE
TEOOBIX pas, KOTOpHIe
O01ecTBO  MOXET HMETh Kak
AKHMOBED, YYACTHUK HIH LIEH

moboit OprapM3alMH,
PEOpraHu3alisid M JIHKBHIALMS
Q6mectsa, a TAKKE
YTBEpIKICHHE BHYTPCHHHX
mokymeHTOoB  Ofmectsa 1
COBCPIICHHE JedcTamit,

CRA3AHHBEX ¢ Opranusagued u
TpoBENEHUEM KOPIIOPATHBHEIX
pponeayp ObtecTBa il
coBepliIerne Ob1ecTeoM
JeHCTBHH, KpOoMe 3aKIFOYSHHA
CAENOK, HE IEPedYUCIEHHBIX B
HACTOALIEM OVHKTE 24.4 BRILUE.

CoBeT IUPEKTOPOB, HEHCTBYS

HOﬁpOCOBGCTHO, oJaract, 4ro:

24,51

2452

24.5.3

(a)

AKIIHOHED, KOTOPEIH BBLIBHHYI

OMIHOTQ % 545 HECKOIBKHX
HzbupaeMerx JHPEKTOPOB
(manee Kay IR TAKOH

Hupertop — "3arponyThiii
AHperTOp”);

AQdunHpoBanHOe NMUIC TAKOTO
AKunoHepa, yKazaHHOIO B
OyHKTE 24.5.1; uiam

HzbupaeMblil gupekTOP

MOMET COCTOATh B KOHKYPEHITUH
¢ OfmectBoM (Hmm  MOOOH
KOMIIaHHEH, TOMA [PSIMOTO HITH
KOCBeHHOrO ydacTHa OOwiectea
B kortopofi cocrapnsger OGonee
25%) B OTHOLIEHHH KOHKPETHO
COCTKK (Tanee -
"Konxypupyromas caenxa’”),
CoBeT  JHMpPEKTOPOE  NONKEH
cHaJala 3aAMPOCHTH y
COOTBETCTBYROULETO AI{HHOHep&
WIH 3aTpOHYTOro JUPEKIOpa
pa3zbACHEHHS HIH
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24.5

remuneration, amendments to
the Charter of the Company,
distribution of profits and losses,
pavment of dividends, exercise
of any rights that the Company
may have as a shareholder,
participant or member of any
organisation, reorganisation and
liquidation of the Company, as
well as approval of internal
documents of the Company and
performance of actions related to
the organisation and conduct of
corporate  procedures of the
Company and the execution by
the Company of actions, except
for the conclusion of transactions
not listed in this clause 24.4
above.

If the Board of Directors, acting in good
faith, believes that:

24.5.1

24.5.2

2453

(a)

a Sharcholder who has
nominated one or more Elected
Directors (each relevant Director

is hereinafter an "Affected
Director™};
an Affiliate of the relevant

Shareholder referred to in clause
24.5.1; or

an Elected Director

may be in competition with the
Company (or any company it
which the Company direct or
indirect participation interest is
over 25%) in respect of a
particular transaction (a
"Competing Transaction™), the
Board of Directors must first
seek clarification or confirmation
on this matter from the relevant
Shareholder or Affected
Director,



HORTBEPKICHHS [0 JaHHOMY
BOTIPOCY.

Coger AUPCKTOPOR G CEOCMY
YCMOTPCHIIO YCTAHARIHBACT
COOTBCTCTEHA KOHerTHOI;'I CICIIKH

kpurepuaM KoHKypupyiomiel cIeIxH,
IPENyCMOTPEHHEIM Y CTAROM.

(b)

(c)

-

(d)

Ecnu 3arponyroMmy mupekropy
CTAHOBUTCS M3BECTHO 0
Koskypupyromefi CIETKE,
3aTpOHYTHIA THPEKTOP TO:IKEH
JOBECTH WHPOPMAIHID O TAKOM
MOTEHIIHATPHOM KOHGIHKTE JIO
ceenennd Copera qUpeKTOPOB.

3aTpOHYTHIH JHPEKTOP BIIpaBe

YYacTBOBATE BO BCEX
3aCelaHuaX M OOCYMICHUAX U
10y 4aTh TAKYE) e

HH(OpPMALIHIO, KaK H BCE HHEIR
Hupektopa, B  OTHOIIEHHUH
pemerns CoBeTa THPEKTOPOR 1O
BONIPOCY © TOM, CUMTaeT U

CoBet JHPEKTOPOB
3aHHTEPECOBAHHBIM B
Konxypupyromreit cHeTKe
ARnuoHepa, ero

AddunupoBaHHOE JTHIO HAK
3aTpOHYTOTO AUPEKTOpa, HO IPH
3TOM 3aTPOHYTHI ARPEKTOP HE
JOJDKeH NPHHAMATh VYACTHA B
OPHHATHHA TAKOTO PEINEHS.

[locne  roro, xax  Coger
JRPEKTOPOB 3aIPOCHUT ¥y
COOTBETCTBYXOMIETO AKIHOHEpA
HeoOXoauMY0 UHGOPMAIIHMIO H,

JIeHcTRY A Z0BPOCOBECTHO,
NPHMET DEelleHre O TOM, 4TC
Axuumonep, ero

AddunupopaHHoe JHIO WM
3aTpoHYTBIH  JHpEKTOp (B
3aBUCHUMOCTH OT TOIO, YTO
IPHMEHAMO) 3aHHTEPECOBAHE] B
Koukypupyiormeit CHEIKE,
Coser  OHpEKTOpPOBR  BOpaBe
IPHRATH PEHIEHHE;

The Board of Directors, at its discretion,
shall determine whether a specific
transaction meets the criteria for a
Competing Transaction provided for in
the Charter.

(d)

(c)

(D

If an Affected Director becomes
aware of a  Competing
Transaction, the Affected
Director must bring the
information about the relevant
potential conflict to the attention
of the Board of Directors.

The Affected Director may
participate 1n all meetings and
discussions and receive the same
information as all other Directors
regarding the deciston of the
Board of Directors on whether
the Board considers a
shareholder, its Affiliate or
Affected Director interested in a
Competing Transaction, but the
Affected Director must not take
part in the taking of the relevant
decision.

Once the Board of Directors has
requested the necessary
information from the relevant
Shareholder and, acting in good
faith, decides that the
Shareholder, its Affiliate or
Affected Director (as applicable)
is interested in a Competing
Transaction, the DBoard of
Directors has the right to make a
decision:



(i) 0f HCRIIQUEHHY YYACTHS
3aTpoHYTOro NHpPEKTOpa
B TE€X YACTAX 3acenaHui
u ofcyxaeHUH, KOTOPEE
OTHOCHTCS K

Kouxypupyromett
clenke, ¥ (M)

(ii) 0 HEMPEIOCTABIICHAR
TAKOMY  34TPOHYTOMY
JHPEKTOPY HHGOPMAIIHH

HIA TIHCEMEHHEBIX
PE30N0LME
Axuanorepor,  Cosera
OUPEKTOPOR WK
KOMHTETOR CoeeTta
AUPEKTOPOB, HMEFOIMHX
OTHOIIEHUe K
COOTBETCTBYIOIIEH
Kouxyprpyomei

CHeske, O0 TeX Nop, MoKa
Takas KoHKypupyvIOUIag
cAcaKa He Ovaer

3AKTIOYEHA mdo
Obiectso,  AKUHMOHEp
U €10

AddumHpoBaHHOE NTHUG
HE OTKAXKYTCS OT ee
3AKITIOYCHUS.

Kpome toro, romoc 3arporyroro
AHPEKTOpPa HE  YIHTBHIBAGTCS  NpH
onpeneNcHd KBOpyMa H HOJICYETE
FOXOCOB  JUIA  TPHHATHA  PCIICHES,
HMEHOIICrO OTHOIUEHHE X BOIIPOCY ©

CIOeNKe, KoTOpas, COrMacHo
nobpocosecTHOMY peinenurs  Copeta
EUPEKTOPOB, ABATETCA

Konkypupyrome# caemKkoi.

Bo m3bexanume comuenmii, Coper
JUPEKTOPOR HE NOJDKEH [OJArath, 4YTo
AKnuoHep, ero AQQUINPOBARHOE JIHIIO
win  Jlupexrop 3amHTepecoBarbl B

Konxypupyroieii CHeNnKe
HCKJIOYHTENBHO B CHITY TOTC (paKTa, 9To
Taxol AxtuoHep, ero

Addbumuposansoe nuuo wm Mupextop
B LIEJIOM BeJET OesTeIRHOCTE B TOH Ke
OTpaciH, 910 1 OdecTeo.
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{1} to exclude the Affected
Director from
participating in  those
parts of the meetings and
discussions relating to the
Competing Transaction,
and/or

(ii) not to provide the

relevant Affected
Director with
information or written
resolutions of
Shareholders, the Board
of Directors or

committees of the Board
of Directors relating to
the relevant Competing
Transaction until the
relevant Competing
Transaction is entered
into or the Company, the
Shareholder or its
Affiliate declines to enter
into the relevant
Transaction.

In addition, the vote of the Affected
Director shall not be considered in
determining the quorum and counting
votes for adopting a decision relating to
the matter of a transaction that
constitutes a Competing Transaction
according to the decision of the Board of
Directors made in good faith.

For the avoidance of doubt, the Board of
Directors should not consider that a
Shareholder, its Affiliate or Director is
interested in a Competing Transaction
solely by virtue of the fact that the
relevant Shareholder, its Affiliate or
Director generally conducts business in
the same industry as the Company.



25.1

25.2

25.3

TEHEPAJLHEIN TUPEKTOP

HCITOTHHTEIbHERM
SABNIACTCA

EmmronnaHBIM
OpraHoM ObmmecTBa
['enepanbHBI AHPEKTOP.

Cpox  momHoMoumii  ['eHepaneHOro
JMpeKTopa OIpedelsIeTcs B PElICHHU
Cosera QMPeKTOPOB O €0 Ha3HAYCHMH.
Ecan cpox nonuemouuil ['enepansuoro
JMpeKTOpa He OlpefeleH, TO OH
upexpamaercs B gary petnenus Coseta
JHPSKTOPOB O €r0 NPEKpaleHuu HIU
HHYIO JaTy, NMPEAyCMOTPEHHYIO TaKUM
pEeIIEHREM.

C yweroM nonoxenmil nyHkTa 25.4,
[eHepaiBHELH OUPEKTOP OCYDIECTRILET
TEKYIEe PYKOBOICTBO HEATEIBHOCTRIO
Obmectra. [eHepanbHBIE  AUPEKTOP
Obwectea obnamaer BCEMH
NONHOMOYMAMH, HEe BXOOIMMMU B
HCKTIOUHTENEHYIO KOMIICTCHLHIO
OGmero  cobpaHus | Coseta
JUPEKTOPOR, a HMEHHO:

25.3.1 Ge3 AOBepeHHOCTH ReHCTBYeT 0T
uMend OOwiecTsa, B TOM gHCe
HPEACTABTACT €0 HHTEPECELI H
COREPIIACT CACJIKH, COSIKH, III4
COBEPUIEHHUSA KOTOPBIX COTMACHO

Verasy rpebyerca peleHne
{oaobpenne/coraacue) Obmero
cobpaHn# HITH Copeta
JHPEKTOPOB, ['enepaneubit
IUMPEKTOP BOPABS COBEPWIATE
TOIBKO Py HATHYHR
COOTBETCTBYIOUIETD  PEIHEHUS

opraHa yapaslIcHus OOLIECTEa;

Of1ecTs0  BO
BCEX VUPEKIEHUAX,
OpCANPHATHAX, OpraHu3alusx
Kak B PoccHH, Tak A 2a pyoeskoM;

25.3.2 OpencraBIser

25.3.3 obecneyupact BBRIIQJHEHHE
TEeKYUIMX W  INEPCHeKTUBHBIX
nnagos O0mecTna;

peLIeHns 00
U3MeHEeHHH  JO/H

25.3.4 npuHuMaet
YIacTHH,
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GENERAL DIRECTOR

The General Director is the sole

executive bedy of the Company.

The term of office of the General
Director shall be determined in the
decision of the Board of Directors on
their appointment. If the term of office of
the General Director is not determined,
then it shall end on the date of the
decision of the Board of Directors to end
the term, or on another date stipulated by
the relevant decision.

Subject to the provisions of clause 25.4,
the General Director shall carry out the
day-to-day  management of  the
Company. The General Director of the
Company has all the powers not reserved
to the exclusive competence of the
General Meeting and the Board of
Directors, namely:

25.3.1 acts on behalf of the Company
without a power of attorney,
including  representing  its
interests and makes transactions:
transactions which, according to
the Charter, require a decision
(approval/consent)  of  the
General Meeting or the Board of
Directors, may be executed by
the General Director only with
the appropriate decision of the
Company governing body;

25.3.2 represents the Company in all
institutions,  enterprises  and
organisations both in Russia and

abroad;

25.3.3 ensures  implementation  of
curtent and future plans of the
Company;

25.3.4 makes decisions on the
participation, change of



25.3.5

25.3.6

23.3.7

25.3.8

yHaCTHA H NpeKpaIeHHN
yaactus OOuwectsa B OpyrHx
OpraHus3aluyax, B TOM YHCAS O
CO3JAHHHM IOUCPHUX KOMIAHHH
O0LwecTEa, YYACTHH B
(GHHAHCOBO-TIPOMBIIILIEHHBIX
TpyINax, ACCOIHALMAX M HHEBIX
0OBEIMHEHAIX KOMMEPUYECKUX
QpraHH3auii;

BRIOACT JOBCPCHHOCTH HA NPaBO
OpeACTaBHTEARCTRA 0T HMEHH

Obmecrsa, B  TOM  9@cle
JOBEPEHHOCTH c NpaBOM
MepeIOBEPUS;

npuHumaer Ha pabory M
VBOJBHSET c paboThI

cotpyasnkor Obmecrna, w3naer
IpHEKa3B O HASHAYCHHH Ha
JONKHOCTH padOTHHKOB
OfwecTBa, 00 HX Iepepone H
VBOIBHEHUY, TIPHMEHICT MEPBI
NOOILIpPEeHHs " Halaraer
JUCUAIUTAHAPHEIE B3LICKAHU;

YTBEPKIAET IpaBHIa
BHYIPSHHETO pacmopadka |
LITATHOE pacIIHCAHHE
O0wecTBa;

NPSOCTABISIET HA YTBEPIKIECHHE

rOJIOBYIO OYXTaXTepCcKyIO
(DHHAHCOBYIO) OTYETHOCTE K
rogoeoii otuer O0IecTsa;

25.3.9 ocyumecTsiser YIIpaBNeHHe
DaRKOBCKUMH C4eTaMH
OBbiecrsa;

25.3.10ocymecTBIgeT [1OATOTOBKY
HEOOXOAMMEIX MATEPHAIOB H
ApeATIOKEHUH A
PaccMOTPEeHHA Cogetom
TPEKTOPOR u Odmum
cobpaHHeM u  obecnevyMBacT
ACTOIHEHHE MPUHATHIX  HMHU

pelicHH.
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25.3.5

25.3.6

2538

25.3.9

participation  interest  and
termination of participation of
the  Company in  other
organisations, including the
establishment of subsidiaries of
the Company, participation in
financial and industrial groups,

associations and other
associations of commercial
organisations;

issues powers of attorney for the
right to represent the Company,
including powers of attorney
with the right of substitution;

hires and dismisses employees of
the Company, issues orders for
the appointment, transfer and
dismissal of Company
employees, provides incentives
and imposes disciplinary
punishments;

approves the internal regulations
and staffing of the Company;

submits for approval the annual
accounting (financial) statements
and the annual report of the
Company;

manages the Company bank
accounts;

25.3.10prepares the necessary materials

and proposals for consideration
by the Board of Directors and the
General Meeting and ensures the
implementation of their
decisions.
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["eHepanbHETI AAPEKTOP
coBepImarh CIIeNTKH (HECKONBKO
B3aMMOCBA3aHHBIX CAENOK) U FelicTBus
H OCYIECTBIATH IPaBa, IePEHHCICHHEIC
HUKe, TOIbk0 ¢ cornacmss Cogera
JUPEKTOPOBR (WM, €cH¥  COTJacHo
VYeTaBy, NpedocTaBleHHE COracHs Ha
COBEpIICHNE  Takoff  CHeNKH  wau
OCYUIECTBIECHHE TAKUX IPaB OTHOCHTCA
K kommeTenuuy Obmero codpadug — ¢
cornacust Obwero coOpanua):

25.4.1 mobas  cgenxa  (MeCKONBKO
B3aHMOCBA3aHHEIX | COENOK),
CBA3AHHAK C BBILNATOH CYMM H
(MNH} OpHHATHEM O0A3ATENBCTR
ObwecTBOM Tepea  TpeTbuMU
TUNAME MM TPETEAMH JTHLIAME
nepen OBImecTROM, COBOKYITHEIR
pasMep KOTOPBIX COCTaRAsieT
Gonee 2000000000 (mByx
MHJUIHAPIOB) pyOIieit;

254.2 nrobags  cHenka  (HECKOIBKO
B3aNMOCBA3AHHAIX CICIOK),
KOTopad o MOORIM OCHOBAHNAM
noanexut ogobpennio CopeToM
JupexToper wiH  OBmuM
coOpansieM B COOTBETCTBHH C
HACTOAIUMM ¥ CTABOM,

25.4.3 oTdyRIeHHE HIH APHOGPETEHHE
moOkIX akTHBOE OOIECTBOM ¢
HanancoBoi CTOUMOCTEFO,
MEPBOHAYATEHON  CTOHMOCTBIO
WM PBIHOYHOH CTOMMOCTRIO B
pasmepe Gonee 2 000 000 000
(ABYX MH/THADIOB) pyOnel,

25.4.4 ocywiecTBICEHE TIOOBIX IIpas,
KoTopele  OBIMECTRO  MOXKET
EMETH B CHIY TIPAMOTO HITH
KOCBEHHOTO ydacTasa B
KouTponnpyenmoii HITH
Koucomummponannoi
OPTaHu3alliy, eciM OHO BieYeT
HITH MOJKET NOBASYE
COoBepINeHNe  moGOR  COelKH
(HECKONBKUX B3aUMOCBA3AHHBIX
CHCIIOK), CRE3AHHOMN C
HpuoOpeTeHUeM, OTYYKICHUEM
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BOpaBe 25.4

The General Director has the right to
execute transactions (several
interconnected transactions) and actions
and exercise the rights listed below
solely with the consent of the Board of
Directors (or, if, according to the
Charter, granting consent to executing
the relevant transaction or exercising
these rights reserved to the General
Meeting — with the consent of general
meeting):

25.4.1 any transaction (several
interconnected transactions)
related to the payment of
amounts and/or the assumption
of obligations by the Company to
third parties or by third parties to
the Company, the total amount of

which is over
RURB2,000,000,000 (two
billion);

25.4.2 any transaction (several

interconnected transactions) that,
for any reason, is subject to
approval by the Board of
Directors or the General Meeting
in accordance with this Charter;

25.4.3 aliepation or acquisition of any
assets by the Company with a
book value, initial wvalue or
market value of over
RUB2,000,000,000 (two
billion};

25.4.4 exercising any rights that the
Company may have by virtue of
direct or indirect participation in
a Controlled or Consolidated
organisation, if it entails or may
entail the execution of any

transaction (several
interconnected transactions)
related to the acquisition,

alienation or possible alienation
of property by the relevant
organisation, the value of which,



25.5

25.6

Uy BO3MO3KHOCTEIO
OTYYHKICHUS TAKOH
Oprasuzanuen HMYIIECTEA,
CTOUMOCTE KOTOPOTO TI0 JAHHBIM
ero OvXradTepeKon

(buHaHCOROH) OTHETHOCTH Ha
MOCNEOHIOK OTHETHYI) JaTy
cocrasmieT Gonee 2 000 000 000
(ZBYX MIUTHAPIOB) pyOnei;

st wenelt nyaxTa 254 TOHATHE
"caenka” BRMOHaeT B cebx aodyro
obepry mnu akment ool odepTsl,
moboe ydacTHe B TeHIepe H odoe

Ipyroe mefiCTBHE, KOTOPOE MOMKET
IPHBECTH K COBEPLUCHHIO  CJEJIKH
OfwecTBoM.

Ana  neneit  onpeleneHds  TOrO,

BEJTIOUEET JIH COEIKA HNNATEH Ha CYMMY,
upeppiwaromyo 2 000 000 000  (nea
MHLTHapaa) pyOneil, y4uTBIBaeTCd
of1mas CrOMMOCTE NIarexeil, KOTOphIe
OVIyT MIM MOTYT OBITh TIPOW3BEICHBI
O0IecTBOM MIH B MONB3y OOMECTREA B
TeweHue  BCEro  CpoKa  AeHCTBHA
COOTBETCTBYIOIIETO COTTANIEHHS,
HCXOIS M3 CIICOYIONEro:

25.6.1 ecmn cornamreHue
IPenyCMATPHBAET BLIILIATEIL,
KOTOpLIE 33BHCAT oT
COCTOATEILCTE, TO CTOMMOCTH
gonxkHa  OpiTe  HaubobLoed
CYMMOIT, KOTOPVEQ MOKHO
PA3YMHO OXUJATE K BhIINaTe
(paccauTannol Ha  MOMEHT
TTOMIMHACAHHIA);

25.6.2 ecnu COrJAIIcHHE
IPEIyCMaTpPHBAET pEryRApHBIE
MNaTesky, KO He onpeaenser
a1y HpeKpalleHHs JeHcTBHA
COTNIAICHHS, TO CTOHMOCTD
JOKHEA OBITH paBHA CYMME,
BRILTAYMBAEMOH B  TEUCHUE
CaMOro GIMTENRHOIO MEPHOIA,
KOTOpEIH sBAAeTca Haubonee
BEPOSTHBLIM HEPHOIOM JeHCTRUS
TAKOro COTTAIIEHHS
(paccYMTAaHHOM HAa  MOMEHT

a4
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25.6

according to its accounting
(financial) statements as of the

last reporting date, is over
RUB2,600,000,000 (two
billion);

For the purposes of clause 25.4, the
concept of "tramsaction” includes any
offer or acceptance of any offer, any
participation in a tender and any other
action that may lead to a transaction by
the Company.

For the purposes of determining whether
a transaction includes a payment
exceeding RUB2,000,000,000 (two
billion), the total value of payments that
will or may be made by or for the benefit
of the Company during the entire term of
the relevant agreement shall be taken
into account based on the following:

25.6.1 if the agreement provides for
payments that are contingent on
circumstances, the value shall be
the highest amount that can
reasonably be expected to be
paid (calculated at the time of

signing);

25.6.2 if the agreement provides for
regular payments but does not
specify a termination date, the
value shall be equal to the
amount payable over the longest
period which is the most likely
period of the term of the relevant
agreement {calculated at the time
of signing) or (if no relevant
period can be specified) over 10
(ten) wyears provided that the
agreement provides for the right
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MOANHCAHHA), HIH (SCIH TAKOH
nepHon  He  MoxkeT  OBITh
onpeaenen) 3a 10 (mecsATh) Jer
IpH YCIOBHH, UTC COrTaldeHHe
OpelyCMATPUBAET pago
OolmecTBa TPEeKpPaTHTbL €r¢ B
TEUCHHE TAKOIQ INECSTUIETHE )
OepHOaa;

25.6.3 modpie mOpyrue 3aTpaThl H
pacxomsl, KoTopele OOIIECTBO ©
pasyMHOH BEPOATHOCTEIO
oHeceT  (pacCUHMTAHHEIE Ha
MOMEHT MOJNMCAHH) B CBI3H CO
caenkoil (Bxyogas cOOpEL U

posUITH, BbIIITa9HBAEMELE
moboMy — TpeTbeMy  IIHNY,
KOTOpO€  OKa3plBaeT  YCIYTH

ObmecTBy, a Takie BKIHOYAR
m00EIe HAJIOTH H TAMOKEHHLIS
TIOTTHAEL, KOTOPEIE MOTYT OBITH
yIadens OBMecTBOM B CBA3H C
COOTBeTCTBYIOINEH clemkoil);

25.6.4 mobrie HeycTOHKHM, INTpaHl,
yOBITKH H apyrue
JOMONHATENBHEIS ILTATEIKH,
KOTOPBIE  MOIYT  TOMICKATh

yinare OOnecTeoM B cnydae

HCBBIIOIIHEHMA MM CBOHX
0BA3ATETHCTS, FIONJTEHAT
BKMIOWEHUKY B pacyeT, ©clu
CYHIECTBYET pa3yMEad
BEPOATHOCTE (Ha  MOMEHT
JAKIMIOYEHHA COOTBETCTBYROIOSH
CHENIKH}, 9I0 OHH  CIGHYT

DOANCHAIIMMH OIIATC,

Hns pened onpenenenus Toro, CBA3aHA
an ciefka ¢ npuHgataeMm OOecTROM
00513aTENECTB NEpe] TPETEHMH JTHUAMHU
B pasmepe Oonee 2 000 000 000 (mByx
MHUIHapIOR) pyoneli, eciu chenxa
Tpebyer ot OdmectBa obecTeveHHd
0053aTeIBCTE  TPeTBHX  NHu, 1O
VHIUTBEIBACTCA O0ImMME pasmep NIdbX
00A33TENECTE, ofecreueHHEBIX
OO0mecTBOM MOCPEACTBOM  HENO3UTA,
NOPYUHTENLCTRA HIA  JUOOBIM  HHBIM
cnocofoMm.
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25.7

of the Company to terminate it
within the relevant ten-year
period;

25.6.3 any other costs and expenses that
the Company is reasonably likely
to incur (calculated at the time of
signing) in comnection with the
transaction (including fees and
royalties payable to any third
party that provides services to the
Company, and including any
taxes and customs duties that
may be paid by the Company in
connection with the relevant
transaction);

25.6.4 any penalties, fines, losses and
other additional payments that
may be payable by the Company
in the event of its default shall be
included in the calculation if 1t is
reasonably probable (at the time
of the conclusion of the relevant
transaction) that they will

become payable;

For the purpose of determining whether
a transaction involves the Company
assuming obligations to third parties in
excess of RUB2,000,000,000 (two
billion), if the transaction requires the
Company to secure obligations of third
parties, then the total amount of any
obligations secured by the Company
through a deposit, guarantee or any other
means shall be taken into account.
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26.

26.1

26.2

26.3

26.4

[Mopsrok nmearensHocTU [enepansHnoro
JHPEKTOPA H NPHHATHE MM PEIICHHR
YCTAHABNTURACTCA HACTOAIIUM Y CTAROM
H OOrOBOPOM, 3AKMIOYAcMBIM MEXIY
OfwecTBoM u I'enepanbHpIM
JUPEKTOPOM.

ObmecTBO  BOpase Hepedate IO
JOTOBOPY TIOITHOMOYHA CBOET0
¢ HHHOTHIHOrO HCIOTHHTETEHOTO
OpraHa yIpapIAKOIIEH OpraHH3anuH

(YOpaBnsioimeMy).
KOPIIOPATHRHLI1 CEKPETAPEL

B O6mectre HazHaYAETC AOIKHOCTHOE
AMHO — KOPIOPATHBHBIE CeKpeTaps,
00CCrIeuyBAFOITHIT B paMKax cBoel
KOMIIETEHIIHH cotumoJerue O0IecTEoM
JEHCTBYIOMETO 3aK0HOIATENIECTRA,
YcraBa H  BHYTPEHHMX JIOKYMCHTOB
Obwectea, rapaHTHPYIOIIHX
peanH3zauMic [paB M 3aKOHHBIX
HHTEPECOB AKIHOHEPOB.

KopriopatueHEIH  cexperapp  MoOeT
OCYLIECTRIATE HHEIE $yHKUNH,
YCTAHOBJICHHBIE DONOAKEHHEM 0

KOPIIOPATHBHOM CEKpeTape.

KopnopatusHEtii ceKkpeTapb
nogoryeted CoBeTy HMPeKTOpoB u
PYEKIHOHANBHO LOXYMHASTCA

upeacejarento Corera JUpeKkTopoB. B
AIMHHHCTPATHBHOM IOPAIKE (B 4YacTH
CODIMONCHAS  MMCUMIUIAHB!  TpYIa)
KOpIOpaTHBHEIH CEeKpeTaph KaK
paborark OfIlecTBa HEMOCPEICTBEHHO
MOTYKRHACTCA EAMHONMTTHOMY
HCIIOTHHMTETBHOMY oprany
{T'enepansromMy ZHpeKTOPY).

IIpapa, ofazammooTH, QyHKIMEH, CpOK
NOAHOMOYHHA, pasMep OMIATEL TPVAA,
OTBETCTBSHHOCTb H  TpeGoBaHua K
KaHIUEATYPE Ha HOJDKHOCTE
KOPIIOpaTUBHOIO cexpeTaps OdmiecTBa
OTIPEIeNsFOTC S BHYTPEHEHMH
RoxyMeHTamy OOmecTsa, a Tax®e
TOTOBOPOM, 3aKMOYAEMBIM c
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26.1

26.2

26.3

26.4

The procedure for the General Director’s
activitties and  decision-making is
established by this Charter and the
agreement entered into between the
Company and the General Director.

The Company has the right to transfer
the powers of its sole executive body to
a managing organisation (manager)
under an agreement.

CORPORATE SECRETARY

The Company shall appoint an official —
a corporate secretary — who ensures
within  their competence that the
Company complies with the current
legislation, the Charter and internal
documents of the Company that
guarantee the rights and lawful interests
of the Shareholders,

The corporate secretary may perform
other functions as set out in the
regulations on the corporate secretary.

The corporate secretary reports to the
Board of Directors and functionally is
subordinate to the Chairman of the
Beard of Directors. Administratively (in
terms of compliance with labour
discipline), the corporate secretary as an
employee of the Company reports
directly to the sole executive body of the
Company (the General Director).

The rights, duties, functions, term of
office, remuneration, responsibility and
requirements for the candidate for the
position of corporate secretary of the
Company shall be determined by the
Company internal documents, as well as
the agreement entered into with the
Company.
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27.

27.1

27.2

27.3

274

O6IIecTBOM.

THBHIEHABR

O6mecTtBo BIpaBe MO pe3yabTaTaM
Nepeoro Kpaprana, MONYroiusd, ASBATH
MecsAleBs OTYeTHOro roga M (WIM) 0o
pe3ynsTaTaM OTYETBOTO roJa
NPUHHMATE PeILICHHA (00BABIITE) ©
BHULIATE JUBHASHAOBR 1O AKIHAM,
IpUHA e KAMUM AKUMOHepaM.
Pemenne o Boimmate (o0BABIEHMH)
IUBHACHOOR TIO PE3yNBTAaTaM HEPBOTO
KBapTala, MOJVTOOUA H ASBITH MECALECR
OTYETHOIO TOa MOXET OBITE NPUHATO B

TCYCHHC TpSX MCCAUCH noce
OKOHYaHHA COOTBETCTBYIOILETO
[eproaa.

HerounukoM BBHIAATEL JUBHICHIOB
aeiseTcd Tpubems (QOmecTRa [ocie
Hanoroofmomxennd (4ucTas NpHOBLIL
ObwecTsa). Yucrag IpUOBLIb
OfuecTsa onpenengercs no JaHHBIM
Syxranrepckoi {(punancosoi)
otueTHocTH QOilecTRa.

OO BABIAIOTCS u
TOIBEKQ B CIy4ae
[PHHATHS Pelrenus Cogeta
JAPEKTOPOR, MOATBEPKAAFONIET), HTO
He3aMeMUTEeNLHO MoCe HX BLIMTATE
ODIIeCTBeG CMOXKET MCOONHAT:E CBOH
00g3aTeNhCTRA B YCTAHOBICHHEIE CPOKH
B MOpAAKe OOBMHOM X03sficTBEHHOM
ASATENEHOCTH M PEamH3aIHOHHAT
CTOMMOCTL  aKTHpoB (QOmecrBa He
CTAHET MEHBUIE CYMMBI BCEX €I0
0093aTeNLCTB, KPOME HATOrOB Oy IVIHX
HEpPHONOB (XaK OHH OTpakeHBl B
JokyMeHTax — GHHAHCOBOTO  VYeTa
O0mecTBa) B YCTaBHOro KamuTana, #
pu 31oM Pemenne CoreTa AHPEKTOPOR
KacatTesbHo PeaTH2alHOHHON
CTOHRMOCTH AXTHBOB ObmecTsa
ABTACTCA OKOHUATEIBHEIM.

HuBuacHAS!
BEIILNIAYHEBAKOTCA

Pemenne o Boimiare (0OBIABICHHH)
JHBHACHIOB IO pe3yIILTaTaM IICpBOTO
KBaprtana, HoIyTroaus, TEBATH MECAIEB
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27.

27.1

272

27.3

27.4

DIVIDENDS

Based on the results of the first quarter,
six months, nine months of the reporting
year and/or based on the results of the
reporting year, the Company has the
right to decide on (declare) the payment
of dividends on the Shares held by the
Shareholders. The decision on the
pavment (declaration) of dividends
based on the results of the first quarter,
six months and nine months of the
reporting year may be taken within three
months after the end of the relevant
period.

The source of payment of dividends is
the profit of the Company after taxation
{(net profit of the Company). The net
profit of the Company shall be
determined according to the accounting
(financial) statements of the Company.

Dividends shall be declared and paid
only if a Decision of the Board of
Directors is adopted, confirming that
immediately after their payment the
Company will be able to meet its
obligations as and when they fall due in
the ordinary course of business and the
sale value of the assets of the Company
will not be less than the sum of all its
liabilities, except for taxes of future
periods (as they are reflected in the
Company financial accounting
documents) and the Charter Capital, and
at the same time, the Decision of the
Board of Directors regarding the sale
value of the Company assets is final.

The decision on the payment
(declaration) of dividends based on the
results of the first quarter, six months,
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27.6
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OTYETHOTO TOJAa, @ TAKGKE PEINEHHE O
pacnpefieneHuH pUOEITH o
pPE3YARTATAM OTIETHOTO roma
npubumMaerca CoBeTOM AHPEKTOpoB. B
PEOIEHHH O BRIINATE AWBHACHIOB
DOKHEI OBITE OLIpefeneHsl:

27.4.1 pasMep AMBRIACHIOB IO aKI[USM
Ka&X10# kareropuu (Tuma);

27.4.2 UCTOYHHK BEITLIATEI
IUBHICHIOB,

274.3 dopMa  BBUUIATHL, TOPANOK
BBIILTATLI AMBHICHIOR B

HedeHexHOH dopme;

27.4.4 nara, Ha KOTOPYEO
CNPESEA0TCH JIHLA, HMEIOIIHE
npaego Ha II0JIY1IEHHS
JUBHEIOCHIOB.

Jara, HA KOTODYIO B COOTBETCTBHH €
PeueHUeM O BBIHIare (0OBABISHHH)
JUBHIOCHIOB  ONPEACIAIOTCA  JIHIA,
HMEIOITHE IPAaBO HA HUX IIOIVYCHHe, HE
MO¥ET OBITh YCTaHOBAeHa padee 10
(mecsty) mHEH ¢ pJaTBl  OPHHSTHS
pCINeHHs O BBULIATE (OOBABACHHM)
INBHASHIO0B B nozgHee 20 (nraguaTH)
JIHEH ¢ JAThI IPHHATHASL TAKOro peeHH.

Cpox BBUTLTATEI
HOMIHATEHOMY
ABAOLIEMYCH

JVBHIEHAOR
JEPKATENIO "
podeccHOBaANbHBIM
YYACTHHKOM DBIHKA LEHHBIX {yMar
JOBEPUTENEHOMY YTIPaBILIOIIEeMY,
KOTOPEIE 3apETHCTPHPOBAHBL B PEECTPE
AKi{HoHepoB OOmecTBa, He JOKEH
npesbimate 10 (qecstu) padouux mHel,
a4 [OpPYTHM 3apeCHCTPHPOBAHHEIM B
peecipe Axunorepor ObIecTRa THIAM
- 25 (@pamumarty narTH) paGoumx gHedi ¢
JaThl, Ha KOTOPYIO ONpPEISIar0TCA KA,
HMCIOIIME  1IpaBO KA  HOJYUSHHE
JAUBHACHAOB.

JUBMIEHABI BLUUIAYUBAIOTCA JTHIAM,
KOTOpPEIE  SBIDUIHCHE  BIAJeILIAMH
AXKUME COOTBETCTBYIOLUSH KareropHu
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nine months of the reporting year, as

- well as the decision on the distribution of

profit based on the results of the
reporting year, shall be adopted by the
Board of Directors. The decision on the
payment of dividends must determine:

27.4.1 the amount of dividends on the
shares of each category (type);

27.4.2 the source of payment of the
dividends;

27.4.3 the form of payment, procedure
for payment of dividends in non-
monetary form;

27.4.4 the date on which the persons
entitled to receive dividends are
determined.

The date on which, in accordance with
the decision on the payment
(declaration) of dividends, the persons
entitled to receive them are determined,
cannot be set earlier than 10 (ten) days
after the date on which the decision on
the payment (declaration) of dividends
was adopted or later than 20 {twenty)
days after the date on which the relevant
decision was adopted.

The period for the payment of dividends
to a nominee holder and trustee who is a
professional participant of the securities
market registered in the register of
Shareholders of the Company shall not
exceed 10 (ten) business days, and for
other persons registered in the register of
Shareholders of the Company - 25
(twenty-five) business days from the
date on which the persons entitled to
receive dividends are determined.

Dividends shall be paid to the holders of
Shares of the appropriate category (type)
or to the persons exercising the rights
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(THNa), UNH NHIAM, OCYINECTBIMICIIHM
flpaBa 10 STHM AKUHIM, Ha KOHEI
OIMEPAIMOHHOTO THA JAThl, H& KOTOPYIO
B COOTBETCTBUU € PENMEHHEM O BEHITTATE
AJHBHACHIOB OIpEaeIITCH JIHHOA,
HMMEIOIIHE TTPABO Ha HX NOJyYESHHE.

Brimnarta AMBHOSHAOB B JEHEXHOMH
dopMe OCYLISCTRIACTCH B OE3HATHYHOM
nopgake OOmecTBOM HIM IO €ro
NOPYYESHHIO PErHCTPaTOPOM,
OCYIIECTRIINIOMINM EBEIEHHE peecTpa
AKITHOHEPOR Obwiectea, 1100
KpeIHUTHOH Oprauyszaumei.

Bemnara ASHBHASHIOB B JSHEKHOH
dopme r3pueckHM HIAM, MpaBa
KOTOPBIX HA aKHHH VYHTBIBAIOTCH B
peectpe  AxuuoHepoB  OO0mecrsa,
OCYIIECTBIACTCA OYTEM NepedncIcHUs
JISHEeXHBIX CPSACTB HAa UX DaHKOBCKHE
CYETa, PEKBUIUTH! KOTOPBIX HMEIOTCH ¥
perucrtparopa O6wiecTra, nubo npu
OTCYTCTBHM CBEICHHH 0 GaHKOBCKUX
cyeTax INyTeM IOYTOBOIC IepeBoja
JIEHEeXHBIX CPEOCTB, 4 WMHBIM JIBIaM,
[IpaBa KOTOPLIX HA AKLHH YIUTHBAIOTCA
B peecTpe AxnpoHepor OOuiecrsa,
NyTeM  [EPEeUUCASHMA  ACHEXHEBIX
CPENCTB Ha HX OGaHKOBCKME CYETA.
Obs3anrocTs O6lUEcTRa 10 BRIMIATE
JUBANCHIOB YKA3aHHBIM JTHIIAM
CUHTASTCA HCITONHEHBOM ¢ JaTH OpHEMa
(ePECBOAMMBIX  JACHSKHBIX  CPEACTB
OpraHy3anMel MOYTOROH CBA3H HIH C
Jatsl MOCTYNJCHHA JeHEeKHBIX CPeaCTB
B KPEAMTHYIO OPraHHU3aIMI), B KOTOPOH
OTEpPHIT  DaHKOBCKHME  cyer  JIHUa,
MMEIOIIETO OPABC HA MONYYEHUE TAKHX
JUBUICHIOB, a B CHyYae, €CTH TaKUM
TTHLIOM ABIAETCS KpenuTHasS
OpraHH?ZalM, - Ha €€ CYET.

HonuwaneHbIH  Jepikatenn, KOTOPOMY
OBUTH  [ePeYUCICHBI  JUBRMNCHIBL U
KOTOPHIH HE HCHOXHKT 00A3aHHOCTE 110
X nepenave, VCTAHOBICHHYIO
3aKOHOJIATEIECTBOM Poceuitcxoit
Pepepauny o weHHBIX OyMarax, 1o He
3aBUCAIUM OT HErQ IIPUYHHAM, 0013aH
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under these Shares at the close of the
business day on the date on which the
persons entitled to receive dividends are
determined in accordance with the
decision on payment of dividends.

The payment of dividends in cash shall
be made by bank transfer by the
Company or, on its instruction, by the
registrar maintaining the register of the
Company Shareholders, or by a credit
institution.

Payment of dividends in cash to
individuals whose rights to shares are
recorded in the register of Shareholders
of the Company shall be carried out by
transferring funds to their bank accounts,
the details of which are available from
the registrar of the Company, or in the
absence of information about bank
accounts, by postal transfer of funds, and
to other persons whose rights to shares
are recorded in the register of
Shareholders of the Company, by
transferring funds to their bank accounts.
The obligation of the Company to pay
dividends to the said persons shall be
deemed fulfilled from the date of receipt
of the transferred funds by the postal
organisation or from the date of receipt
of funds by the credit institution with
which the bank account of the person
entitled to receive the dividends is
opened, or, if the relevant person is a
credit institution, to its account.

A nominee holder 10 whom dividends
were transferred and who did not fulfil
the obligation to transfer them as
established by the legislation of the
Russian Federation on securities, for
reasons beyond their control, must return
them to the Company within [0 days
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BO3BPaTUTh UX OGwecTBy B TeucHue 10
JHEH Ioce HCTEHeHMs Mecsana ¢ OJarsl
OKOHYaHHA CpPOKa BEBEITIINATEL
JAUBHECHIOB.

Jumo, He nomyunsmee OOBLABICHHBIX
JABHNEHZOB B CBI3H € TeM, Y10 V¥
OobmecTBa WM perucrparopa
OTCYTCTBYIOT TOYHBIE W HEoOX01HMBIE
ajpecHple JAHHBIE MM OaHKOBCKHE
PEKBU3HTEI, MO0 B CBA3M C HHOH
MPOCpOYKOoi Kpeauiopa, BIIPABC
oOpaTuTbed © TPeDOBAHHEM O BHIIATES
TAKUX JUBHIACHAOB (HeBOCTpeOOBaHHEIE
JHBHACHABI) B TEYCHUE TPEX JIET ¢ AaThl
MPVHATHS peIeHMA 00 MX BHIUIATE.
Cpok It odpamiensis ¢ TpeOoBaHHEM O
BhIIIATE HEBOCTpeOOBaHHEIX
OUBHISHIOB [MpH  €ro  IPOIyCKe
BOCCTAHOBIEHHIO HE HOIENHT, 32
HCKIFQUEHHEM Clydas, ecnd JIMIo,
MMEIOITIee  TIPaBO  HA  MOJY4YEHHE
TUBHOCHAOB, He MOJARAN0 TpeGoranye
) BBITLTATE HEBOCTPEOOBAHHBIX
IUBHICHAOB IOX BIMSHHEM HACHIIMA
une  yrposst. [J0 HCTEYEHHH TaKoro

Cpoka OOBABICHHEIE H
HeBOCTPeOOBARHEIE TV BHICHIB]
BOCCTAHABIUBAKTCA B cocraBe
HepacipeAeAeHHOH npuOLIH

OGmectra, a obszagHocTh O0ImecTsa 0o
HX BEITUTATE TIPEKpALIaeTes.

BHYTPEHHUH AVIUT

B OGmecTBe cozgaetcs CIPYKTYpHOE
IO IPa3geNicHUE, OCYIUECTRILIOLIEE
BHYTPCHEMA ayAuTY, B TOM wHHCIE
caeqysomme GyHKIHN:

28.1.1 ouenxa 3¢ {eKTHBHOCTH
CUCTEMBL BHYTPESHHETO
KOHTPOJIA,

28.1.2 omeHka apdexTusHOCTH
CHCTEMBI YIPAaBECHHI PHUCKAMH,
u

28.1.3 omgHKa KOPIIOPaTHBHOTO

VIIpaBIACHUA (B
OTCYTCTBHA KOMHKTETA

ciydae
o
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after the expiration of a month from the
date of the end of the dividend payment
period.

A person who has not received declared
dividends due to the fact that the
Company or the registrar does not have
accurate and necessary address or bank
details, or due to another delay of the
creditor, may apply for the payment of
the dividends {(unclaimed dividends)
within three years from the date of the
decision on their payment. The deadline
for filing a claim for the payment of
unclaimed dividends is not subject to
restoration if missed, unless the person
entitled to receive dividends did not file
a claim for the payment of unclaimed
dividends under the influence of
violence or threat. After the relevant
period, declared and unclaimed
dividends shall be restored as part of the
Company retained earnings, and the
Company obligation to pay them ceases.

INTERNAL AUDIT

The Company shall establish a structural
subdivision responsible for internal
audit, including the following functions:

28.1.1 evaluating the effectiveness of
the internal control system;

28.1.2 evaluating the effectiveness of
the risk management system; and

28.1.3 evaluating corporate governance
(in case of absence of corporate
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KOPIIOPATHBHOMY YIPABICHHUID).

Pyxosonurens CTPYKTYPHOTO
noapazAcAcHu, OCYWECTRISIONEro
BHYTPSHHHE  ayOuT,  HA3HAJYaeTcs
* TeHepanbHEIM JUPEKTOPOM 110

Pemenmo CopeTa RUPESKTOPOB.

[MonnoMouns, obszanHOCTH, QYHKIHHE,
COCTaB, TOPLAOK $opMHpOBAHHS
CTPYKTYPHOTO ToApa3eNeHN,
OCYIIECTBASLIONICTo BHYTPEHHHUH ayINT,
a TAKKE CPOK TIONTHOMOYEH H pasMep
OIINATH TPYyAa U OTBETCTBEHHOCTH €ro
YNEHOB OIPENeMIoTCs BHYTPEHHHMH
JoxyMeHTaMy O01mecTra.

OfmecTso BNIpase OpPraHU3OBEIBATE
NpOBeNeHHE BHYTPEHHEro ayauTa ¢
npuBiedenneM OOlecTsoM BHEMHeH

HE3aBHCHMOH OpraHu3aIyH,
OCYILCCTBIIAKLICH (P YHKLEH
CTPYKIYPHOLO NOJpazaeeHHS,

OCYIEECTRITAROMICT O BHyTpeHHHﬁ avauT.

YYET H OTYETHOCTD

O0wmecTRO AN OPENOCTABICHHA B
VOOITHOMOYEHHEIE  TOCYHEAPCTBEHHBIS
OprafHbl B CIYYasX, MpelNycMOTPEHHbX
POCCHHCKAM 33aKOHOJATEILCTBOM,
COCTABJACT OyXraiTepckyo
(duBAHCOBYIO) OTYETHOCTS B
COOTBETCTBHH C 33aKOHOHATE/IBCTBOM
Poceniickoit Oenepanun )
OyXrarTepcKoM yuere. st

AKIHOHEpOR H HHEIX TOIB30BaTeneH
OTYSTHOCTH OfuecTro MOMKET
COCTARNATh U PACKPEIBATE (PMHAHCOBYIO
OTUYETHOCTE B ¢0O0TBeTCTRHHE ¢ MCDO,

OOuIecTBO MPUBISKAET IS €KETOHOTO
ayouta  romoBoi Dyxrantepckoi
(buruaHcOBOMH) OTUETHOCTH
AYJUTOPCKYIO OpraHu3aluo, He
CBA3AHHYIO HMYIICCTBEHHBIMU
nHTEpecaMH ¢ OfmectroM
AKITHOHEepAMH.

g
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29.

29.1

29.2

governance committee).

The head of the structural subdivision
responsible for internal audit shall be
appointed by the General Director by the
Decision of the Board of Directors.

The pOWers, duties,  functions,
composition, and procedure for forming
the structural division responsible for
internal audit, as well as the term of
office, the amount of remuneration and
responsibility of its members shall be
determined by the internal documents of
the Company.

The Company shall be entitied to
organise internal audits with the
involvement of an external independent
organisation that carries out the
functions of a structural subdivision
responsible for internal audit.

ACCOUNTING AND REPORTING

For the purpose of submission to the
competent siate bodies in cases
stipulated by the Russian legislation, the
Company shall prepare accounting
(financial) statements in accordance
with the accounting legislation of the
Russian Federation. For the
Shareholders and other users of financial
statements, the Company may prepare
and disclose financial statements in
accordance with [FRS.

For the purpose of the annual audit of the
annual accounting (financial)
statements, the Company shall engage an
audit organisation that has nno connection
to the Company or its Shareholders
through property interests.
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30.
30.1

30.2

30.3

OTBETCTBEHHOCTE  3a  Opradu3auuro,
cocTOgHNE " JTOCTOBEPHOCTD
Oyxranrepckoro yuera B O6ecTse,
CBOCBpPEMEHHOE apencTasnesue
TOMOBOM  OTYETHOCTH H  JIPYro#
OyXTaNTepCKOM (bunanCcOBOI)
OTYETHOCTH B COOTBETCIBYIOIIME
OpraHbl, a TaKKe CBEIEHHH O
JeSTeTbHOCTH Oomectea,
NpeJICTaBASEMBIX AKIHOHEPAM,
KpeAMTOpaM M B CPEICcIBa MacCOBOH
HHpOpMAIIHK, HECeT I eHepalbHBIN
THPEKTOP.

YBEAOMJIEHH 51

Jroboe ypegomneHue, HEdGopMaLud UNv
MHCBMEHHOS 3asBACHHE, MOIIeXKALISe
HATIPABJEHHIC OdmecTeoM
AKuuoHepaM, MOXKET ObITH HAPABICHO
JOGEM CIoco00oM, KOTOpPBIHR, COrNACcHO
PazyMHBBIM O IAHUAM, MOKET
obecrednTh AOCTaBKY KaX10My
AKHHOHSpy, B TOM HHCAS o
SHEKTpOHROE  moure, dakcy M
KypbepoM, HAMpPaBICHHBIM KaXIOMY
AKIHOHEPY [0 agpecy, YKa3zaHHOMY B
peecTpe  AKIHOHEPOB HIH  HHBIM
00pasoM  [IPEeIOCTABICHHOMY  TAKHM
AKLI,PIOHE[JOM B Ka4uCCTBC alpeca IJiA
KOppECORNeHUKY ©  (MJIM) HHBIMH
cnoco0aMi, MPEeXYCMOTPCHHBIMHE IS

COOTRETCTRYIOIIMX Clydacs
BHYTPECHHHMH TOKYMEHTAMU
O6uecTea.

JIrobble DOKVMEHTEI (B TOM HHCAE
MIPOUECCYATRHBIE JOKYMEHTEI, IIPHKA3EI,
TIOBECTKH, HMHOpOpMANWS, NHCHMEHHBIS
3a4BJIE€HAA)  Bpyvawtes  O0umecTsy
NyTEM HX Iepejadvd HIH KyphepcKoH
JOCTaBKHM MO aIpecy MeCTa HaXOXKIeHAT
Obrecrsa.

BpyueHnne mroforo noxymesTa (B TOM
ylClie MPOUECCYANBHOIO JOKYMEHIR,
IIpHKa3a, IIOBECTKH, MH(OpMAaLHH,
TIACEMEHEOro 3age;lcHud) OOmecrsy
MOXKET OBITE NOATBEPKACHO MyTEM
TIpeIBIBIEHAS JOKA3ZATENLCTBA TOTO,
9T0 COOTBETCTBYIOUTHH JOKYMEHT ORLI

29.3

30.
30.1

30.2

30.3

The General Director shall be
responsible  for the organisation,
condition and reliability of the

accounting in the Company, the timely
submission of the annual financial
reporting and  other  accounting
(financial) statements to the relevant
bodies, and the information on the
activity of the Company provided to the
Shareholders, creditors and the mass
media.

NOTICES

Any notice, information or written
statement to be sent by the Company to
the Shareholders may be sent by any
means that can be reasonably expected to
ensure delivery to each Shareholder,
including by email, fax or courier, sent
to each Sharcholder at the address
specified in the register of Shareholders
or otherwise provided by the relevant
Shareholder as an  address for
correspondence and/or by other means
provided for relevant cases by the
internal documents of the Company.

Any documents (including procedural
documents, orders, SUmMmMenses,
information, written statements) shall be
delivered to the Company by their
transfer or courier delivery to the
Company address.

Delivery of any document (including a
procedural document, order, summons,
information, written statement) to the
Company may be confirmed by
providing evidence that the relevant
document was delivered to the Company
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JOCTABICH o aapecy — MecrTa

HaxoxacHg Ob1mecTra.

XPAHEHHNE TOKYMEHTOB

0bs13aH0 XPaHHTR
IPENyCMOTPEHHBIE
3aKOHOJ2TeTbCTBOM,
BHYTPCHHUMHU DOKYMEHTaMM
OOmecta,  pemenmaMu  OOwero
cobpanmsa, CoBeTa AHPEKTOPOB M

O61mecTBO
OOKYMEHTE],
IPHMEHHUMEBIM

I'enepansuoro ampexropa. Ilopsmok
XpaHeHHd TaKHX JOKYMEHTOB
OIpeeNseTCs BHYTPEHHHEME
JOKYMEHTaMU ObuecTBa u

IIPUMEHMMEIM 3aKOHONATEIBCTBOM.
HPHMEHHMOE IIPABO

B cooTtBeTeTBEM ¢ IVHKTOM 1.2 cTaTh 4
3aKoHa 0 MEXIYHAPONHEIX KOMIIAHHIX
K OTHOLIEHMSAM, PErYIHPYEMBIM
HACTOALINM YCTaBOM, H OTHOLICHHSM,
CBA3aHHEEIM ¢ ydacTiem B OOuiecTee u
(M) YOpaRNCHUEM UM, MPUMEHSETCS
TIparo bpurasckux  Buprubckux
Oc¢TpoBOE, ecnu HHOE He
npeaycMoTpeHo TNyHxTaMa 32.2-32.4
HacToAImere YceTaga.

IonoxeHnsa QenepatbHOrO 3aK0HA OT

26.12.1995 N 208-d3 "0B6
KIHOHEPHBIX obmecreax” He
IPHMEHAFOTCA K OTHOLLEHHSM,

YKazaHHBIM B OyBKTEe 32.1 HacTOAIErO
Verapa, 33 HCKAFOUEHHEM HOJOKEHHH
crateit 84.1, 84.7 u 84.8, a raicxke cTaTeii
843 -84.6 H 849 B wactm
PErynMpoBaHys UCMOITHEHHS TIPOIEYD,
NPeIyCMOTPEHHBIX B cTathax 84.1, 84.7

n  84.8 yrazaHHOrO QeneparbHOro
3aK0Ha.
[Monoxennsa HACTOSIUETD Yerapa

TMPHMEHSAIOTCS B TOH YacTH, B KOTOPOH
OHH HE [pOTHBOPEYaT 3axoHy O
MEXKIYHAPOIHEIX KOMIAHHAX (¢ YYSTOM
ECex NOCTeLYIOmMHUX HZMEHEHHIt
JAHHOIO 2aKoHa).
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acldress.,

DOCUMENT KEEPING

The Company is obliged to keep the
documents stipulated by the applicable
legislation, internal documents of the
Company, decisions of the General
Meeting, the Board of Directors and the
General Director. The procedure for
keeping these documents shall be
determined by the Company internal
documents and applicable legislation.

APPLICABLE LAW

In accordance with paragraph 1.2 of
Article 4 of the International Companies
Law, the British Virgin Islands law shall
apply to the relations governed by this
Charter and relations related to
participation in the Company and/or its
management, unless clauses 32.2-32.4
of the Charter provide otherwise.

The provisions of the Federal Law dated
26.12.1995 N 208-FZ "On Joint Stock
Companies” shall not apply to the
relations specified in clause 32.1 of this
Charter, except for the provisions of
Articles 84.1, 84.7 and 84.8, as well as
Articles 84.3 - 84.6 and 84.9 to the extent
applicable to execution of procedures
envisaged by Articles 8§4.1, 84.7 and
84.8 of the relevant federal law.

The provisions of this Charter shall
apply to the extent that they do not
contradict the International Companies
Law  (including all  subsequent
amendments to the relevant law).
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[Tpaso Poccuiickoi
NPUMEHSCTCS K OTHOIIEHHAM,
YperyJIupoBaHHbIM pazaenamMu 3, 4, 7, 8,
18, 31-33 u oyuxramy 1.1-1.5, 1.7-1.9,
5.1, 97.1(b), 9.7.1(c), 9.7.3, 11.1-11.7,
12.1-12.3, 29.1 m 28.2 HacTOALIETO
VYcraBa, a Takxe abzanem 3 nyHkra 9.1
HACTOAINETO Y CTABA.

APBHTPANX

Hrobrre CIIODHI, Pa3HOTTACHS,
TpeOOBAHHS MITH [IPETEH3NH, CEA3AHHEIE
¢ cospannem Obmmectsa B Poceniickoii
Denepaun, vopasinenreM OGIMecTBOM
MAH YY3CTHEM B HeM, B TOM YHCHe
CHOpEl  MeXAy  AKNHOHEpaMH H
OO1ecTBOM, CHOPBl C VYACTHEM UL,
BXOMAINHUX HIH BXOJAMBLIAX B COCTAB
OPraHOB YUPABICHHS M KOHTPOJIS

O0mmecTra, CTIOPEL o HCKaM
AKXIMOHEpOB B CBSI3U c
fpagooTHomeHHAMY  Obmmecrra ¢

TPETBEHMHE JIHUAMH, & TaiKE CIIOPBI C
yYacTHEM WHBEIX (ML, BHIPA3HBLIAX
Bol0 Ha 06s3a7eIpHOCTE A I8 HHX

HacTOALIET 0 apOHUTPaXHOTO
COTNAIlEHHs, pa3pellaloTcd  IYTeM
apouTpaxa, 4IMMEHCTPHPYEMOTO
Poccwiickum  apOHTpaskHBIM  HEHTPOM
TpH  aBTOHOMHOH  HEKOMMEpYeCKoit
OpraHH3aliHHd "POCCHHACKME WHCTHTYT
COBPEMEHHOTO apbuTpaka"
("ApOHTpaxkHLIH neHTp”) B
COOTBETCTBHH C IIOJTOKEHHAME

pernamenta ApdutpaxHoro LleHTpa.

Hacroguiee apdurtpaknoe cornaureHue
TAaKKe paclpocTpaHAeTCad Ha  JIHI,
SABIAFLIHXCH & IMHOIHYHEIM
HCIIOTHUTENEHEIM Opranom O01ecTra 1
WIeHaMH  KOJIETHATBHBIX — OpPra’oB
Obmectsa.

[lpapoM, pMMEHMMEIM K HACTOLLIEMY
apOHTPAXKHOMY COINAIICHUIO, SBIAETCS
POCCHICKOS HPaBo.

CropoHBI HacToswero apbuTpakHOTO

COTJIAIENHSA  NIPHHHMAaKT Ha celdsn
00513aHHOCTh  JOOPOBONEHO HCIIONHATE
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Qenepaiau 32.4  The law of the Russian Federation shall

apply to the relations regulated by
sections 3, 4, 7, 8, 18, 31-33 and clauses
1.1-1.5, 1.7-1.9, 5.1, 9.7.1(b), 9.7.1(c),
9.7.3, 11.1-11.7, 12.1-12.3, 29.1 and
29.2 of this Charter, as well as paragraph
3 of clause 9.1 of this Charter.

ARBITRATION

Any disputes, controversies, dernands or
claims related to the establishment of the
Company in the Russian Federation,
management of the Company or
participation in it, including disputes
between the Shareholders and the
Company, disputes involving persons
who are or were members of the
governing or control bodies of the
Company, disputes on claims of
Shareholders in connection with the
legal relations of the Company with third
parties, as well as disputes involving
other persons who have expressed their
will to be bound by this arbitration
agreement, shall be resolved by
arbitration administered by the Russian
Arbitration Centre at the autonomous
non-profit  organisation "Russian
Institute of Modern  Arbitration”
("Arbitration Centre") in accordance
with the provisions of the Arbitration
Centre Rules.

This arbitration agreement shall also
apply to persons who are the sole
executive body of the Company and
members of the collegial bodies of the
Company.

The law applicable to this arbitration
agreement shall be Russian law.

The parties to this arbitration agreement
undertake the obligation to voluntarily
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apOHTpasKHOE PEIUCHNUE.

Cnopel, OXBaTHIBAEMBIE  HACTOSIIUM
apOHTpaKHEIM COTRalleHHeM,
pasperarTcs KOJINIerHamsHBIM

COCTABOM ApOHTpaxa, COCTOALWUMM H3
TpeX apOuTPoOR, KOTOPEIH BopMEpyeTca
Opd  YYacTHH CIOPOH  HACTOALUErO
apbuTpakHoro cornaurenus. Kaxaasn us
CTOPOH BbIOHpAcT IO OAHOMY apOutpy
e nmozmuee 30 (Tpuguartu) IHeH, a
npeacesatens  cocTaba  apOHTpaxa
HasHaYaeTcAd JBYMs apduipaMu He
nozpree 30 (Tpuaary) gHEH ¢ MOMEHTA
HCTEHESHHS CPOKa ANA TPHCOERUHEHUS
Axiaorepos OblecTsa K apOHTpaky
KOPIIOpaTHBHOTO chopa. [Tpn
HasHAYeHMH IpelceAaTeds  coCTapa
apOuTpaka gRa apOuTpa BIpaBe YYecThb
MHEHHE CTOPOH.

B chydae MHOMKECTBEHHOCTH NI Ha
CTOpoHe apOHTpaska KOpHOpaTHBHOIO
COpa, BCE AHIA, IIPHCOCIHHUBITHECT K
apOuTpaXKy Ha 3TOM CTOPOHE, AOIDKHEI
YBEJOMHUTE COCTaB  apluTtpaxa o
COBMECTHOM  BhiJope apdutpa He
no3aHee 30 (TpupuaTa) AHEH ¢ MOMEHTa
HCTEYCHHA CPOKa IS TPHCOSNHHEHMS
Axnmonepos OOmiecTBa K apOHTpaxy
KODIIOPATHBHOrO cropa. B cmyuae
HEBO3MOMKHOCTH TaKOI'0 COBMECTHOrO
BeibOpa apluTpa, cocTaR apbHTpaka
IIOIHOCTRIO (hopmupyercs
npezuauymMoM ApSurpaxdoro Iledtpa
He nosgnee 30 (Tpunuaru) IOHEH ¢

MOMEHTA HCTEYCHH A CPpOKa,
YCTAHOBIICHHOTO AN COBMECTHOQIQ
BpIOOpa apOurpa.

Mectom apdutpaxka sensercs Mocksa
(Poccns).

S3eKoM apOuTpaka ABISIETCA pyCCKHit

A3BIK. Bee JOKYMEHTHI,
TIPEICTABISICMEIE B CBA3H c
NIPOBEIEHHEM apOUTPaKHOTO
pasGupaTenscTea, TIOJDKHEL

COCTABATECA HA PYCCKOM S3BIKE KIY (B
Cly4Yae HX COCTABICGHHA HA A3LIKE,
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33.7

33.8

execute the arbitral award.

Disputes covered by this arbitration
agreement shall be resolved by an
arbitral tribunal of three arbitrators,
which shall be formed with the
participation of the parties to this
arbitration agreement. Each of the
parties shall select one arbitrator within
30 (thirty) days and the Chairman of the
arbitral tribunal shall be appointed by the
two arbitrators no later than 30 (thirty)
days after the deadline for the Company
Shareholders to join in the arbitration of
the corporate dispute. When appointing
the Chairman of the arbitral tribunal, the
two arbitrators shall be entitled to take
into account the views of the parties.

In the event of a plurality of persons on
the side of the arbitration of a corporate
dispute, all persons who have joined the
arbitration on this side must notify the
arbitral tribunal of their joint choice of
an arbitrator no later than 30 (thirty) days
after the deadline for the Company
Shareholders to join in the arbitration of
the corporate dispute. If the relevant
joint selection of an arbitrator is not
possible, the arbitral tribunal shall be
fully formed by the Presidium of the
Arbitration Centre no later than 30
(thirty) days after the deadline for the
joint selection of an arbitrator.

The place of arbitration shall be Moscow
(Russia).

The language of arbitration shall be
Russian. All documents submitied in
connection with arbitration proceedings
must be in Russian or (if they are in a
language other than Russian) be
accompanied by a Russian translation.
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PYCCKOro)
OepeBOIOM  Ha

OTIIHYHOM oT
COITPOBOKAATECH

PYCCKHH A3BIK.

CTOopoBsl HACTOAMIETO APOMTPAKHOTO
COTHAINCHHA APAMO COTALIAOTCs, 4T

apOMTpaxkHOE  peHICHME  SABIASTCH
OKOHYATEIIBEHBIM H OTMEHS He
MOAAEKHT.

Obmectro, AKLIHOHEPEI, JHIIA,

BXOJAIINE WIH BXOOWBIIME B COCTAB
OPra"oB YOPABIACHUSA HIH KOHTPONA
ObGmecTBa, ¥ HHBIC NIMIA, BEIPA3UBIIHE
BOMIO HA OOA3ATENBHOCTE [ HHX
HACTOSIETO apOHTPaxHOTO
COTTAWICHNS, COTNAMIAIONCd C TeM, YTO
moboe apOuTpakHOE Pa3dUpaTeNLCTBO,
HNPOBOAHMOE B COOTEBETCTEHH C

HACTOSIUMM  pasjenoM 33, HOCHT
KOHQUASHIMANBHBIA  XapakTep s
CTOPOH apOUTPaKHOT O

pasOHpaTensCTBA W apOMTPOB M 4TO
KaxKIas u3 cTopoH ods3aHa coOmoIaTh
KOHQHICHUKAALHOCTE B OTHOIIEHHH (B
HHCIIE POYEro) caMoro (axTa Havara
HJIH IIPOBSACHHA apOHTPAKHOTO
pa30upaTenbeTBa, BeeX HeMyOIMYHBIX
JOKYMEHTOB,  HOPSACTABICHHBEIX B
paMKax apOUTPaKHOTO
pa3OupaTenbeTBA  APYroit  CTOPOHOIM,
BCeX apOUTPaKHBIX PEINCHHH, a Takxe
BCEX MPOYUX HENYOMHYHBIX CRENEHHIA,
TMOJIYYISHHBIX eH B CBsI3HU c
apOHTpaKHBIM Ppa3dupaTenbpCcTEOM
(BIJINOYAK CIYLIAHHA), 38 ACKIIOUCHHEM
CIy4ace, Korma PacKprITHE
COOTBETCTBYIOLIEH KHpOpMarum
OCYINECTBAAETCA no 3a1pocy
rOCYJTApCTBEHHEIX OPraHOB MAH B
paMxax OpHIHYecKON  00A3aHHOCTH
COOTBETCTBYIOINEH CTOPOHEI € LEBIO
3aIMHTH] WY OCYIIECTRICH S
IOpPHANYECKHX IIpaB M0G0 HCHONHEHHS
HIH  OCOAPHBAHHA  apOHTPaKHOIO
PCWCHUA B paMKax J00pOCOBECTHOrO
cynebHoTo pazbuparesscTBa,
OpOBOOMMOIO B roCYyDapCTBEHHOM CVae
WM MEOM cyJeOHOM Ooprame.
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The parties to this arbitration agreement
expressly agree that the award shall be
final and may not be set aside.

The Company, Shareholders, persons
who are or were members of the
governing or control bodies of the
Company, and other persons who have
expressed their will to be bound by this
arbitration agreement, agree that any
arbitration conducted in accordance with
this sectton 33 shall be confidential to
the parties to the arbitration and to the
arbitrators and that each party shall
maintain confidentiality with respect to
(but not limited to) the commencement
or conduct of the arbitration, all non-
public documents filed in the arbitration
by the other party, all awards, and all
other non-public information obtained
by it in connection with the arbitration
(including hearings), except in cases
where the disclosure of the relevant
information is carried out at the request
of state authorities or as part of a legal
obligation of the respective party for the
purpose of protecting or exercising legal
rights or enforcing or challenging an
arbitral award in a fair trial before a state
court or another judicial body.



34.

34.1

PEOPIAHU3ALNA 1
JHUKBHIAIINA

Peopranusans H JTUKBU ALY
Obwectra OCYLIECTRIAIOTCS o
Perrennio kBanuduIMpOBaHHOTO
OORBIIMHCTBA ¢ YYETOM OCODEHHOCTEH,
IPelyCMOTPEHHEIX 3axoHom 0

MOKAVHAPOTHEIX KOMIIAHHAX.
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34.

34.1

REORGANISATION AND
LIQUIDATION

The reorganisation and liquidation of the
Company shall be carried out by a
Qualified Majority Decision, taking into
account the special conditions provided
for by the International Companies Law.



