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1.1

1.2

1.3

1.4

OBIIUE ITOJIOKEHUA

NHoctpanHoe ropuanueckoe ymno BK
Kommaan Jlumuren (VK Company
Limited),

1.1.1 co3magHOe Ha
Buprunckux

4 masg 2005 rona;

bpuranckux
OctpoBax

IIpUHSBLIEE 10 aBrycra 2023
roja pemeHue 00 H3MEHCHHUH
CBOCTO JIMYHOI'O 3aKOHA U
perucTpauv B CHEIUaIbHOM
aIMUHUCTPATUBHOM paiioHe
Poccuiickoit denepaiuu;

(manee — "Kommanus'") cTano B CBs3M C

yKa3aHHbIM peuieHuemM
MexnyHapoaHou KOMIIaHHUEHN
[TyOnu4HBIM aKIIMOHEPHBIM OOIIIECTBOM
"BK"  (mamee -  "OOmectB0"),
3apETUCTPUPOBAHHON B TMOpPSIKE,
YCTAHOBJIEHHOM  3aKOHOJATEJIbCTBOM
Poccuiickoii ®Denepanum, B

COOTBCTCTBHH C dDeI[epaanLIM 3aKOHOM

or 03.082018 N 290-®3 "O
MEXTyHAPOTHBIX KOMTIaHUSIX "
MEXIyHApOAHBIX donmax" (c
W3MEHEHUSAMHU U JOTIOTHEHUAMH ) (asiee

"3aKOH 0  MEeKAYHAPOJHBIX

KOMIaHusX").

O6H.I€CTBO MOKCET UMCTb I'PAKIAHCKHC

ImpaBa n HECTHU TpaXJAaHCKHUC
00s3aHHOCTH,  HEOOXOIWMMBbIE  JUIS
OCYIIIECTBJICHHUS T00OBIX BHJIOB
NEeATEIbHOCTH,  HE  3alpelIeHHBIX
dbenepanibapiMu  3akoHamMu. C  gaThl
roCyJapCTBEHHON  perucrpauud B

Poccuiickoit  ®enepanun  OO61IECTBO
MMeeT MpaBa M HeceT OOS3aHHOCTH
WHOCTPAHHOTO FOPUIMYECKOTO JIMIIA,

MIPUHSBIIETO pelieHue 0
PEIOMHUITUIISIITIH.
Hensto  pmesrenbHOocTH  OOmIecTBa

SABJIICTCA N3BJICUCHHUEC HpI/I6I)IJ'II/I.

JInunsiM 3akoHOM OOI11€CTBA C JaThI €70
rOCyJapCTBEHHOM  perucrpauud B

1.

1.1

1.2

1.3

1.4

GENERAL PROVISIONS

The foreign legal entity VK Company
Limited,

1.1.1 established in the British Virgin
Islands on 4 May 2005;
1.1.2  resolving 10 August 2023 on

changing its governing 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 prohibited
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 redomicile.

The Company’s object is to generate
profit.

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



1.5

1.6

Poccuiickoit ®Denepanuyd CTaHOBUTCS
pOCCHIICKOE TTPaBo.

C naTel TOCY1apCTBEHHOM PETHUCTpaIUU
OOGmrecTBa aKIHU Kommnannu
npusHaroTcs akiusamMu Obmectsa: Class
A Shares craHoBsTca AKIHAMH Kjacca

A, a Ordinary Shares craHOBsATCA
OOBIKHOBEHHBIMH  aKIUSAMHU,  IPH
YCIIOBHU rOCYIapCTBEHHOMN

pEerucTpalmy UX BbIIYCKa. AKIMOHEPHI
KommaHuu CTaHOBSTCS aKIMOHEPaAMH
OO1ecTBa ¥ UX MTPaBa y4acTus, a TAKKe
CBSI3aHHBIE  C  TaKUM  y4acTHEM
O0SI3aHHOCTH COXPAHSIOTCSI B TOM XK€

o0beMe, KOTOpBIi OHM HMEIH B
Komnannun, ¢ y4eTrom MOJIOKEHHI
HacTOSIIET0 ycTaBa M 3aKkoHa O

MCKAYHAPOAHBIX KOMITAHHUAX.

B naty rocynapcTBeHHOM perucrpanuu
OO6miecTBa JACUCTBYIOIIUE JUPEKTOPA
KomnaHnuu cTaHOBSITCS YiI€HAMH COBETa
JTUPEKTOPOB O61ecTna, CpOK
[IOJJTHOMOYHUI KOTOPBIX COCTaBiseT 2
(1Ba) roga c Aarhl rocyJapCTBEHHOM
peructpanuu  OOmiectBa  (manmee —
"[lepBoHayva/ibHbIE aupekrTopa').
[lepen3zOpanue coBeTa  JUPEKTOPOB
O061ecTBa OCYIIECTBIIACTCS B
COOTBETCTBHUH C IOJIOKEHUSIMU pa3Jiena
22 HaACTOSIIETO YycCTaBa Ha 00IeM
coOpanun akuoHepoB OOmiectBa B
COOTBETCTBHUH C HACTOSIIUM YCTaBOM JI0
UCTEUYEHHUS CpoKa IIOJIHOMOYMH
[IepBoHavyasibHBIX AMPEKTOpPOB. Ecin
COOTBETCTBYyIOILIlee oOmiee coOpaHue
akuronepoB  OOmectBa He  ObUIO
IIPOBEJIEHO A0 JaThl MCTEUEHUS CpOKa
ITOJTHOMOYM I [IepBoHavaIbHBIX
TUPEKTOPOB, MIOJIHOMOYHS
[lepBoHayanbHBIX JTUPEKTOPOB
MIPEKPALAIOTCS, 33  HUCKIIOUEHUEM
MTOJIHOMOYHI 10 MOATOTOBKE, CO3BIBY U
IIPOBEJIEHUIO ob1ero coOpaHus
akronepoB OOrmecTBa sl U30paHUs
N36upaemMbIX JIUPEKTOPOB (Kak 3TOT
TepMHUH onpeaeneH B mnyHkre 20.2.1
HACTOSILIETO yCTaBa) M MPEKPalCHHUIO
ITOJITHOMOYM I NENCTBYIOIINX

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 extent 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-election of the board of
directors of the Company shall take
place in accordance 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

HupektopoB. B cnydyae nocpodHoro
MPEKPALLIEHUS MTOJTHOMOYMI
[lepBoHayasibHOrO  JMpPEKTOpa  €ro
3aMEHa OCYIIECTBISIETCS B IOPSIKE,
MPEeyCMOTPEHHOM MyHKTaMu 22.13-

22.16 HacrosIero ycrana.

Bce pemenusi, npuHSATBIE OpraHaMu
ynpaeneHuss Kommanwm 110 AaThl
roCyJIapCTBEHHOM perucTpanuu
OobmectBa B Poccuiickoit ®eneparum,
COXPaHSAIT CBOK CHJIy B TIOJHOM
o0beMe  mociae  TOCYAapCTBEHHOM
peructpanuu O6miecTBa B Poccuiickoit
denepanuu.

Cpox nestenpHOocTH OOmIecTBa HE
OTpaHUYEH.

OO11ecTBO MMEET Neyarhb, COAEPIKAILYI0
ero (pupmMeHHOe HauMEHOBAHHE.

OITPEJAEJIEHUA N
TOJIKOBAHHUE

Eciu mHoe He BLITEekaeT U3 KOHTCKCTA,
TEPMHUHBI, HAlHCAaHUE KOTOPHIX B
HacrosieM ycraBe (nanee — "YcraB')
HAYMHAETCS C 3arJIaBHOM OYKBBI, HMEIOT
CIIEAYIOIINE 3HAYCHUS:

2.1.1 "Axoua"

OO01ecTBa;

0O3Ha4YacT AKIIUIO

2.1.2 "Akmmsa kKjgacca A" o3Hadaer
OOBIKHOBEHHYIO

KOHBEPTUPYEMYIO aKIIHIO
OO6miecTBa, MPETOCTABIISIONLYIO
ee BIIAJIEIIBILY npaBa,

MIPEAYCMOTPEHHBIE B ITYHKTE 9.2;

"Akuuonep" O3Ha4aeT
Biaaensua Axuuu (Axnuil);

"ApOUTpPaXHBIN LEHTP" HMeeT
3Ha4eHUE, YCTAHOBJIIEHHOE B
nyHkre 33.1;

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

2.1.3 "Shareholder" means a holder

of a Share (Shares);

2.1.4 "Arbitration Centre" has the

meaning given in clause 33.1;



(a)

(b)

"ApPpuaupoBannoe JuIo"
O3HayaeT MPUMEHUTENBHO K
KOpHopaluH, TOBApPHUILECTBY
(mapTHEpPCTBY) W UHOHN
OpraHu3alyu:

00y10 KOpIHOpalLHUIo,
TOBapHUIIECTBO  (IMTAPTHEPCTBO)
WIM  UHYI0O  OpraHM3aluIo,
KonTtponupyromryro TaKyIo
KOpPIIOpAIio,  TOBAPHILECTBO
(mapTHEpCTBO) WM HWHYIO
OpTaHu3aIHIo,

KonTponupyemyro Takon

KOpIIOpalMe, TOBAPHILECTBOM
(mapTHEpCTBOM)  WJIM  HWHOM
OpraHu3aluen, 158105
Haxonsmytocs nojx Konrponem
OJIHOTO M TOTO € JIMIA C TAKOH
KOpIOpalKe, TOBapUILECTBOM

(mapTHepcTBOM) WM WHOM
Oopranuzalueit; u

00y10 KOPIOpaIHuIo,
TOBAapHUIIECTBO  (IMTAPTHEPCTBO)
WIH  UHYI0  OpraHM3aluio,
OTHECEHHYIO K
AddunupoBaHHbIM JUaM
TaKoM KOpIIOpaIyH,
TOBapuIecTBa  (MapTHEPCTBA)
W WUHOM OpraHu3aIu

Pemenuem CoBeta JUPEKTOPOB
nnu  PemieHueM  akmoHepoB
Komnanun, 0/I00pEHHBIM
OONBIIMHCTBOM B paszmepe 65%
OT OOIIEro 4Yucia TOJIOCOB,
MPEAOCTABIIABIINXCA  aKIUAMHU
Kommanuu, mpuHaaiexaBummMu
€€ aKLHoHepawm,

u TEPMUH
"AdPuaupoBanublii”
MTO/IJIEKUT TOJIKOBAHUIO

COOTBCTCTBYIOIIIUM o6pa30M;

"bankailnii  poaACTBEHHUK"

O3HayaeT MPUMEHUTEIBHO K
¢buznyeckomy ULy €ro
cylpyra, IPaXXAaHCKOTO

napTHepa, OJIHOPOAHOro OpaTa,
MOJTHOPOJIHYIO CECTpY, MPSIMOTO

2.1.5

(2)

(b)

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

any corporation, partnership or
other entity that Controls, is
Controlled 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 to an
individual, their spouse, civil
partner, full brother, full sister,
direct ascendant, and direct or



(a)

(b)

2.1.10

POACTBEHHUKA MO BOCXOJAIICH
JINHUM, a TAaKXKe MPSAMOro WU
MPUEMHOTO POJCTBEHHHUKA IO
HUCXOJSIIECH JTNHUH,

"BajioBast meHa'" o3Hadaer:

IIPUMEHUTCIIBHO K CACIKaM IIO

MPHOOPETEHUIO Wi
OTYYKJCHHIO aKTHBOB -
JCHEKHAs CTOMMOCTD
BBIIIAYEHHOTO WA
MOJYYCHHOTO BO3HATPAXKICHUS
3a aKTUBBl IUIIOC  JIIOOBIE
00s13aTeNIbCTBA B JICHE)KHOM

BBIPOKCHHH, IPUHATHIC B OOMEH
Ha aKTHBEI,

INPUMCHUTCIIBHO K CACIIKAM II0

MIPEOCTABICHUIO 170171
IPUBJICUECHUIO 3aliMOB
(KpenuToB),  IMPENOCTABIICHUIO
3aJI0TOB, rapaHTui WIn
MPUHATHIO Ha cedst
OTBETCTBEHHOCTH o
o0s3aTenbcTBAM  —  CyMMa
COOTBETCTBYIOIIETO 3anuMa
(kpenuTa), 3ajora, TapaHTHH
WIM MaKCUMaJbHBIH  pa3mep
OTBETCTBEHHOCTH, KOTOPYIO,
COI'JIACHO pasyMHBIM
OXKHU/IaHUSIM, MOXKET TOHECTH
CTOpOHa, MPUHUMAIOLIast Ha ce0st
COOTBETCTBYIOIIHE
00s13aTeNbCTBA;
"I"enepajbHbIi aupexTop"
uMeer 3HaYeHue,

YCTaHOBJIEHHOE B ITyHKTe 13.1.3;

"I'pynna" o3nagaer OO1iecTBO
u ero JlouepHrue KOMITaHUH;

"Jlo1A  y4acTHsi KOMIIAHUM"
O3HAyYaeT pa3Mep JO0JU ydacTus
OOmiecTBa B COOTBETCTBYIOILEH
[ToprdenpHOi KOMIIaHUH,
BBIpQ)KEHHBIN B BUJIE
JECSITUYHON pobu (Hampumep,
eclim koMnaHus BiaaeeT 24,99%

(b)

2.1.9

2.1.10

adopted descendant;

"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, guarantees or
assumption of liabilities - the
amount of the relevant loan
(credit), pledge, guarantee or the
maximum liability that a party
assuming the relevant liability
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,



2.1.11

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

2.1.17

2.1.18

axuwuii [ToprdenpHON KOMIaHUH,
Hons y4yacTus KOMITaHUH
coctaBut (0.2499);

KoMnanus"
O3Ha4YaeT  KOMIIAHUIO WU
JIPYTYIO OpraHu3allnIo,
Kontpompyemyro O61miecTBoMm;

"JloyepHsisi

"JlupexTop" O3HauYaeT JIHO0ro
ynena CoBeTa AUPEKTOPOB;

"JaxkoH 0 KOMIaHuAXx"
o3HayaeT 3akoH bpuTaHCKHX
Bupruackux  OcTtpoBoB 0
KoMMepUeckux kommnanusax 2004
rona (the  BVI  Business
Companies Act 2004), ¢ yueToMm
BCEX €ro W3MCHCHHH,
MPOJIUTICHUH, HOBBIX pEeAaKIMid U
OOHOBJICHUIH U IOJ3aKOHHBIX
aKTOB, MPUHATHIX B
COOTBETCTBUH C HUM;

"3aKkOH 0 MeKIYHAPOJAHBIX
KOMNAaHuAX" HMeeT 3Ha4yeHHeE,
YCTaHOBJIEHHOE B IIyHKTe 1.1;

"3aTpoHyTbIi aupexTop"
UMEET 3HAYEHHUE,
YCTaHOBJIEHHOE B MyHKTE 24.5.1;

"N30npaemblii AupexTop"
uMeeT 3Ha4eHue,
yCTaHOBJIEHHOE B IMyHKTe 20.2.1;

"UHocTpaHHblii  aKuuoHep"
O3Ha4aeT AKIHMOHEPA, KOTOPBIH
He  sBusgercs  Poccuiickum
JIULOM;

"KaroueBoit poccuiicKuit
akuuonep"  (Key  Russian
Shareholder) o3nawaer mro6oro
AK1MoHepa, Ha3HAuYE€HHOT O
pemenuem OO6mero cobpaHus

unu  PemeHueM  akIMOHEpPOB
Komnannn B KayecTBe
"KntoueBoro POCCHICKOTO

akuronepa" OOmecTsa;

2.1.11

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

2.1.17

2.1.18

the PCH will be 0.2499);

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

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

"Companies Law" means the
BVI Business Companies Act,
2004, including 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 given in clause 24.5.1;

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

"Non-Russian Shareholder"
means a Shareholder who is not a
Russian Person;

"Key Russian Shareholder"
means any Shareholder
appointed by a decision of the
General Meeting or by a
Resolution of Members of the
BVI Company as a "Key Russian
Shareholder" of the Company;



2.1.19

2.1.20

2.1.21

(a)

(b)

(©)

(d)

"Kommanus" uMeeT 3HAuYCHUE,
YCTaHOBJIEHHOE B IIyHKTe 1.1;

"Konkypupymomas  caejaka'
UMeEeT 3HAaYEHHUE,
YCTAHOBJICHHOE B ITyHKTE 24.5;

"Kontpoap" O3HAYacr,
IPUMEHUTEIBHO K OpraHU3aluu:

BJIAAICHUC TIPSAMO WJIM KOCBCHHO
OOJIBLIIMHCTBOM npaB I1o0JI0Ca,
KOTOPBIMHU AKIMOHCPBI BIIPABC

pacmopsbkatbess  Ha  oOmiem
coOpaHuu YYaCTHHKOB
(axMoHEepoB) TaKou
OpraHu3aluy;

paBo Ha3HAYyaTh WIn
0CBOOOXIaThb OT JOJKHOCTH
JTUPEKTOPOB, B COBOKYIHOCTH
WMEIOIINX OOJIBIITUHCTBO
roJIOCOB Ha 3acellaHusiX COBETa
JUPEKTOPOB TaKou
OpraHu3aIiiy;

npaBo  WIK  (PaKTUYECKYIO

BO3MOXXHOCTb OIPEAEIATh WIH
o0ecrneunBaTh ornpezeneHne
HaIpaBJICHUN yIpaBJIEHUS,
MIOJINTUKA W PEHIEHUN TaKou
OpraHM3aluy;

€CJIM OpraHu3anus HaXOIUTCS
10oJ, YIpaBJIE€HUEM OIHOTO WU
HECKOJIbKUX YIPABJISTFOIITNX
Tpacra HIIH JINII,
OCYIIECTBIISIONMIUX YIIPaBICHUE
B MHTEpeCcax TPEThUX JIUIL, IPaBO
unu (hakTUIEeCKass BO3MOKHOCTh

aBaTh yKa3aHus, B
COOTBETCTBUU C KOTOPBIMH, KaK
MpaBWIO, JIEWCTBYET  TAaKOH

YIPaBISAIOMIUHN TpacTa UiTH JIMILIO,
OCYILIECTBIIAIOLIEE YIIPABICHHUE B
MHTEpecax TPEThbUX JIMIL;
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2.1.19

2.1.20

2.1.21

(2)

(b)

(©)

(d)

"BVI Company" has the
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 trustees 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;



2.1.22

2.1.23

2.1.24

2.1.25

(a)

(b)

(c)

(d)

u TE€PMUHBI
"KontposmpoBartp",
"KonTposmpyrommuii" u

=1

"KonTposmpyembiii" nojanexar
TOJIKOBAaHUIO COOTBETCTBYIOIIUM
obpazom;

"KoHcoJmaupoBaHHbI"
O3HA4YaeT, NPUMEHHUTEIBHO K
OpraHM3aLH, 4TO ee
¢uHaHCOBasE OTYETHOCTH ObLIa
BKJIIOUCHA B
KOHCOJIMIUPOBAHHYIO
(MHAHCOBYIO OTYETHOCTh

OOmectBa U €ro JI04YEpHUX
kommanud mo MCDHO 3a
MOCTEHNUN OTYETHBIN MMEPUO/T;

"Hao0ronarean" O3HayaeT
naomonarenss npu  Coere
JTUPEKTOPOB, CTAaTyC KOTOPOTO
perynupyercs BHYTPESHHUMU
nokymeHntamu OO11ecTBa;

"Ha3nauaemblii aupexrTop"
uMmeer 3HaYyeHue,
ycTaHOBJIEHHOE B myHKTe 20.2.2;

"He3zanHTepecoBaHHBII
aupexkTop" - o060t J[upektop,
kpome /[lupexropa, M30paHHOTO
B CoBer  JOUPEKTOPOB B
pe3yibTaTe €ero BBIIBUIKEHUS
AKIIMOHEPOM, KOTOPBIN:

sBasieTcst  CBSI3aHHBIM  JIUIIOM
BK;

apnsierca  CBS3aHHBIM  JIMIIOM
aKI[MOHEpa, KOTOPBIN SBIAETCS
CTOPOHOM COOTBETCTBYIOLLEH
CIienKku co CBSI3aHHBIM JIMIIOM;

SIBJISIETCS CTOPOHOM
cooTtBeTcTBYytOEed CHenku co
CBSI3aHHBIM JIMIIOM; WJIH

OTBC€YACT COOTBETCTBYIOLIUM
KpUTCpUsAM a000ro U3 JIMII,
MNEPCUUCIICHHBIX B IMYHKTax

2.1.39(a) - 2.1.39(e), mo
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2.1.22

2.1.23

2.1.24

2.1.25

(a)

(b)

(©)

(d)

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

"Consolidated" means, in
relation 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 to the Board of
Directors following his
nomination by a Shareholder
who:

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



2.1.26

(a)

(b)

(©)

(d)

2.1.27

2.1.28

2.1.29

OoTHOIIEHNIO K  CBsi3aHHOMY
muny BK wnn CesizanHOMYy nuiy
aKLMOHEPA;

"He3anHTepecoBaHHBII
aKknuoHep" o3HadaeT Jr00OOTO
AknuoHepa, kpome AKIMOHEpa,
KOTOpPBIM:

apigercs CBS3aHHBIM  JIMLIOM
BK,

apisiercs  CBA3aHHBIM JIMIIOM
AKIIKMOHEPA,

SIBJISIETCS CTOPOHOI
cootBercTBYytole Craenku co
CBsA3aHHBIM JIUIOM, UJIN

OTBEYAeT  COOTBETCTBYIOLIMM
KpUTepUsiM Jito00ro U3  Jul,
NEPEUUCICHHBIX B ITyHKTaX
2.1.39(a) - 2.1.39(e)

IIPUMEHUTEIBHO K CBsA3aHHOMY
muny BK wnu CesizanHOMY nuity
aKLMOHEPA;

"He3aBucumblii aupexTop"
03HA4aeT Hupekropa,
COOTBETCTBYIOILIETO KPUTEPUSIM
ONpEACIECHUsI  HE3aBUCHMOCTH
YJIEHOB COBETa JUPEKTOPOB,
IIPEyCMOTPEHHBIX

MIPUMEHUMBIMU MpaBWJIaMu

JUCTUHTA (OHJOBBIX OWpPXK, Ha
KOTOPBIX KOTHUPYIOTCSI LIEHHBIE
Oymaru Oomiectna, 1100
NPU3HAHHOTO  TaKOBBIM B
COOTBETCTBUM C MPUMEHUMBIMHU
MpaBUJIAMH JIUCTUHTA (POHIOBBIX
OUpK, HA KOTOPBIX KOTUPYIOTCS
neHnple Oymarum OOmiecTBa u
(unn) YcTaBOM M BHYTPEHHHMH
nokymeHtamu OOITIeCTBa;

"Ob0mee coOpanue" umeer
3HAaYCHHWE, YCTAHOBJICHHOE B
nyHkre 13.1.1;

"OO0mecTBO" MMeeT 3HAUYCHUE,
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2.1.26

(a)

(b)

(©)

(d)

2.1.27

2.1.28

2.1.29

Shareholder Connected Person;

"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 clause 13.1.1;

"Company" has the meaning



2.1.30

2.1.31

2.1.32

(a)

YCTaHOBJICHHOE B IyHKTE 1.1.2;

"OOLIKHOBEHHAA akuus"
o3Hauaer akunuio OOmecTsa,
MIPEIOCTABIISIONIYIO ee
BJIQJICIIBITY npaea,

IIPElyCMOTPEHHBIE B IIYHKTE 9.3;

"IlepBoHayajbHbIE
AUpeKTOopa" MMeeT 3HAYeHUE,
YCTaHOBJICHHOE B IyHKTE 1.6;

"Iloprdenbnass  komMnanus"
03HA4yaeT KOMIIAHUIO, AKIUSIMH,
TOJISIMU WIn JIPYTUMH
WHCTPYMEHTAMH  y4YacTHS B
Kanurajge KOTOpPOW MpsSMO WIH
KOoCcBeHHO Biajeer O0IecTBo, u
KoTopass Obula BKIIOYEHA B
CIIMCOK [TopTdenpHbIX
KOMITaHU I o PEIIECHUIO
YIOJHOMOYEHHOI'O oprasa
Kommnanun (3a uCKIOYeHHEM
KOMIIaHUH, COOTBETCTBYIOLIUX
MIePEYUCICHHBIM HUXKeE
KpUTEPHUSIM, HO HCKIIOYCHHBIX
u3  coucka  [loprdenbHbix
KOMITaHU I pelieHremM
YIIOJIHOMOYEHHOI0 OpraHa), a
TaKxXe:

moOyl0  HMHYI0  KOMIIAHHIO,
aKIUSIMH, JOJIIMH WIN JPYTUMA
WHCTPYMEHTAMU  y4acTHs B

Karuraje KOTOpOfI pr[MO NN
KocBeHHO BiageeT QOIIECTBO,
€CJIH CTOMMOCTb NPUOOpETEeHUS

aKkIui, JO0JIeM WM  JPYrux
WHCTPYMEHTOB y4acTHs B
KanuTajae TaKoM  KOMIIAaHMH,
IPSIMO WA KOCBEHHO
MPUHAJICKALIUX OO1ecTny,
JIN00 MX CTOMMOCTDL MO JAHHBIM
rogoBou ayAMpOBaHHOM
(buHaHCOBOM OTYETHOCTH
OOGmiecTBa 3a MTOCICTHUM

OTUETHBI TIEPHOJ] TPEBBIIIACT
10% (nmecssTh TPOLIEHTOB) OT
Poraounoit CTOUMOCTH
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2.1.30

2.1.31

2.1.32

(a)

given in clause 1.1.2;

"Ordinary Share" means a
share in the Company which
confers on its holder 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

holds  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;



2.1.33 "Pemienune

AKIMUOHCPHOI'O KaIluTaja,

aKIMOHEPOB
Komnanuu" o3Hauaer jiro0oe u3
CIIeIYIOIINX pereHui

akuoHepoB Komnanuu:

(a) pelieHue  aKIHUOHEPOB
Kommanuu, npunsitoe 1o
BCTYIUIEHUSI B CHIY
YcraBa B COOTBETCTBUH C
yCTaBOM Komnanwum,
JIECTBOBABILINM BO
BpeMsl MPUHATUS TAKOTO
pelieHus, u
MIPUMEHUMBIM IIPaBOM; U

(b)  pemeHme  aKIMOHEPOB
Kommanmun B ¢opme
MHUCbMEHHOW PE30JIIOLUU
akunonepoB Kommnanuw,
Ha KOTOpOe 10
BCTYIUIEHUSI B CHIY
YcraBa  nmpepgocTaBWiId
MIUCBMEHHOE  corjacue
akuuoHepsl Komnannu B
COOTBETCTBUU C yCTABOM
Kommnanumn,
JIeCTBOBABIIINM BO
BpeMsl MpPEeAOCTaBICHUS
Takoro  corjacus, Hu
MIPUMEHHUMBIM TTPABOM;

2.1.34 "Pewmienune

(a)

(b)

KBAJTU(UIIHPOBAHHOTO
ooJnmuHCTBA" O3HaAYaeT
000€ U3 CIETYIONUX PEIICHUN:

pemenne OOmero cobpaHus,
MPUHATOE B COOTBETCTBUH C
VcTaBoM OOJIBITUHCTBOM B 65%
(mectbiecAT NATH HPOLIEHTOB)

OT OOIero 4YmWcia TOJIOCOB,
MPUXOASIIUXCS Ha BCE
TOJOCYIOIINE Akuuu,

MpUHAJIeKANTNEe AKIIHOHEpaM;
"

pemenre OOmero cobpaHust B
(dhopme MUCHbMEHHOW PE30TIOITNN
AKIMOHEpOB,  TpPUHATOH B
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2.1.33

(a)

(b)

2.1.34

(a)

(b)

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



2.1.35

(a)

(b)

2.1.36

(2)

MOPAJIKE, MIPeyCMOTPEHHOM
nyHkrtamu 169 — 16.11, u
MOJINUCAHHON  AKIIMOHEpaMmHu,
BJIQJICIOIIIMU AKuusiMu,
MIPEIOCTABIIAIOIUMU B
COBOKYITHOCTH 65%
(mectpecAT MATH TPOLIEHTOB)

OT OOIIero 4Yucia ToOJIOCOB,
TIPUXOISIIUXCS Ha BCE
TOJIOCYIOIIINE Axuuu,

MpUHAIeKaNe AKIIHOHEpaM;

"Pemenne MPOCTOro
0oJIbIIMHCTBA" O3Ha4aeT
1000€ U3 CIIETYIONUX PEIICHUMN:

pemienne OOmero cobpaHus,
MPUHITOE B COOTBETCTBUH C
YcraBom MIPOCTHIM
OOJBIIMHCTBOM ~ OT  OOIIEro
Yucia TOJOCOB  AKIIMOHEPOB,
MIPUHSBIIAX ydacTue B
cOOpaHWM, UMCKIOIIUX TPaBO
rojiocoBaTh Ha TakoM OO1em
COOpaHUM M TPOTOJIOCOBABIINX
(T.. HE BO3IEPKABIIMXCA OT
rojocoBaHus) Ha Takom OOriem
coOpanuu; u

pemenre OOmiero cobpaHust B
(dhopme MUCHbMEHHOW PE30TIOIIUU
AKIIMOHEPOB, MO AITMCAHHOM
AKIMOHEpaMH,  BJIAJCIOIIAMHU
AKUMSIMH, TPEIOCTaBISIOIIMMHU
B COBOKYITHOCTH POCTOC
OOJIBIIIMHCTBO OT OOIIEro 4ucia
TOJIOCOB, TIPUXOJISAIINXCS Ha BCE
TOJIOCYIOIIIUE Axnun,
MpUHAIJIeKAINE AKIITMOHEPAM;

"Pemenne Cosera
AUPEKTOPOB" O3HayaeT J0boe
U3 CIIEAYIOLUX PELICHUN:

pemienne CoBeTa JHPEKTOPOB,
NPUHATOE HA  HaJUIeXKalluM
o0Opa3om MIPOBEJIEHHOM
3acenanuu CoBeTa JUPEKTOPOB
OO0JIBIIMHCTBOM rOJIOCOB
JIMpEeKTOPOB, MPUCYTCTBYIOLIMX
U TPOrojocoBaBIIMX (T.e. HE
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2.1.35

(a)

(b)

2.1.36

(2)

adopted in accordance with the
procedure envisaged by clauses
16.9 — 16.11 and signed by the
Shareholders holding Shares
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
Shareholders  attending  the
meeting, entitled to vote at 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 Shareholders
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



(b)

2.1.37

(a)

(b)

BO3/IEP>KaBUINXCS oT
rOJIOCOBaHUS) Ha TaKOM
3acelaHuu (npu 3TOM
Ipejceaarenb Takoro 3aceanus
MMEeT  TMpaBO  pELIAIONIEero
rojoca B Cllydae paBEHCTBA
yyucaa rosocos "3a" u "nmpotus"
MPUHATUS PEIICHUS, a €CIU NpU

Kakux-Jimdoo  00CTOATEIBCTBAX
Jlupexropy [IPENOCTaBICHO
0ojee OJHOrO TOJOCa, IIPH

IIOJICYETE I'0JIOCOB YUUTHIBAIOTCS
BCE TI0JI0Ca, MPEAOCTABICHHbIE
takoMy [lupexropy); u

peleHue, MMCbMEHHOE corjlacue
Ha KOTOpOE€ IPEIOCTABIICHO
IPOCTBIM ~ OOJIBIIMHCTBOM  OT
obmiero yucna J[upexkropos, 6e3
yueTa BBIOBIBIIMX JlupeKkTopoB
(npu 3ToMm npencenarens Cosera
JUPEKTOPOB ~ HMMEET  IPaBo
pelarolero rojoca B Ciayyae
paBEHCTBA YKCIIa rojocoB "3a" u
"NpoTUB" MPUHATHUS PELICHUS, a
eciu npu KaKHUX-TH00
oOctostenscTBaXx  Jlupexropy
NPEOCTaBIeHO Oosee OIHOTO
rojoca, Mmpu MOJICYETE TOJIOCOB

YUMTBIBAKOTCA  BCE  TIoOJIOCa,
IIPEIOCTABIICHHBIC TaKoOMy
HAupexropy);

"Poccuiickoe JHI0" 0O3HAYAET:

(bu3nyuecKkoe U0 — rpakKIaHUH
Poccuiickoit deneparnuu;

IOpUJINYECKOE JIUI0, CO3AaHHOE
U JICUCTBYIOIEE B COOTBETCTBUU
c POCCHICKHM
3aKOHOJATEILCTBOM, B
OTHOILIEHUU KOTOPOTO OCHOBHBIE
GyHKIMHM TIO YOPaBICHUIO U
Kontponb ocymiecTBiasitoTcs: u3
Poccuiickoit  ®enepauun, U
KOTOPO€ HE HaXOAMUTCS 0.
KonTponem ¢puznueckux jiui, He
SIBIISTIOIIMXCS rpakJaHaMu
Poccuiickoit ®enepauuu, wWiIu
FOPUJIUYECKHUX JINII,
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(b)

2.1.37

(a)

(b)

Chairman of the meeting 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); 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)

YUYPCKACHHBIX B COOTBETCTBUH C
HHOCTpAaHHBIM
3aKOHOJAaTCIIbCTBOM, NJIN

mo00i HMHOM AKLIMOHEp, IIO
OTHOIICHUIO K KOTOPOMY JIUIIO,
yKa3aHHOE B IMYyHKTax (a) wiu
(b), Bmageer niu Kontpoaupyer
Oonee 50% YCTaBHOTO
(aKMOHEpPHOT0) KanuTaia,

"PbIHOYHAA CTOMMOCTH
AKIMOHEPHOI0 KanurtaJjga"
o3HayaeT npousBeneHue (1)

CpPETHEB3BEIIEHHOM IIEHBI OJTHON
Axnnu (memo3utapHoi
pacmucku), HaxoAsmencs B
MyOJTUYHOM OOpameHu AKITHA
(mermo3uTapHBIX PACIHCOK) 3a
KaJICHIapHBIN KBapTa,
MpEeALIECTBYIOIIMI KBapTaly, B
KOTOPOM IIPOU3BOJMUTCS pacuer,
o JTAHHBIM OupxH c
HauOOJIBIIIAM CPETHIUM 00BEMOM

TOProB IO HAXOJAIIUMCS B
myOTMYHOM oOpaleHun
Axnusam (memo3uTapHbIM
pacmuckaMm) 3a KaJleHJapHBIH
KBapTa, MPE/IIECTBY O
KBapTaiy, B KOTOPOM
npou3BOAUTCS pacder, u (ii)

o0Imero 4yuciaa pa3MenieHHBIX
Ax1nif;

"CBsi3aHHOe JINLI0 AaKIINOHepa"
O3HA4aeT JII000e U3 CIEAYIOIUX
JINIL:

n1r000ro Cy111ecTBEeHHOTO
aKIMOHEPA;

JTUpeEKTOopa, JIMIIO,
BBITTOJTHSIOIIEE byHKIUH
€IMHOJIUMYHOTO
WCTIOJTHUTEIBHOTO oprasa,
YJIeHa KOJIJIETHAJIBHOTO

WCIIOJIHUTENIBHOTO OpraHa WiH
4JIeHA COBETa AMPEKTOPOB WM
AQHAJIOTUYHOTO KOJIJIETHaIbHOTO
opraHa ympaBJIeHUS JHOO0TO
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(©)

2.1.38

2.1.39

(a)

(b)

any other Shareholder in respect
of which a person referred to in
(a) or (b) owns or Controls 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
Person" means
following persons:

Connected
any of the

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 Shareholder;



(c)

(d)

(e)

2.1.40

(b)

(©)

CYH_[GCTBGHHOFO AKIMUOHEPa,

nuno, Kontponupyromee (v

JINII, COBMECTHO
Kontponupyromux) T060T0
AKUMOHEpa OOmecTBa,
SBJIIFOIETOCS  FOPUIUICCKIM
JINIIOM H BJIAZICIOIIETO
AKnusamu, Ha KOTOpBIE
npuxoautcs Oonee 2% (IBYX
MIPOIICHTOB) oT o01ero
KOJIMYECTBA T'OJIOCOB, KOTOPHIMH
AKIHOHEPHI BIpaBE
pacmopsiIuThcsl  Ha  JIFOOOM
Oo6mem coOpanuwy;

JIF000Tr0 bnwmxaiimero
POJICTBEHHUKA JIUIIA,

YKa3aHHOTO B MyHKTax (a) — (c)
BBIIIIC; WU

T00YI0 KOPITOpAIIHIo,
TOBApHUIIECTBO  (MMAPTHEPCTBO)
WIH  WHYK  OpraHM3aluio,

KonTponupyemyro mro0bM U3
JIUI, YKa3aHHBIX B MYHKTax (a) —
(c) BoIme, uinu ero brawkanmm
POJICTBEHHUKOM;

"CBs3aHHOE JHUI0 BK"
O3HayYaeT J000€ U3 CIEAYIOUIUX
JINLL:

pabotHuKka OO011ecTBa WK JIULO,
BBITTOJTHSIONIEE GbyHKIMN
€IMHOJIMYHOTO
WCTIOJTHATENIEHOTO OpraHa, WU
YjieHa KOJIJIETHAJIbHOTO OpraHa
ynpasieHus: O01ecTna;

m000r0 Bbrmxaiimero
POJICTBEHHUKA JIOOOTO W3 JIHII,
yKa3aHHbBIX B IIYHKTE (@) BBIIIE; U

00y10 KOPIOpAaInio,
TOBApUIIECTBO  (TTAPTHEPCTBO)
WIM  WHYI  OpraHH3aIlWIo,

KouTponupyemyto m00bIM U3
JUI, yKa3aHHBIX B IyHKTE (a)
BBIIIIC, WM €ro bimkaimmMm
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(©)

(d)

(e)

2.1.40

(b)

(©)

a person Controlling (or persons
jointly Controlling) any
Shareholder of the Company
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 (c) 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
executive 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;



2.1.41

2.1.42

2.1.43

2.1.44

(a)

(b)

POACTBEHHHUKOM;

"Cnenka co CBAI3aHHBIM
Junom" UMEET 3HA4YCHHE,
YCTaHOBJIEHHOE B IIyHKTeE 24.3;

"CoO0CTBEHHbIE aknuu"
O3HayvaeT Axumu,
npuHajyiexane OOIIecTBy;

"CoBeT [HMpPEKTOPOB" HMeEET
3HAUYEHHE, YCTAHOBJIEHHOE B
nyHkre 13.1.2;

"CyuecTBeHHOM caeaxon"
SIBJISICTCS KXKJ1ast U3 CIICTYOIITUX
CIIEJIOK U JICUCTBHIA:

CHCJIKa, CTOPOHOM  KOTOpPOH
sBisterca OOIIECTBO WM Tr00ast
Konrpomupyemas UM
opraHm3anus, eciu BanoBas

LIEHA TaKOM CHEJIKH IIPEBBIIIACT
HauOoJipllee M3  CIEAYIOIIUX
JBYX 3HAYEHUH (110 COCTOSIHUIO
Ha JIaTy 3aKJIYEHUs CHIENIKH):

(1) 40% (copoK TPOIICHTOB)
noxonos I'pynmer  3a
(hUHAHCOBBIN roj,
MPEAIECTBYIOIUN TOLY
COBEpIICHHUS CHEIIKH;
W

(i1) 15% or  PeiHOYHOM
CTOMMOCTH
aKIIMOHEPHOTO

KalimuTala,

CHENIKa, CTOPOHOM  KOTOpOH
ABJIAETCS [optdenphas
KOMIIaHUs, ecin Bamnosas 1ieHa
TAaKOM CHEIKH, YMHOXEHHasI Ha
Honto  yyacTusi  KOMIIAHUH,
NpEBbIIACT  HauOoJbIee U3
CIIEYIOIIUX JIBYX 3HaYeHHUH (110
COCTOSIHUIO Ha JaTy 3aKIF04YECHHUS
CHCIIKH):

(1) 40% (copok TPOILIEHTOB)
noxonoB I'pynmer  3a
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2.1.41

2.1.42

2.1.43

2.1.44

(2)

(b)

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

"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

(i1) 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



(©)

(hMHAHCOBBIN rof,
NPEIECTBYOIUNA TOLY

COBEPIICHHS CJICTIKH;
W

(i1) 15% ot  PeiHOuUHON
CTOUMOCTH
aKIIMOHEPHOTO

KaIuTaja; u

moboe nericTBre (BKIIIOYAst, HO
HE OrPaHUYHBASICh, OTUYKICHHE

TOJIEN/aKii [ToptdenpHoii
KOMITaHUH, MIPUHSITHE B
[opTrdenpuyro KOMITAHUIO

TPETbUX JIMI, HpPHOOpEeTEeHUE
TPeTbUMH  JHMLAMH  JOJeH
(akuil) B yCTaBHOM KaIluTajie

[MopTdenpHoli KOMITaHUH,
BBIITYCK [MoprdensvHoit
KOMITAHUEH  JIOTIOJHUTEIIbHBIX

aKIUil W/WIM LEeHHBIX Oymax,
KOHBEPTUPYEMBIX B  aKLuW,
OTKa3 oT peanuzanuu
IIPEUMYLIECTBEHHOIO IIpaBa Ha
puoOpeTeHue JOJei/akiuii B
[ToprdenpHON KOMIAHUW) WIH
0e3zelicTBUe, KOTOPOE MPUBOAUT
K ITOJIHOM WJIM YaCTUYHOM yTpaTte
O01mecTBOM 1501051
KoHTponupyemMbIM HM JIHLIOM,
necTByromuM(-1)
CaMOCTOSITEIILHO UJIM COBMECTHO
C JpyrMMHM  JIMIAMH  Ha
OCHOBaHUU 3aKJIFOYEHHBIX
COTJIAIICHUH, CIEAYIOIUX IIpaB
B otHomeHun IloprdenbHoit
KOMITaHUM:

(1) npasa pEIIAOLIETO
rojoca  WIH  TpaBa
OJIOKMPYIOIIEro Tojoca B

TOJIOCOBaHUH pH
MPUHATHH pereHuit
OpTaHoB YIpaBJICHUS
W WHBIX
KOPIIOPaTHBHBIX
peumieHuid  (0moOpeHuin)
[ToprdenpHoii

KOMIIaHHUH,
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(©)

in the preceding financial
year of the Company; or

(i1) 15% of the Equity of the
Company; and

any action (including, but not
limited  to, disposal  of
participation interests/shares in
the Portfolio Company,
admission of third parties to the
Portfolio Company, acquisition
by third parties of participation
interests/shares in the charter
capital of the Portfolio 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
Portfolio Company;



(i1) npaBa y4acTHs B
(hopMUPOBaHHH OPTaHOB
yIpaBJICHUS 17001
Ha3HAYCHUU
MEHEKMEHTA
[opTdenpHoit
KOMITaHUHY;

(i) mpaB Ha  MOJy4YCHHE
nHpopmanuu B
OTHOIICHUU
[ToptdenpHOi
KOMITaHUU; WIIN

(iv)  mpaBa uinu pakTUYECKOH
BO3MOKHOCTH
ocymiecTBIsATs KoHTpoOIb
B OTHONIICHUHU JTHOOOM
[MoprdenpHOI KOMIaHUN
(npu ero HaJIMYMM),

100 BJIEYET
YMEHBIIICHHE JIOJTH
IPSIMOTO 381051
KOCBEHHOTI'0 y4acTus
Oob1ecTBa B
[ToprdenbHoi

KOMIIAHWHM, WA BIIEUET
YMEHBIIICHHE JIOJTH
T'OJIOCOB, KOTOPBIMH
OO61ecTBO BIIpaBe NpsMo
581051 KOCBEHHO
pacTopsKaTbCs Ha

m000M OCHOBaHHUH, B
0O0IIleM 4YHCIIE TOJIOCOB,
MPEIOCTABIISEMBIX
aKIUAMHM, JOJNSAMH WA
JIPyTUMHU
HHCTPYMEHTAMHU YYaCTHUs
B KaruTae
[ToprdenbHoi
KOMITaHWH;

2.1.45 "CymecTBeHHbIi aKmuoHep"

03HA4aeT AxunoHnepa —
BIazenbla AKIIUM Knacca A, Ha
IpUHAJIEKAIIHE KOTOpOMY
Axunu B COBOKYITHOCTH
npuxogurcs Oonee 3% (Tpex
MPOLIEHTOB) OT OOMIEro 4wucia
roJI0COB, KOTOPBIMH AKLIMOHEPHI
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(i1) the right to participate in
the formation of the
governing bodies or the
appointment  of  the
management  of  the
Portfolio Company;

(i)  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;

2.1.45 "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



2.2

2.1.46

2.1.47

2.2.1

BIOpaBe  pacIoOpsDKATbCs  Ha
mo6om OOmieM coOpaHuy;

"YcraBHbIi Kanuran"
O3HAYAEeT YCTaBHBIA KamuTaa
OOGmiecTBa, KOTOPBIH

COCTaBIIsIETCS W3 HOMHWHAJBHOM
CTOUMOCTH Axnnii,
IpUOOpPETEHHBIX AKLIMOHEPAMU;

"@uHaHCOBbIe MHCTPYMEHTHI"
O3HAYaeT AaKIUH U JIOJTOBBIE
00s3aTeNIbCTBA JIFOOBIX BUJIOB,
OIIIMOHBI, BApPaHTHI M IIpaBa Ha
PHOOpPETEHUE aKIUH.

B nacrosimem Ycrase:
3HAYEHHUE TepMHHA "B
NMUCbMEHHOI dopme",
"mMUCbMeHHBbINH" u HHBIX

222
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TCPMHUHOB HOI[O6HOFO 3HA4YCHUA

BKJIIOYAeT "B MAaIIMHOMHCHOU
dbopme", "HaOpaHHBIH B
TEKCTOBOM penakrtope",
"Hale4aTaHHbIN ",
"HapUCOBaHHBIN",
"BBITPaBUPOBAHHBIN",
"ornurorpadgupoBaHHslii”, "B
BHJIE ¢ororpadpun" u
"MpeacTaBIeHHBIN 501054
BOCIIPOW3BEICHHBIN T00BIM
CrocoOOM TpeACTaBICHUS WU
BOCIIPOU3BEJIEHUSI  CIIOB B

BUIMMOI (hopme, B TOM yuCIe
IIOCPEACTBOM AIEKTPOHHOU
noyThl, (aKCUMMIIE, WU HHOH
(dhopMBI TMCHEMA, CO3JaHHOU MpHU
MIOMOULIN CPEACTB 3JIEKTPOHHOU
KOMMYHHKaIun'";

TEpMHUH "1mo" O3Ha4aeT
(hbU3UIECKOE JTUII0, KOPIIOPAIIHIO,
TpacT, TOBapUIIECTBO
(mapTHEpCTBO), a TaKXe
00beIMHEHNE JIUIL, HE
SIBJISIFOIIIEECS KOpIopanue,

KOTOpBIE TPU3HAIOTCS JIMIAMU
COTJIACHO MMPUMEHUMOMY IIPaBY;

eclIi HMHOe HE MPEeLyCMOTPEHO
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2.2

2.1.46

2.1.47

to cast at any General Meeting;

"Charter Capital" means the
charter capital of the Company,
which is 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:

2.2.1

222

223

ns

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
communication tools";

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
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2.2.6

2.2.7

2.2.8

BbIIIIE, TEPMUHBI U BBIPAXKEHUS,
3HAQUYE€HHE KOTOPHIX YCTAHOBJICHO
B 3akoHE O  KOMIIAHUSX,
HCNOJIB3YIOTCS B YCTaBe B
COOTBETCTBYIOIIIEM 3HAYEHUHU;

TEPMUHBI "BKiIIOYaeT",
"pkaoyas’, "B TOM w4Hcae",
"moMuMo npouero", "B

YaCTHOCTH'", U MHBIE CXOXKHE C
HUMH TEPMHHBI U BBIPAKEHUS
WCIONB3YIOTCS Uil LeJed
npuMepa  WiIM  OOpalieHus
BHUMaHUs, M HE JOJDKHBI
TOJIKOBATHCSA KaK
OTrpaHUYMBAIOIINE 00BeM
MPEAIMIECTBYIOMINX UM TOHATHM
W BBIPAXKECHUU;

€CIM HWHOE HE CleayeT u3
KOHTEKCTa, co0103 '"miam" He
JIOJKEH OBITh MCKITFOYAIOIIHNM, a

n

JOJDKEH TOJKOBAaTbCd Kak "M
(nm)";

ClIOBa B EJUHCTBEHHOM 4MCIIE
MOJIPa3yMEBAIOT TaK¥Ke CJIOBA BO

MHOKECTBEHHOM  4HUCJIEe U
Hao00poT;

cloBa OIPEJICIIEHHOTO
rpaMMaTHYEeCKOTO pona

noApa3syMeBaOT TaAKIKE CJIOBA
HWHBIX 'PaMMaTHYCCKHUX POOOB;

CCBIJIKHM Ha I'OJIOCOBAHHE TCM HNJIN

WHBIM  KOJWYECTBOM  AKIIHHA
JTOJKHBI MOHUMAThCS Kak
CCBUIKU Ha TroJIOCOBaHNE

AKIMOHEpaMH — BIAJIETbIIAMU
COOTBETCTBYIOIIUX AKIUH (Ipu
9TOM KOJIMYECTBO AKIUH B
TaKOM CCBUIKE O3HAa4yaeT He
4HCIIO roJI0COBaBLINX
AKIIMOHEPOB, a YUCIIO T'OJOCOB,
MPUXOAIIUXCS Ha
NpUHAUIeKAIMe UM  AKIUH);
CCBUIKM Ha ywacTue AKIuil B
O6mem coOpaHuM  TOAJIEKAT
TOJIKOBAHHUIO COOTBETCTBYIOLIUM
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2.2.5

2.2.6

2.2.7

2.2.8

above, terms and expressions
whose meaning is set out in the
Companies Law shall be used in
the Charter in their respective
meanings;

the terms "includes",
"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;



23

obOpazom;

2.29 npum ynomuHaHMM B YcTaBe
JEHEKHBIX  CPEICTB  (IeHer)
UMEIOTCS B BHUJAY JCHEKHBIC
CpelIcTBa B BaJlOTE, B KOTOPOH
BBIp2KEHA HOMHMHAJIbHAs

CTOMMOCTH AKIIUH;

2.2.10 ccpuiku Ha JI000H MPAaBOBOM aKT
JIOJDKHBI ~ TOJIKOBAThCS  Kak
CCBUIKH Ha 3TOT IIPABOBOM aKT CO
BCEMU BHECEHHBIMH B HETO
U3MEHEHUSIMH U JIOMOJHCHUSIMU
(HE3aBHCHMO OT TOTO, OB OHU
BHECEHBI 70 WM  IIOCIe
yTBEpXKACHUS Y CTaBa);

2.2.11 ccruiku Ha KaKou-1100
JOKYMEHT (BKJIFOYasi YCTaB HIIU
M000  J10TOBOpP)  JOJKHBI
TOJKOBATHCS KaK CCBIJIKH Ha 3TOT
JOKYMEHT co BCEMU
BHECEHHBIMH B HEro
A3MEHEHUSAMHI U IOIIOJIHEHUSIMU
(HE3aBHCHMO OT TOTO, OB OHU
BHECEHBI 710 WM  IIOCIe
yTBEPXKACHUS Y CTaBa);

2.2.12 cchulKM Ha pas3fenbl, TyHKTHl U
MOJITYHKTBI JIOJKHBI
TOJIKOBaTbCS KaK CCBUIKH Ha
pas3zensl, MyHKThl U HOIITYHKTHI

VcraBa; u
2.2.13 3arojloBKM H IIOJA3arOJI0OBKHU
cTarei MPUBEICHBI st

yno0CTBa U HE JIOJDKHBI BIUSTH
Ha TOJIKOBaHHE Y cTaBa.

Hacrossmmit  YceraB  cocrtaBiieH Ha
PYCCKOM W aHIVIMHCKOM si3bIKax. B
clly4ae  KakuX-TMOO  MPOTHUBOpEUHUit
MEXKIy  PpYCCKOM M aHIJIMHCKOM
BEpCUSIMU YCTaBa BEPCUS HAa PYCCKOM
SI3BIKE  MMEET  MPEUMYIIECTBEHHYIO
cuiy.

HAUMMEHOBAHHUE U MECTO
HAXOKJIEHUA OBIIECTBA
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3.

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

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



3.1

3.2
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4.1

4.2

5.1

5.2

[lonnoe ¢upMeHHOE HaMMEHOBAaHUE

OOmecrBa:

A3BIKE:
KOMIIaHUWA
AKIMUOHCPHOC

3.1.1 na pyCCKOM
MexnyHapoaHas
[Ty6mmunoe
oomecto "BK"; u

3.1.2 wHa amrmmiickoM sa3pike: VK
International Public Joint-Stock
Company.

CoxpartieHHOE bupmMeHHOE

HanMMCHOBAHUC O6I_I_IeCTBaI

3.2.1 wna pycckom s3bike: MKIIAO
HBKH; I/I

3.2.2 wuHa aHruiickoM sa3pIke: VK
IPJSC.

Mecto HaXOXKICHUS OO0mecrBa:

236006, Poccuiickas denepanus,

Kanununrpaackas  obnactb,  Iropoj

Kanununrpaa, ynuna OkTsa0Opbckast.

PEECTP AKLIUOHEPOB

OOmiectBo obecrneunBaeT BeACHHE U
XpaHEeHHUE peecrtpa AKIIMOHEPOB
OOmectBa B~ COOTBETCTBUH €
[IPaBOBBIMU aKTaMHU Poccuiickon
denepanuu.

HepxxareneM peectpa  AKIIMOHEPOB
OOmecTBa SBIISIETCS

npodeccuoHaNbHBIM YYaCTHUK pbIHKA
LIEHHBIX OyMar — perucTparop.

NUMYLECTBO OBIHIECTBA

OO0uecTBO UMeeT B COOCTBEHHOCTH

000co0seHHOe HMMYILECTBO,
YUUTHIBAEMOE Ha €T0 CaMOCTOSTEIbHOM
0ajaHce, MOXET OT CBOEro HMEHU
npuodperaTh u OCYIIECTBISATh
MMYIIeCTBEHHBIC u JINYHBIE
HEMMYIIIECTBEHHbIE  TpaBa,  HECTH
0053aHHOCTH, OBLITH HCTLIOM W

OTBCTUYUKOM B CYJIC.

AKHI/IOHepI)I Ha OCHOBaHWH O0IroBopa C
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3.1

3.2

33

4.1

4.2

5.1

5.2

Full corporate name of the Company:

3.1.1 in Russian: MexmyHapoaHas
KOMIIaHHUS [Ty6nuunoe
aknronepHoe obmiecteo "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 IPJSC.

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
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5.5

5.6

OOIIecTBOM HMEIOT TIPaBO B IEJAX
(uHAaHCUPOBAaHUS W  TOJACPNKAHUSI
nearenpHocty  OOmectBa B J1r000€
BpEMs BHOCUTH B MyIecTBO OO1ecTBa
0e3BO3ME3IHBIE BKJIAJAbl B JICHEKHOM
Wi  WHOH  Qopme, KOTOphle He
YBEJIMUMBAIOT Y CTABHBIM KalUTall U HE
W3MCHSIFOT HOMHHAJIBHYI0 CTOMMOCTH
Axkmuii  (nanee "Bkjaagsl B
HMYILLECTBO").

Bxianom AknudoHepa B HMYIIIECTBO
OOmectBa MOTYT OBITh JICHEKHBIE
CpelncTBa, BelIW, J0JH (aKIUH) B
YCTaBHBIX (CKJIQJ0YHBIX) Kamuraigax
JIPYTUX XO35ICTBEHHBIX TOBAPUILECTB U
001IeCTB, roCyIapCTBEHHBIE U
MYyHHIIUATbHBIE o0Iuranuu,
MoAJIeKaIIme JICHEKHOM OIICHKE
HCKIIIOYNTEbHBIE 5810 HWHBIE
WHTEJUICKTyaJIbHBIC TIpaBa W IpaBa Ii0
JIMIICH3UOHHBIM JIOTOBOpaM, a TakxKe
WHOE MMYIIECTBO WM UMYIICCTBCHHBIC
mpaBa (€ClIM WHOE HE NpPeayCMOTPEHO
UMIIEPATUBHBIMU HOpMaMu
MPUMEHUMOT0 3aKOHO/IaTEIbCTBA).

VYcnoBus JIoToBOpa, Ha OCHOBAaHUH
KOTOPOTO AKIIMOHEP BHOCHUT BKJIaJ B
umytiecTBo OOIecTBa, JAOHKHBI OBITH
YTBEPKIACHbI Penrennem Cosera
JTUPEKTOPOB.

AKIMOHEP, HAMEPEHHBIN BHECTH BKJIAJ
B umyuiectBo OOmiecTBa, HamnpabisieT
CoBeTy OMpPEKTOPOB COOTBETCTBYIOLIEE
3asiBJICHHE C MPWJIOKEHHEM IPOEKTa

JIOTOBOpa O BHECEHWHM BKJIaga B
umytiecTBo OOmecTna.

Ecnu AxuuMoHep HaMmMepeH BHECTH
He)]eHe)KHBIfI BKJIad B HMYIIECTBO
OOmiecTBa, AKIHOHEpD BMeCTe C
3asBJICHHEM O BHECCHHWHM BKJIaJa B
uMyimectBo HampaBisier B Coer
TUPEKTOPOB  3aKiloueHue  (OT4er)
OLICHIIMKA 00 OIEHKE CTOMMOCTH
HUMyHIeCTBa HJIM IIpaB, KOTOPBLIC OH

HaMEpeH BHECTH B KadyecTBEe BKIAJa B
umytiecTBo OOmecTna.
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5.4

5.5

5.6

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
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 Shareholder 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.



5.7

5.8

6.1

7.1

7.2

8.1

8.2

MakcuMansrHasgs CTOMMOCTh BKJIaJIOB B
HMYIICCTBO HC OrpaHHU4CHA.

Bxnanet B umymiectBo OO0miecTBa MOTyT
BHOCHUTHCSI KaK MPOTOPIIMOHATBHO, TaK
u HEMPOMOPIUOHATIEHO
MPUHAJICKALLECH AKImoHepam
(AxumoHepy) nmoyie AKIUi B Y CTaBHOM
kanuTane O0miecTBa.

®OH/bI OBIIECTBA

dopmupoBanue pesepBHOro (GoHAa B
OO1ecTBe HE MPEAYCMOTPEHO.

OTBETCTBEHHOCTD
OBLIECTBA

OO1IecTBO HECET OTBETCTBEHHOCTH IIO
CBOUM 00s3aTeNbCTBAM BCEM
HpI/IHaZIJIe)KaH_II/IM eMy I/IMYHICCTBOM.

OOG1ecTBO HE OTBEYaeT o
00513aTeNbCTBAM CBOMX AKITMOHEPOB.

YCTABHBIN KAIIUTAJI

Pasmep YcraBHOrO KanuTaia
coctaBisieT 263 329,6465466 pybnei
(IBEeCTH MIECTHACCAT TPH THICSIYU TPUCTA
IBaAIATh  JEBATh) pyOnel  1ecTh
MUJUIMOHOB ~ YeTBIpeCcTa  IIECThICCAT
MATh THICAY YEThIpeCTa MIECThICCAT
IIECTh JECATUMIITHOHHBIX KOTIEEK).

YceraBHBIM  KamuTad — pasfelieH  Ha
OOBIKHOBEHHBIC AaKIIMM JBYX THIIOB U
BKJIFOYAET B ce0s:

8.2.1 11500100 (ommMHHAIIATH
MUJUTHOHOB MATHCOT TBHICSY CTO)
Axnui kiacca A HOMUHAJIILHOU
CTOMMOCTBIO 0,000450595
pyOnei kaxaas; u

8.2.2 572904 180 (msaTHCOT
CEMBJIECAT  JBa  MUJUIMOHA

JEBATHCOT YETBIPE THICSYH CTO
BoceMbJiecaT) OOBIKHOBEHHBIX
aKIuu HOMUHAIbHOU
CTOMMOCTBIO 0,000450595
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5.8

6.1

7.1

7.2

8.1

8.2

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

Contributions to the Company property
can be made in proportion or
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 Shareholders.

THE CHARTER CAPITAL

The size of the Charter Capital is RUB
RUB 263 329,6465466 (two hundred
sixty three thousand three hundred
twenty nine rubles six million four
hundred sixty five thousand four
hundred sixty six ten million 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

8.2.2 572,904,180 (five hundred
seventy two million nine
hundred four thousand one
hundred eighty) Ordinary Shares
with  a par value of

RUB 0.000450595 rubles each.



8.3

9.1

pyonen kaxkmas.

OO61ecTBO BIIpaBe
JOTIOTHUTEIBHO K pPa3MEIICHHBIM
AKnusam:

8.3.1 9427095 820 (1eBsTH
MUJUIAAP/IOB 4eThIpecTa
IBajlaTh CEMb  MHIIJIAOHOB
JIEBSIHOCTO IISTh TBICSY
BOCEMbCOT JIBAJIATB)
OOBIKHOBEHHBIX aKIUi
HOMUHAJILHOM CTOMMOCTBIO

0,000450595 pyOneit kaxxasi.
ITPABA AKIITUOHEPOB

OOBLIKHOBEHHEBIE aKIIMY U AKIIHNHU Kjacca
A SBASIOTCS  JBYMS  OTJEJIbHBIMHU
THIIAMH  OOBIKHOBEHHBIX aKIOUH W
MPEAOCTABIIAIOT AKIIMOHEPAM, KOTOPBIM
OHHM TPHUHAJUICKAT, PaBHBIC IMpaBa Ha
MOJIyYeHUE JIMBUJCHAOB W  HUHBIX
BBIILIAT, MIPAYUTAIOIIIXCS
AkuuoHepaMm. AKumuMM ~ Kiacca A
SIBIISIIOTCS  OOBIKHOBEHHBIMH  aKIIHSIMU
OOGmiecTBa u HE SIBIISIIOTCS
MIPUBWICTUPOBAHHBIMH AKITHSIMH.

IIpaBa AKIIMOHEPOB, NPENAOCTABISIEMbIE
AkmuoHepam AxuusMU Kiacca A U
OOBIKHOBEHHBIMU AaKIMAMH, a TaKXe
00513aHHOCTH AKIIOHEPOB —
BIadeablleB AKIWiA Kioacca A H
OOBIKHOBEHHBIX aKLUH, ONpPEIENSIFOTCS
npaBoM  bpuraHckux — BupruHckux
OcTpoBOB B TOH 4acTH, B KOTOPOH 3TO
HE IIPOTUBOPEYUT 3aKoHy 0
MEXIyHapOAHBIX KOMITAHUSX (C y4ETOM
BCEX MOCJIEAYIOINX N3MEHEHUN
JTAHHOTO 3aKOHA).

AKIUH SBISIOTCS 0€3/I0KyMEHTapHBIMU
1ieHHpIMU Oymaramu. [IpaBa BiasienbiieB
Ha AKIUU YyJOCTOBEPSIOTCS 3alUCAMU
Ha JIMUEBBIX CYETax Yy JeprKaTelst
peecTpa WM 3aluCsMU MO CUeTaM JETo
B JICTIO3UTApUsIX. YUET MpaB Ha AKIHUA
OCYLIECTBJISIETCSI B COOTBETCTBUU C
POCCUICKHAM IPABOM.
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pasMmecTuth 8.3

9.1

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

8.3.1 9,427,095, 820 (nine billion four
hundred twenty-seven million
ninety-five  thousand  eight
hundred twenty) 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 to 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.



9.2

9.3

C ydeTom nojiokeHuit myHkToB 9.1, 9.4
u 9.10, xaxpgas Axkmumsa Kiaacca A
MpeocTaBisAeT AKIUOHEPY, KOTOPOMY
OHa MPUHAJJICKUT:

9.2.1 25 (nBaauarh MsTh) roJIOCOB MPHU
rOJIOCOBAHUU (moanmucanun
MMMCHbMEHHOM PE30ITIOIHH
AknuoHepoB) 1o  Jro0OoMy
BOIIPOCY,  OTHOCAIIEMYCS K
KOMIIETEHIUU OO6miero
coOpaHus;

9.2.2 nmpaBo Ha IMOJIy4eHHUE paBHOUI
gactu mnpubbumm OOmecTBa B
pPaBHOW OYEPETHOCTH CO BCEMH
WHBIMH AKIIMOHEpaMH -
BiaAcabIaMu AKIUH Kitacca A u
AKITMOHEpaMH — BJIaJICTIbIIAMH
OOBLIKHOBEHHBIX  aKLOMi, BO
n30exxaHue COMHEHUH, JIIOObIE
JIABUICHTBI MOTYT OBITH
OOBSBIICHBI W BBIILJIAYEHBI
TOJIBKO 110 AKIHSAM Kjacca A u
OOBIKHOBEHHBIM aKIUsIM
OJTHOBPEMEHHO, ¥l HE MOTYT OBITh
OOBSIBIICHBI U (UJTU) BBITIIIAUEHBI
B MOJb3y AKUHOHEpOB —
BIIaJICNIbIICB AKIUKA OJHOTO W3
9TUX THUIIOB  OTACIBHO, 3a
UCKITIOYEHHUEM CITydasi, KOT/1a BCe
Axnnn KJjacca A
KOHBEPTHUPOBAHBI B
OOBIKHOBEHHBIE aKI[UH; U

9.2.3 mpaBo Ha IOJIy4EHHE B CiIydae
mukBuaanuu OO1ecTBa paBHOM
gactu wumyniectBa OOmecTBa,
OCTAaBIIETOCS TIOCIIE PAcUeTOB C
KpEIUTOPAMH, WIIH ero
CTOMMOCTH, B paBHOM
OUEpPEAHOCTH CO BCEMH HWHBIMU
AKIHMOHEpaMH — BIIJIeNblIaMU
AKIu# knacca A U BlIaaenblaMi
OOBLIKHOBEHHBIX aKIIHUH.

C yueroM nonoxeHuit nyHkTos 9.1, 9.4
n 9.10, xaxmas OOBIKHOBEHHAsT aKIIUs
IIPEeOCTaBIAET AKIUOHEPY, KOTOPOMY
OHA MPHUHAJIJICHKHUT:
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9.2 Subject to the provisions of clauses 9.1,
9.4 and 9.10, each Class A Share confers
on the Shareholder that holds it:

9.2.1 25 (twenty-five) votes when
voting  (signing a  written
resolution of the Shareholders)
on any matter reserved to the
General Meeting;

9.2.2 theright to receive 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.

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



94

9.3.1 1 (omuH) roJI0C npu
r0JIOCOBaHUU (moanucanun
MTUCHMEHHOM PE30ITIOIIH
AkmnuoHepoB) 1o  Jro0oMy
BOMPOCY,  OTHOCSIIEMYCS K
KOMITCTCHITHH O6mero
coOpaHus;

9.3.2 mpaBo Ha IOJy4EHHE paBHOMI

gactu mnpubbumm OOmiecTBa B
pPaBHOW OYEPETHOCTH CO BCEMHU
HHBIMHA AKIIMOHEpaMu -
BiajgenbnamMu  OOBIKHOBEHHBIX
akiuid W AKUMOHEpaMH  —
BilaAcablaMu AKIME Kjacca A;
BO  u30eKaHHE  COMHEHUH,
nto0bIe TUBUACHABI MOTYT OBITH
OOBSABIEHBI W  BBIIUIAYEHBI
TONbKO 10  OOBIKHOBEHHBIM
akusIM U AKOuaM Kiacca A
OJIHOBPEMEHHO, U HE MOTYT OBITh
0OBSBIICHBI U (WJIH) BBITIJIAYCHBI
B MOJb3y AKUHOHEPOB  —
BJIaJenblleB AKIUHA OZHOrO W3

STHMX THIIOB OTHEILHO, 3a
UCKITIOYEHHUEM CITydasi, KOT/1a BCe
Axunn Kjacca A
KOHBEPTHPOBAHBI B

OOBIKHOBEHHBIE aKI[UH; U

9.3.3 mpaBo Ha IOJIy4EHHE B CiIydae
mukBuaanuu OO1ecTBa paBHOMN
gactd wumymiectsa OOmiecTsa,
OCTaBIIETOCs MOCJE PacueToB ¢
KpEAUTOPAMH, WIH ero
CTOUMOCTH, B paBHOU
OUYEPETHOCTH CO BCEMHM WHBIMH
AKUHMOHEpaMH — BJIJIENbIIAMU
OOBIKHOBEHHBIX  aKUUil U

BJIaJieblIaMU AKIIMH Ki1acca A.

MaxkcumanbHOE KOJIMYECTBO TOJIOCOB,
KOTOpbIM MHOCTpaHHBIN aKIMOHED, €ro
AcddunupoBannple JMIa U UHBIE
WHocTpaHHBIE aKITMOHEPHI, ¢ KOTOPBIMH
y HEero WMEeTCsl COIJIallleHne WIH
JOTOBOPEHHOCTh O pealu3aliu IpaB
rogoca  (KpomMe  COTJamieHu o
peanuzanin npaB roJjoca,
YTBEP)KJICHHBIX PelieHreM akinoHepoB
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9.3.1 1 (one) vote when voting
(signing a written resolution of
the Shareholders) on any matter
reserved to the General Meeting;

9.3.2 theright to receive an equal share
of the profit of the Company in
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



9.5

9.6

Komnanuw, 0J100pEeHHBIM
OOJBIIMHCTBOM B pasMepe  65%
(mectumecaT TATH TMPOIEHTOB) OT
o01ero yucia r0JIOCOB,
MIPEIOCTABIIABILINXCS aKIUAMU
KoMmmanuu, mOpHHAICKABIIUMU €€
aKUMoOHepaM), BIPaBE PaCHOPSIUTHCS
IIPY TOJIOCOBAHUM (TIPUHSATUU PEIICHUS,
MOJANUCAHUU THCbMEHHON Pe30II0IUN
AKIIMOHEpPOB) MO JIOOOMY BOMPOCY,
oTHOcsIeMycs kK komnerenuuu O0miero
coOpaHusi, COCTABISIET B COBOKYIHOCTH
35% (Tpunuath HATH MPOLEHTOB) OT
COBOKYITHOTO qrcia TOJIOCOB,
KOTOPBIMH AKIIMOHEPBI BIIpaBe
paclopsiAuThCST  MPH  TOJIOCOBAHUU
(IpUHATUU ~ pelIeHusi, MOANUCAHUN
MMUCbMEHHOM PE30JIIOIUU AKIIHOHEPOB)
0  COOTBETCTBYIOLEMY  BOIIPOCY.
l'onmoca, mnpuxopsumecs Ha AKUIHH,
MIpUHAJIeKAIIHE HNuoctpanHomy
akuoHepy, ero AddumupoBaHHBIM
aunaM W uHBIM - MlHOCTpaHHBIM
aKIMOHEepaM, YKa3aHHBIM BBIIIE, B
KOJMYECTBE, Ha  KOTOpOE  OHH
MPEBBINIAIOT JIAHHOE OTpaHUYCHHE, HE
YUUTBHIBAIOTCS ~ TIPH  OMNpeAeNeHUN
o011ero qyciia T0JI0COB,
MPEIOCTABIIIEMBIX TOJIOCYIOLTUMU
AxnmsiMu, MIPUHAICKAITAMH
AKIMOHEpaM, a TaK)Ke HE YUUTHIBAIOTCS
IpU  ONpEAeTICHUH  OOIero  4mucia
rojJocoOB  AKIIMOHEPOB, MPHUHSBIIUX
y4acTue B COOpaHHHU, UMEIOLUX MPaBo
rojocoBaTh Ha TakoM OO01iemM codpaHumn
u  §porojocoBaBmMX  (T.e. HE
BO3JIEP>KABIINXCA OT TOJOCOBAaHMs) Ha
takom OO11eM coOpaHuu.

Bo usbexanne COMHEHUH, MOJIOXKEHUS
nyHkta 9.4 He BIMAIOT Ha pa3Mep
HSKOHOMHYECKOT0 y4dacTus (economic
interest) AKumoHepa.

Jlia neneil myHKTa 9.5 3KOHOMHUYECKOE
yJactue (economic interest) BKIIOYAET B
TOM YHCIIe TIPAaBO Ha MOJIYyYEHUE YaCTH
npubbuin  OOmiecTBa, MpaBo  Ha
MOJIydeHHe B Cllydae JUKBHJAIUU
OO6miecTBa paBHOW 4YacTH HMMYIIECTBA
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9.5

9.6

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
Shareholders) 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
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 9.5, 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



9.7

OO01ecTBa.

VYcnoBuss U MOPANIOK  OCYIIECTBICHUS
KOHBepTauuu AKIMHI Kiacca A

9.7.1 Axumum xmacca A T1OmIEXar
KoHBepTanuu B OOBIKHOBEHHBIC

AKIMU B CICAYIOIHUX ClIydasaXx:

(a) mo TpeboBaHUIO AKIIMOHEpa —
BiaAenbla AKIuMM Kiacca A o
MOJTHOH 28)071 YaCTUYHOMN
KOHBEpPTALlMM TakuX AKIHUH; U
(wm)

(b) B cirydae OTYYXICHUS
AxknuonepoM AKIui kjacca A
TpeTheMy JUILY JIFOOBIM
crocoboMm, B TOM 4YHCIEe MyTeM
oOparieHust Ha HUX B3BICKAHHS -
B OTHOIIIEHUU TOU YacTU AKIUN

Kjacca A, KOTopele ObuIH
OTYY>KACHBI TPETbEMY JIUILY; W
(unn)

(©) Hactymienue 1 sHBaps 2039
roja, 150305 HHOMU JaThl,
YCTaHOBJICHHOMN
3aKOHOJIaTEIbCTBOM
Poccuiickoit denepanuu, nocie
HACTYILICHUS KOTOpOH
AKI[MOHEPBI — BJIAJIEIIbLIbI AKIIUI
MEKTYHAPOIHON KOMIIaHUH,
MPEIOCTABIIAOIINX Oonee
OJIHOTO  TO0JIOCA, CTaHOBSTCS
aKI[MOHEpaMU — BJIAJEIbLAMU
aKIuu MEKTYHApOIHOMN
KOMIIaHUH, IPEIOCTABIISIIOIINX
OJIMH T0JIOC,

IIpA 3TOM B KAXKJIOM Clly4yae Kaxaas
Aknus kjgacca A KOHBEPTHUPYETCS B
onHy OOBIKHOBEHHYIO aKIIHIO.

9.7.2 VYBenomieHHWe O HaMEpEHUU
COBEpLINTH OTUYXACHUE AKIMH
Kjiacca A U O mpuoOpeTeHuH
AKIuii kiaacca A

(a) AKImoHep — Bianenern; AKIHA
K1acca A o0sg3aH He IO34HEE,
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9.7

liquidation.

Terms of and procedure for the
conversion of Class A Shares

9.7.1 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
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

() 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
shareholders 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



(b)

9.7.3

(a)

yem 3a 1 (oxuH) pabouwii 1eHb
710 aThl OTYYKIACHUSI UM AKITHIA
kiacca A yBemomuth OO0111€CTBO
0 HaMEpPEHUU COBEPIIUTH TaKOe
OTUYKJICHHE.

JIuo, KOTOpPOE  3AKIIFOUMIIO
CIHENKYy TIO  TPUOOPETCHHIO
Axuuii kimacca A B KauecTBe
npuodperaTens, 00s13aHO
yBEIOMUTL 00 3ToM OOIIecTBO
He To3aHee pabodero JHS,

CIEAYIOLIEro 3a JaToh  ee
COBEpIICHHUS.

[Topsimox OCYILIECTBJICHHUS
KOHBEPTAINH

TpeboBanue o0 KOHBepTaUUU
Axnuit KJIacca A,
MPEAYCMOTPEHHOE B  IYHKTE
9.7.1(a), MOXKET OBITH

MPEIBSABICHO WX BIIAJICIBIICM B
moboii  nmeHb. TpebGoanue o
KOHBepTauuu AKUuM Kiacca A
MOJKET OBITh OTO3BAHO B TEYCHHE
15 (maTHaauatu) pabouux JHEH
C JIaThl €ro TMPeIbsBICHUS.
KounBepranuss Axuuii kimacca A
OCYILIECTBIISAETCS Ha 16-it
(mectHamUATHIN) pabounii 1eHb
c JaThl peIbsBICHUS
TpeOoBaHus 00 UX KOHBEPTALUHY,
€clli Takoe TpeOoBaHUE HE OBLIO0
OTO3BaHO.

KonBepranus B COOTBETCTBUHU C
MMYHKTOM 9.7.1(a)
OCYLIECTBJISIETCS B OTHOLIECHUU
BCEX HMJIHM YacTH AKIIUM Kjacca
A, B 3aBUCHUMOCTH OT TOTO, YTO

Oyner MPEAYCMOTPEHO
TpeOoBaHUSAMU BJIaJIeNbIIa
Axnmit KJracca A 0
KOHBEPTAIIHH.

[lopsnok  mpeabsBiIeHUS WU
OT3bIBA TpeboBaHUs 0
KOHBEpTaLWH, a TaKXE
MIOCJIEACTBUS MpeIbsBICHUS
TaKoro TpeOoBaHUS
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(b)

9.7.3

(2)

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

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
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 holder 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



(b)

yperyJupoBaHbl MyHKTaMu 6 — 9
cratbu 27.5-8 ®DepaepanbHOrO
3akoHa "O pbIHKE IIEHHBIX
Oymar".

He no3auee pabodero mHs mocie
COOBITHS, YKa3aHHOTO B IyHKTE

9.7.1(b), mpm HACTYIUICHUU
KOTOPOTO OCYILECTBIISETCS
KOHBepTalys, AKIHOHEp -

BiazAenel; AKuuii kinacca A uin
pErucTpaTop, BEAYLIUHA pEecTp
akuuoHepoB OOmiecTtBa, WiIH
HOMUHAJIbHBINA JiepKaTeb,
ornpeseNeHHbId AKIMOHEPOM —
BlajeNnblieM AKIWH Kiacca A,
HaIpaBJIsieT OO61ecTBy
YBEJAOMJICHHE O HACTYIUJICHUH
TaKoOro COOBITHS.

He mno3gnee paGodero mHS,
CJIEIYIOIIETO 3a JTHEM
MOJIy4EeHUS OO1ecTBOM
MOATBEPKJICHUSI O HACTYTUICHUH
COOBITHS, YKa3aHHOTO B IYHKTE
9.7.1(b), OOmecTBO  BBIAACT
pacrnopsikeHue, SIBIISIONIEECS
OCHOBAHHMEM JUIsl KOHBEPTAIUU
Axnni KJIacca A B
OOBIKHOBEHHBIE aKInH, a
MMEHHO JIJIS:

(1) CIIMCaHHsA C JIMLEBOTO
cdeta (cueta  Jemo)
TPETHETO nuna,
npuobpermero  AKIMU
KJracca A, BCETO
KOJINYECTBA TAKUX aKIIMH
W 3a4NCICHHH WX Ha

SMMCCUOHHBIN cyeT
ObmecTBa (mmst
TOTAIICHHUS);

(11) CIIUCaHUsA
HEOO0XOIUMOTO
KOJINYECTBA
OOBIKHOBEHHBIX aKIIHH,
B KOTOpBIC
OCYIIECTBISETCS
KOHBEPTALIHS Axnni
KJjacca A, c
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(b)

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
Shares, or the  registrar
maintaining the register of
Shareholders, or the nominee
holder designated by the
Shareholder who holds Class A
Shares shall give notice to the
Company of the occurrence of
such event.

No later than the business day
following the day on which the
Company receives a
confirmation of the occurrence
of the event specified in clause
9.7.1(b), the Company shall issue
an order constituting the basis for
the conversion of the Class A
Shares into Ordinary Shares,
namely:

(1) 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 redemption);

(i1))  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



(©)

AMHUCCUOHHOTO cyera
Oo6mecTBa u ux
3a4MCIICHUS HA JIUIIEBOM
cyeT (cuet JIETIO)
TPETHETO JIMIA, KOTOPOE
npuoopeno Axuuu
Kiacca A.

Hepxarenp peectpa

OCYIIECTBIISET yKa3aHHbIE

omepanuu B TeueHue 3 (Tpex)
pabouux AHEH mocie NoayYeHHs
COOTBETCTBYIOIIETO MOPYUYECHUS
Oo01ecrBa.

KonBepTanuusi B COOTBETCTBUHU C
MTyHKTOM 9.7.1(b)
OCYIIECTBJISIETCS B OTHOLIECHUU
Axnnmit xi1acca A, B OTHOIIICHUHU
KOTOpBIX OBLIO OCYLIECTBIIEHO
OTUY)KICHUE AKLUOHEPOM —
BIajenpleM AkuuMi kiacca A
TpETbEMY LY JTH0OBIM
CIOCOOOM, B TOM YHCIE IyTEM
oOpalleHuss Ha HUX B3BbICKAHUS,
€CIM  HMHOM  IIOpANOK  He
IIPEyCMOTPEH
3aKOHOAATEIHCTBOM
Poccuiickoii @enepannu Ha JaTy
KOHBEPTALNH.

B mnepBblii 1€HB, B KOTOPBIH
JIepKaATEb PEECTPa OTKPBIT AJIA
COBEpLIEHHUs OIEpalui, I0Ce
HACTYIUICHUS 1aThl, yKa3aHHOMU B
nynkte 9.7.1(c)  nmepxarenb
peectpa OCYILECTBIISET
KOHBEpPTALIMI0O Ha OCHOBAaHUHU
peleHnss O BBITYCKE AKIUN
Kilacca A W JIOKYMEHTa,
CoJIepKallero YCIIOBUS
pa3MeInieHus [eHHbIX Oymar, —
OOBIKHOBEHHBIX ~aKIUi, eCu
WHOM CPOK U (WUJIH) TOPSIOK HE
YCTaHOBJIEH 3aKOHOAATEIbCTBOM
Poccutickoit denepanuu.

KonBepramus B COOTBETCTBUHU C
MOAMYHKTOM 9.7.1(c)
OCYIIECTBJISIETCS B OTHOIICHUU
Bcex Akxmui knacca A, eciau
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(©)

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
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.

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 and/or
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



9.8

9.9

9.10

MHOM OPSAIO0K HE MPeyCMOTPEH

3aKOHOJIaTEIILCTBOM

Poccuiickoit @enepanuu Ha 1aTy

KOHBEPTAIIHH.
B OOmectBe He mNpeaycCMOTPEHO
OrpaHMYCHUE  KOJIMYECTBA  AKIUH,
MPUHAICKAIUX OJHOMY AKIHOHEPY,
ux CyMMapHOHU HOMUWHAJIbHON
CTOMMOCTH, a TakKKe MaKCHUMaJbHOI'o
YuCclia  TOJOCOB, MPEIOCTaBISEMBIX

olHOMY AKIHOHEpY (32 HCKIIIOUYEHUEM
cilydas, IpPEeIyCMOTPEHHOI'O ITyHKTOM
9.4). AxuuwoHepaM MPEIOCTABISICTCS
[IPEUMYLIECTBEHHOE paBo
npuoOpeTeHnss AKIMH WJIM  HHBIX
SMUCCHOHHBIX LEHHBIX Oymar,
KOHBEPTHPYEMBIX B AKIHH TpPH HUX
BBIIYCKE (IOMOJIHUTEIBHOM BBIIYCKE),

eclii HMHOe He Oymer 0a00peHo
Pemrennem KBTH(DUIIUPOBAHHOTO
OOJIBIIIMHCTBA IPUMEHHUTEIBHO K
KOHKPETHOMY BEITTYCKY (3a

HCKIIIOYCHHUEM CJIy4dacB, KOI'la TaKoOe€
MNPpEUMYIICCTBCHHOC IIPaBO HE MOXKET
OBITh HCKJIIOUEHO B COOTBETCTBUU C
HUMIICPAaTUBHBIMU HOpMaMH
MMPpUMEHUMOT O 33.KOHOI[3TCJ'IBCTB8.).

Ilepenaya TONMHOCTBIO  OIJIAYEHHBIX
Axuuit OCYILIECTBIISAETCS oe3
OorpaHUYeHUH (3a UCKIIIOUEHUEM CiTyydas,
npenycMoTpeHHoro myHktoM 9.10). C
y4eToM mojoxeHuil nyHkra 9.10
Axunonep BIIpaBe nepeaaBaTh
MpUHAIeKae eMy AKUWU B 3aJor,
IIPEIOCTABIIATH ONLMOHBI B OTHOLIEHUH
TakuX AKUMH W MHBIM 00pa3oM HX
0OpEeMEHSTh U COBEpIIaTh UHBIE CHIENIKH,
HampaBJIEHHblE HAa MX OTYYXJEHUE.
dukcanus nepexosaa npaB Ha AKIUH U
oOpeMeHeHUH (OrpaHuYeHHsI onepalnii)
B OTHOILIEHUU AKIUI OCYLIECTBIIAETCS B
COOTBETCTBUU C POCCUHCKHUM IIPABOM.

Jns ueneit Hacrosimero myHkra 9.10
TepMHUH "mpaBa Ha akuuu" (interest in
shares) ummeer 3HaueHHWe, JaHHOE B
Komekce Cutum o0 CIMSHUSIX U
nornomeHusx (the City Code on
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9.8

9.9

9.10

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
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 issue (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
law.

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), KOTOpBIA
U3J1aeTCs u AIMIUHUCTPUPYETCS
Komuterom Jlonmonckoro Cutu 110
CIIMSTHUSIM M TIorjIomeHusM (the Panel on
Takeovers and Mergers) (¢ yuerom
W3MCHEHUN M JIOMOJHEHHI), W JIHUIIO,
KOTOpO€  TIpuoOpeTaeT TmpaBa B
OTHOIICHUH I00ATBHBIX
JIETIO3UTAPHBIX pacIucox Ha
OOBIKHOBEHHBIC aKIIUW, CUUTACTCS JUIS
nenen JTAHHOTO onpeeacHus
npuobperarenemMm npaB Ha
OOBIKHOBEHHBIE aKIIUH.

JeiictBue Hactosimero myHkra 9.10 He
pacmpocTpaHsieTcss Ha Cllydad, Korja
npuobperarens AKmmid  kimacca A
SIBJIIETCS JTUIIOM, KOTOPOE YK€ SBISIOCH
aKnroHepoM KoMmmaHuu 1o COCTOSIHHIO
Ha 27 aBrycta 2010 roga (unu siBIsieTcst
AdPumupoBaHHEIM ~ JTUIIOM  TaKOTO
aknronepa Kommnanun).

Ecnn B pesynbpraTe mepemaum AKIUN
Kiacca A ux npuoOperarento, Ha AKIIUU
kimacca A u (wim) OOBIKHOBEHHbIE
aKlM{, TIpaBa B OTHOIIEHUU KOTOPBIX
MPUHAJJICKAT TAKOMY MPUOOPETATEIIO
(B COBOKYNMHOCTH C JOOBIM JIUIIOM,
JNEUCTBYIOIMM IO COIVIACOBAHHMIO C
HUM), OyJeT NpPUXOTUTHCS HE MeEHee
75% (cemupaecaTu MATU TPOLEHTOB) OT
o01ero qyucia TOJIOCOB,
MPEIOCTABIIIEMbIX AKIHUSIMH, TO JIO
nepexojsa K TpUOOpeTaTeNnto TaKux
Akmuit kmacca A B CBA3M € HX
nepenavyeil WiM OJAHOBPEMEHHO C Hel
proOpeTaTeNb JOJKEH CICNIaTh BCEM
WHBIM BJIaJIebllaM AKIIUH Kilacca A Ui
OOBIKHOBEHHBIX aKIUi 0e3yCIIOBHOE
MpeIIoKEHHE O TMPUOOPETEHUU HUX
Ak 3a JCHEXKHBIC CpPEJCTBA, IPH
ITOM:

9.10.1 cpok NEUCTBUA TaKoOT'0
MpEeAJIOKEHUS JIOJDKEH
COCTaBIIIT, He MeHee 14
(ueTblpHAALIATH) JAHEH C JAThI
€ro COBEPIICHHUS; U
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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.

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 is 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, in 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 ecnu B TEUEHUE
MPEIECTBYOLIIUX 12
(nBeHaaaTH) MECSLIEB
COOTBETCTBYIOIIMI
npuobperaTeiab WIM  JIF000E
JUL0, KOTOpPO€, MO MHEHUIO
CoBeTta QUPEKTOPOB, JIEUCTBYET
[0 COTJIACOBAaHUIO C  HUM,
npuobperanu  AKuuu, IeHa
TaKoro MpEeAJIOKEHUS
MPUMEHUTEIPHO K  AKIUAM
COOTBETCTBYIOIIETO THIIA
JNOJKHa ~ OBITh  HE  HUXKE

(a)

(b)

9.10.3

HauOOJBIIET0 W3  CIEAYIONUX
3HAYEHUI:

HanOojiee  BBICOKOM  IIEHBI,
yIUIAYeHHON COOTBETCTBYIOIINM
nproOperaTeieM WA JTIOOBIM
JUIIOM, KOTOpOE, 10 MHEHHIO
CoBeTta ITUPEKTOPOB, NEHCTBYET
II0 COIJIACOBAaHUIO C HHUM, 3a
npaBa B OTHOLIEHUH AKIUU
COOTBETCTBYIOILIETO  THUMA B
TE€YEHHE MpeAlIEeCTBYOMUX 12
(mBeHAAIATH ) MECSIICB;

Han0oJyiee BBICOKONW CTOMMOCTHU
JICHEKHOTO SKBHUBAJICHTA
(koTopas ompeesieTcs
Coserom JMPEKTOPOB),
MIPEIOCTABIICHHOTO
COOTBETCTBYIOIIUM
npuodperaTeseM WIA JIHOOBIM
JUIOM, KOTOpOE€, IO MHEHHUIO
CoBeTta ITUPEKTOPOB, NEHCTBYET
MO0 COIJIACOBAaHUI0 C HHUM, B
KauecTBe BCTPEYHOTO
MPEeIOCTaBICHUsT 3a TIpaBa B
OTHOIIIEHUH Ak
COOTBETCTBYIOIIETO  THUMa B
TEUYEHHE MpeaUIeCTBYOmmUX 12
(IBEeHAIIIATH ) MECSIIEB;

eciu B TEYCeHUE
MPEAECTBYOLIUX 12
(mBeHaamaTH) MeCSIICB
COOTBETCTBYIOIINI

npuobperaTenb WM Jir00oe

JIMo, KOTOpOo€, IO MHCHHUIO
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9.10.2 if during the preceding 12

(2)

(b)

9.10.3

(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:

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 12
(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



10.

10.1

10.2

10.3

CoBeTta QUPEKTOPOB, JIEUCTBYET
[0 COIJIAaCOBAHHUIO C HUM, HE
npuobperan AKIMH TOTO WIH
UHOTO THUNA, LIEHa WM YCJIOBHUS
TaKoro MPEJIOKEHUS
MPUMEHHUTEITPHO K  AKIHSIM
COOTBETCTBYIOILIETO TUIA
JOJDKHBI COOTBETCTBOBATh I1IEHE
U YCJOBHSIM, OIpeAesIEHHBIM
Coserom JTUPEKTOPOB B
KauecTBE  COMOCTaBUMOM ¢
TaKUM IIPETIOKEHUEM
NPUMEHUTEIbHO K  AKIHAM
Jpyroro THra.

MMPUOBPETEHUE AKIIMI1
OBILECTBOM. COBCTBEHHBIE
AKLIUM

VYenoust  otuyxknenus — OOiiecTBOM
CoOCTBEHHBIX aKIMH  OMpPEIENSIIOTCS
Pemennem CoBera AMpPEKTOpPOB U
JIOJKHBI COOTBETCTBOBATH Y CTaBYy.

OO011ecTBO BIpaBe, c y4eTOM
OTpaHUYCHUH, MIPEAYCMOTPEHHBIX
3aKOHOM O KOMIIAHUSIX M YCTaBOM,
MOKYTIaTh, BBIKYNaTh U UHBIM 00pa3oM
npuoOpeTaTs AKIIUU U BIAJETh UMH.

3a UCKJIIOYEHHEM ciy4as,
npeaycMoTpeHHoro  nmyHktom  10.5,
MOKYTIKA, BEIKYIl H WHOE TIPHOOpEeTEeHUE
Axuuit  OOmiecTBOM — JIOMYCKarOTCs
TOJIBKO B CiIy4dae TPHUHATHS PemreHus
Cosera JUPEKTOPOB,
MTOATBEPKIAOIIIETO, 9TO
He3aMeTUTEIHHO nocrne Takoin
MOKYNKH,  BBIKyla  WJIA  HHOTO
npuobperenuss  OOMIECTBO  CMOXKET
WCTIONHAThL CBOM  0Os3aTENhCTBA B
YCTaHOBJICHHBIE CPOKH B  TOPSAKE
OOBIYHOH X03SMCTBEHHON AEITEIbHOCTH
U pealn3aluoHHas CTOUMOCTh aKTHBOB
OOmiecTBa HE CTaHET MEHBIINE CYMMBI
BCEX ero 00s3aTeNnbCTB, KPOME HAIOTOB
OyIyIuX eproI0B (KaKk OHU OTPaKCHBI
B JOKyMeHTaxXx (DMHAHCOBOTO YyueTa
O6miectBa) © YCTaBHOTO KamuTana, W
nipu 3ToM Pemennie CoBera AUPEKTOPOB
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10.

10.1

10.2

10.3

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.

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 must comply with the
Charter.

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

Except as provided in clause 10.5, the
purchase, repurchase or other acquisition
of Shares by 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.



10.4

10.5

10.6

KacaTeJbHO peanu3auoHHON
CTOMMOCTH AKTUBOB Oo6uecrBa
SIBJISIETCS. OKOHYATEIBHBIM.

OOmectBO He  BIOpaBe  MOKYIATh,
BBIKYIIaTb ~ WJIM  HMHBIM  00pa3oM
npuobperats AKUMU 0e3 coryiacusi ux
BJIAJIENIBLIEB, eciu UHOE HE
IPEAyCMOTPEHO:

10.4.1 YcraBowm;

10.4.2 xareropuei,  yCIOBUSIMH O

ImpaBax, IMPUBUIICTUAX n
IIOJIHOMOYMAIX,
MpeaoCTaBIACMbIX
BBITYIICHHBIMU AKHI/IHMI/I, 50048
OrOoBOpKaMH, npeaciiaMun
OTBCTCTBCHHOCTHU u
OrpaHU4YCHUAMMU,
NpeaAyCMOTPCHHBIMU TIpU  UX

BBIITYCKE; WJIN

10.4.3 nmoroBopom HOIIIUCKHU Ha

BBIITYCKAa€MBIC AKHI/II/I.

Pemenne Cosera JUPEKTOPOB,
npegycMoTpeHHoe nyHkTtoMm 10.3, He
Tpedyercst Il TPHOOpETeHHUS AKIMA
OO11ecTBOM B KXJIOM U3 CIEIYHOIINX
CIIy4aeB:

10.5.1 B paMkax HCHOJIHEHHS IIpaBa
AKLMOHEpa Ha NpeIbsBICHUE
NpUHAUIEKAINX eMy AKIHNA K
BBIKYny (B  ciyyae, eciH
110,100HO€ MPaBo MPEAOCTABICHO
AKIMOHEPY B COOTBETCTBHH C
MIPUMEHUMBIM
3aKOHOAATEIbCTBOM U
VYcraBom);

(nnn)

10.5.2 mo peuienuto cyna.

OO1miecTBO BMpaBe BIAACTh AKIUSMH,
MPUOOPETEHHBIMU B COOTBETCTBHH C
VcraBom, B kadecTtBe (COOCTBEHHBIX
akiui, WM noracuth ux. Ilo mepe
norameHuss AKIuil YCcTaBHBIA KamHUTall
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10.4

10.5

10.6

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

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 1is 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



10.7

10.8

11.

11.1

11.2

11.3

MOMJICKUT YMEHBUICHHIO Ha CYMMY,
COOTBETCTBYIOIIYI0 HMX HOMHMHAJIBHOU
CTOUMOCTH.

CoOcTBEHHBIE aKLIUU HE NTPEAOCTABIISIFOT
npaBa ToJIoca, HE YYHUTHIBAIOTCS IPH
ompezneneHuu kBopyma Ha OOmem
coOpanuu (MpU TPUHATHU PEIICHUS
OOmero cobpaHust) W OHpeIeTCHUH

0011€ero qHCia T0JI0COB,
MPEAO0CTABIISIEMbBIX rOJIOCYIOITUMU
AKLusamu, MPUHAIICKAITUMHA

AKLII/IOHepaM, 110 HUM HE HAYUCJIAIOTCA
JUBHUACHABI.

AKIIMOHED — BiIajesel 1poOoHoN AKIUN
HMMEET B COOTBETCTBYIOIIEH POMOPIIUN
MpaBa, MPUBWIETUU M TOJHOMOYHS U
HECET Te k€ 00S3aHHOCTH (C YUETOM TeX
xKe OTOBOPOK, IIpEeJIEIoB
OTBETCTBEHHOCTH M OTPAaHUYEHHUI), UTO
U AKIIMOHEp — BJajelell 1eao AKuuu

COOTBETCTBYIOIIEH  KaTeropuu WU
THUIIA.

N3MEHEHUE YCTABHOI'O
KAIIUTAJIA

VceraBHBIT  Kamuraal  MOXKET  OBITh
YBEJIMYECH yTeM YBEIIMYCHUS

HOMHHAJILHON CTOMMOCTH AKIMH WIH
pa3MeIIeHHs TOTTOTHUTEbHBIX AKIIUMN.

VBenuuenue  YCTaBHOrO  KamuTala
MyTEM  yBEIMYEHHS  HOMHUHAIHHOU
CTOMMOCTH AKIMA  OCYHIECTBIISIETCS
TOJIBKO 3a cueT umymiecTBa OoOmiecTsa.
CyMMa, Ha KOTOpPYIO YBEIMYHUBAECTCS
VYcTaBHBIM KanmuTal 3a C4eT UMYIIECTBA
OOmiecTBa, HE [OJDKHA MPEBBIIIATH
Pa3HUIy MEXAY CTOMMOCTBIO YHCTHIX
aktTuBoB ~ OOmectBa W CyMMoOit
VYcraBHOrO Kanuraia.

I[OHOJ]HI/ITGJ'IBHBIC AKI_II/II/I MOTYT OBITE
pasMEIICHbI B MIPCACIax KOJINYECTBA U

Kareropuii  (THMOB)  OOBSBIECHHBIX
Axnuii. KommdecTtBo, HOMHHaJbHAS
CTOMMOCTb, KaTeropuu (TUrbI)

OOBSBICHHBIX AKIIMH, a TaKXkKe IpaBa,
MpPEAOCTaBIAEMble JTHUMH  AKIUAMH,
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10.7

10.8

11.

11.2

11.3

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
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



11.4

11.5

11.6

11.7

11.8

11.9

onpenenstorcs O0muM coopaHuem.

VBennuenue  YCTaBHOrO  KamuTaja
MyTEM Ppa3MEIICHHUS TOTOJHUTEIbHBIX
AKIIMI MOXKET OCYILECTBIIATHCS 3a CUET
umytmiecTBa O0mecTBa.

VBenuuenue YCTaBHOIO KalMTala 3a
cyer €ero MMYIIECTBA myTeM
pa3MeIIeHus TONOJIHUTEIbHBIX AKIUH,
B pe3yJibTaTe KOTOPOro oOpa3yroTcs
npoOHbIe AKIIMU, HE JOITYCKAaeTCsl.

OO6miecTBO pa3meriaeT OOBIKHOBEHHBIC
aKIMM U BIIPABE pa3MellaTh OJUH WITU
HECKOJIBKO THIIOB ITPHBUJICTUPOBAHHBIX

aKINN. HomunanesHas CTOUMOCThH
pa3MeIeHHBIX MIPUBUJIETUPOBAHHBIX
aKIUMi  BCEX  THUIIOB HE  MOJXKET
npesbimarh  25%  (mBamuath  MATH
MPOIICHTOB) OT YCTAaBHOTO KamuTaa.
HomunannHas CTOMMOCTD
pa3MeniacMbIx OOmmecTBOM

MPUBUJICTUPOBAHHBIX AKIIMK HE MOXKET
ObITh HI)XKE€ HOMHUHAJIBHOM CTOMMOCTH
OOBIKHOBEHHBIX aKI[H.

O01ecTBO MOYKET MIPOBOJIUTH
OTKPBITYIO TOJIUCKY Ha BBIMTYCKaeMbIe
UM AKHI/II/I nu OCYHICCTBJ'ISIGT nux

CBOOOJHYI0O  TNpOJaxy C  Y4eToM
TpeboBaHUM IIPUMEHUMOTIO
3aKoHOJaTeNnbCTBAa. (OOIIECTBO TaKxke

BIIpaBe NMPOBOJUTH 3aKPHITYIO MOJANUCKY
Ha BBIITYCKAaeMble UM AKIIMH C Y4ETOM
TpeboBaHUM IIPUMEHUMOTIO
3aKOHOJATEIIbCTBA.

Lena pa3MeIeHus Axunit
onpenensiercss  Pemennem  CoBera
JTUPEKTOPOB, HO HE MOXXET OBITh HIKE
HOMUHAJIbHOU CTOMMOCTH
pa3MenaeMbix AKIUM.

VYcraBHBIH  KamuTaldl  MOXET  OBITh
OIUIa4YCH IIOJIHOCTBIO WJIM YaCTHIHO
JICHS)KHBIMU  CPEJICTBAMH,  BEILlAMH,
nonasMu  (akousIMH) B YCTaBHBIX
(CKJIaOUHBIX)  KamWTajlax  JApPYTux
XO03SMCTBEHHBIX TOBAPUILIECTB u
00111eCTB, roCy1apCTBEHHBIMU H
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11.4

11.5

11.6

11.7

11.8

11.9

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 its property by placing
additional Shares which results in the
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 issues 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



11.10

12.

12.1

12.2

12.3

13.

13.1

MYHHULMIIAIbHBIMH oOnuranusmuy,
MOVICKAUMU ~ JICHE)KHOW  OLICHKE
UCKIIIOYUTEIIbHBIMU W VUHBIMH
UHTEJUIEKTyaJIbHBIMM ~ IIpaBaMH |
IIpaBaMH 1o JULCH3UOHHBIM
JI0OTOBOpaM, a TAK)KE€ MHBIM HMYILIECTBOM
W UMYILECTBEHHBIMU
(HEMMYIIECTBEHHBIMHM) IpaBaMu (€Ciu
UHOE HE IIPEyCMOTPEHO
UMIIEPATUBHBIMU HOpMaMu

IIPUMEHUMOI'O 3aKOHOI[aTeJ'II)CTBa).

JlonosHUTENbHBIE AKIIMK pa3MELIAt0TCs
TOJNBKO TMpPU YCIOBUU UX TOITHOU
oIiatel, WU C MOMCHTaA paSMeHIeHI/IH
AXKIMM OHA CYHMTACTCS IOJHOCTHIO
OIIaYEeHHOM.

OBJIMT'AIIMU 1 UHBIE
IMUCCHUOHHBIE HIEHHBIE
BYMAI'M OBIIECTBA

OO61ecTBO BIIpaBe pa3Meniarhb
obnuranMu ¥ HHbIE SMHCCHOHHBIE
LIEHHble OyMaru B COOTBETCTBHM C
IPUMEHUMBIM  3aKOHOJATEIbCTBOM O
PBIHKE LIEHHBIX OyMmar.

Pasmemenue oOmuramuii  OOIeCTBOM
JIOITYCKAeTCsl TOCJE ITOJIHOM OIUIaThl
VYcraBHoro  kanwutana. lloramienue
o0iurauii MOXeT OCYIIECTBISTHCS B
JICHEeI)KHOM dbopme HIIH HHBIM
UMYIIIECTBOM.

VcnonHenue mo oOiuranusM U HHBIM
(bMHAHCOBBIM MHCTPYMEHTaM,
BBIITYIICHHBIM OO6mecTBOM, 3a
HCKJIFOYEHUEM AKIUHI, OCYIECTBISAETCSA
B COOTBETCTBUU C IIPABOM, 110 KOTOPOMY
OHM BBIITYLIIEHBI.

OPT'AHBI YIIPABJIEHUS
OBILECTBA

Opranamu Oo6mecTBa

SABJIAKOTCA:

yTpaBJIeHUS

13.1.1 oburee coOpaHHe aKIMOHEPOB
O6mectBa (manee — "OOuree
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11.10

12.

12.1

12.2

12.3

13.

13.1

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).

Additional Shares shall be placed only
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



13.2

14.

14.1

14.2

14.3

14.4

coOpanue");

13.1.2 coBer naupekropoB OOmiecTBa
(manmee — "CoBeT TUPEKTOPOB");

"
13.1.3 renepayibHbII JIUPEKTOP
Oo6miecTBa (mamee —

"I"'eHepajbHbIi JUpeKTOP").

B OOmectBe CO3/1aBaThCs
JIOIIOJTHUTEIbHEIE BHYTpECHHUE
CTPYKTypHBIC 00pa3oBaHus (KOMUTETHI,
KOMHCCHH, COBETHI) pH
COOTBETCTBYIOIIIEM OpPTaHE yIPaBICHUS.

MOTYT

OBIIEE COBPAHHUE

Bricium OpraHoM YIpaBIICHUS
O6mectBa sBsercs O6miee cooOpaHue.

OO1mee codbpaHue TPOBOAMUTCS HE PEKeE,
yeM OJWH pa3 B J1Ba roja. llepsoe
OOmee coOpaHwe JODKHO  OBITh
MIPOBEJICHO HE TO3]HEE, YeM B TCUCHHE
BTOPOTO KaJICHIAPHOTO ToO/Aa TOCye
roCyJJapCTBEHHOMN perucTpanuu
ObmectBa B Poccuiickoit denepannu.

OOmee coOpaHue MPOBOJIUTCS IO
Pemennto CoBera IUPEKTOPOB Ha
OCHOBAaHHHU ero COOCTBEHHOM
WHUIIHATHBBI WK TpeOOBaHUS
AKIIMOHEPOB (AkmuoHepa),
SIBJITIOIIMXCSL  BaAeNbliaMd  AKIIHH,

IIPEIOCTABIISIOINX B COBOKYITHOCTU HE
menee 30% (TpuanaTéd MPOIEHTOB) OT
00I1Iero YKcia rojocoB, MPUXOIAIIUXCS
Ha Ak, MPUHAJICKAIINAEC
Axkunonepam. Co3biB O0111er0 COOpaHus
npoBoauTcs CoBETOM AMPEKTOPOB IO
Pemenuto Cosera JUPEKTOPOB,
MNPUHATOMY B COOTBETCTBHM  C
HACTOAILMM IIyHKTOM 14.3.

Jlo wucredeHuss Cpoka MOJHOMOYHU

HupektopoB  mpoBoautcs — OOuree
coOpanue s u3dpanust M30upaembix
JMPEKTOPOB u IpeKpalieHus
ITOJITHOMOYM I NENCTBYIOIINX
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13.2

14.

14.1

14.2

14.3

14.4

(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").
Additional internal structural units
(committees, commissions, 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 (Shareholder) 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.



15.

15.1

JupekTopos.

KOMIIETEHIUA OBIIETO
COBPAHUA

K xommerenmmu OOmero cobpaHus
OTHOCSITCS CJICYIOIINE BOIIPOCHL:

15.1.1 BHeceHue A3MEHEHUN u
NOIIOJIHEHNH B YCTaB WU
yTBepkaeHue ycraBa OOmiecTBa

B HOBOM pCaaKkuvu, HC
CBJA3aHHOC C HU3MCHCHHEM €TI0
JIMYHOTI'O 3aKOHa N

U3MEHEHHEM o0bema  IIpasB,
IPEJOCTaBIAEMBbIX  AKLIUAMHU

OIPEICIICHHON KaTeropuu
(Trmna);
15.1.2 BHeceHue M3MEHEHUHN u

JOTIOJIHEHU B YcTaB  (win
yTBepkIeHne ycraBa OomiecTBa
B HOBOI penaKuu c
COOTBETCTBYIOIIUMU
W3MEHEHUSMH) B 4acTH oObeMa
mpas, MIPEIOCTABIIIEMBIX
AxnusaMu OIIPEACIICHHON
KaTeropuu (Tuma);

15.1.3 peopranuzanus OO1iecTBa;

15.1.4 nuxBupanus OOmiecTBa,
Ha3HAYeHHe JUKBUIAIIMOHHOM
KOMHUCCUH W YTBEPXKICHHE
MIPOMEKYTOUYHOTO 51
OKOHYATEILHOTO
JINKBUIAIIMOHHBIX O0aJIaHCOB;

15.1.5 omnpeneneHne KOJIMYECTBEHHOTO
cocraBa CoBeTa TUPEKTOPOB;

15.1.6 u3bpanue N36upaembix
JAAPEKTOPOB ¥ JOCPOYHOE
IpeKpanieHue MOJTHOMOYHIA BCeX
JIUPEeKTOPOB WJIM  OT/ACNBHBIX
JIMpeKkTopoB (32 HCKIIOYCHUEM
CITyJaes, peyCMOTPEHHBIX
nyHkramu 22.10, 22.12 u 22.13);

15.1.7 onpenenenue KOJINYECTBA,
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15.

15.1

COMPETENCE OF THE
GENERAL MEETING

The following matters shall be reserved
to the General Meeting:

15.1.1 making amendments and
additions to the Charter or
approving a new version of the
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);

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

15.1.3 reorganising the Company;

15.1.4 liquidating  the = Company,
appointing a liquidation
commission and  approving
interim and final liquidation
balance sheets;

15.1.5 determining the number of
members of the Board of
Directors;

15.1.6 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);

15.1.7 determining the number, par



15.1.8

15.1.9

15.1.10 ymeHbi1eHHE

15.1.11 pa3smenienune

15.1.12 npunstue

15.1.13 apobnenue

HOMHHAJIbHOM CTOUMOCTH,
KaTteropuu (Tumna) oObsSBICHHBIX
Axnuit u npas,
MPEAO0CTABIIIEMbBIX TUMU
Axnusamu;

YBEIUYCHHE VYcraBHOrO

KamuTajga TyTeM pa3MEIIeHUs
JIOTIOJTHHATEIIBHBIX AKIIHAMN;

YMEHBIIECHUE VYcraBHOTO
Kanurajia IyTEM YMEHBIICHUS
HOMMHAJILHOM CTOMMOCTH
AKX,

YcraBHOTO
KanuTanaa MmyTeM MpuoOpeTeHus
OO0mecTtBoOM yactd AKOU B
LESAX COKpalleHusi uX OOIIero

KOJMYECTBA, a Takxke IMyTeM
TOTaIlICHUS MPpUOOPETEHHBIX
WM BBIKYIUIEHHBIX OOIecTBOM
Akunid, npuoOpeTeHne

OOmIecTBOM pa3MEeIEHHBIX UM
Akt B UWHBIX chydasx (3a
UCKJIFOYEHUEM BBIKyNa AKIUH
no TpeOoBaHUIO AKIIMOHEDA),
YTBEp)KJICHHE nmporpamm
npruoOpeTeHus Oo61ecTBOM
pa3MelIeHHbIX UM AKIIHIA;

Axnumii u
OMHUCCHOHHBIX IIEHHBIX OyMar,
KOHBEPTHPYEMBIX B  AKIWH,
pa3MernieHne (MperIoCTaBICHUE)
OO01mmecTBOM DuHAHCOBBIX
WHCTPYMEHTOB,
KOHBEPTHPYEMBIX B
OOBIKHOBEHHBIE aKIMH, & TAKKE
npenocraBienne  OOmecTBoM
TOOBIX OMIIMOHOB B OTHOIIIEHUH
OOBIKHOBEHHBIX aKIIUIL;

pereHus 00
oOpamieHuu C 3asBIICHUEM O
JENUCTUHTE  [EHHBIX  Oymar
OOmecTBa;

U KOHCOIUJAINS
AKX,
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15.1.8

15.1.9

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
decreasing the par value of the
Shares;

15.1.10 decreasing the Charter Capital

by the acquisition of a part of the
Shares by the Company in order
to 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;

15.1.11 placing Shares and mass-issued

securities ~ convertible  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;

15.1.12 adopting a decision to apply for

delisting of the securities of the
Company;

15.1.13 splitting and consolidating the

Shares;



15.1.14 yBenuuenue YcraBHOrO
KanuTajaa IyTeM YBEJIUYCHUS
HOMHHAJIbHOM CTOMMOCTH
AKnmii;

15.1.15 npunsiTHE penieHus O nepeaayde

ITOJIHOMOYM I €IMHOJINYHOTO
HCIIOJIHUTEIIBHOTO oprasa
YIPABJISIIOLIEH OpraHu3aLuu

WM YOPaBISIOLIEMY;

15.1.16 npunstue peuieHus 0
JOCPOYHOM IIPEKPALEHU U
ITOJITHOMOYM I YIPABJIOLIEH
OpraHu3alnuu WIH
YIPABIAIOLIETO;

15.1.17 npenocraBiieHlEe corjacus Ha
COBEpLICHHE CymiecTBeHHOMN
CHCIIKH, TIPUHATHE Ha ce0s
00513aTEeIIbCTB B paMKkax
CyliecTBEHHOM  CHENKH WU
npekpamenue  CylecTBeHHOM

CHEIIKH OO0wecTBOM,
Kontponmpyemoit UM
opraHuzanuen WIn

[TopTdensHON KOMNaHuEH;

15.1.18 yTBepxkeHre TOJOXKEHUs 00
OO6miem coOpaHUU U TIOJIOKEHUS
o CoBere AMPEKTOPOB;

15.1.19 BxIIroueHNE KOMIIAHUI B CIIHCOK
[TopTdenpbHbIX KOMONAHUU W
HCKJIIOUCHHE JIFOO0N KOMITAaHUU
n3  cnucka  IloprdenbHbix
KOMIIaHU;

15.1.20 nukBuAanus Wik NpeKpanieHue
NeSITeNbHOCTH  (JOOPOBOJIBHO
WIKM TPUHYJIUTENbHO) J1000i
[TopTdenpHON KOMITaHUMY;

15.1.21 npekpaiienue craryca
MEXKIYHAPOAHON KOMIIAHUM U
BHECEHHE COOTBETCTBYIOIINX
W3MEHEHHH B YCTaB;

15.1.22 npunsitue pelieHus 00
obpamenuun B bank Poccum ¢
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15.1.14 increasing the Charter Capital
by increasing the par value of the
Shares;

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

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

15.1.17 giving 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;

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

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

15.1.20 liquidating  or  terminating

activity (voluntarily or
involuntarily) of any Portfolio
Company;

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

15.1.22 adopting a decision to apply to
the Bank of Russia to exempt the



15.2

15.3

15.4

16.

16.1

16.2

3asgBJICHHEM 00 OCBOOOXKIECHHUU
OOmiectBa OT  00SI3aHHOCTHU
pacKpbIBaTh UH(OPMALIHIO,
MIPETyCMOTPEHHYIO
3aKOHO/IaTEJILCTBOM
Poccuiickoit  @epepauun 0
IIEHHBIX OyMarax;

15.1.23 u3MeHeHre JUYHOIO 3aKOHa
OO6miecTBa IOCPEIICTBOM  €T0
peFI/ICTpaLII/II/I B I/IHOCTpaHHOM
rOCyJapCTBeE;

15.1.24 unsie BOIIPOCHI,
IPESYCMOTPEHHBIE HACTOSIIUM
YcraBoMm.

Bomnpockl, OTHECEHHBIE K KOMIICTCHIHH
OOmero cobpaHus, HE MOTYT OBITb
nepeIaHbl Ha pelieHue
UCIIOJTHUTEIIbHOMY opraHy OO01mecTBa.

Bompocsl, oTHeCEeHHBIE K KOMITETCHIIH
OOmero cobpaHus, HE MOTYT OBITb

nepeqanbl  Ha  pemieHne  Cosery
TAPEKTOPOB.
Oouree cobpaHue HE BIIPaBe

paccMaTpuBaTh U NPpUHUMATL PCIICHUA
o BOIIpOCaM, HE€ OTHCCCHHLIM K C€ro
KOMIICTCHIIMHY HACTOAIIUM YcraBowm.

PEHIEHHUE OBIIIEI'O COBPAHUA

ITpaBom ronoca Ha OGmeM coOpaHuu 1o

BOIIpOCaM, ITOCTaBJIEHHBIM Ha
roJocoBaHUe, 00Magat0T AKIIMOHEPHI -
BJIQJIEJIBIIBI TOJIOCYFOIIUX AR
Oo6mectBa. [omocyromeir  Axiueit
O061ecTBa SIBIIIETCS Ax1us,
MpeoCTaBIsAOmas AKIHOHEPY — €€
BJIQJICTIBITY TIPABO ToJIOCA TIPH PEIICHUN
BOIMpOCa, IIOCTaBIICHHOT'O Ha
rOJIOCOBAHHE.

C yueToM nojo)keHuM MyHKTOB 9.2.1,
9.3.1, 9.4 u 9.7 ronoca AKIMOHEPOB,
npeaocTaBiiseMble AKIMSIMU Kiacca A U
OOBIKHOBEHHBIMA aKITASIMH,
CYMMHUPYIOTCSI ¥  YUYUTBHIBAIOTCS B
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15.2

15.3

15.4

16.

16.1

16.2

Company from the obligation to
disclose information stipulated
by the securities legislation of the
Russian Federation;

15.1.23 amending the governing law of
the Company through its
registration in a foreign state;

15.1.24 other 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
issues put to a vote.

Subject to the provisions of clauses
9.2.1, 9.3.1, 9.4 and 9.7, the votes of
Shareholders conferred by Class A
Shares and Ordinary Shares shall be
added together and counted as a single



16.3

16.4

16.5

16.6

KauecTBE  €IMHOM  COBOKYIHOCTH
roJOCOB Kak IpPH TOJIOCOBAaHUU Ha
OO6mem coOpaHuu, TaK U IPU TPUHATHU
pemenust Obmero cobpanust B ¢opme
MUCbMEHHOU pe30JIIOUKH AKIITMOHEPOB.

Pemenne mo Bompocy, MOCTaBICHHOMY
Ha TOJIOCOBAHHE, SIBISICTCS MPHHSITHIM
IpU  YCJIOBUH, UYTO OHO SIBIISIETCS
Pemiennem mpocToro  OOJIBIIMHCTBA,
€CITM UHOE HE MPEAYCMOTPEHO Y CTaBOM
(c yueTom mosiokeHui myHkta 24.3.1).

Pemenue mo moO0OMy H3 BOIPOCOB,
MpeAyCMOTPEHHBIX MmyHKTamu 15.1.1,
15.1.3 -15.1.5, 15.1.7 — 15.1.22 »n
15.1.24 VYcraBa, sBIAETCS NPUHATHIM
IIpU  YCJIOBUHM, UTO OHO SIBJISETCS
Pemennem KBaJIM(DULIUPOBAHHOTO
OoNbIIMHCTBA (C yYETOM IOJIOKEHHUH
nyHkTa 24.3.1).

Pemenue o BOIIPOCY,
MpeAyCMOTPEHHOMY HyHKTOM 15.1.6,
IPUHUMAETC B  COOTBETCTBHUM  C
nyHkramu 22.7 n 22.11.

Pemenue o BOIIPOCY,
IIPETyCMOTPEHHOMY IIyHKTOM 15.1.2,
MIPUHUMAETCS:

16.6.1 B cimydyae NpUHATHS pPELICHUS
myTeM rojocoBaHusi Ha OOmieM
coOpaHuu — OOJBIIMHCTBOM B
65% (mectbaecsT ST
MPOLIEHTOB) OT OOIIEro Yucia
roJI0COB, IPEIOCTABIIIEMBIX
rOJIOCYIOUIUMH AKUIUAMHU
COOTBETCTBYIOILIETO THUIIA,
MPUHAIIEKAIUMA
AK1nmoHepaMm; U

16.6.2 B ciayuyae NpUHATUSA PELICHUS B
(dhopme MUCHbMEHHOW PE30TIOITUN

AKIIMOHEPOB - nyTeM
ITOIITHUCAHUS MUCEMEHHOM
Pe30II0LHN AKIIMOHEPOB
AKIHOHEpaMH, KOTOPBIM B

COBOKYITHOCTH TPUHAIEKAT HE
MeHee 65% (IecTUAeCcITH MATH
MPOLIEHTOB) OT OOIIEro Yucia
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16.3

16.4

16.5

16.6

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
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 is 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 by 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



16.7

16.8

16.9

r0JIOCOB, IIPEI0CTABIIIEMBIX
TOJIOCYIOIIUMHU AxumsMu
COOTBETCTBYIOIIETO THUIIA,
MPUHAJUICKAIUMA
AKIHOHEpaM.

Pemenue o BOIIPOCY,

MpeyCMOTPEHHOMY TyHKTOM 15.1.23,
SBISICTCSA MPUHATHIM MIPHU YCIOBHH, YTO
OHO ABIIETCS Pemenuem
KBaJIM(UIIMPOBAHHOTO  OOJBIIMHCTBA,
€clii HeOOXOAMMOCTh OOJIBIIEro Yucia
roJI0COB HE IIpelyCMOTpEHA
HUMIIEPATUBHBIMU HOpMaMu
IIPUMEHMMOI'0 3aKOHO/1aTeNbCTBA.

Pemenne OOmero coOpaHus MOXKET
ObITh  TPHHATO 03  TPOBEICHUS
coOpaHusi (COBMECTHOTO MPUCYTCTBHS
aKIIMOHEPOB sl 00CYKACHUS BOIIPOCOB
MOBECTKH JTHS U MPUHATHUS PEIICHUN 110
BOTIPOCaM, MTOCTABIICHHBIM Ha
rojjocopanue) B ¢GopMe IHCbMEHHOU
pEe30JIFOLHUH AKIIMOHEPOB.
[IpenBaputenbHoe yBEIOMJICHHE
AKIMOHEPOB O IIPOBEICHUM TaKOU
nporenypsl He TpeOyeTcs.

Pemenne OO6miero cobpanust B gopme
MMCBMEHHOM Pe30TIoIUH AKIHOHEPOB

HpI/IHI/IMaeTCSI HYTGM IO CAaHUA
AKImoHepaMu AK3EMIUISIpa
COOTBETCTBYIOLIEH MMUCbMEHHOH
Pe30I0LNH AKIIMOHEPOB u
MPEIOCTABICHUS IIOIITUCAHHOTO
IK3EMIUISIpa KopnoparusHomy

CEKpeTapio CrocoOOM, MO3BOJISIOLIIM
YIAOCTOBEPUTHCS, YTO TMOJIMHCAHHBIN
SK3EMIUIIP IMCBMEHHOW PE30JIIOLHA
AKIIMOHEPOB HCXOJIUT oT
COOTBETCTBYIOIIETO AKUHOHEpA.
Pemenne OO6mero cobpanus B ¢opme
MMUCBbMEHHOU PE30JIIOIMH  AKITHOHEPOB
MOXKET OBITh BBIPAXKEHO MOCPEICTBOM
IIOAIMMCAHUA NHUCHbMEHHOU PE30IOTNN
AKIHMOHEPOB B BHJAE  €AMHOTO
AOKYMEHTA HIJIIM B BHAC HECKOJIBKUX
AK3EMILISIPOB JTIOKYMEHTA,
MMOATIMCAHHBIX PAa3HBIMU AKHI/IOHepaMI/I.
Hns npunstus pemenus  OoOmero
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16.7

16.8

16.9

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
provisions of applicable law.

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 Sharcholders, the
written resolution of the Shareholders
must be signed by so many Shareholders



16.10

16.11

16.12

16.13

cobpanus B (opmMe TUCHMEHHOMN
pe3omonun  AKIIMOHEPOB HEOOXOIMMO
MOJIMTMCAHNE MUCHMEHHOW PE30IIOIUH

AKLII/IOHepOB TaKHUM KOJINYCCTBOM
AKHHOHCpOB, YTOOBI KOJIMYECTBO
T'0JIOCOB, MpUXOAAIIUXCA Ha

MPUHAJUICKANINE TaKUM AKIIHOHEpaM
AKUWH, TPUBOAWIO K JIOCTHIKEHHUIO
YHCJIa TOJI0OCOB, KOTOPHIE HEOOXOIUMBI B
COOTBETCTBUU C Y CTaBOM JIJISl IPUHATHUS

pelieHusi 10  COOTBETCTBYIOIIEMY
BOIIPOCY KOMITETECHIINH O6mero
coOpaHwus.

AKIIOHEDHI, HE TIOIITACABIITUE

IMHCbMCHHYIO PE30JIIOLIUIO AKI_II/IOHepOB,
JOJIKHBI OBITH YBCAOMIJICHBI O PCIICHUAX

O61mero coOpanus, MPUHATHIX
COOTBETCTBYIOLIEH MACbMEHHOU
pe3odronuei AKIIMOHEPOB, 3a

HCKITIOUCHHUEM CITy9aeB, KOT/Ia CBEICHUS
0 TaKHX PEHICHUSX MyOJINIHO PACKPBITHI
OO01IeCTBOM.

B cnywae npunstus pemenust O6miero
coOpanuss B  (opMe NUCHMEHHOU
pe3omonnu  AKITMOHEPOB  MTOJIOKEHUS
pazmenoB 17 — 19 VYcraBa He
PUMEHSIOTCSL.

Pemenne OOmero cobpaHusi Takxke
MOJKET OBbITh NPUHATO O€3 MpOBeICHUS
coOpaHusi (COBMECTHOTO MPUCYTCTBUS
AK1IMOHEPOB ISt 00CyX/1eHUs
BOIIPOCOB MOBCCTKHM OHA W MPHHATHA
peleHuii o BoIpocam, MOCTaBICHHBIM
Ha TOJIOCOBAaHME) IyTEM IPOBEICHUS
3a04HOro  rosocoBaHus.  I[lopsmok
npuHaTus pemerus OOmero codbpanus
nyTeM IPOBEIECHUS 320YHOTO
TOJIOCOBaHUS OTIpeNIeNsIeTCs
noJyioxkeHreM 06 OO01eM coOpaHHH.

Pemenne OOGmiero coOpanusi, IpUHITOE
myTem npoBenaeHus: O0miero cobpanus B
dhopme coOpaHus (coBmecTHOTO
MPUCYTCTBUS aKIMOHEPOB TUTST
00CYXJICHUST BOITPOCOB ITOBECTKU JTHS U
MPUHATHS PElIEHUH MO0 BOIpocam,
MMOCTABIICHHBIM Ha TOJOCOBAaHUE) HIIU
3209HOTO TOJOCOBAaHHS, U pEIICHUE
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16.11

16.12

16.13

that the number of votes attached to the
Shares held by such Shareholders 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.

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 Sharcholders, 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



17.

17.1

O6mmero cobpaHus B dhopme
MMUCbMEHHOW PEe30TIONNH AKIIMOHEPOB

UMEIOT  OJMHAKOBYIO FOPUIHYECKYIO
CHITY.

MOPSAJOK CO3bIBA U
MMPOBEJEHUSA OBLIETO
COBPAHUA

CoBer  TUPEKTOPOB MO  CBOEMY

YCMOTPECHUIO ONIPEACIIACT:

17.1.1 nmaty, Bpemsi, mMecto u Gopmy
npoBeacHUs O01Iero coopaHus;

17.1.2 naty ompenenenus (pukcanun)
JUI, WMCIOIIHUX TPpaBO Ha
yuactue B O01iem codpaHuu;

17.1.3 moBecTKy O6miero

cobOpaHus;

THS

17.1.4 cmiocoObl y4yacTusi AKIIMOHEpPOB
B OOmem coOpanuu (B TOM
quciae € HCHOJb30BAHUEM
MH(pOPMAaIMOHHO-
TEJIEKOMMYHHKAIMOHHOU
"UnTepuer");

CETH

17.1.5 natsl OKOHYAaHUS  IpHema
OroyutereHet g OO6wero
coOpanus B (¢GopMe 3a0YHOTO
rOJIOCOBaHUS;

17.1.6 mepeueHb uH(popMauu
(Matepualon), noAJIeKalen
MIPEIOCTABICHUIO JUIIaM,
MMEIOIIUM MPaBO HA ydyacTHE B
OO6mem coOpanuu, U TOPSJIOK €

MMpEaAOCTABJICHUS,

17.1.7 dopmy U TeKcT OrOJIETEHS,

CIOCOOBI HanpaBJIeHUs
(BpyueHwus, Oy OJTMKOBAHUS )
OIOJIIICTEeHEH, a TaKXe
(GOpPMYITUPOBKHA ~ PEIICHHH 110
BOIIpPOCaM MOBECTKHU JTHS
O6mmero cobpanus JUTSt
HaTpaBJICHUS  HOMHUHAJIbHBIM
JIepKaTENAM aKIuH,

52

17.

17.1

Shareholders have the same legal effect.

PROCEDURE FOR CONVENING
AND HOLDING A GENERAL
MEETING

The Board of Directors shall, as it sees
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;

17.1.4 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.



17.2

17.3

17.4

17.5

17.6

3aperucTpUPOBAHHBIM B PEECTpPE
AKIIHIOHEPOB.

CoBeT TUPEKTOPOB TOBOAMUT COOOIIICHHUE
o mpoBeneHun OOmEero codpaHusi 10
CBEIICHUS JIMI, MMCIOUIMX TPaBO Ha
yuactue B OOmem coOpaHun #
3apETUCTPUPOBAHHBIX B peecTpe
akuronepoB OOIecTBa, HE TO3HEE YEM
3a 36 (TpuALATh MIECTh) JTHEH 10 JaThl
nposeaenust O0mero coopanus.

HenpennamepenHoe — HeyBeaOMIIEHUE
Axunonepa o mnposeneHun OoOuero
coOpaHus, a Takke TOT (HaKT, YTO
AKIMOHEp  HE  TOJYyYHJ  TaKoe
YBEJIOMJICHUE, HE SIBJISIETCS OCHOBAaHUEM
g npuszHaHus OOmero coOpaHus
CO3BaHHBIM HEHaJyIeXkKaluM 00pa3oMm.

Axunoneps!  (akuuonep) OOmecTBa,
SIBIISTFOILIIECS B COBOKYITHOCTH
BJIa/IeNIbLIaMU HE MeHee ueM 7,5% (cemu
HEeNBIX MSATH  JECATHIX  IIPOLICHTA)
TOJIOCOB, MPEOCTABIISIEMBIX
TOJIOCYIOIIMMHA  AKIMSAMH,  BIIpaBe

BHOCHUTh BOTPOCHI B TIOBECTKY IHS
Ob6mero cobpanust (3a HCKIIOYECHUEM
BOTIPOCA, MPEIYCMOTPEHHOTO IMYHKTOM
15.1.6). IlpeanoxkeHuss O BHECEHHH
BOIIPOCOB B TMOBecTKy JHsA OOuero
coOpaHusi  JOJDKHBI ~ IOCTYNUTh B
OO0mecTBO He T103mHEE YeM 3a 26
(1BaauaTe 1IecTh) JAHEH A0 AaTHl
nposeneHust Oo1ero coopanus.

AKIMOHEp BIpaBe MPUHUMATh y4acTUE
B OOmiemM coOpaHuW Kak JIMYHO, TaK U
yepe3  CBOETO0  YHOJIHOMOYEHHOTO
MIPEJICTAaBUTEIIS.

B ciydae nmepemaun AKiuii mocne AaThl
COCTaBJICHHS CITHCKAa JIUI, HWMECIOIINX
mpaBo Ha y4yactue B Obmiem cobpaHuw,
u 1o garel mnpoeneHus OOmero
coOpaHHs JUI0, BKJIIOYEHHOE B 3TOT

CITHCOK, 00s13aHO BBIJATh
MpuoOpeTaTeNnto  JOBEPEHHOCTh  Ha
rOJIOCOBAaHWE WJIHM TOJOCOBaTh Ha

OOmeM coOpaHHH B COOTBETCTBHH C
yKa3aHUAMH TpuooOperaTenss AKIHM,

53

17.2

17.3

17.4

17.5

17.6

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
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 authorised 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



17.7

17.8

17.9

17.10

€CII 3TO MPEIyCMOTPEHO JI0TOBOPOM O
nepenade AKIUM.

FEcom Axuus Haxogurcds B 0OIIei
JIOJIEBOM  COOCTBEHHOCTH HECKOJIBKHX
JIMI, TO MPABOMOYHS IO T'OJIOCOBAHHUIO
Ha OOmeM coOpaHuH OCYIIECTBIISIFOTCS

M0 WX YCMOTPCHHIO OJHHUM W3
YYaCTHUKOB o0meit JIOJIEBOM
coOCTBeHHOCTH JIMOO HUX  Oo0mmMm

YIOJTHOMOYCHHBIM TIPEJICTaBUTEIIEM, U
MOJTHOMOYHST KaXJIOTO W3 YKa3aHHBIX
JUI]  JOJDKHBI  OBITh  HAICXKAIIUM
o00pazoM 0hOpMIICHBI.

C yueroM nonoxeHuil nyHktoB 17.9 u
17.12, O6uiee cobpanue UMeeT KBOPyM,
eciii BO Bpemst OTKpbiTus OOwiero
coOpaHusi B HEM IMPHUHSIM Yy4dacTHe
AKUHMOHEpBI, BIAACIOIINAE AKUUSIMU,
IPEJOCTABIIAIOUIMMU B COBOKYIHOCTH
6onee 50% (MATUACCATH TPOIICHTOB) OT

ob1ero qucia r'OJIOCOB,
IIPEIOCTABIIAEMBIX Axuusmu,
TOJIOCYIOLIMMH 110 J1I00OMY BOIIPOCY
MoBeCTKM  JOHA  Takoro  OOwmiero
coOpaHusl. CriocoOsl y4acTus
AxunonepoB B OO11eM coOpaHuu MOTYT
ObITb  IMPETyCMOTPEHBI  HACTOSALINM

YcraBoM U (WIM) TOJIOKEHHEM 00
OOu1eM cobpaHum.

Ecnam moBectka mus O6miero cobpanus

BKJIIOYaeT BONPOC, B  OTHOIIEHHUH
KOTOPOTO corjacue (omobpenue)
MIPEOCTaBIIAETCS Pemenuem
KBJIN(UIIMPOBAHHOTO  OOJBIIMHCTBA,

KBOPYM ISl PAacCMOTPEHHSI TaKOTo
Bompoca coctasiseT 65% (mecTbaecsT
IATh MPOIIEHTOB) OT OOIIEro 4mucia
TOJIOCOB, TPEIOCTABISIEMbIX AKIIHSIMH,
TOJIOCYIOLIMMH IO COOTBETCTBYIOILEMY
BOIMPOCY TOBECTKU [HS (MPU 3TOM B
ciydae mepeHoca OOmiero coOpaHus
MIOJIOKEHUS IIyHKTa 17.12 HE
MPUMEHSIOTCS K TAKHM BOIIPOCaM).

Ecmm ywactuss omgHOoro AkuuoHepa B
OOmeM coOpaHUU TOCTaTOYHO  JUIS
coOIoACHUS KBOpYyMa, Takon
AKIMOHEp BIIpaBe (c  yueroMm

54

17.7
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17.9

17.10

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
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
65% (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 Meeting, 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



17.11

17.12

OrpaHUYECHU, MPEeyCMOTPEHHBIX
IyHKTOM 9.4) NpUHATH pELICHUE 110
J000MY BOIIPOCY MOBECTKH JHS TAaKOTO
Oobmero cobpanus. B sTOoM ciyuae
MPOTOKOJI O6miero cobpaHwus,
MOAMMCAHHBIA TAKUM AKIIMOHEPOM HITH
ero YIOJIHOMOYEHHBIM
MPEICTAaBUTENIEM, TPUHSBIIUM y9acTHE
B cOOTBETCTBYIOIIeM OO11IeM COOpaHuH,
Oyner  sIBIATBCS  JICHCTBUTEIBHBIM
pemenueM OOmiero coOpanus (Tpu
YCIIOBUHU, YTO €CIIM TaKOE pEIICHUE
O061ero cobpaHus [MOAITHNCAHO
YIOJTHOMOYCHHBIM IpeICTaBUTEIIEM
AKIMOHEpa MO JIOBEPEHHOCTH, K HEMY
JNOJDKHA  OBITh  TPHIIOKEHA  KOTIHS
COOTBETCTBYIOIIEH JOBEPEHHOCTH).

Ecnan B Teuenune 2 (AByX) 4acoB mocie

HACTYIUICHUS BPEMCHH,
YCTaHOBJICHHOTO  JUISI  INPOBEICHUS
O6mero cobpaHwus, KBOPYM
OTCYTCTBYET, ero MIPOBE/ICHUE

MEPEHOCUTCS] Ha CIEAYIOMHi pabouuit
ACHBb B TO X€ BPEMA U B TOM KE MECTC
(ecu ©HOE BpeMs U MECTO MPOBEICHUS
TaKoro O061ero cobpanus HE
ONPEAEIIEHO Pemennem Cogera
JTUPEKTOPOB).

C yderom nosoxeHui nyHkra 17.9, B
cinyyae neperoca OOmiero codbpanusi B
COOTBETCTBUM C IyHKTOM 17.11 Takoe
Obmiee cobpanue UMeeT KBOPYM, €CiU
Ha  MOMEHT  OTKpbiTus  OOuiero
coOpaHMs Ha HEM PUCYTCTBYIOT JTMYHO
WIN yepes YIOJHOMOYEHHBIX
IpeACTaBUTENEN AKIMOHEDBI,
BJIaJICIOIINE AKuusamuy,
MPEJOCTABIIIONIMIMA B COBOKYIHOCTH
6onee 30% (TpuALaTH TPOIIEHTOB) OT
obmero qucia TOJIOCOB,
MPEOCTABIIIEMBIX AKusiMH,
rOJIOCYIOUIMMH TI0 JIF0OOMY BOIIpOCY
MoBeCTKM  JHSA  Takoro  Oo6miero
coOpanusa. [lpm oTCyTCTBUM JaHHOTO
kBopyma OO1iee coOpaHue 3aBepIIaeTcs
0e3 TPUHATHS PEUmICHWH 10 BOMpPOCcaM
MOBECTKU JIHS.
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17.12

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
(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 clause 17.9,
in the event of a General Meeting being
adjourned in accordance with clause
17.11, 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.



17.13

17.14

17.15

17.16

[Ipencenarenem OOmiero cobOpaHus
SABJIAETCSA npesceaaTeb Cogeta
nupektopoB.  Ecnm  mpencenarens
CoBera IOUPEKTOPOB OTCYTCTBYET WIIHU
He sBwics Ha OOmee cobpaHue,
npeacenareneM sBisercs ['enepanbHbli
JUpEKTOp, a ecnu [ 'eHepallbHBIN
TUPEKTOP OTCYTCTBYET WIIM HE SIBUJICS
Ha OOmee coOpaHue, mpeaceaareb
Oomiero cobpanust U30MpaeTCs U3 YNCIIa
MPUCYTCTBYIOMIMUX HA HEM AKIIMOHEPOB.

Ecin  AxnuoHepsl 1o Kakou-mubo
MPUINHE HE MOTYT n30pathb
npeacenarenss  OOmero  cobpanus,
npeacenareneMm  OOmero  cobpaHus
CTAaHOBUTCSI AK1monep, Axnun
KOTOPOTO B COBOKYITHOCTH
MPEIOCTABIISIIOT ~ HAWOOJBIIIEE YHUCIIO
rosjocoB  Ha  OOmem  coOpaHuH,

npuCcyTCTBYOImMIA Ha O0emM codpanumn
JUYHO WIM dYepe3 YHOTHOMOYEHHOTO
npeacrasutens. Ecnu takoit AKuuonep
OTCYTCTBYET, mpezacenarenem OOmiero
coOpaHusl SBJIICTCS HaubOoee CTapiinit
[0 BO3pacTy U3 MPHUCYTCTBYIOIIUX
AKIIMOHEPOB M WX YIIOJIHOMOYEHHBIX
npencraButeneil. Cekperapp OO1ero
coOpaHusl ompenensercs (Ha3Ha4aeTcs)
B COOTBETCTBHM C BHYTPEHHUMH
nokymeHtamu OO1iecTBa.

JlupekTopa MOryT HpPHUCYTCTBOBAaTH M

BbICTYnaTb  Ha  JoOom  OOmem
COOpaHUU.

JIrob6oit AKuMOHEp W ero
YTIOJIHOMOYEHHBIN IPE/ICTABUTEIh

MOJKET y4acTBOBaTh B O0111eM coOpaHuun
C UCTIOJIb30BaHUEM CPE/ICTB KOH(EpEHII-
CBSI3U 17001 aHAJIOTHYHOTO
KOMMYHHUKAIIHOHHOTO 000pYy/I0BaHUs, C
OMOIIBI0  KOTOPOTO  BCE  JIMIIA,
yuactBytone B OOmem coOpaHuw,
MOTYT CIBIIIATh APYT JIPyra, ¥ TaKoe
yuactue B OO0mieM coOpaHUu CUUTAETCS
JUYHBIM TPUCYTCTBHEM AKIIMOHEpa Ha
Oom1em coOpaHum.

Ob11ee cobpaHue MOKET IPOBOAUTHCS C
UCTOJIb30BaHUEM UH(pOPMAaIMOHHO-
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17.13

17.14

17.15

17.16

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
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 Sharcholder 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 communication  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



18.

18.1

18.2

19.

19.1

TEJIEKOMMYHUKAIMOHHON ceTu
"NnTepuer” B HOPsIIIKE,
IPESYCMOTPEHHOM  IIOJIO)KEHUEM 00
OO61memM coOpaHuu.

CYETHASA KOMUCCUA

Brinonnenue GbyHKIMN CYETHOU
KOMHUCCUHU OCYIIECTBISIET PErUCTPATOP
OOmectBa. Peructparop ocyIecTBiser

(GyHKIMM ~ CYETHOM  KOMHCCHH B
COOTBETCTBUU C TpeOOBaHUAMU
3aKOHOIATEIbCTBA Poccuiickoit

®denepanyu, HACTOSIIIMM Y CTaBOM H
JIOTOBOPOM, 3aKiIro4aeMbiM O0111ecTBOM
C PEruCTPaTOPOM.

[IpencraButenn  perucTpatopa  Ha
Ob1em coOpaHuu IIPOBEPSIOT
MOJTHOMOYHUSI M PETHCTPUPYIOT JIHII,
yuactByonmx B OOmeMm coOpaHuu,
OTIPEIIEIISIOT KBOPYM O6mero
coOpaHHs,  Pa3BACHSIIOT  BOIMPOCHI,
BO3HUKAIOIINE B CBSI3U C pealln3alueit
AkuuoHepamMu (MX HPEICTaBUTENSIMU)
mpaBa rojoca Ha OOmeMm cobpaHuw,
Pa3bICHAIOT TMOPSAIOK TOJOCOBAHUS IO
BOIIpOCaM, BBIHOCUMBIM Ha
roJIOCOBaHUE, o0ecIeunBaroT
YCTaHOBJICHHBIN MOPSAO0K TOJIOCOBAHUS
M TpaBa AKIHMOHEPOB Ha Yy4YacTHE B
rOJIOCOBAHUH, MOJICUUTHIBAIOT T0JI0Ca U

IIOaABO AT UTOIrnu T'0JIOCOBaHUA,
COCTABIIIIOT ~ TPOTOKOJI 00  HMTOrax
rOJIOCOBaHUs, TIEPENalOT B  apXHB
OOmecTBa OroJIETEHU IbIE:
TOJIOCOBAHUS.

IMPOTOKOJ OBIIEI'O
COBPAHUIA A ITPOTOKOJI OB
HUTOI'AX TTOJIOCOBAHUA

ITo wroram romocoBanusa Ha OOIIEM
coOpanuu He To3aHee 3 (Tpex) padounx
nHed  mocie  3akpeiths  OOmero
COOpaHUsI UK 1aThl OKOHYAHUS [IpHEeMa
OroyutereHert mpu mpoeaeHun OOIIETO
cobpanuss B (Qopme  3a04HOrO
TOJIOCOBAaHUSI COCTABIISFOTCS MPOTOKOI
OOmiero cobpaHust M HTPOTOKOJI 00
uTtorax rosocoBanuss Ha  OOmem
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18.

18.1

18.2

19.

19.1

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
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 entered 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 Shareholders 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



19.2

19.3

19.4

20.

20.1

20.2

20.3

coOpaHumu.

[Topsimok coCTaBIIGHUST W COJEpKaHUE
nporokojia  OOmiero  coOpanus u
MPOTOKOJIAa 00 MTOTax roJIOCOBAHUS Ha
O6mem coOpanuu ompenensercs B
COOTBETCTBUHM C  IIOJIOKEHUEM 00
OO6mem cobpanum.

[Tpunstue pemenust O6mero codpanus
u cocras AKIIMOHEPOB,
[IPUCYTCTBOBABIINX IIPU €TI0 IPUHATHH,
HOATBEPIKIAAIOTCS JTHLIOM, SIBIISTFOLLIMCSI

perucTpaTopoM Oo6mmecTBa "
BBIMOJHSIOMMM ~ (DYHKIIMA  CUETHOM
KOMHCCHH.

Perenus, NPUHSTHIC OO0mmM
coOpaHMEeM, ¥ HWTOTH TOJOCOBAHHS
MoryT  orjamarbcs ~Ha — OOmem
coOpanuu, B Xo7e KOTOpPOTO
MIPOBOMIIOCH roJIOCOBaHUE (B
3aBUCHMOCTH OT CHOCO0a TOJI0COBaHHS
Ha COOTBETCTBYIOIIEM Oomem

coOpanuu U (POPMEI €T0 MTPOBEICHUS).
COBET IUPEKTOPOB

CoBeT  JTUPEKTOPOB  OCYIIECTBISET
o01iee PyKOBOJICTBO AESITENLHOCTHIO
O6miecTBa Mo BOIpPocam, OTHECEHHBIM K
€ro KOMIIETEHIIHH.

KonnuectBennwlii  coctaB  CoBeta
aupekTopoB coctaBiseTr 10 (aecsTs)
JIMpEKTOPOB 1 BKIIKOYAET:

20.2.1 8 (Bocemb) JupexTopos,
n30MpaeMbIX O6mmm
coOpaHreM (c y4eTOM

MOJIOKEHU pazzena 22) (manee
— "W30upaemble AupeKTopa’) u

20.2.2 2 (1Ba) HupekTtopa,
HazHavaeMblx  M30upaembiMu
JTUPEKTOPaMHU (manee —

"Ha3nauyaemble 1upekTopa').

Kaxnpiii n3 HaznauaemMbIX TUPEKTOPOB,
a Takke Kak MuUHUMYM 1 (oaumH) u3
N30upaemMblx  AMPEKTOPOB  JIOJIKEH
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19.2

19.3

19.4

20.

20.1

20.2

20.3

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.

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 (one) of the Elected Directors



20.4

21.

21.1

aBIAThCI HezaBucuMBIM JUPEKTOPOM.

CoBeT QUpeKTOpoB BIpaBe ycTaHOBUTH 20.4

BO3HarpaxacHue JlupexTopam n
HaGmonarensiM, KOTOPBIM pa3pernieHo
IocelaTh 3aceaHus Cosera
JTUPEKTOPOB, nyTeM MIPUHSATHUSA
cootrBercTBytoniero Pemenuss CoBera
JTUPEKTOPOB.

KOMIIETEHIMUA COBETA
JAUPEKTOPOB

K KOMIICTCHIIN Cosera JAUPCKTOPOB
OTHOCATCA CIICAYIOUIUC BOIIPOCHI:

21.1.1 omnpenenenue
HaIpaBJICHUI

OOmecTBa;

IIPUOPUTCTHBIX
JACATCIIBHOCTH

21.1.2  yrBepxkieHue rOJIOBOTO
oT4eTa, TroI0BOM
Oyxranrepckoil (puHaHCOBOIN)

otyeTHOCTH OOIIIECTBA;

21.1.3  yTBepkJeHHUE MPOMEKYTOUHON
(buHaHCOBOM OTYETHOCTH

Oo6mectBa o MCOO;

21.1.4 co3madue HOOBIX KOMHTETOB

CoBera TUPEKTOPOB;

21.1.5 co3sB OOwiero codpanus;

21.1.6 yTBepKIeHUE TIOBECTKH [IHA

OGmiero coOpanus;

21.1.7 onpenenenue JaThI
COCTaBJICHUSI ~ CIHCKAa  JIHII,
UMEIOIIMX MPAaBO HA y4acTUE B
OO6meM cobpaHuu, U JApyrue
BOIIPOCHI, CBSI3aHHbBIE c
MOJITOTOBKOM W TIPOBEJICHHEM
O6mero cobpanus,
OTHECCHHEBIC HACTOSIIAM
YcTaBoM K KOMIETEHIHH

CoBera TUpPEKTOPOB;

21.1.8 BeimIara (oOBsiBICHUE)
JTUBHJICHIIOB TI0 pE3yibTaTam

MEpBOro KBapTajia, moJyroaus,
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21.

21.1

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.

COMPETENCE OF THE BOARD
OF DIRECTORS

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

21.1.1 determining priority areas of

the Company's activities;

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

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

21.1.4  creating any committees of

the Board of Directors;

21.1.5 convening the  General

Meeting;
21.1.6  approving the agenda of the
General Meeting;

21.1.7  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;

21.1.8  paying out (declaring)
dividends based on results for

the first quarter, half-year,



21.1.9

21.1.10

21.1.11

21.1.12

21.1.13

21.1.14

JIEBSITH MECSIIEB OTYETHOIO
roja;

pacmpeneneHue npuObUTH (B
TOM quclie BBITUIATa
(0OBsIBIEHNE) MUBHUACHJIOB, 3a
UCKJIIOYEHUEM npuObLIH,
pacrpesieiecHHOH B KauyecTBe
JTUBUJICHIOB IO pe3yibTaraM
NEPBOTO KBapTasa, MOIYTOIHs,
JEBATH MECSIEB OTYETHOTO
rojaa) u yositkoB O01iecTBa mo
pe3yJibTaTaM OT4ETHOTO ToJia U

YCTaHOBJIEHHE  JaThl,  Ha
KOTOPYIO ONpEAeIstoTCs JIULa,
UMEIOLIIE paBo Ha

MOJYy4YECHUE JUBUJICH]IOB;

pa3MeleHue OO011ecTBOM
obOiuranMii, B TOM 4YHCIE
pelicHHE O  pa3MEIICHUH
o0muranui HECKOJIILKHX
BBIITYCKOB B paMKax
MIPOTrpamMMBI obnuranuit

(pemieHre 00 yTBEPKICHHUH
nporpaMMbl  o0OnHranmii), 3a

UCKIIIOUEHUEM CIIy4aes,
IIPEAYCMOTPEHHBIX  ITYHKTOM
15.1.11;

YTBEpPXKACHUE  PEIICHUH O

BBIITYCKE AKIun u
YMHUCCHUOHHBIX IIEHHBIX OyMmar,
KOHBEPTHPYEMBIX B AKIUHU
OobiiecTBa;

yTBEpXKJICHHE IPOCIIEKTOB
1eHHbIX Oymar O01ecTBa;

YTBEpXKACHUE  JIOKYMEHTOB,
CoJIep KaITIX YCIIOBUS
pa3MerieHust AKIUI U [IEHHBIX
Oymar OGmiecTBa,

KOHBEPTHUPYEMBIX B AKIIHH;

OMMpECACIICHUEC TIPUHOUIIOB H
noaAxo40B K OpraHu3aliu B

Ob6mecTBe yIpaBlIeHUs
pHCKaMH, BHYTPEHHETO
KOHTPOJIA n BHYTPCHHCETO
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21.1.9

21.1.10

21.1.11

21.1.12

21.1.13

21.1.14

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
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
entitled 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 securities
convertible into Shares;

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



21.1.15

21.1.16

21.1.17

21.1.18

21.1.19

21.1.20

21.1.21

ayauTa,

YTBEPKACHUE IIOJIOKEHUS O

KOPIIOPaTHBHOM CeKperape
OO6iiecTBa, IOJOKEHHSI O
JIIMBUIEHIHOM ITOJIUTHKE
OO6iiecTBa, IOJOKEHHSI O
BHYTPEHHEM ayJIuTe
OO6miecTBa, a TaKKe HWHBIX
BHYTPEHHHUX JIOKyMEHTOB
OG6mecTBa, YTBEPKACHUE
KOTOPBIX OTHECEHO K
KOMITICTCHITUU Cosera
JUPEKTOPOB MIPUMEHUMBIM
3aKOHO/IaTEJILCTBOM 51
BHYTPCHHUMH  JIOKyMEHTaMHU
Oo6i1iecTBa;

npuobperenue  OOmiecTBOM
pa3sMenIeHHBIX UM

SMHCCHOHHBIX LIEHHBIX Oymar
(32 HCKJIIOYEHHUEM CIIydaes,

npeaAyCMOTPCHHBIX IIYHKTOM
15.1.10);
YTBCPIKACHUC OTYCTa 06

UTOTax puoOpeTeHus
HYMHMCCHUOHHBIX LIEHHBIX Oymar
OO6iiecTBa;

yIBEp)KJIEHHEe  oTdyera 00
UTOTax peanu3anuu
OporpaMMbl  NPHOOpPETeHUs

YMHUCCHUOHHBIX IIEHHBIX OyMmar,
pa3MerieHHbIx O01IecTBOM, Ha
OpraHW30BaHHBIX TOPrax;

MIPUHSATHE pereHus 0
JIOITyCTUMOCTH BBITLJIATHI
JTMBHUJICHIOB B COOTBETCTBHH C
yHKTOM 27.3;

ompejieNiecHue IIeHBI BBIKyIIA
AKnui 1o TpeOOBaHUIO
AKITMOHEDA;

yTBEpXKACHHEe  oTdyera 00
HATOrax TIPEIbABICHUS

AKIIMOHEpaMH  3asBJICHUH O
IIPOJIaYKe MPUHAJICKAINX UM
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21.1.15

21.1.16

21.1.17

21.1.18

21.1.19

21.1.20

21.1.21

Company;

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

approving the report on the
results of submission by the
Shareholders of applications



21.1.22

21.1.23

21.1.24

21.1.25

21.1.26

21.1.27

21.1.28

21.1.29

21.1.30

Axnmii;
¢dbopmupoBanue u
UCIIOJIb30BAHUE ¢doHm0B

ObmectBa (B ciaydae HX
dbopmupoBanus B O01IecTBe);

YTBEPXKACHHE  PETUCTPATOpa
OO6mecTBa u YCJIOBHUI
JIOTOBOpa C HHUM, a TaKxke
pacTop KeHUE JIOTOBOpaA C HHM;

n30paHue (mepeunsdpanme)
[Ipencenarens Cogera
JTMPEKTOPOB;

HazHaueHue JlupexkropoB (B

cilydasix, IpelyCMOTPEHHbIX
nyHktamu  22.8, 22.13 wu
22.16);

Ha3Ha4YCHUE I'enepanbHOrO

JIUPEKTOpA U MPEKPaIIEHUE Ero
IMOJTHOMOYMIA,

YTBEp)KJCHUE KaHIUAAaTyphl Ha

JOJKHOCTh ~ KOPIIOPATUBHOIO
cekperaps ObmecTBa u
HNPUHSTHE pelieHus 0
IIPEKPALLEHUN ero
IMOJTHOMOYMIA,

IIPU3HAHUE  KaHIUJATOB B
Coger JTUPEKTOPOB
HE3aBHCHMBIMU;

[IpU3HAHKUE Jupexropos

HezaBucuMpiMu AUPCKTOpAMU;

YTBEPXK/ICHUE YCIIOBUM
JIOTOBOPOB  (JTOTIOJTHUTETBHBIX
COTJIAIIICHUH ), 3aKIFOYAEMBIX C

I'eHepanbHBIM  TUPEKTOPOM
WIN c YIPABJISIFOLIEH
Opra"u3aluen
(YmpaBnsoImuM),
Hupekropamu,
KOPIIOPAaTHBHBIM  CEKpETApEM
OOmectBa,  PyKOBOAMTEIEM

CTPYKTYPHOTO MOPA3ACIICHHUS,
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21.1.22

21.1.23

21.1.24

21.1.25

21.1.26

21.1.27

21.1.28

21.1.29

21.1.30

for the sale of their Shares;

forming and wusing the
Company funds (if they are
formed in the Company);

approving the registrar of the
Company and the terms of the
agreement with them, as well
as terminating the agreement
with them;

electing (re-electing) the
Chairman 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
term;

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 unit performing
internal  audit, and, if
necessary, determining the



21.1.31

21.1.32

21.1.33

21.1.34

OCYILECTBIIAIOLLETO
BHYTPEHHUN ayauT, W, IpH
HE00XO0IMMOCTH, ONpeeICHUE
auna, YIOJHOMOYEHHOIO
MOANKCATH JOrOBOP C HUMU;

HpHHﬂTHe peI_HeHI/HI O BBIIIJIATC
KOPIIOPATHBHOMY  CEKpETapro
OoO1recTBa JIOMOIHHUTEIHLHOTO
BO3HAIPAXKICHHUS,

yTBEPXKICHHE
JIOroBOpa,  Ha
KOTOPOTO
BHOCSATCS

YCIIOBUU

OCHOBaHHH
AKuponepamu
BKJIA bl B
UMYIIECTBO OO6miecTBa,
KOTOpblE HE  YBEIUYUBAIOT
YcTaBHBIM  KanmuTall ®W = HE
W3MEHSIOT HOMUHAJIbHYIO
CTOMMOCTH AKIIUH;

ompe/ielIeHUE IEHBI (JIEHEKHOM

OLICHKH) MMYLIECTBA,
SBIISIOIIETOCS peIMETOM
coBepmaembix  OOmecTBOM
CIENOK, a Takke  LEHbI

pa3MelieHusl IEeHHbIX Oymar
OOmiecTBa WM TIOpsIKa €€
onpeaeneHus, MPOBEJICHUE
JCHEKHOM OLICHKH
MMYILIECTBAa, BHOCUMOIO B
oruiaty JIOTIOTHUTEIIbHBIX
akui OO1iecTBa;

NPUHATHE PEKOMEHJalui B
OTHOIICHUN TIOJTY4YEHHOTO
OO6mecTBOM  10OPOBOJIBHOTO
NPEIOKEHUSI B COOTBETCTBHU
¢ mmaBoil XI.1 ®enepanbHOTO
3aKkoHa OoT 26.12.1995 N 208-
D3 "O0 aKIMOHEPHBIX
obmiecTBax",  BKIIIOYAIOIIUX
OLIEHKY TPEAJIOKEHHON LEeHBI
proOpeTaeMbIX LIEHHBIX
Oymar u BO3MO>XHOT'O
U3MEHEHHS WX  PBIHOYHOU
CTOMMOCTH nocie
npuodpeTeHus, OLICHKY
IUTAHOB JIMLA, HaNpaBUBIIETO
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21.1.31

21.1.32

21.1.33

21.1.34

person authorised to sign the
agreement with them;

adopting a decision on
payment of  additional
remuneration to the corporate
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 to 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



21.1.35

21.1.36

21.1.37

21.1.38

21.1.39

21.1.40

21.1.41

JTO0OPOBOJIBHOE TIPEIOKCHHE,
B otHomeHun OOIecTBa, B
TOM YHCJIC B OTHOIICHUU €ro
PabOTHUKOB;

COIVIACOBAHUE  COBMEILEHUS
I'eHepanbHBIM ~ TUPEKTOPOM
JOJDKHOCTEN B opraHax
yIpaBJIeHUs UHBIX
OpraHu3aIuii;

MIPUHSATHE pereHus 00

oOpalleHun ¢ 3asBJICHHUEM O
JUCTUHIe AKIMH U (WIN) UHBIX
SMHUCCHOHHBIX IIEHHBIX Oymar
OO6iiecTBa;

BBIHECEHHE Ha Obmee
coOpaHnue TMpemMIoKeHus: 00
YMEHbBIIICHUN YcTaBHOTO
KanuTajaa IyTeM YMCHBIICHHA
HOMMHAJILHOM CTOUMOCTH
Axunii;

YTBEpXKACHUE U JOCPOYHOE
MPEKPALICHUE  MMOJTHOMOYMHI
aynuTopa (ayautopckoii
opranuzaruun) OO1ecTsa;

yTBEpKACHUE yCIIOBUI
3aKJII0YaeMOT0 C  ayAHTOPOM
(ayauTopckoil opraHuzanuei)
JOTOBOpa, B TOM  YHCIE
oTpefieNieHue pa3Mepa OIIaThl
ero (ee) yciyr;

yTBEpXKJICHHE
CTUMYJIUPYIOUIMX — TPOTpaMM
UL pabOTHHUKOB,
€IMHOJIMIHOTO
UCTIOJTHUTEJIBHOTO oprasa,
YJICHOB KOJIJIETHAITBHBIX

opranoB O01iecTBa;

BKJIFOYEHUE OpraHM3alui B
cnucok  AdrinpoBaHHBIX
mur; O01ecTBa M UCKITFOUEHHE
00011 KOMIaHUM M3 CIHCKa
AddunrpoBaHHbIX JIU1L
OOmecTBa;
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21.1.35

21.1.36

21.1.37

21.1.38

21.1.39

21.1.40

21.1.41

to the Company, including in
relation to its employees;

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



21.1.42

21.1.43

21.1.44

21.1.45

21.1.46

21.1.47

MIPEIOCTaBJIEHNUE COTJIacHsl Ha
COBEpIIICHHE JIFOOBIX CJETOK,
KOTOpBbIE ['enepanbHbIi
JUPEKTOP B COOTBETCTBHH C
nyHktom 25.4 VYcraBa He
BIIpaBe COBEpIIAThH oe3
cornacus CoBera IUPEKTOPOB,
U COBEpILIEHHE KOTOPBIX MpHU
3ToM He Tpeldyer coriacus
O61ero coOpanus;

MPEAOCTaBICHUE COTJIACHS Ha
OCYILIECTBIICHHE JIIOOBIX IPaB,
KOTOpBIC ['enepanbHbIi
JTUPEKTOP B COOTBETCTBUU C
INyHKTOM 25.4  HacTOAILIEro

VYcraBa HE BIIPaBe
OCYILIECTBIIATH 0€3 corjacus
Cogsera JTUPEKTOPOB, U

OCYILECTBICHHE KOTOPBIX NpPHU
3TOM He TpeOyeT corjacus
O6mero cobpanus;

YTBEPKICHHE rOJ0BOrO
Oromkera W OW3HeEC-IUIaHA
OO6iiecTBa;

CO3/1aHHE ¢unnanon
O61ecTna, OTKpBITHE

MNpEaACTaBUTCIILCTB O6H.[CCTBa,
HX JIUKBUAAIHWA, YTBEPKIACHUC
MOJIOKEHUH O HUX,

Ha3HaYeHHEe W TpeKpalieHue
nojHoMounii HaOiromareneii,
ompefieieHue UX polu |
dynKumii;

BHECEHHUE U3MEHEHUN B
yUpEeTUTEeNbHBIE  JOKYMEHTHI
0601 [ToptdenbHOi
KOMITaHWH, B  pe3yJbTare
KoTopbix  OOmiectBO Wi
mobasi KOHTpoJHpyemas UM
OpraHu3aIus yTpauuBaeT
Kakue-11M00 TMpaBa akIMoHEpa
B OTHOIICHUU TaKou
[ToprdensHolt KOoMmanuu (3a
UCKJIIOUEHHEM Cilydasi, KOrJa
9TO TIPOMCXOIWT B paMKax
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21.1.42

21.1.43

21.1.44

21.1.45

21.1.46

21.1.47

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

consent of the General
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, liquidating 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



21.2

22.

22.1

22.2

22.3

224

peopraHu3aiyy, B pe3ysbTare
KoTopoii ~ OOmectBo Wi
nrobast mHasi KoHtponupyemast
UM OpraHu3anusga COXpaHscT

COOTBETCTBYIOIIINE npaBa),
€CIIM HMHOE HE OIPEIeICHO
penieHuemM CoBerta
JIUPEKTOPOB;

21.1.48 wuHBIC BONPOCHI, OTHECEHHBIE K
KOMITETCHIIMHI Cogera
JTUPEKTOPOB HACTOSALIUM
VYcraBoM.

Bomnpocsl, oTHeCEHHbIE K KOMIETEHIMH
CoBeTra IUPEKTOPOB B COOTBETCTBUU C
myHKTOM 21.1, HE MOTYT OBITH IEpeAaHbI
Ha PELICHUE MCIIOJHUTEILHOMY OpPIaHy
OO01ecrBa.

N3BPAHUE COBETA
JAUPEKTOPOB

[lonoxxenuss Hacrosiero pasgena 22
MIPUMEHSAIOTCS, €CJIM IIYHKTOM 1.6 He
MPEAYCMOTPEHO UHOE.

N36upaemble aupeKTOopa H30MparoTCs
O6mmm cobpanuemM Ha cpok 2 (1Ba)
roga (eciu WHOE He NPEayCMOTPEHO
nyHkTamu 1.6 nmu 22.15 Ycrasa).

Cpoxk  momHomoumit  M36upaembIx
IUPEKTOPOB HAYMHAET TEYh C JAThI
npuHATUs pemenus OOmero codpaHus
o0 wux wu30paHuM (ecam HHOE He
NpeAYyCMOTPEHO TMyHKTamMu 1.6 wnn
22.15 YcraBa). U3bupaembie aupexTopa

MOTYT nepen30onpaThCs
HEOTPaHUUYEHHOE KOJIMYEeCTBO pa3 (c
yueToM IPUMEHUMOTO
3aKOHOJATENbCTBA W MPHUMEHUMBIX
MIPaBUIT OUPKH).

Ecmm COOTBETCTBYIOIIICE O6mee

coOpaHue He OBLIO MPOBEIEHO A0 JAThI
WCTEUYeHUsI Cpoka B 2 (nBa) rojga u 3
(Tpu) wMecsima ¢ gaTel  U3OpaHUS
N30upaeMbIX TUPEKTOPOB, TOJTHOMOYHS
N3bupaembix JTUPEKTOPOB U
Ha3HAaYe€HHBIX MM  HasHayaeMbIX
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21.2

22,

22.1

22.2

223

224

by it retains the relevant
rights), unless otherwise
determined by a decision of
the Board of Directors;

21.1.48 other issues reserved to the
Board of Directors by this

Charter.

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,



22.5

22.6

TMPEKTOPOB HPEKPAIIAIOTCS, 3a
HUCKIIIOUCHUECM MMOJTHOMOYHH 10
MOJrOTOBKE, CO3BIBY U IPOBEICHHIO
OOmero coOpanuss ans  HU30paHUA
N36upaembIx JMPEKTOPOB "
MPEKPALIEHUIO MTOJTHOMOYHI

JercTByomuX {upekTopos.

[IpaBo BBIIBUTATH KAHIUAATOB JUIS
n30panus B KadecTBe I30mpaembix

JTUPEKTOPOB HMEIOT cleayomue

AKIMOHEPHI:

22.5.1 AxuuoHepsl (Axuuonep),
BIIJICIOIIUE Axnusamu,
MPEAO0CTABIIAIOIINMHI B

COBOKYITHOCTH He MeHee 5%
(mATH TPOIEHTOB) OT OOIIETO
Yyclia TOJOCOB, MPUXOASIIUXCS
Ha AkKuuu, [pHUHAJIEKAIINE
AKIHMOHEpaM; U

22.5.2 AkuuoHepsl (Axuuonep),
BJIaJICIOIINE AKuusamuy,
COCTaBJISIOLIUMU B

COBOKYNHOCTH He MeHee 5%
(msITM  TPOLIEHTOB) OT OOILEro
qyuciaa AKIUH, TPUHAAISKAIINX
AKIHOHEpaM.

AKIMOHEPBI, yKa3aHHbIE B IyHKTE 22.5,
BIIPaBE€ BBIIBUHYTh KaHAWIATOB JUIS
n3bpanuss B KadecTBe M30upaembIx
TUPEKTOPOB HE TMO3AHEe, 4yeM 3a 26
(1BaauaTe 1IecTh) JAHEH A0 AaTHl
MIPOBEJICHUS O61ero coOpanusl,
MOBECTKAa JHS KOTOPOTO  BKIJIIOYAET
Bonpoc 00  m30Opanuu  CoBera
JIUPEKTOPOB  IyTeM  HaIlpaBICHUS
MUCEMEHHOTO YBEAOMJICHHS TI0 afpecy
Mecta HaxoxzaeHus OOmecTBa, cC
yKa3aHHEM Ipe/IaraeMbIxX UMHU
KaH/1J1aTOB Ha JOJKHOCTh
N30upaemoro JTUpEeKTOpa u
MPUIIOKEHUEM MHCbMEHHOTO COTJIACHS
KXIOTO W3 TaKWX KaHIUJATOB Ha
BBIIBUKEHHE W M30paHue B KauecTBe
Jupexropa, a TaKxXe JIPYTUX
JOKYMEHTOB, MPEyCMOTPEHHBIX
nosioxkeHueM 00 O61eM coOpaHHH.
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22.5

22.6

convene and hold the General Meeting to
elect Elected Directors and end the term
of current Directors.

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

22.5.1 Shareholders (a Shareholder)
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 General Meeting.



22.7

22.8

22.9

22.10

22.11

N3bupaembie mupektopa wu3duparorcs 22.7  The Elected Directors shall be elected by

IIyTEM TOJOCOBaHUS AKIHOHEPOB, NPHU
3TOM:

22.7.1 pemenue 00 n30paHuH
KaHJuaaTa B KayecTBe
Jupekropa [IPUHUMAETCS
OTJIEIBHO 1o KaXI0My
KaHAUAaTy, u KaX710¢e
COOTBETCTBYIOIIIEE pelieHue
SIBJISICTCS MPUHSITHIM npu
YCIIOBUU, YTO OHO SIBJISIETCS
Pemenuem MPOCTOTO
OOJIBIIMHCTBA, U

22.7.2 kaxnpli  AKIUOHEp  BIIpPaBe
pacrnopsiKaTbCs BCEMU
MIPUHAIEKALTUMU emy
rojocaMu npu MPUHITUN
pelieHrus 1o  KaxaoMy U3
KaHJIUJaTOB.

Haznauaemsle [lupexTopa Ha3HAYaKOTCS
Pemenuem CoBera JUPEKTOPOB U3
yycjlia  KaHIUAATOB,  BBIJIBUTAEMbIX
N36upaembiMu JUPEKTOpaMHU
(M306upaeMblM  TUPEKTOPOM) IO HUX
YCMOTPEHHIO C YYE€TOM IIOJIOKEHUI
nyHkra 20.3 Ycrasa.

Ha Ommxkaiimem 3acemanun  CoBeTa
JUPEKTOPOB TOCTE MPUHATHS PEIICHUS
OOmero cobpanuss 00 u30OpaHUH
ouepenqHOro  cocraBa  M30upaembix
JTUPEKTOPOB COOTBETCTBYIOLIME
N3bupaembie aupekTOopa NPUHUMAIOT
pelieHue 0 Ha3HAYCHUH JBYX
Ha3snauaemsbix JUPEKTOPOB 51
MpeKpanieHuu IMOJTHOMOYMI
JEWCTBYIOIIUX Haznagaembix
nupekTopoB. Ha3zHauaemele nupexropa
MOTYT MepeHa3HavYaThCs
HEOrPaHUYEHHOE KOJIMYECTBO Pa3.

Cpoxk MTOJTHOMOYMI Jupexropa
IpeKpalaeTcss B cily4yae €ro CMepTH,
JT0OPOBOJIBHOTO OTKAa3a OT TIOJTHOMOYHA
WA OCBOOOXKIEHHS OT JJOJPKHOCTH.

[TonnHoMoOuus mo6oro Jlupexkropa MOryT
ObITh  TIpekpamieHsl 1o Pemenuto
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22.8

22.9

22.10

22.11

a vote of the Shareholders, whereby:

22.7.1 adecision to elect a candidate as
Director shall be adopted
separately for each candidate,
and each relevant decision shall
be adopted provided that it is a
Simple Majority Decision; and

22.7.2 each Shareholder 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



22.12

22.13

22.14

MPOCTOro OOJBIIMHCTBA (HE3aBHCUMO
OT TOrO0, JOIYCTHJI JIU Takou J(upeKkTop
Kakoe-1u00 HapylleHHe BO BpeMms
WCIIOJTHEHUS! CBOUX TMOJTHOMOYUH).

Jupektop MOJKET CIIOXHTD
MoJIHOMOYMs, HampaBuB  OOIIeCTBY
MMCBMEHHOE yBeIOMIIEHHE 00 OTKa3e OT
ux ucnosHeHus. OTka3 oT UCHOJHEHUS
nojgHoMouu Jlupekropa BCTymaeT B
CHJIy C JaThl MOJYYEeHUs YBEIOMIICHUS
OOmecTBOM MM OoJjiee MO3JHEH IAaThI,
YKa3aHHOU B YBEIOMJICHUMU.

B cnyuae nmocpodHoOro mpexpaiieHus
nostHOMOouni M36mpaemoro aupexTopa
CoBer  OUPEKTOPOB  Ha3HA4yaeT B
kayecTBe M30mpaemoro nupekropa:

22.13.1 xanaupaTta, HOPEAJIOKEHHOTO
AkuuoHepamu (AKIHOHEPOM),
BBIIBUHYBIIUME 301paemoro
JTUPEKTOPA, JIOCPOYHO
MIPEKPATUBIIETO cBOH
ITOJTHOMOYMS, WIIH

22.13.2 ecnu AkuuoHepbl (AKIIHOHED),
yKazaHHble B myHKTe 22.13.1,
HE IpeJuIaraoT TaKoro
KaHuIaTa 170011
HpeJI0KEHHBIN TaKUMHU
AkuuonepamMu (AKIIMOHEPOM)

KaHauaaT HE COOTBETCTBYCT

TpeOOBaHUSM,
MPEyCMOTPEHHBIM  ITYHKTOM
22.14, — KaHauaaTa,
U30paHHOTO Coserom
JTUPEKTOPOB o CBOEMY
YCMOTPEHHIO.

B ciywae pocpodHoro mnpekpaimeHus
nosHOMOouuil M36upaemoro nupekropa,

KOTOpbIM  saBisieTca  HeszaBucumbim
JTUPEKTOPOM,  BBIOOp  AKIIMOHEPOM
nu(mm) Coserom JINPEKTOPOB

KaHIUJaTa JOJDKEH OCYIIECTBISITHCS
TakuM o0pa3oM, 4TOOBI B pe3yibTare
Ha3HAYCHUS TaKOTO KaHIuaaTa
coOmro1anuchk mojiokeHus: myHkra 20.3
VYcrasa.
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22.12

22.13

22.14

(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
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 shall
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
22.13.2 if the  Shareholders (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.



22.15

22.16

22.17

22.18

22.19

23.

23.1

B cnyuae, npenycMOTpEHHOM IYHKTOM
22.13, HoBwIl M30upaemblii TUPEKTOP
Ha3zHavaeTcss COBETOM JHMPEKTOPOB Ha
CPOK JI0O HCTEYCHHS TOJHOTO CpOKa
nosHOMouunit M30upaemoro mupekropa,
JTOCPOYHO MPEKPATUBIIETO
MTOJTHOMOYHSI.

B ciydae nocpodHOro mnpekpaieHus
nosiHomounit HazHagaemoro nupexropa
HOBBIU Ha3znauaemsbrit JHUPEKTOP
MOMJICKUT HA3HAYEHUIO B IIOPSAIKE,
IIPElyCMOTPEHHOM IIYHKTOM 22.8.

[Ipencenarens CoBeta AUPEKTOPOB
n3bupaercs [upekropamMu U3 MX YHCIa
o Pemenuto CoBera TUpPEKTOPOB.

I[Io pemenuto CoBera AUPEKTOPOB
Ob6mectBo Benmer peectp UpeKTOpOB,
COJIep KaIIHii CIIEYIOIIY IO
UHPOPMAIIHIO:

22.18.1 numena u azpeca JIMII,

ABJsOIUXcs Jlupekropamus;

22.18.2 naTta, B KOTOpPYIO KaKJ10€ JIMIIO,
Yhe UMSI BHECEHO B peecTp, ObLIO
HazHaueHo {upeKkTopoM; u

22.18.3 naTta, B KOTOpPYIO KaKJ10€ JIMIIO,
yKa3aHHOE B KayecTBe
JlupekTopa, mepectano ObITh
JlupexTopom.

Ecniu CoBer AMpeKkTOpoB NpPUHHUMAET
pelnieHue o BEJICHUU peectpa
JIMpeKkTopoB, €ro KOmus U OpPUTHHAI
JTOJIDKHBI XpaHI/ITI)CSI 10 MeCTy
Haxoxaenus OO1iecTsa.

3ACEJAHUSA COBETA
JAUPEKTOPOB

3acenanuss CoBeTa IHUPEKTOPOB U €r0
KOMUTETOB  IPOBOAATCS B TakoOM
ImopAAgKe U C TaKoH NEPpUOANYIHOCTHIO,
koTopele COBET IUPEKTOPOB CUHUTAET
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22.15

22.16

22.17

22.18

22.19

23.

23.1

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 FElected Director whose term
ended early.

If the term of an Appointed Director
ends early, 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 containing the following
information:

22.18.1 the names and addresses of
persons who are Directors;

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

22.18.3 the 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 location 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



23.2

233

23.4

H€O6XOI[I/IMBIMI/I WJIN KEI1aTCIIbHBIMU.

JIMpeKTop cuuTaeTCs NPUCYTCTBYIOLIUM
Ha 3acenannu CoBeTa JUPEKTOPOB, €CIIN
OH y4YacTByeT B HEM MO TeledOHHOU
CBSA3U WU C NIOMOILBIO IPYTUX CPEACTB
TEJICKOMMYHUKAILIMOHHON CBSI3H, U BCE
JlupexTopa, yyacTBYIOLIME B 3aCEIaHUH,
UMEIOT BO3MOXHOCTh CHBIIIATH JIPYT

apyra.

JIMpEeKTOp NOJIKEH OBITh YBEJOMIJIEH O
npencrosimeM  3acenanun  CoBeta
JTUPEKTOPOB HE MEHee 4eM 3a 5 (IATh)
pabouux pAHEH 10 ero IpOBEACHUS.
OAHOBPEMEHHO C YBEJOMJIEHUEM O
IIPOBEICHUU 3ace/laHus Cosera
JUPEKTOPOB YieHaM Cogera
JUPEKTOPOB HAIPABIISIOTCS MaTepHallbl
(uHpopMmalusi) Mo BOIPOCaM MOBECTKH
aHs  3acenanus.  Ilo  pemeHuio
[Ipencenarenss CoBera JAUPEKTOPOB
cpok HanpasieHus wieHam CoBera
TMPEKTOPOB YBEIOMIICHHUS 0
IIPOBEACHUU 3ace/laHus Cosera
JTUPEKTOPOB U IPEI0CTaBIECHUS
MaTtepuaioB  (MHGOpPMALMU) MOXKET
ObITh coOKparmeH. HempenHamepeHHoe
HEYBEIOMIICHHE Hupexropa 0
3acelaHNM, a TaKkke TOT (akT, 4YTO
JIMpeKTop He MOIy4us YBEJOMJICHHE O
3aceJaHNM, HE SBISETCS OCHOBAaHUEM
IUI TIPU3HAHUS 3aCeaHusl CO3BaHHBIM
HEHaJJIeKaIUM 00pa3oM.

Ha 3acemanun CoBera IHpPEKTOPOB
MIPUCYTCTBYET KBOPYM MJi TNPUHSATHS
peleHuit mo J1roObIM BOIIPOCAaM, €CIH Ha
MOMEHT  HauajJa  3acellaHusi  Ha
3acejaHuM TPUCYTCTBYIOT JINYHO HE
MEHee IOJIOBHHBI OT OOIIero 4ucia
JIMpeKkTopoB, BKIIOYas KaKk MHHHUMYM
onHoro  Jlupekropa,  KaHIMOaTypa
KOTOporo Oblia BbABUHYTa KiroueBbiM
poccuiickuM akuuoHepoMm (6e3 yuera
BbIOBIBIINX J[upekTopoB). IIpu 3Tom B
ciiydyae yTpatel crtaryca KiroueBoro
POCCHUICKOTO akIMOHEpa IPUCYTCTBUE
BBIBUHYTOTO UM  Jlupekrtopa He
Tpedyercs Uit COOMI0IEHUS] KBOpYMa.
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232

23.3

23.4

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.

A Director must be notified about the
upcoming meeting of the Board of
Directors at least 5 (five) business days
before its commencement.
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 improperly 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.



23.5

23.6

23.7

Eciu 1o ucreyeHMM OJHOrO wyaca c
HA3HAYEHHOTO BpEMEHU Hayaia
3acefaHusl ~ KBOPYM  OTCYTCTBYET,
3ace/laHue MEePEHOCUTCS Ha CIIETYIOLTHA
pa0ouuii 1eHb B TO K€ BPEMs U B TOM K€
Mecre. Ecim  Ha  mepeHeceHHOM
3acefaHuu OyIyT HPUCYTCTBOBATH HE
MEHEe IIOJIOBHHBI OT OOIIEro yucia
JIMpeKTOopoB, KBOPYM  CUMTAaeTCs
COOJIFOJICHHBIM (HE3aBUCHMO OT TOTO,
KTO M3 JIMpexkTopoB MpHUCYTCTBYET Ha
3aceganuu). B mpotuBHOM  ciyuae
3ace/laHue JIOJDKHO OBITh IPEKPaIEeHO.

C yuerom mnonoxenuil nyHkra 20.2,
eciu B coctaBe CoBeTa AUPEKTOPOB B
mo6oe Bpems Oyzaet menee 10 (necsarn)
JupektopoB, ocrtaBmmecs Jlupextopa
BIIpaBe Ha3HayaTth JIMpEKTOpPOB B
COOTBETCTBUHM C IyHKTamu 22.8,22.13 u
22.16, 9TOOBI JIOBECTH YHCII0
HupektopoB m0 10 (mecsartw), HO He
JOJDKHBI TIPEANIPUHAMATH KaKHUX-TTHO0
WHBIX JIEHCTBUH B KauecTBe J{UpeKTOpOB
10 Tex mop, noka COBET TUPEKTOPOB
BHOBbB He OyzeT coctosTh u3 10 (necatun)

JupekTopos, 3a HCKJIIOYECHUEM
OCYLIECTBJIECHUS CJEYIOIINX
MMOJTHOMOYMH:

23.6.1 momHOMOYHMS IO IIOJATOTOBKE,
co3bIBY M TipoBeneHuro O061iero

coOpaHus Ui n30paHus
N30upaemMbIx  AMPEKTOPOB U
IpeKpaIieHus HOJTHOMOYHH

NENCTBYIOMUX J{MpEKTOPOB;

23.6.2 MONHOMOYMS 1O TPU3HAHUIO
HMupextopoB  HeszaBucumsiMu
JTUPEKTOpAaMH U MPU3HAHUIO
KaHJAWJATOB JJisi W30paHusl B
Coser JTUPEKTOPOB
HE3aBHUCHMBIMHU.

[Ipeacenarens CoBeTa AUPEKTOPOB

BBITIOJTHSIET poJb

Npe/ICeIaTeNbCTBYIONIET0 Ha KaKIOM
3aceqannn CoBera QUpeKTOpoB. Eciu

npencenarens  CoBerta  IUPEKTOPOB
OTCYTCTBYET Ha 3acelaHuH,
IIPUCYTCTBYIOIINE Hupexropa
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23.5

23.6

23.7

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 least half of the total
number of Directors are present at the
adjourned meeting, a quorum shall be
deemed to be present (regardless of
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 following 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



23.8

23.9

23.10

23.11

BBIOMPAIOT MIPECEIaTENbCTBYIOLIETO U3
ux uucina. IIpeacenarenbcrByrommii Ha
3acelaHuu Cosera JTUPEKTOPOB
IpoBepsAeT COONIIOJEHHE KBOpyMa Ha
3acelaHuu B COOTBETCTBUHU CO IIyHKTOM
23.4.

Ilo UTOTaM 3aceaHus Cosera
JTUPEKTOPOB COCTABIISIETCS MPOTOKOJL.

[Tporokon 3acemaHus Cogera
TMPEKTOPOB HOJNMCHIBACTCS
HpeICeaTeNIbCTBYIOMNM Ha 3aCeJaHUH
U CEeKpeTapeM 3acelaHus, KOTOPBIHA
Ha3Ha4yaeTcsi B  COOTBETCTBUH  C
nosjoxeHrneM o CoBeTe JUPEKTOPOB.

Pemenusi, koTtopble MOryT  OBbITh
npuHATel COBETOM JTUPEKTOPOB WM
komutetoM CoBeTa JIUPEKTOPOB Ha
3ace/laHuy, TAK)Ke MOT'YT OBbITh IPHHSTHI
B (opMe THMCHMEHHOW PE30JIOIUN
CoBera JUPEKTOPOB WM KOMUTETA
CoBeta JMPEKTOPOB COOTBETCTBEHHO.
ITucemennas  pesomorust  CoBeta
nupektopoB  wiu  komutera CoBera
IUPEKTOPOB SIBISIETCA NPUHATOM, €CIIU
Ha €€ MpPHUHSITHE BBIPA3UJIO COIJIacHe
IIPOCTOE OOJIBIIUHCTBO BCEX
JIMUpEeKTOpOB WM YJIEHOB KOMHTETA
CoBera AMPEKTOPOB COOTBETCTBEHHO.
Takoe  cormacue  MoxeT  OBITH
MPEJOCTaBIEHO B MUCHbMEHHOU (hopme,
I10 3JIEKTPOHHOM mouTe, (pakCUMUIBHON
CBSI3M MJIM IIPU NOMOIIM MHBIX CPENICTB
MIACbMEHHOU JJIEKTPOHHOM CBsI3U. Takoe
corjlacMe  TakXe  MOXeT  ObITb
0o(OopMIIEHO B BHJI€ HECKOJIBKUX KOIIHH,
KaKJash U3 KOTOPBIX IOAMHMCHIBAETCS
OJTHUM WIH HECKOJIbKUMU
Hupekropamu. B ciydae npunHsaTus
Pemenuss CoBera qupekTopoB B Gopme

nuceMeHHOW — pesomonnu  Cosera
JUPEKTOPOB MOJIOKEHUS MyHKTOB 23.1 -
235 wm 23.7-239 VYcraBa He
MIPUMEHSIFOTCSI.

@daktnueckoe uucino HeszaBucumbix
mupektopoB B coctaBe  Cosera
JUPEKTOPOB HE BIIUSIET Ha
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23.8

239

23.10

23.11

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.

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 1in 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 consent 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 is adopted by a written
resolution of the Board of Directors, the
provisions of clauses 23.1 to 23.5 and
23.7 to 23.9 of the Charter shall not

apply.

The actual number of Independent
Directors on the Board of Directors does
not affect the validity of the Decisions of



23.12

23.13

23.14

23.15

23.16

NEHCTBUTENBHOCTh MPUHUMAEMBIX UM
Pemennii CoBeta 1MpeKTOPOB.

OO01IecTBO IIOJIKHO o0ecreunTs
BEJICHUE CIEAYIONUX KOPIOPATHBHBIX

3amuced: BceX MPOTOKONOB OO0mmx
coOpaHuit, 3aceqaHuit Cogera
mupekTopoB  u  komutetoB CoBera
JTUPEKTOPOB, a TaKXKe MUChMEHHBIX
pesomonuii  AkuuonepoB,  CoBeta
nupektopoB U komutetoB  CoBera
JTIUPEKTOPOB.

KHI/IFI/I, 3aIlIMCU U IMPOTOKOJIbI AOJIKHBI
XPaHUTBCS TI0 MECTy HaXOXKICHHS
OOmiecTBa, MO MECTYy BEIEHUS €ro
OCHOBHOH JICATEIILHOCTH WJIA B HWHOM
MecTe, OTpeIeTICHHOM CoBetoMm
JTMPEKTOPOB.

[To Pemenuto CoBeta AMPEKTOPOB MPHU

CoBere  UPEKTOPOB  (HOPMUPYIOTCS
KOMUTETBI Cogera JIUPEKTOPOB.
OyHKUUU COOTBETCTBYIOIUX
KOMUTETOB  paclpeAeisiioTcss MExXIy
HUMHU c yueToM TpeGoBaHuUI
MPUMEHUMOIO  3aKOHOJIaTeNIbCTBA U
IPUMEHUMBIMH TPAaBUJIAMHU JIMCTHHIA
(GboHIOBBIX ~ OMpXK, Ha  KOTOPBIX
KOTUPYIOTCS LIEHHBIE Oymaru
Oo01ecTBa.

Kaxnpiii komurer CoBeTa AUPEKTOPOB
MMEET TpaBa M TMOJHOMOYHS (BKJIIOUas
paBo UCIIONIb30BaTh nevyartb
O6miectBa), MPEeTyCMOTPEHHBIE
MOJIOKEHHEM O  COOTBETCTBYIOILLIEM
komutere wunu Pemenuem CoBera
JUPEKTOPOB O €r0 CO3JaHUU.

K 3acemanusm u mporeaypam KakIoro

KOMHUTETA Coseta JTUPEKTOPOB,
COCTOAIIETO0 W3 JABYX WIH OoJee
JIMpekTopoB ~ MOTYT, C  y4e€TOM
HE0OXOTMMBIX KOPPEKTUPOBOK,

MIPUMEHATHCS TTOJIOKEHUSI HACTOSIIETO
Vcrasa o 3aceTaHuIxX Cosera
TUPEKTOpOB (MPU  YCIOBUHU, HYTO B
peHIeHI/II/I 0 CO31aHUU NJIA ITOJIOKCHHUHU O
COOTBETCTBYIOIIEM KOMMTETE
OTCYTCTBYIOT 3aMEHSOIINE uX
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23.12

23.13

23.14

23.15

23.16

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
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 Decision 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).



24.

24.1

24.2

243

TTOJIOXKEHUS ).

KOH®JIUKT UHTEPECOB 1
CIAEJIKHA CO CBA3AHHBIMU
CTOPOHAMM

C yd4eToMm MoJioKEHUM MyHKTOB 24.3 u
245, corjameHue WIM CACIKA C
ydyactreM OOmIecTBa, CTOPOHOU WIH
BBITOJIOTIPHOOpETATENEM IO KOTOPOMY
(mo koropoii) sBisercs lupekrop, He
SIBJISIETCS] HUYTOXKHBIM WJIM OCIIOPUMBIM
B CHJIy OJTHOTO 3TOrO (paKkTa WK B CHITY
omHOTO (haKTa WPHCYTCTBHS TAKOTO
Hupektopa Ha 3acemanun CoBera
nupektopoB  wiu  komutera CoBera
TUPEKTOPOB,  OJOOPAIONIETO  TaKoe
COIJIAIIEHUE WM CAENKY, WIH B CHUIY
TOTO, YTO TOJIOC HJIM COTJIaCHe TaKOro
JlupexTopa OBUTM YYTEHBI MJsI JTOH
L[EJIH, TIPH YCJIOBUHU, YTO CYIIECTBEHHbIE
(bakThl 3aMHTEPECOBAHHOCTU KaXJIOTO
JlupekTopa B TakOM COTJIAIICHUH WIIU
CHEIIKE, a TaKkKe ero
3aMHTEPECOBAHHOCTH B JIPYTOM CTOPOHE
TaKOI'0 COTJIAIIEHNUs UJTU CAETIKU UITU €TI0
OTHOILUEHUA C APYrol CTOPOHOM TAKOTO
COTJIAIICHUS WJIM CIEIKH C HeW
J100POCOBECTHO PaCKpBITHI WIH
W3BECTHHI IpyruM Jlupexropam.

[IpucyrcTBue WIH OTCYTCTBUE
Jupexropa nim AKIMOHEPa, UMEIOLIETO
3aWHTEPECOBAHHOCTh MO OTHOIIEHUIO K
KaKOMY-JTH0OO BOTIPOCY, TOJIEKAIIEMY
paccMoTpeHHio Ha 3acefnanun CoBera
nupektopoB win OOmemM coOpaHuu,
YUUTBIBACTCA JJIs Liesiel OonpeseneHus
KBOpyMa Ha COOTBETCTBYIOIIIEM
3acenanuu  CoBera JUPEKTOPOB WM
O6mem cobpanum.

OO11IeCTBO JOKHO BO3JIEPKATHCS OT
COBEPIIICHUSI CIECIYIOMUX ACHCTBUN (U,
B paMKax CBOMX IOJHOMOYHMHI B JIUIIE
CBOMX OpraHOB YIpaBJICHUA, OOJIKHO
o0ecneunTh, YTOOBl OT UX COBEPIICHHUS
BO3Jepkanuch KOHTponupyemsle UM
koMmmanuu ¥ [lopTdenbHbie KOMIAHUN):
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24.1

24.2

24.3

CONFLICTS OF INTEREST AND
RELATED PARTY
TRANSACTIONS

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 Controlled by it and Portfolio
Companies refrain from doing so):



(a) 3aKJIIOYCHUE, TPU  HAJTUIHH
OCBEIOMJICHHOCTH 00  3TOM,
000l cuenku co CBs3aHHBIM
oM BK, oOmas cromMocThb
KOTOpOil ~ cocraBisier  Ooiee
10 000 000 (zecsATH MUILIITMOHOB)
pyoneii (32 HMCKIIOYCHUEM
JIOTOBOPOB WJIM COTJIAIUEHHUN O
BHECEHUH U3MEHEHUH B IOTOBOP,
3aKJTFOYCHHBIX HAa PBIHOYHBIX

YCIIOBHSIX c JIFOOBIM
KOHCYJBTAaHTOM, PaOOTHHUKOM,
YJICHOM PYKOBOJISIIIIETO
NepCoHAIa WJIH  JUPEKTOPOM
OOmecTBa WIn
KonTponupyeMoit M KOMIIaHUHA
B OTHOIIICHUH YCIIYT,
OKa3bIBaCMbIX

COOTBETCTBYIOIIUM JIALIOM
OO6miecTBy W
KonTponmupyemoit UM

KOMIIaHUM ); WU

(b) 3aKJIIOYCHUE, TPU  HAJTUIHH
OCBCAOMJICHHOCTH 00  3TOM,
moboi caenku co CBsi3aHHBIM
JUIOM  akKIMOHepa,  oOmias
CTOUMOCTH KOTOpOI COCTaBIsieT
6omee 40 000 000  (copoka

MWIJTMOHOB) pyoneit Ha
YCIIOBHSAX, OTIMYAIONIMXCS OT
PBIHOYHBIX

(manee B kaxnoMm cinydae — "Caenaka co
CBSI3AHHBIM JIMLOM"), B OTCYTCTBHE
CIIETYIOIINX KOPITOPaTHBHBIX
0J100peHwii:

243.1 B cmyuae ecim Caenka co
CBS3aHHBIM  JIUIIOM  TpeOyer
onoopennst O6miero coOpaHus
o KaKoOMY-JIH00 UHOMY
OCHOBAaHMIO, OHA  ITOJIEKHUT
onobpenuto B kauectBe Caenku
CO CBs3aHHBIM JIUITOM PeIHeHI/IeM

KBTU(DUIIUPOBAHHOTO
OOJIBIINHCTBA, 0JI00PEHHBIM
OOJIBIIMHCTBOM B 65%

(mecTpAecAT MATh MPOLIEHTOB)
OT 0O0mero uucia ToJOCOB
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(a) entering into, with knowledge
thereof, any transaction with a
VK Connected Person, the total
value of which 1is over
RUB10,000,000 (ten million)
(except for  contracts or
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
Controlled by it); or

(b) entering into, with knowledge
thereof, any transaction with a
Shareholder 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



24.4

2432

IIPOT0JIOCOBABIINX
(BBIpa3suBLIMX CBOE
WIM  Hecorjlacue ¢
pelieHneM)
He3zauntepecoBaHHbIX
aKI[MOHEPOB;

corjiaCuec
TaKUM

B OCTJIbHBIX ciydasx Caemnka co
CBSI3aHHBIM JIAIIOM IIOUIEKUT
onobpennto Pemennem Cosera

THPEKTOPOB, 0J100pEHHOT0
OOJILIITUHCTBOM
He3zannrtepecoBanHbIX
JMPEKTOPOB.

TpeboBanust nyHkToB 24.3.1 1 24.3.2 He
IIPUMEHSIFOTCS K CIELYIOUIUM CAEIKAM U
JNEUCTBHUSM:

24.4.1

2442

2443

cnenka wMexnay IloprdenpHoii
KOMIIaHHEMH, KOTOPYIO
O6mectBo He Kontponupyer, u
CBsi3aHHBIM JIMIIOM aKIIMOHEPA;

coBepuiaemMas C COOJIOACHUEM
MPUHLMIIOB J100POCOBECTHOCTH
CAENKa IO  IPUBJICYEHUIO
(uHaHCUpPOBaHUS; U

pasMmelleHre IEeHHbIX Oymar
OO0mecTBa, UX MpPUOOpETEHUE U
nocyeyromas peanu3anus
O61ecTBOM, YTBEpKJIEHUE
YMHCCUOHHBIX JIOKYMEHTOB
O6mectBa (B TOM  4HCTe

pelieHni O BBITYCKE IEHHBIX
Oymar, penieHuit 0 pa3MenieHun

LHEHHBIX OyMar, MpOCIEKTOB
IEeHHBIX  Oymar, mporpamm
obnuranuit), yTBEpKJIeHHE
porpamm npuoopeTeHus
HeHHbIX Oymar OOmecTBa u
oryeToB 00  HWTOrax WX
peanu3aimu, yTBEpKJIEHUE

CTUMYIUPYIOIIUX IIPOTrpaMM JIIS
pabOTHUKOB U KOHCYJIbTAaHTOB
OO6miecTBa, yBEIUYCHHUE WU
yYMEHbIIICHUE YcTaBHOTO
KamnuTaljla, BHECCHHUEC BKJIaJOB B
umytectBo OO1ecTBa, JUCTUHT
U JOCJIIUCTUHI IICHHBIX 6YMal"
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24.3.2

decision);

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

2432

do not apply to the following

transactions and activities:

24.4.1

2442

2443

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

a transaction 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



24.5

Ecimn

OOwecTBa, CoTJIacOBaHHE
KaHAWAATyp, Ha3HAuYeHUe U
MpeKpalieHue MMOJTHOMOYHH

YJICHOB OPTaHOB YIIPABJICHUS H
JNOJHKHOCTHBIX Jui OOmiecTsa, a
TAKXKE YTBEPKICHHUE YCIOBUI UX
noropopoB ¢ OOmectBoM H
pasMepa HX BO3HArpaKICHUS,
BHECEHUE M3MEHEHUH B YcCTaB
Oo1mecTna, pacnpenerneHme
NpUOBUTA M YOBITKOB, BBITLIATA
JTUBUACHIIOB,  OCYIIECTBICHHE
JOOBIX npas, KOTOpbIE
OO0miecTBO MOXKET HMETh Kak
aKUMOHEp, YYaCTHUK WJIM YJIeH

000 OpraHu3alui,
peopraHu3amnus M JIMKBUIAINS
OO0mecTBa, a TaKXKe
yTBEpXKACHUE BHYTPEHHUX
nokymentoB  OOmectBa |
COBEPIIIEHHUE JICUCTBUH,

CBSI3aHHBIX C OpraHu3alMed U
MPOBEACHUEM  KOPIOPATHUBHBIX
poueayp OobmecTBa "
COBEPILEHUE OO61ecTBOM
JEWCTBUM, KPOME 3aKIIOUYCHUS
CHIENIOK, HE IIEPEUNCICHHBIX B
HACTOAIIEM MyHKTe 24.4 BbIIIIE.

CoBer NHpEKTOPOB, JEHCTBYSI

100pOCOBECTHO, TIOJIATAET, YTO:

24.5.1

24.5.2

24.5.3

(a)

AKIHMOHEp, KOTOPBIM BBIIBUHYJI

OIHOTI'O 500051 HECKOJIBKHUX
N30bupaembix TUPEKTOPOB
(mamee KaKJIbI TaKou

Jupektop — "3aTponHyThIH
aupexTop");

AddunrpoBaHHOE JIUIIO TAKOTO
AKIMOHEpa,  yYKAa3aHHOTO B
nyHkre 24.5.1; nnm

N36upaemblii ZUPEKTOP

MOXET COCTOSITh B KOHKYPECHIIUH
¢ OO6mectBoM (mimm OO0
KOMITaHHEH, J0JIs1 MPSIMOTO HJIH
KOcBeHHOro ydactusi OOmiectsa
B KOTOpOW cocTaBisier Ooiee
25%) B OTHOLIEHUH KOHKPETHOM

78

24.5

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
remuneration, amendments to
the Charter of the Company,
distribution of profits and losses,
payment of dividends, exercise
of any rights that the Company
may have as a sharcholder,
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

24.5.3

(a)

a  Sharcholder =~ who  has
nominated one or more Elected
Directors (each relevant Director
1S 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 in
which the Company direct or
indirect participation interest is
over 25%) in respect of a
particular transaction (a



CIEJIKHA (nmanee -
"Konkypupyomas caejaka'),
CoBer  IUPEKTOPOB  JOJKEH
cHauazia 3alpOCUTh y
COOTBETCTBYIOIIETO AKIHMOHEpPA
Wi 3aTpOHYTOrO JTUPEKTOpa
pa3bsCHEHUs WIn
MOATBEPKJCHUS 10 JaHHOMY
BOIIPOCY.

CoBer  IUPEKTOPOB MO  CBOEMY
YCMOTPEHUIO yCTaHABJIMBAET
COOTBETCTBUSI ~ KOHKPETHOM  CIICJIKHU

kputepussMm KoHKypupyrolen cIenku,
IIPEyCMOTPEHHBIM Y CTABOM.

(b)

(©)

(d)

Ecin 3arponyromy IupekTopy
CTaHOBUTCS H3BECTHO o
Konkypupyromieit CIIEeIIKE,
3aTpOHYTHIM JTUPEKTOP TOJDKEH
JIOBECTH MH(POPMAIHIO O TAaKOM
MOTCHIIMATLHOM KOH(MJIMKTE JI0
ceeneHust CoBeTa TUPEKTOPOB.

3aTpOHYTBHIM AUPEKTOP BIPABE

y4acTBOBAaTh BO BCEX
3ace]aHusIX U OOCYXACHUSX U
10JIy4aTh TaKyo xKe

nH(pOpMaLIMIO, KaK U BCE HHBIE
Jlupekropa, B OTHOLICHWUH
peuienus CoBeTa IUPEKTOPOB IO
BOIIPOCY O TOM, CYHUTAET JH

Coger JTUPEKTOPOB
3aMHTEPECOBAHHBIM B
Konkypupyroniei CIENKe
Axumonepa, ero

AddunupoBaHHoe JHLO WIH
3aTpOHYTOr0 JUPEKTOPA, HO IIPH
9TOM 3aTpPOHYTBIN ITHUPEKTOP HE
JOJDKEH TNPUHUMATh y4acTHs B
MPUHSITHH TaKOTO PELIECHUS.

ITocme  Toro, xak  CoBer
JTUPEKTOPOB 3aIPOCUT y
COOTBETCTBYIOIIETO AKIIMOHEpa
Heo0X0IuMYI0 MH(pOpMAIHUIO U,

JNeNCTBYS JT0OPOCOBECTHO,
IIPUMET pELIEHHE O TOM, YTO
AK1moHep, €ero

AddunupoBaHHoe JHLO WIH
3aTpoHYTBIM  JUpEeKTOp (B
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"Competing Transaction"), the
Board of Directors must first
seek clarification or confirmation
on this matter from the relevant
Shareholder or Affected
Director.

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.

(b)

(©)

(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 in all meetings and
discussions and receive the same
information as all other Directors
regarding the decision 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 Board of



3aBUCUMOCTH OT TOTO, YTO
PUMEHUMO) 3aMHTEPECOBAHbBI B
Konkypupyrtomei cHenke,
CoBeT  IUPEKTOPOB  BIpPaBE
MIPUHSTH PEIICHUE:

(1) 00 MCKIIFOUEHUH y4acTHus
3aTpOHYTOr0 JUPEKTOpa
B TE€X YacCTAX 3aceJaHHil
U 00CYXIICHHIA, KOTOpPBIC

OTHOCSITCS K
Konkypupytomeit
caelnke, v (1)

(i1) 0 HEIPEeA0CTaBICHUH

TakoMy  3aTpOHYTOMY
JIUPEKTOpY HH(pOpMaLUU

HIIH MMMChMEHHBIX
pEe30ToIH
AxunonepoB,  Cosera
JTUPEKTOPOB HIIH
KOMHTECTOB Coseta
JTUPEKTOPOB, HMEOIIHNX
OTHOILICHHE K
COOTBETCTBYIOILIEH
Konkypupyroniein

CHEIIKE, 10 TE€X 0P, IIOKa
takas KoHkypupyromas

crenka HE Oyner
3aKJII0YEHa 160
OOmectBo,  AKIHMOHEP
HIIN €ro

A¢punupoBanHoe JHUIO
HE OTKaXyTci OT ee
3aKJIIOYEHHUS.

Kpome Toro, rojoc 3aTpoHYTOro
JIUpPEKTOpa HE  YYUTHIBACTCA  IPH
ONpE/ICTICHUU KBOpyMa M IOJICYUETE
TOJIOCOB Il TPHUHSTUS — PEIICHUS,
HUMEIOIIET0 OTHOIIEHHE K BOMPOCY O

ClIeIIKe, KOTOpas, COTJIACHO
noopocoBectHoMy pemiennto  Coera
JTMPEKTOPOB, SIBIISICTCS

Konkypupytoieii cienkoil.

Bo wu30exanme comuenuii, CoBeT
TUPEKTOPOB HE JOJKEH IoJlarath, 4To
Akuunonep, ero AQppuaupoBaHHoOe JIHUIIO0
win  JlupekTop 3aMHTEpecOBaHbl B
Konkypupyromieit CHENKE
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Directors has the right to make a
decision:

(1) to exclude the Affected
Director from
participating in  those
parts of the meetings and
discussions relating to the
Competing Transaction,
and/or

(i1) 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



25.

25.1

25.2

253

HCKITIOYUTENIBHO B CHIIY TOTO (pakTa, 4To
TaKou AK1monep, €ero
AddumupoBannoe nwmno win JJupexrop
B IIEJIOM BEJIET NIEATEIHHOCTh B TOU Ke
otpacii, uto u O01IecTBO.

T'EHEPAJIbHBII TUPEKTOP

EaunonnunbiM UCTIOJHUTENbHBIM
OpraHom OO6miecTBa SIBJISIETCS
['enepanbHbIl JUPEKTOP.

Cpox  nosHomoumii  I'eHepanbHOTO
JUPEKTOPA OIPEIEISIETCS B PELICHUU
CoBeta TUPEKTOPOB O €r0 Ha3HAUYEHUHU.
Ecimu cpox momnoMounit ['eHepaibHOTO
JUPEKTOpa HE OIpeAelieH, TO OH
npekpaniaercs B nary pemeHusi Cosera
JUPEKTOPOB O €ro NPEKpallleHUH WIA
HMHYIO JaTy, NPEeIyCMOTPEHHYIO TaKUM
peuieHueM.

C yyeroM mnojoxxeHui myHKTa 25.4,
['enepanbHBI TUPEKTOP OCYILIECTBISET
TEKyIllee PYKOBOJCTBO JESATEIbHOCTHIO
OOmecTBa. ['eHepanbHBIl  TUPEKTOP
OOmectBa oOmnanaer BCEMHU
MOJTHOMOYHUSIMH, HE BXOJSIIIUMHU B
UCKJIIOUUTENIbHYIO KOMIIETEHIIHNIO
O6miero cobpanus " Cogera
JUPEKTOPOB, & UMEHHO:

25.3.1 0e3 1OBEpEHHOCTU JIEHCTBYET OT
umenn OOmiecTBa, B TOM YHUCIIe
MPEJCTABISET €r0 HWHTEPEChl U
COBEpILIAET CIIENKH; CAEIKH, IS
COBEPIIEHHSI KOTOPBIX COTIACHO

VYcraBy TpeOyercss pelieHue
(omobpenue/cornacue) OO6mero
coOpaHus WIn Cosera
JIAPEKTOPOB, I'enepanbHbIi
JTUPEKTOp BIpaBE COBEPIIATH
TOJILKO npu HAJTMYUHT
COOTBETCTBYIOLIETO  pEIICHUS

oprana ynpasieHus: OO1uiecTsa;

OOmiecTBO  BO
BCEX YUPEKIACHUSIX,
NPEANPUATHIX, OpTraHU3alUsIX
kak B Poccun, Tak 1 3a pyOexom;

25.3.2 mpexacraBisieT
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25.

25.1

25.2

253

relevant Shareholder, its Affiliate or
Director generally conducts business in
the same industry as the Company.

GENERAL DIRECTOR

The General Director is the sole

executive body 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;



2533

2534

25.3.5

25.3.6

25.3.7

25.3.8

obecIrieynBaeT BBIIIOJIHEHHE
TEKyIIMX ©  TEPCICKTUBHBIX
mianoB OOIIecTBa;

PUHUMAET peLeHHs 00
y4acTUHM, HM3MEHEHHH  JIOJH
ydyacTusi ¥ TIpPEKpalICHUH
yuactusi OOmectBa B JApYrux
OpraHM3alysIX, B TOM YHUCIE O
CO3JJaHUU JOYEPHUX KOMITAaHHH
Oomiectna, y4acCTHH B
(bMHAHCOBO-IIPOMBIIIUICHHBIX
rpyImnax, acColHalusIX U HWHBIX
OOBEAMHEHUAX KOMMEPYECKUX
OpraHu3alMil;

BbLACT JOBCPCHHOCTU Ha ITPaBO
npeacTaBUTCIbLCTBA OT HMCHHU

OOmiectBa, B TOM  4YHCIE
JIOBEPEHHOCTH C IIPaBOM
nepeloBepHs;

npUHUMaeT Ha  pabory |
YBOJIBHSIET c paboThl

coTpyaHukoB OO1iecTBa, U3AaeT
HpI/IKaSI)I (0] HAa3HAYCHUU Ha
TOKHOCTH paboTHUKOB
O6mectBa, 00 uX TmepeBojAc W
YBOJIbHEHUH, TMPHUMEHSET MEpPBI
MTOOIIPEHUS 51 HaJaraer
JTUCIUILTMHAPHBIE B3bICKAHUS;

yTBEpIKIACT npaBuIa
BHYTPCHHETO  pacropsiika |
IITATHOE pacnucaHue
OOmiecTBa;

Hp CIACTABJISICT HaA YTB Cp)K)leHI/Ie

rOJIOBYIO OyXTanTepCcKyIo
(¢buHaHCOBYIO) OTYETHOCTH U
romoBoi otuer OOIIECTBA;

25.3.9 ocymecTtuser yIpaBJICHUE
0aHKOBCKUMHU cueTamu
OOmecTBa;

25.3.10ocymecTBiser MIOATOTOBKY
HCO6XOJII/IMBIX MaTcprajIoB H
MPEUIOKEHU I st
paccMOTpEeHUS CoBerom
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2533

2534

25.3.5

25.3.6

25.3.7

25.3.8

2539

ensures  implementation  of
current and future plans of the
Company;

makes  decisions on  the
participation, change of
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



25.4

JTUPEKTOPOB u OO0um
coOpanneM u  obecredynBacT
UCTIOJIHEHUE TPHHATBIX UMU
peLieHui.

['enepanbHbIit JIUPEKTOP BIpaBe
COBEpIIAThH CHIEJIKH (HEeCKOJIbKO
B3aMMOCBS3aHHBIX CHENIOK) U JIEHCTBUS
Y OCYIIECTBIIATH MPaBa, IePEUNCICHHBIE
HUXKe, Toibko ¢ coriacus CoBeta
IUPEKTOPOB (WM, €CIM  COTJIACHO
YcTaBy, mpefocTaBieHHe cOTracus Ha
COBEpPUICHUE  TaKOW  CHCJIKA  WIH
OCYIIECTBIICHUE TAKUX MPAB OTHOCUTCS
K kKommereHnuu OO0miero codpanust — ¢
cornacusa O61ero cobpanus):

25.4.1 mobas  cnenka  (HECKOJBKO
B3aUMOCBSI3aHHBIX CJIEJIOK),
CBSI3aHHAsI C BBIIUIATOM CYMM H
(wm) mpuHATHEM O00S3aTEIBCTB
OOmecTBOM 1epel TPETbUMHU
JHULIAMH WM TPETHHMHU JIHIIaMH
nepest O0111ecTBOM, COBOKYITHBIH
pasMep KOTOPBIX COCTaBIISIET
6omee 2000 000 000 (mBYx
MUJIIHApAOB) pyOei;

25.4.2 mobas  cnenka  (HECKOJBKO
B3aMMOCBSA3aHHBIX CIEIOK),
KOTOpast 1Mo JIIOOBIM OCHOBAHUSM
noJUIeXUT of00peHuto CoBeTom
JTIMPEKTOPOB W O6mmm
coOpaHHeM B COOTBETCTBUU C
HACTOSIINM Y CTaBOM;

25.4.3 oruyxJeHHe WU npuoOpeTeHune
Mo0bIX akTHBOB OOIIECTBOM C
6anaHcoBoOH CTOUMOCTBIO,
MIEPBOHAYAIIBHOW  CTOMMOCTBIO
WIN PBIHOYHOM CTOMMOCTBIO B
pasmepe ©Oomee 2 000 000 000

(IByX MHJUTMApIOB) pyOJiei;

25.4.4 ocyuiecTBieHUE JIOOBIX IIpaB,
KoTopble  OOILIECTBO  MOMKET
HUMETh B CUIIy HOpAMOro HJIN
KOCBEHHOT'O ydacTtus B
KonTpomupyemon 1581071
KoHnconuaupoBanHoH

opranusanv, €CJIM OHO BJICUCT
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implementation of their

decisions.

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
RUB2,000,000,000 (two
billion);

254.2 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 alienation or acquisition of any

assets by the Company with a

book value, initial value 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



25.5

25.6

WA MOXET TIOBJICYb
COBEpIICHHE JIO00W  CHenKu
(HECKOJIBKMX B3aUMOCBSI3aHHBIX
CHEJIOK), CBSI3aHHOM c
NpUOOPETEHUEM, OTUYKICHUEM
W BO3MOYKHOCTBIO
OTYYXKJICHUS TaKOH
OpraHu3anuen HAMYIIECTBA,
CTOMMOCTH KOTOPOTO IO JIAHHBIM
ero OyxraiaTepckoin
(buHaHCOBOM) OTYETHOCTH Ha
MOCTICTHIOID ~ OTYETHYIO  JaTy
cocrasiseT 6omee 2 000 000 000
(IByX MUJUIMApAOB) pyOJIei;

Jnsa ueneit nynkra 25.4 mnoHsATHE
"cneaka" BKIOYaeT B cela Jr0OYIO
odepTy uIM axkuenT 000 odepTsl,
mo0oe ydacTue B TEHACpE U JIH000e

Ipyroe JeWcTBUE, KOTOPOE MOXKET
MPUBECTU K COBEPIICHUIO  CIEIKU
OO01IECTBOM.

Jns  wmenedt  ompenelieHUuss  TOTO,

BKJIFOYACT JIM CJIEJIKA TUIATEeX Ha CYMMY,
npesbimaronyro 2 000 000 000 (xBa
MWIIMapaa)  pyOsed,  yduThIBaeTCs
o0IIasi CTOMMOCTb IIJIaTeXel, KOTOphIe
OyAyT WIM MOTYT OBbITb HPOU3BEACHBI
O6mecTBoM miK B nons3y OO1iecTa B
TEYEHUE BCErO0  CpoKa  JICHCTBHS
COOTBETCTBYIOIIETO COTJIAIICHUS,
UCXO/IA U3 CIEYIOLIETO:

25.6.1 ecinu corjalnieHue
npeIycMaTpuBaeT BBIIIATEL,
KOTOpBIE 3aBUCSIT oT
00CTOATENLCTB, TO CTOHMMOCTH
IOJDKHA  OBITh  HauOOJbILIEH
CyMMOM,  KOTOPYIO  MOXHO
pa3yMHO OXHJAaTh K BHITLIATE

(paccuMTaHHON HAa  MOMEHT
MO/NUCAHUA);
25.6.2 ecnu COTJIallIEHHUE

MpelyCMaTpuBaeT peryJsipHbIe
IUIaT€KU, HO HE OIpelesieT
JaTy TMpeKpamieHus AeHCTBUS
COIVIAIIEHUS, TO CTOMMOCTH
JOJKHa OBITh paBHa CyMMe,
BBIIUIAYMBAEMOH B  TEUYECHHE
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25.5

25.6

interconnected transactions)
related to the acquisition,
alienation or possible alienation
of property by the relevant
organisation, the value of which,
according to its accounting
(financial) statements as of the

last reporting date, is over
RUB2,000,000,000 (two
billion);

For the purposes of clause 25.4, the
concept of "transaction" 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



25.7

camMoro JUIUTENbHOrO MNEPUoa,
KOTOpBIN  sBIIsieTCsT  Hamboiee
BEPOSATHBIM MEPUOIOM JCHCTBUS
TaKoTo COTJIAIICHUS
(paccuMTaHHOl HAa  MOMEHT
MOAINUCAHUS), U (€CIU Takou
MepuoJy HEe  MOXKeT  ObITh
onpeneneH) 3a 10 (mecarp) jer
MpPU YCJIOBHH, YTO COTJIALICHHUE
peaycMaTpUBacT paBo
OOmiecTBa NpeKkpaTUTh €ro B
TEUEHHE TAKOTO JECATUIICTHETrO
nepuoa;
25.6.3 moOble Apyrue 3arpatbl U
pacxoabl, KoTopble OOIIeCTBO C
pa3symMHOH BEPOATHOCTBIO
MoHeceT (paccuuMTaHHbIE Ha
MOMEHT ITOJIITUCAHNS) B CBSI3U CO
CACNKOW (BKIIOYas cOOpbl U

posITH, BBITIJIAYNBACMBIE
moboMy  TpeTheMy ULy,
KOTOpOE  OKa3blBaeT  YCIYTH

OOmiecTBy, a TaKXkKe BKJIIOYAs
nm00ble HAJIOTH U TaMO>XCHHBIC
MOIIIJIMHBI, KOTOPBIE MOTYT OBITH
yrtaueHbl OOI1IeCTBOM B CBSI3U C
COOTBETCTBYIOIIEH CIETKOM);

25.6.4 mo0ble HEyCTOMKH, wITpadBbl,
yOBITKH u IpyTHe
JIOTIOJTHUTEIBHEIE IIJIATEXKU,
KOTOpbIE  MOTYT  TOJJIeXKATh
ymate OOmecTBoM B cliydae
HEBBIIIOJIHEHUS UM CBOHUX
0053aTEeJILCTB, MOJIJIEKAT
BKJIIOUEHUIO B pacueT, eciH
CYIIIECTBYET pazymHas
BEPOSITHOCTh (Ha MOMEHT
3aKJIIOYEHUsI COOTBETCTBYIOIIEH
CHENKH), YTO OHU CTaHYT

IOoAJC)KaIlIuMHU OINJIaTe,

Jlns nieneil onpeaeneHus Toro, CBsi3aHa
o caenka ¢ npuHATHEM OOmecTBoM
00513aTeNIbCTB Nepe/l TPETbUMH JINIAMH
B pasmepe 6oixee 2 000 000 000 (aByx
MWIIHApAOB) pyOnel, ecnu crenka
Tpedyer ot OOmecTBa obecrieueHus
0053aTeNbCTB ~ TPETbUX  JHUI,  TO
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agreement (calculated at the time
of signing) or (if no relevant
period can be specified) over 10
(ten) years provided that the
agreement provides for the right
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 connection 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 it 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
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26.

26.1

26.2

26.3

26.4

YUYUTBIBACTCS OOLIUK pa3Mep JHOOBIX
00513aTEIILCTB, 00ecIIeueHHBIX
OOmIecTBOM IOCPEICTBOM  JICTIO3UTA,
MOPYYUTENHCTBA HIIA JIOOBIM HHBIM
CIocooom.

[Topsnok nesrenpHOCTH ['eHEpabBHOIrO
OUPEKTOpPa W NPUHATHE UM DPEIICHUN
YCTaHABIUBAETCA HACTOSIIMM Y CTaBOM
U JOrOBOPOM, 3aKJIHOYAaEMBIM MEXIY
OobmecTBOM U I'enepanbHBIM
JUPEKTOPOM.

OOmecTBO  BmpaBe  mepenarb 110
JOTOBOPY HIOJTHOMOYHS CBOETO
CAUHOJIMYHOI'O HUCIIOJIHUTCIIBHOT'O
OpraHa ympaBisIOIICH OpraHu3anyuu

(yrpasmsitomemy).

KOPIIOPATUBHBII CEKPETAPD

B O0uiecTBe Ha3HAaYaeTcs T0JKHOCTHOE
JUIO — KOPIOPATHUBHBIA CEKpeTaph,
o0ecrieynBaOIMil B paMKax CBOEH
KOMITETeHIIH coomroneHne O0mecTBoM
JEWCTBYIOIIETO 3aKOHOJIATEIILCTBA,
VYcraBa W BHYTPEHHUX JIOKYMEHTOB
OomecTna, rapaHTUPYIOLIUX
peanmM3anuio  OpaB M 3aKOHHBIX
MHTEpPECOB AKIIMOHEPOB.

KoprnopaTuBHbIil ~ CEKpeTapp  MOXKET
OCYILECTBIIATh UHBbIE byHKINH,
YCTaHOBJICHHBIE MI0JIO’KEHHUEM 0
KOPIIOPaTUBHOM CEKpETape.

Kopnoparusnslit CEKpeTaphb
nonotuereH CoBeTy AMPEKTOPOB U
(GYHKIIMOHAIIBHO MOYUHSAETCS

npenceaaremo Coera AUpeKTOpoB. B
aJIMUHHUCTPATUBHOM TOpsiAKe (B 4acTH
coOntofeHusl  AUCHMIUIMHBI  Tpyna)
KOPIOpaTUBHBIN CeKpeTaphb Kak
pabotauK OOIIECTBa HETOCPEACTBEHHO
IO TYUHSICTCS €IMHOIMYHOMY
HCTIIOJTHUTEIIBHOMY Oprany
(FenepanbHOMY TUPEKTOPY ).

[IpaBa, o6s13aHHOCTH, (GYHKIUHU, CPOK
MOJTHOMOYMH, pa3Mep oIUlaThl Tpyna,
OTBETCTBEHHOCTh H Tpe6OBaHI/I$I K
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26.

26.1

26.2

26.3

26.4

obligations secured by the Company
through a deposit, guarantee or any other
means shall be taken into account.

The procedure for the General Director's
activities and decision-making s
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
Board 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



27.

27.1

27.2

27.3

KaHIUIaType Ha JOJKHOCTD
KopropatuBHOTO cekpertaps OOmiecTBa
OTIPEIEISIOTCS BHYTPECHHUMU
nokymentamu OOmiectBa, a Takxke
JIOTOBOPOM, 3aKJII0YaeMBIM c
OO011ecTBOM.

JUBUIAEH/IbI

OOmiecTBO BIpaBe IO pe3yJbTaTam
MEePBOrO KBapTaia, MOIyTrOAus, JICBSTH
MECAIIEB OTYETHOrO Toja W (WIH) IO
pe3ysbTatam OTYETHOTO rojaa
MPUHUMATh pemnieHuss (OOBSBISTE) O
BBIIUTATE JUBUACHIOB 10 AKIHUSM,
MIPUHAIJICKAITIM AKIIOHEpaM.
Pemenune o Beimnate (OOBSBICHUN)
JTUBUICHIOB TIO pe3ylibTaTaM IMEepPBOTO
KBapTaia, IOJYrous U ICBITH MECSIICB
OTYETHOTO I'0JIa MOXKET OBITh MPUHATO B

TEYEeHHEe  TpeX  MecsleB  Iocie
OKOHYaHUS COOTBETCTBYIOIETO
nepuoa.

HcTtouyHukoM BBIIATHl  JUBUICHJIOB

aBisieTcs npuObUIp OOImecTBa mocie
HAJIOr000JI0KeHHUsT  (YucTass NpUOBLIb
O6miectBa). Yucras MPpUOBLITH
OOmiecTtBa ompenensercs MO JaHHBIM
Oyxraiarepckoi (¢punancoBoit)
otyetHocTH OO1IecTBa.

OOBABIAIOTCS u
BBIIJIAUMBAIOTCS  TOJIBKO B  Ciyyae
MPUHSTUS Pemenust Cogera
JUPEKTOPOB, TOJATBEPKAAOIIET0, YTO
HE3aMEJJINTEILHO II0CIE WX BBIILIATHI
OOmIEeCTBO CMOXKET HCHOJIHATH CBOM
00s13aTEIHCTBA B YCTAHOBIICHHBIE CPOKHU
B TMOpsAKE OOBIYHON XO3SMCTBEHHOM
NEATETPHOCTH W pealn3alMOHHas
CTOMMOCTH akTuBOB OOIecTBa He
CTaHET MEHBIIE CYMMBI BCE€X €r0
00513aTeNLCTB, KPOME HAJIOTOB Oy IyIINX
nepuosoB (KaKk OHH OTPAXKEHBI B
JIOKyMEHTaxX (bUHAHCOBOTO ydera
OO6miectBa) © YcTaBHOTO KamuTana, W
nipu 3ToM Pemennie CoBera AUPEKTOPOB
KacaTeJIbHO peann3anuoOHHON
CTOMMOCTH aKTHUBOB OOmiecTBa

JuBuieHIBI
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27.

27.1

27.2

27.3

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.

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
payment (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 1s 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.



27.4

27.5

27.6

SABJIACTCA OKOHYATCIIbHBIM.

Pemenne o Beimiate (OOBSABICHHUH)
TUBUICHIIOB IO pe3yJibTaTaM IMEepBOTO
KBapTajia, MOJYyrojaus, AEBITH MECSLEB
OTYETHOT'O TO0JIa, a TAKXKE pEIIeHHE O
pacrpeesieHuu puObLH o
pe3ynbTaraMm OTYETHOTO roja
npunuMaercs CoBeToM AUPEKTOpoB. B
pelleHnd O BBIIIATe JUBUICHJIOB
JOJDKHBI OBITH ONPEACIICHBI:

27.4.1 pa3Mep NMBHUJICHIIOB MO aKIUAM
Ka)KJI0W KaTeropuu (Tumna);

27.4.2 MCTOYHUK BBITLJIATHI
JTUBUJICH]IOB;

27.4.3 dbopma  BBIILUIATBI,  MOPSIOK
BBITLJIATHI JTMBHJICH]IOB B
HeZeHEeKHOU (opme;

27.4.4 nara, Ha KOTOPYIO
OTIPECTSAIOTCA JIMIA, UMEIOIINE
paBo Ha MOJIyYCHHE
JTUBUICH]IOB.

Jara, Ha KOTOpPYIO B COOTBETCTBHUH C
pelieHreM O BbIIaTe (OOBSIBICHUN)
IVBHUJICHIOB  OIPENENSAIOTCS  JIMIA,
HMMEIOIIME TIPaBO Ha UX MONyueHUue, He
MOXKET OBbITh YycTaHOBiIEeHa panee 10
(mecsaTn) mHENW C JAaThl  NPUHSATHS
peuieHns o BelmaaTe (OOBSIBICHUN)
TUBUACHIOB U mo3aHee 20 (aBaamaTu)
JTHEH C TaThl IPUHSATHS TAKOTO PEIICHUS.

Cpok BBITUIATHI TMBHJICH/IOB
HOMHUHAJIBHOMY JIEPIKATEITIO "
SBJISIOIIEMYCSI podhecCuoHaATBEHBIM

YYaCTHUKOM pBIHKA IICHHBIX OyMar
JIOBEPUTEIILHOMY YIPaBIISIIONIEMY,
KOTOpPbIE€ 3apErMCTPUPOBAHBI B pPeecTpe
AxmmorepoB OOrmiecTBa, HE JIOJDKEH
npeBbimath 10 (aecsaT) pabouux JAHEH,
a JpYrdM 3apeTUCTPUPOBAHHBIM B
peectpe AkunonepoB OOIIecTBa TUIaM
— 25 (aBaauaTty nATy) pabouyux AHEH ¢
JIaThl, HA KOTOPYIO ONPEAEISAIOTCS JINIIA,
HMEIOIINE TMpaBO Ha  MOJy4YeHHUe
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27.5

27.6

The decision on the payment
(declaration) of dividends based on the
results of the first quarter, six months,
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.



27.7

27.8

27.9

27.10

IUBUIECHIOB.

JIUBHUJICHIbI  BBIIJIAYMBAIOTCS  JIMIIAM,
KOTOpbIC  SIBJSUIMNCH  BIJIQJICTbIIAMH
AKIUHA COOTBETCTBYIOIIEH KAaTErOpuu
(THma), WM JUIaM, OCYIIECTBIISIOITUM
mpaBa 1O OTUM AKIHAM, Ha KOHEI]
OTIEPAIIMOHHOTO JIHS JIaThl, HA KOTOPYIO
B COOTBETCTBUU C PEUICHUEM O BHITIIIATE
JTUBHUJICHIIOB  ONPEACIAIOTCA  JIMIIA,
MMEIOIIUE MPABO HA UX MMOJYYCHHUE.

Brimuiata OuUBHIEHIOB B IEHEXKHOU
(dhopMe ocyIIecTBISETCS B O€3HATMIHOM
nopsiake  OOIIECTBOM WJIM IO €r0
MOPYUYEHUIO PETHCTPATOPOM,
OCYIIECTBISIIOLIMM BEJICHHUE peecTpa
AKIMOHEpOB Oomiectna, 100
KPEIMTHON OpraHu3aIneH.

Beitiata  AUMBUICHAOB B JICHEKHOMU
dbopme (du3uMyecKkUM JHIIAM, IIpaBa
KOTOPHIX Ha aKIMM YYUTHIBAIOTCS B
peectpe  AxkuuonepoB  OOmecTBa,
OCYIIECTBIISIETCS MyTeM MEPEeUUCICHUS
JICHEKHBIX CPEJCTB Ha MX OAHKOBCKHUE
cdera, peKBU3UTHI KOTOPHIX UMEIOTCS Y
peructparopa OOmiectBa, 1mb0 mpu
OTCYTCTBHHM CBEJICHUH O OaHKOBCKUX
cdyeTrax IMyTeM TMOYTOBOTO TIepeBoa
JCHeX)KHBIX CPEACTB, a WHBIM JIHIIAM,
MpaBa KOTOPHIX Ha aKIIMU YUYUTHIBAIOTCS
B peectpe AxnuonepoB OOmecTBa,
MyTeM  TEPEUUCICHHS]  JICHEKHBIX
CpencTB Ha uX OaHKOBCKHE cCueTa.
O6s3anHOCTh OOIIECTBA MO BHIMIIATE
JTUBUICH]IOB YKa3aHHBIM JTUIaM
CUMTAETCS UCIIOIHEHHOM C AaThI IpHeMa
MEPEBOJUMBIX  JICHSXKHBIX  CPEICTB
OpraHM3alfeil MOYTOBOW CBSI3U WIH C
JaThl TTOCTYIUICHHS JICHEXKHBIX CPEJCTB
B KPEIUTHYIO OpPraHU3alllio, B KOTOPOil
OTKPBIT ~ OAHKOBCKMH  CUeT  JIWIIA,
MMEIOIIETO MPaBO HA MOJYYCHHUE TaKUX
JTUBUICHIIOB, & B ClIy4ae, €CIId TaKhUM
JTUIIOM SIBIISICTCS KpeauTHAS
OopraHu3aIus, - Ha €e CYeT.

HomunaneHblll nepxarens, KOTOPOMY
OBLTM  TIEPEUUCIICHBI JUBUACHABI U
KOTOPBIA HE UCTIOIHUI 00S3aHHOCTH T10
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27.8

27.9

27.10

Dividends shall be paid to the holders of
Shares of the appropriate category (type)
or to the persons exercising the rights
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 to whom dividends
were transferred and who did not fulfil
the obligation to transfer them as
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28.

28.1

1504 nepeaaye, YCTaHOBJICHHYO
3aKOHOIaTE€IbCTBOM Poccuiickoii
denepanuu 0 EHHBIX Oymarax, Mo He
3aBUCAIIMM OT HEro MpUYMHAM, 00s13aH
BO3BpaTtuTh uX O0mecTBy B TeueHue 10
JHEH IMOCJIe MCTEUCHHUS Mecslla C JaThl
OKOHYAHHUS Cpoka BBITIIIATHI
JHUBUJICHIOB.

JIuio, He mMoyyYuBIIEe OOBSIBICHHBIX
AUBUJACHIOB B CBiA3M C TCM, UYTO Yy
OOmecTBa WIH peructparopa
OTCYTCTBYIOT TOYHBIC U HCO6XOI[I/IMLIC
aJIpeCHbIC JIaHHBIC WM OaHKOBCKHE
PEKBU3HUTHI, JUOO B CBSI3M C HHOU
MIPOCPOYKOM KpEeIuTopa, BIIPaBE
oOpaTtuTbcs ¢ TpeOOBAaHUEM O BBITLIATE
TaKWX JTUBUACHIOB (HEBOCTPEOOBAaHHbBIE
JUBUJICH]IbI) B TEUCHUE TPEX JIET C AAThl
NPUHATUS PElICHUs 00 WX BBIILIATE.
Cpox nist ob6partienust ¢ TpeOOBaHUEM O
BBIILJIATE HEBOCTPEOOBAHHBIX
IABUICHAOB TMPH  €ro  MPOIIYCKE
BOCCTAQHOBJICHHIO HE TOJICKHUT, 3a
WCKITIOUCHUEM  CIIy4asl, €CI JIHIIO,
UMEIolllee  MpaBO Ha  TONyuYeHHUE
JTUBUJICHIOB, HE TIOJAaBAJIIO TpeOOBaHUE
0 BBHITLIIATE HEBOCTPEOOBAHHBIX
AUBUACHOIOB 1104 BJIIMAHHUEM HACUJIINUA
unn yrposbl. [lo ucTeueHUM TakKoro

Cpoka 0OBSIBIICHHBIC u
HEBOCTPEOOBAHHbIE TTUBUICHIBI
BOCCTaHaBIINBAIOTCS B cocTaBe
HepacrpeaeIeHHON npuObLIH

OO0mecTBa, a 00s13aHHOCTL OOIIECTBA 1O
WX BBITIJIATE MIPEKPAIIACTCS.

BHYTPEHHUM AYJIAT

B OG6mecTtBe co3maercsi CTPYKTypHOE
no/ipa3/iesieHue, OCYIIECTBIISOIIEE
BHYTPEHHUN ayauT, B TOM YHCIE
cnenyromue QyHKIUU:

28.1.1 ounenka 3P HEKTUBHOCTH
CHCTEMBI BHYTPEHHETO
KOHTPOJIS;

28.1.2 onenka 3¢ (HeKTUBHOCTH

CHUCTCMBbI YIIPpABJICHHUA PHUCKaAMU;
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28.

28.1

established by the legislation of the
Russian Federation on securities, for
reasons beyond their control, must return
them to the Company within 10 days
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



28.2

28.3

28.4

29.

29.1

29.2

n

28.1.3 omenka KOPIOPATUBHOTO
YIpaBJICHUS (B cirydae
OTCYTCTBUA KOMHUTETA 10
KOPIIOPATHBHOMY YIIPABIICHUIO).

PykoBonurens CTPYKTYpPHOTO
MOApa3AeiICHuUs, OCYLLIECTBJISOIIETO
BHYTPEHHUN  ayJauT,  Ha3HaAu4aeTcs
['enepanbHbIM JUPEKTOPOM o

Pemenuto CoBera AUPEKTOPOB.

[TonHoMoumsi, 00s13aHHOCTH, (PyHKLIUH,
COCTaB,  MOPSAAOK  (HOPMHUPOBAHHS
CTPYKTYpPHOTO Mo/Ipa3/ieJICHuUs,
OCYILIECTBJISIOIIEr0 BHYTPEHHUN ayJIUT,
a Tak)Ke CPOK TOJHOMOYMU W pas3Mep
OIUIaTBl TPYJa U OTBETCTBEHHOCTH €TO
YJIGHOB OIPEACTSIOTCS BHYTPEHHUMHU
nokymeHntamu OO1iecTBa.

OOmiecTBO  BIpaBe OPraHU30BBIBATH
MPOBEACHUE BHYTPEHHETO ayJuTa ¢
npusiiedeHueM OOIIECTBOM BHEIIHEH

HE3aBUCHUMOU OpraHu3aLuy,
OCYIIECTBIIAIOLLEH byHKINU
CTPYKTYPHOTO HOJpa3AcIeHus,

OCYLIECTBIIAIOIIEr0 BHYTPEHHUN ayquT.
YYET U OTYETHOCTD

OOmiecTBO Ui NPEAOCTaBICHUS B
YIOJHOMOYEHHbIE  T'OCY/IapCTBEHHbIE
Oprasbl B CIIy4asx, MperlyCMOTPEHHBIX

POCCUICKAM 3aKOHOJATEIbCTBOM,
COCTAaBIISIET OyXTaJaTepCcKyIo
(buHaHCOBYIO) OTYETHOCTh B
COOTBETCTBUM C 33aKOHOJATEIbCTBOM
Poccuiickou denepanun 0
OyXraiaTepcKom yuere. Hnst

AKIIMOHEPOB W WHBIX IOJIb30BaTElNeH
OTYETHOCTH OO0m1ecTBO MOJKET
COCTaBJISITh U PACKPHIBATh (DHHAHCOBYIO
OTYETHOCTE B cOOTBeTCTBUH ¢ MCPO.

OO6m1ecTBO MPUBIIEKAET TSI €KETOTHOTO

ayauta  TOJIOBOM OyXranTepckoi
(puHaHCOBOIN) OTYETHOCTH
ayJIMTOPCKYIO OpraHM3altIo, HE
CBSI3aHHYIO MMYILECTBEHHBIMU
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29.

29.1

29.2

28.1.3 evaluating corporate governance
(in case of absence of corporate
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 entitled 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 state 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 IFRS.

For the purpose of the annual audit of the
annual accounting (financial)
statements, the Company shall engage an
audit organisation that has no connection
to the Company or its Shareholders
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30.

30.1

30.2

30.3

untepecamu ¢ OOmecTBOM WM
AKuuoHepamu.

OTBETCTBEHHOCTh 32 OpraHU3AIMIo,
COCTOSIHUE U JIOCTOBEPHOCTD
Oyxraitepckoro ydera B OOmecTse,
CBOEBPEMEHHOE IIpe/ICTaBICHHE
roJ0OBOM  OTYETHOCTH WU  APYrou
OyXxraiaTepckoi (dpunaHCOBOI)
OTYETHOCTH B COOTBETCTBYIOLIHE
Oprasbl, a TaKXe CBEICHUM O
JeSITeNIbHOCTH O6mecTBa,
MPEACTABIISIEMBIX Akuonepam,
KpeauTopaM M B CpEICTBAa MacCOBOH
uHpopmanuu, HeceT | eHepanbHBIHA
TUPEKTOP.

YBEJOMJIEHUSA

JIro6oe yBenomieHue, nHGOpMaIus Uin
MMMCbMEHHOE 3asBJICHHE, IOJICKAIICe
HaIpaBJICHUIO OO011ecTBOM
AKITMOHEpaM, MOXKET ObITh HaIIPaBJICHO
J00BIM CITOCOOOM, KOTOPBIH, COTJIaCHO

pa3yMHBIM 0’KMJIaHUSM, MOXET
obecreunThb JIOCTaBKY KOKIOMY
AKIMoHepy, B TOM  4YHCIE€ IO
JIEKTPOHHOM  mourte, (dakcy WK
KYpbE€pOM, HAIIPABIECHHBIM KaXIOMY

AKIMOHEpY O ajpecy, yKa3aHHOMY B
peecTtpe  AKIIMOHEPOB WJIM  HMHBIM
0o0pa3oM MpPEeOCTaBIEHHOMY TaKHM
AKIIMOHEpOM B KauecTBe ajpeca s
KOPPECMOHJIEHIIUU ¥ (UJIH) WHBIMH
croco0amMu, TPETyCMOTPEHHBIMU IS

COOTBETCTBYIOIIHX ClTydaeB
BHYTPEHHUMU JIOKYMEHTaMHU
OO01ecrBa.

JIroOble  MOKyMEHTHI (B TOM HHCIIE
MpoIleCCyaTbHbIE TOKYMEHTBI, TPUKA3BI,
MOBECTKH, WH(MOpMAIUs, MUChbMEHHBIC
3agBieHMUs) BpywaroTcs — OOrmiecTBy
MyTeEM HX Tepeladyd WU KypbepCKOU
JIOCTABKH 10 aJIPECy MECTA HAXOXK/ICHUS
OGmrecTBa.

Bpyuenue mo6oro nokymeHTa (B TOM
YHCIIe TPOIECCYanbHOTO JIOKYMEHTa,
IpUKa3a, TOBECTKH, HWH(OpPMaLUH,
MUCbMEHHOro 3asBieHus) OO1ecTBy
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30.

30.1

30.2

30.3

through property interests.

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 Shareholder 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, summonses,
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
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MOXET OBITh IOATBEPXKICHO TyTEeM
MPEeIbSBICHUS JIOKa3aTelIbCTBA TOTO,
YTO COOTBETCTBYIOIIUMA JTOKYMEHT OBbLI
JIOCTaBJICH o aapecy MecTa
HaxoxxaeHus OO1iecTsa.

XPAHEHME JOKYMEHTOB

OO01IecTBO

JIOKYMEHTHI,
MIPUMEHUMbBIM
BHYTPEHHUMU
OOmecTBa, pelIeHUsIMH O061ero
coOpanmusi, CoBera JHPEKTOPOB H
I'enepansHoro gupekrtopa. Ilopsimox
XpaHeHUs TaKUX JIOKYMEHTOB
oTpeenseTcs BHYTPEHHUMU
JIOKyMEHTaMHU OobmecTBa u
MIPUMEHUMBIM 3aKOHO/IaTEIbCTBOM.

00s13aH0 XpaHUTh
IIPEyCMOTPEHHBIE
3aKOHOJATEIbCTBOM,
JIOKyMEHTaMu

INPUMEHMMOE ITPABO

B cootBercTBuu ¢ nynkrom 1.2 crateu 4
3aKOoHAa O MEKIYHAapOJIHBIX KOMITAHUSAX
K OTHOILECHUSM, pEryJINpyEMbIM
HACTOALIMM YCTaBOM, M OTHOIICHHUSM,
CBsI3aHHBIM ¢ yuyacTueM B OOmiectBe U
(wm) ympaBJeHHEM UM, TPUMEHSETCS
[IpaBo bpuranckux Buprunckux
OcTpoBOB, ecim HWHOE HE
IIPENyCMOTPEHO NyHKTamu 32.2-32.4
HACTOAIIETO YCTaBa.

Ionoxenus CDCI[epaJ'ILHOFO 3aKOHa OT

26.12.1995 N 208-®3 "O0
AKI[MOHEPHBIX o0OmecrTBax" HE
MIPUMEHSIOTCS K OTHOIIIEHHUSM,

YKa3aHHBIM B IIyHKTe 32.1 HacTosmero
VcraBa, 3a HCKIIOYEHUEM ITOJIOKECHUH
crateii 84.1, 84.7 u 84.8, a Taxke craTe
843-846 wu 849 B dyactu
pEryIMpOBaHUs UCIIOJHEHMSI IPOLIENYD,
MIPEAYCMOTPEHHBIX B cTaThsX 84.1, 84.7
n 84.8 ykazaHHoro QenepaabHOTO
3aKOHA.

Ilonoxenus HaACTOSIIETO VYcraBa
MIPUMEHSAIOTCSA B TOM 4YacTH, B KOTOPOU
OHM HE MPOTUBOpEeYaT 3aKOHYy O
MEXIyHAPOIHBIX KOMITAHHX (C YIETOM
BCEX MOCIEAYOLINX U3MEHEHUN
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providing evidence that the relevant
document was delivered to the Company
address.

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 84.1, 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
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JaHHOI'O SaKOHa).

[IpaBo Poccuiickoi denepanuun
MIPUMEHSETCS K OTHOILICHUSIM,
yperyJUpoBaHHbIM pazaenamu 3,4, 7, 8,
18, 31-33 u nynkramu 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 u 29.2 HacTOAIIETO
VYcraBa, a Takxke a63anem 3 myHkra 9.1
HaCTOSIIETo YCcTaBa.

APBUTPAXK

JIro0kI1e CIIOPHI, pasHoriacus,
TpeOOBaHUS WM MPETCH3UH, CBA3aHHBIC
¢ co3ganuem OOmecTBa B Poccuiickoii
Oenepanuu, ynpasiaeHueM OO1ecTBOM
NIIN yqaCTI/IeM B HEM, B TOM YHCIIC
CHOpPBl  MEXAYy AKIMOHEpaMH U
OO0miecTBOM, CIOPHI C y4YacTHUEM JIHII,
BXOJAIINX MJIM BXOJUBIIUX B COCTaB
OpPraHoB VIIPABIECHUS WA KOHTPOJIS

Oomectna, CIIOpBI 1o UCKaM
AKIIMOHEPOB B CBS3U c
npaBooTHomeHusMu  OOmecTBa ¢

TpeTBI/IMI/I JunamMm, a TaKXKe CHOpI)I C
y4aCTHEM HHBIX JIMI[, BBIPA3UBIIUX
BOJIIO Ha O0O0f3aTeNbHOCTh JUIS HHUX

HAaCTOAILETO apOUTPaKHOTO
COTJIAIIEHUS,  pa3pelaloTcs  IMyTeM
apOuTpaxa, aMUHHUCTPUPYEMOTO
Poccuiickum apOUTpaxxHbIM LEHTPOM
IIpM  aBTOHOMHOM  HEKOMMEPUYECKOMN
opranuzanuu "Poccuiickuii MHCTUTYT
COBPEMEHHOT0 apbutpaxa"
("ApOuTpaKHbII neHTp") B
COOTBETCTBUU c MIOJIO’KEHUSMU

pernamenta Apoutpaxsoro Llentpa.

Hacrosmee apOutpakHoe coriamieHue
TaKKe PpACIpOCTPaHsSETCs Ha JIHII,
SIBIISIIOILMXCS €IMHOIHYHBIM
HCIOJIHUTENbHBIM opranoM OO01iecTBa u
YlleHaMU  KOJUIETHAIIBHBIX  OPraHoB
OO01ecTsa.

[IpaBoM, IPUMEHUMBIM K HACTOSIIEMY
apOUTPaKHOMY COTJIAIIEHUIO, SIBIISIETCS
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amendments to the relevant law).

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, demands 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.
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33.8

poccuiickoe Ipaso.

Croponsl Hactosimiero apoutpaxkunoro 33.4  The parties to this arbitration agreement

COTJIALIICHUS NPUHUMAIOT Ha ceds
00513aHHOCTh JOOPOBOJILHO HCIIOTHSTH
apOUTpaKHOE PEIICHHE.

Cropsl, OXBaTbIBa€MbI€ HACTOSIIIUM
apOUTPaKHBIM COTJIAILLIEHUEM,
pasperarTcs KOJIJIETMaJIbHbIM

COCTaBOM apOHWTpa)ka, COCTOSIIMM U3
Tpex apOUTPOB, KOTOPBIKA (opMUpyeTCS
IpU  YYaCTHM CTOPOH  HACTOSIIETO
apOuTpakHOTO cornamnienus. Kaxnas u3
CTOPOH BBIOMPAET MO OJHOMY apOUTPY
He mnosnHee 30 (TpuanaTtv) aHEH, a
npejcenaTenb — cocraBa  apOuTpaxa
Ha3HAvaeTcs JByMs apOuTpamMu He
no3auee 30 (TpuanaTk) qHE ¢ MOMEHTa
UCTEUCHHS CpPOKa IS MPHCOEIUHEHHS
AxunonepoB OOmiectBa K apOoUTpaxy
KOPIIOPAaTUBHOT'O cropa. IIpn
HA3HAYCHUM TIpejcCeaaTessi CocTaBa
apOuTpaka 1Ba apOUTpa BIIpaBe y4ecThb
MHEHHE CTOPOH.

B cinyyae MHOKECTBEHHOCTH JUI[ Ha
CTOpOHE apOuTpaka KOPHOPATUBHOTO
CTIopa, BCe JIMIA, MPUCOESTNHUBIINECS K
apOUTpaKy Ha 3TOM CTOpPOHE, JOJKHBI
YBEIOMUTh  COCTaB  apOuTpaxa o
COBMECTHOM  BbIOOpe apOuTpa He
no3anee 30 (TpuaLaTy) JHEH ¢ MOMEHTa
UCTEUEHMs CpOKa I MPHCOEIUHEHUS
AxmmonepoB OOmiecTBa K apOUTpaxy
KOpIIOpaTUBHOrO cropa. B ciyuae
HEBO3MOXXHOCTH TaKOTO COBMECTHOTO
BbIOOpa apbuTpa, cocTtaB apOuTpaxka
ITOJTHOCTBIO dbopmupyercs
npe3uguymom ApoutpaxHoro Llentpa
He mo3gHee 30 (Tpwamartu) AHEH C
MOMEHTa UCTECUCHHUS CpoKa,
YCTaHOBIIEHHOTO  UII  COBMECTHOTO
BBIOOpa apbutpa.

MecTtoMm apbutpaxa siBiasercss Mocksa
(Poccus).

S3pikoM apOuTpaka SIBISIETCS PYCCKUMN
S3BIK. Bcee JOKYMEHTHI,
MIPEACTABIISIEMBIE B CBSI3U c
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33.6

33.7

33.8

undertake the obligation to voluntarily
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 submitted in
connection with arbitration proceedings



33.9

33.10

MIPOBEJICHUEM apOUTPa’KHOTO
pa30buparenbpCcTBa, JIOJKHBI
COCTaBJISITHCS HA PYCCKOM SI3bIKE WM (B
cllyuae HUX COCTaBJICHHS Ha S3bIKE,
OTIIUYHOM oT pyccKoro)
COIIPOBOKAATHCS MEPEBOJIOM Ha
PYCCKUH SA3BIK.

CTOpOHBI HACTOSIIETO apOUTPAKHOTO
COTJIALIICHUS MPSMO COTJIAIIAlOTCs, YTO

apOUTpaXHOE  pEUICHHE  SBISETCS
OKOHYATEIbHBIM 51 OTMEHE He
MOJIC)KHT.

OO1ecTBO, AKIIMOHEPHI, JIMIIA,

BXOJSIINE WM BXOJMBIINE B COCTaB
OpPraHOB YIPABJICHUS MM KOHTPOJIS
OO1ecTBa, 1 MHBIE JIUIIA, BHIPA3UBLINE
BOJIIO Ha O00S3aTENBHOCTh JJISI HUX
HACTOSIIETO apOUTPaKHOTO
COTJIAIICHUS], COMJIANIAIOTCSA C TEM, YTO
mo0oe apOuTpakHOE pa3OUpPaTETHCTBO,
MPOBOJIMMOE B COOTBETCTBHH  C

HacTosIMM  paszznenoM 33,  HOCUT
KOHQUICHIIMATBHBIA  XapakTep  JUIs
CTOPOH apOUTPaKHOTO

pasbuparenbcTBa M apOUTPOB M 4YTO
KakJlasg U3 CTOPOH 00si3aHa cOOJI0IaTh
KOH(HIEHIINAJIbHOCTh B OTHOLIEHUH (B
qyclie IPOoYero) caMoro (¢akra Haydaja
WIN IPOBEICHUS apOUTPaKHOTO
pazOupaTenbCTBa, BCEX HEMyOJIMYHBIX
JOKYMEHTOB,  IpPE/ICTaBIECHHBIX B
paMkax apOUTpaxKHOTO
pa3buparenbcTBa JIpyroil CTOpOHOM,
BCEX apOMTPaKHBIX PEIICHUH, a TaKKe
BCEX MPOYMX HEMyOIMYHBIX CBEACHUM,
MONYYEHHBIX € B CBA3M  C
apOUTpaKHBIM pa3buparenbCTBOM
(BKJIIOYasl CIIyIIaHHUA), 32 UCKIIIOUYEHUEM
Cllyyaes, KorjJa packpeiTHe
COOTBETCTBYIOLIEH uH(popManun
OCYIIECTBISETCS o 3arpocy
TOCYJapCTBEHHBIX OpraHOB WM B
paMKax IOpUIMYECKOW 00sS3aHHOCTH
COOTBETCTBYIOIIIEH CTOPOHBI C IEINBIO

3aIUTHI WIH OCYILIECTBIICHUS
IOPUANYECKUX TpaB JUO0 HCIOJHEHUS
WIM  OCHapuBaHUs  apOUTPaKHOTO

pereHuss B pamkax J00pOCOBECTHOTO

96

33.9

33.10

must be in Russian or (if they are in a
language other than Russian) be
accompanied by a Russian translation.

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 section 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

cyneOHOTO pazOupaTenbCcTBa,
MIPOBOJIMMOTO B TOCYZAAPCTBEHHOM CYJIE
WJIM UTHOM CyZIcOHOM OpTraHe.

PEOPI'AHU3ALIUA N
JINKBUJALIUS

Peopranu3zamus u JMKBUIAIAS
OOmecTBa OCYIIECTBIISIOTCS o
Pemenuto KBaJTM(UIIUPOBAHHOTO
OOJIBIIMHCTBA C yYETOM OCOOEHHOCTEH,
IIpEeAYCMOTPEHHBIX 3aKOHOM 0

MCKIAYHAPOAHBIX KOMITAHHUAX.
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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.



