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MISCELLANEOUS

General Cooperation / Undertaking

Subject to the terms and conditions of this
Investment Agreement and in so far as they are
legally able, the Parties shall exercise all reasonable
commercial efforts to effect and complete the
Transaction and shall, in particular, execute all further
agreements and documents, do all such things and
exchange all information necessary to effect and
complete the Transaction.

Subject to the terms and conditions of this Investment
Agreement, XXX and Bidder shall as soon as
reasonably practical after the date hereof (i) exercise
all reasonable commercial efforts to satisfy the Offer
Conditions, the conditions in the Prospectus and the
conditions in the New Facilities Agreement, and (i)
comply with requests by the SEC and the UKLA,

XXX hereby undertakes to procure that Bidder
complies with all obligations of Bidder under this
Investment Agreement and will have the funds
required to fulfil its obligations under the Tender Offer
if and when needed.

Unless otherwise agreed between XXX and YYY,
XXX undertakes to ensure that in case of
any restructuring, transaction or other event that
results in XXX no longer being the ultimate
holding company of YYY (including without limitation
by way of setting up a new company which
shall become the parent of XXX and assume all or any
of the rights and obligations of XXX by
way of transfer of rights assumption of obligations),
the new ultimate holding company will accede
to this Investment Agreement and all of XXX's
obligations and liabilities thereunder shall be
assumed by the new ultimate holding company by
way of assumption of contract, legal succession or
otherwise. XXX will continue to be jointly and
severally liable vis-a-vis YYY to the- extent possible.
In case of subsequent other restructurings,
transactions or other events this clause shall apply
accordingly.

13.3  Notices

13.3.1 Al notices and other communications
hereunder shall be made in writing in the
English language and delivered by hand, by
courier, by mail with return receipt, by fax or
by email (in which case the notice must also
be given by courier) to the persons at the

13.

13.1.

13.2.

13.3.

Translated by: Marina Lyubarskay=

NPOYUE NONOXEHWUA

O6wwee cotpyaHuyectso / Obs3aTenscTBa

B cooTtBeTCTBUMM C YCNOBUAMU W MOSOXEHUAMM
HacToSALLEro  VIHBECTULMOHHOMO — cornalleHns, W
NCX0As U3 WX 3aKOHHOM MpaBoOMepHOCTU, CTOPOHbI
Npurnoxar BCe pasyMHble 3KOHOMWYECKUE YCUIus
Ans npoBedeHus W 3aBepweHus Cpenku u, B
YaCTHOCTM,  MOAMMWYT ~ BCE  MOCReAyloLue
cOrnalleHns W [OOKyMeHTbl, OCYLLECTBAT BCe
pencteus 1 0BMeHsItoTCA  BCel  MHchopMmaLmen,
HeoOX0OMMON 4N MPOBELEHMS U 3aBEpLUEHUS
Coenku.

B COOTBETCTBUMM C YCMOBWAMU U MOMOKEHUSMM
HacToswero  WHBECTMUMOHHOTO  corfalleHus
KoMnaHns «XXX» 1 YYaCTHWUK LOMKHbI, MpU NEPBON
yAoOHOW BO3MOXHOCTM MOCTe AaThl 3aKITOYEHMS
HacToswero Cornawenus, (i) npunoxuTb BCe
pasyMHble SKOHOMMYECKME YCUIKS ANSt BbINOTHEHUS
Ycnosuit  peanoxeHns, yCnoBWiA, yKa3aHHbIX B
lMpocnekte, W YCroBWW, YKasaHHbIX B HOBOM
KpenutHom poroBope, U (i) BbInONHWTL TpeboBaHus
Komuccenm no LieHHbIM Gymaram u Gupxam n YBJ1.
Komnanms  «XXX»  Hactoswmm  0Bs3yetcs
obecneuntb, 4TOObI YYacTHMK BBINOMHMI  BCE
obs3atenbCctBa  YyacTHMKa MO HacTosiLeMy
VIHBECTULMOHHOMY COrMaLLEHN0 1 MMEeN CpencTsa,
Heobxoaumble ans BbIMOSTHEHWS CBOWX
0053aTensCTB N0 TEHAEPHOMY NMPELTIOKEHNHO, ECIN
1 korga ato bygeT Heobxoaumo.

Ecnmn nHoe He 0roBOpeHO MeXay KOMMaHUAMM «XXX»
n «YYY», «XXX» obssyetcs obecneunts, Ytobbl B
Ccnyyae Kakoi-nmbo pecTpykTypu3auuu, CAENKN Ui
npoyero cobbiTis, KOTOPOE MPMBELET K TOMY, YTO
KXXX» nepectaHet ABNATLCA rOfI0BHOM
XONMOWHIOBOM  KOMMNaHWen  komnaHum  «YYY»
(Bkrtoyas, Be3 orpaHuyeHWsl, NMyTeM YUpexaeHus
HOBOW KOMMaHUW, KOTOpasi CTaHET MaTepPUHCKON
koMnaHueln «XXX» 1 npumet Ha cebs Bce wnm
kakie-nmbo npasa u 0bs3aTenscTBa «XXX» nytem
nepegayn npas ¥ NpuHATUS 0053aTensbCTB), HOBast
FONTOBHas XONAMHIOBAs KOMMAHWS MPUCOEOUHMTCA K
HacTosLeMy VIHBECTULMOHHOMY COTMaLUEeHMIo W BCe
00s13aTenbCTBa M 0B513aHHOCTM KOMMaHUM «XXX» Mo
HacToswemy Cornawenunio ByayT NpWHSTHI HOBOW
FOMTIOBHON XOMNAMHIOBOMA KOMMaHWEN NyTeM NPUHATHS
Ha cebs  obss3aHHOCTEN MO KOHTPaKTy,
npaBonpeemMcTBa M UHbIM 0Bpa3om. «XXX» byaet
npogomkaTb HECTM  CONMWAAPHY U [ONEBYH
OTBETCTBEHHOCTb  nepes  komnaHuen  «YYY»
HaCTOMbKO, HACKOMBKO 3TO BO3MOXHO. [10MOXEHNs
HacTosILLero naparpada JOMKHbI COOTBETCTBYHOLLMM

00pasom  npumeHATbCA B Cliydae  Mpodent

nocnegytwein pecTpykTypusaumu, CAEnoK wnm

ApYrvx cobbITuiA.

YBegomneHms

13.3.1. Bce yBenomneHus 1 npoyas nepenucka no
HacToswemy  CornaweHwo  [LOMKHbI

0hopMIATbC B MMCbMEHHOM BUAE Ha
aHITIMACKOM  13blKe W [OMKHbI  ObiTh
[OCTaBMEHbl JIMYHO, KYPbEPOM, MOYTON C
YBELOMIIEHMEM O BPyYeHUM, haKCoM Wi



addresses set forth below, or such other
person or address as may be designated by
the respective Party to the other Party in the
same manner:

If to XXX or Bidder, to the address of XXX on
the cover page of this Investment Agreement

FAC:

with a copy to:
and

If to YYY, to the address on the cover page
of this Investment Agreement

FAO:
with a copy to:

provided that a Party may change its notice
details on giving notice to the otlier Party of
the change in accordance with this Section
13.3.

13.3.2 Any notice given under this Investment
Agreement outside’ Working Hours in the
place to which it is addressed shall be
deemed not to have been given until the
start of the next period of Working Hours in
such place.

134 Confidentiality; Public Announcements
13.4.1 XXX may disclose the contents and a copy
of this Investment Agreement in the
Tender Offer Documents, the Prospectus
and/or the Circular and in any other public
announcements relating thereto. YYY may
disclose the contents and a copy of this
Investment Agreement in its Schedule
14D-9 and in any other public
announcements relating to the Tender
Offer. The Parties are in agreement that (i)
XXX may disclose this Investment
Agreement, the Non-Disclosure
Agreement, the  Cost-Compensation
Agreement and the Indemnification
Agreement to financing sources providing
or anticipated to provide financing in
relation to the Transaction; (i) YYY may
disclose tins Investment Agreement, the
Non-Disclosure Agreement, the Cost-
Compensation  Agreement and the

Translated by: Marina Lyubarskay=

Mo SMNEKTPOHHOW MoyTe (B 9TOM Chyyae
YBEOOMINEHNE Takke [JOMKHO  ObiTb
[OCTaBMEHO KypbepoM) MO agpecam W
BHUMaHWIO MWL, YKa3aHHbIX HUXE, UMK No
agpecam W BHUMaHUIO N, KOTOpbIe MOryT
OblTb  aHanmorMyHbiM  06pa3oM  yKasaHbl
cooTBeTCTBYloLen CTOPOHOM Ans Lpyroi
CTOpOHSI:

Ecnm  ana  kommaHum  «XXX»  unn
YuyacTHWka, TO N0 afpecy KOMMaHwu
«XXX», ykasaHHOMY Ha TUTYIbHOM JIACTe
HacToALero /IHBECTULIMOHHOTO
cornaLleHust

BHumaHwmio:

C konueit Ha:
u

Ecru ans komnanum «YYY», T No agpecy,
yKa3aHHOMYy  Ha  TUTYNbHOM  JIUCTe
HacrosLero /IHBECTULIMOHHOTO
cornalleHms

BHumMaHmo:

C konueit Ha:

npu ycnosuu, 4to CTopoHa MOXeT
M3MEHWTb  CBOM PEKBU3UTLI  AnS
HanpaBneHus YBELOMMEHWA, HanpaBuB
yBegomreHne 06  M3MEHEHWM  [pyroi
CTOpoHe B COOTBETCTBUW C HACTOSILLMM
MMyHkTOM 13.3.

13.3.2.Jlboe  yBegomneHMe MO HacTosLlemy

MHBeCTI/ILWIOHHOMy cornatleHnto,
HanpasJi€EHHOE HE B Pabouee BpemMs B TOM
MecCTe, Kyda OHO Obino apecoBaHo,
cynTaeTcA HeOoCTaBJIEHHbIM no
HacCTynneHna cnegywouero nepuoaa
Pabouero BpeMeHU B TaKOM MeCTE.

KondmpeHumansHocTb; MybnuyHble o6bsaBneHus
13.4.1. «XXX» MOXET packpblTb COAepXaHue W

NPemoCcTaBuTb  KOMMKD  HACTOSILLEro
VHBECTULMOHHOTO COrnalleHnst B COCTaBe
[okymeHToB ans TeHaepHoro
MPEeLAnoXeHus, MpocnekTa wnnm
PeknamHoro o6bsBreHUs 1 Mobbix NpoYmx
nybnmMuHbIX  OOBABMEHWA, VMEOWMX K
HEeMy OTHOLIEHME. «YYY» MOXET packpbiTb
COEpXKaHNe 1 MNpegocTaBUTb — KOMMIo
HacTosILLEro WHBECTULMOHHOTO
cornalleHus B cocraBe cBoeil DopMmbl
14D-9 n B moBbIX MPOYMX MYOMMYHBIX
ODbSABNEHNSAX, VMMEIWMX OTHOLIEHME K
TeHoepHoMy  MpegnoxeHuio.  CTOPOHbI
cornacHel ¢ Tem, 4to (i) «XXX» Moxer
packpbiTb  Hactosiee VHBECTULMOHHOE

cornatleHue, CornaveHve 0
HepasrnalleHuu, CornaweHve 0
KomneHcauun pacxogos 1 CornatueHne o
KOMMeHcaLmsIx TEM MCTOYHMKaM
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Indemnification Agreement to its current or
future financing sources and (jii) that either
Parry may disclose such documents where
it is required by law or registry or regulatory
requirements to do so.

With the exception of YYY's right to
announce a Change in the
Recommendation in accordance with
Section 3.7 above, neither Party will issue
a press release or any other public
statement with respect to the transactions
contemplated by  this  Investment
Agreement without the consent of the
other Party (not to be unreasonably
witliheld or delayed), except as required by
applicable law or by a court or any
securities exchange or regulatory or
governmental body to which the relevant
Party is subject or submits wherever
situated, in which case the Party
concerned shall take all such steps as
may be reasonable and practicable in the
circumstances to agree the contents of
such press release or other public
statement with the other Party before
making it.

Fees and Expenses

Except as provided otherwise in the Cost
Compensation Agreement and the Indemnification
Agreement, each Party shall bear all fees and
expenses it incurs in connection with this
Investment Agreement and the transactions
contemplated herein, whether or not the
transactions ~ contemplated  hereunder  are
consummated. XXX shall be responsible for the
payment of all firing fees in connection with all
antitrust and competition filings.

Third Party Beneficiaries

Except as otherwise provided for in this Agreement,
the Parties do not intend that any term of this
Investment Agreement should constitute a contract

13.5.
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thuHaHCHpoBaHWS, KoTopble
NPefoCTaBNSOT  (hUHAHCUPOBAHME WK
NNaHupyTCs K NPeLOoCTaBNEHNHO
(bvHaHCMpOBaHWA B OTHOLWeHUN Cpenku;
(i) «YYY» MOXeT packpblTb HacTosiee
WHBeCTULMOHHOE cornalueHue,
CornaweHve ) HepasralleHm,
CornatueHne 0 KOMMEHcaLun pacxodos M
CornaiieHne 0 KOMMEHCAUMSX  CBOMM
LEACTBYIOLMM Ui ByayLImMM MCTOYHMKaM
thuHaHcupoBanus, 1 (i) nobas CtopoHa
MOXET packpblTb Takne [OKYMEHTbI B
cnyyasx, korga 910  Heobxomumoro
caenatb B COOTBETCTBUM C TpeDOBAHMAMN
3aKoHOfaTenNbCTBa, peecTpa um
HOpPMATUBHBIMU TPEBOBAHMAMN.
3a uckntoueHnem npasa komnaHum «YYY»
00bsBNATL 0b W3meHeHMm B
PekomeHgaLum B COOTBETCTBUM C [TyHKTOM
3.7. Bblwe, HW ogHa 13 CTopoH He Byget
W3gaeaTb MPECcC-penuabl MM - mpoune
nybnnyHble  3asiBNEHUS B OTHOLLEHWM
COEnoK,  ODYCMOBMEHHbIX  HACTOSALMM
WHBECTUUMOHHBIM  cornalleHuem,  6e3
cornacus Apyroi CTOpOHbI (8
NPEOOCTaBMNEHUN KOTOPOro He  JOMKHO
ObiTb  6€30CHOBATENBHO  OTKAa3aHo WK
NPENoCTaBNeHNe KOTOPOro He  JOMKHO
ObiTb ©E30CHOBATENBHO 3afepkaHo), 3a
WMCKIKOYEHEM  CryyaeB, Korga  3TOro
TpebyeT NpUMEHNMOE 3aKOHOLATENbCTBO,
cya, doHaoBast bupka, perynsaTUBHbIA U
NPaBUTENbCTBEHHBIA  OpraH,  KOTOpPOMY
NoaYMHsETCS COOTBETCTBYMOLW A CTopoHa,
BHE  3aBMCMMOCTM  OT  MeCTa  ee
pacnonoxeHus;; B 3Tom cry4yae CTopoHa, 0
KOTOPOW WAET peyb, AOIMKHA MPEANPUHAT
BCE Mepbl, pasyMHO Heobxogumble K
BO3MOXHble B [aHHbIX 06CTOATENbCTBAX,
ANs NpeaBapuUTenbHOr0 COrnacoBaHus ¢
apyron  CTOpPOHOWM COAEpXaHWs Takoro
npecc-penn3a umn npoyero nybnnyHoro
3asBrneHus.
C6opbl 1 pacxogbl
3a  uckmuveHseMm  CnyyaeB,  korda  MHOe
npegycmoTpeHo B CornalleHnm 0 KOMMeHcauum
pacxogoB u CornalieHn 0 KOMMeHcaLusx, kaxaas
CTOpOoHa AomKHa HecTy Bce CBOW COOpLI 1 pacxodbl
B CBA3W C  HACcToAWMM  VIHBECTMLMOHHBIM
COrMallEHNEM 1 OrOBOPEHHLIMW B HEM CAEMKamu,
BHE 3aBMCUMOCTM OT TOro, OyayT nu 3aBepLueHbl
CAEnky, NpeayCMOTPEHHbIE HaCTOSALLMM
VHBECTMLMOHHBLIM cornatleHneM. KomnaHms «XXX»
OyneT HecTM OTBETCTBEHHOCTb 3a OMMaTy BCeX
PerncTpaLmoHHblx COOpPOB B CBA3M CO  BCEMM
AHTUTPECTOBCKUMU " AHTMMOHOMOMBHBIMM
perncTpaumsamm.

13.6. CTOpPOHHMIA BbIrogonpuobpeTaTenb

3a  ucKntoYeHnem
NpeaycMoTpeHo B

cryyaes,
HacTosLem

korja  MHoe
CornatueHum,
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for the benefit of a third party person who is not a
party lo this Investment Agreement pursuant to
Section 328 of the German Civil Code.

Entire Agreement

This Investment Agreement (including the Exhibits
hereto), together with the Non-Disclosure
Agreement, the Cost Compensation Agreement
and the Indemnification Agreement, constitutes the
whole and only agreement between the Parties
relating to the Transaction. To the extent of any
inconsistency between this Investment Agreement
and the Non-Disclosure Agreement, the Cost
Compensation Agreement and the Indemnification
Agreement, this Investment Agreement shall
prevail. Save for any such inconsistency, the Non-
Disclosure Agreement shall remain in full force and
effect in accordance with its respective terms until
the Acceptance Time, in which case the Non-
Disclosure Agreement shall terminate, save that
the provisions therein relating to confidentiality
shall survive in accordance with the terms of the
Non-Disclosure Agreement.

No Waiver

(@) No delay or omission by any Party in
exercising any right, power or remedy
provided by law or under this Investment
Agreement shall affect such right power or
remedy or operate as a waiver thereof.

(b) The single or partial exercise of any right,
power or remedy provided by law or under
this Investment Agreement shall not preclude
any other or further exercise thereof or the
exercise of any other right, power or remedy
except where expressly stated herein.

(© The rights, powers and remedies provided in
this Investment Agreement are cumulative
and not exclusive of any rights, powers and
remedies provided by law,

Assignment

No Party may assign, delegate or otherwise transfer
any of its rights or obligations under this Investment
Agreement without the prior written consent of the

13.7.

13.8.

13.9.

Translated by: Marina Lyubarskay=

CTOpOHbI HE noapasymeBaroT, 4TO kakoe-nmbo
NnonoxeHune HacTosALlero MHBeCTI/ILlMOHHOFO
cornatleHua [OIMXHO npeacTaBnAaTb coboit

cornallieHne ¢ nonb3oit Anst Kakoro-nubo TpeTbero
nnua, KoTopoe He SABMSIETCS CTOPOHOWM HACTOsILLEro
VHBECTULMOHHOIO COrnalleHusl, B COOTBETCTBUM C
Pasgenom 328 paxpgaHckoro kogekca M'epmaHuu.
Llenoe CornalueHue

Hacrosuiee /HBECTULMOHHOE cornatlexue
(Bkmtovast  TpunoxeHnss Kk Hemy), BMecTe C
CornaweHnem o HepasrnatieHumn, CornalieHuem o
komneHcaumu pacxogoB 1 CornaweHuem o
KoMMeHcauusix, NpeacTaBnsieT coboit LienocTHoe W

eauHoe  cornawenne Mexagy CTopoHamum B
oTHowenun Cpenkn. B cnyyae  Kakux-nuGo
NPOTMBOPEYMIA Mexay HaCTOSALMM

MHBECTUUMOHHBIM cornalleHem 1 CornalueHuem o
HepasrnaweHun, CornalleHueM O KOMMeHcalum
pacxogoB 1 CornalieHueMm O  KOMMEHcaLusiX,
npesanupyolWwmM OyaeT aaHHoe WHBECTULUMOHHOE
cornalleHne. 3a WCKIIOYEHMEM TakuUX Cllyyaes

npotueopeuns, CornalleHne 0 HepasrnallieHum
OyoeT MOMHOCTBIO  OCTaBaTbC B cule W
[eiicTBOBATbL c cobrniogeHnem ero

COOTBETCTBYIOLLMX YCNIOBUA A0 BpemeHn npuHsTus,
npu Hactynnenun kotoporo  CornmaweHue o
HepasrmalleHuM MpekpaTuT CBOe [elcTBue, 3a
VCKITOYEHWEM TOTO, YTO TE €0 MOMOXKEHNS, KOTOPbIe
KacarTcs KOH(MAEHUMansLHOCTI, ByayT ocTaBaThes
B CUME B COOTBETCTBUM C ycroBusMu CornalleHust o
HepaarnaLleHum.

OtcyTcTBME OTKa3a OT npas

(@) Mobast 3agepkka B MCMOMb30BaHWNM M
Heucnonb3oBaHne  kakoi-nbo  CTOpOHOI
noboro npasa, MOMHOMOYMS WNMK CpeacTBa
3alLMThl  NpaBa, NpEeOCTaBNEHHOrO MO
3aKOHOZATeNbCTBY  WAM MO HacTosiLiemy
WHBeCTULMOHHOMY  cormalueHnto, He 6ypet
BMWATb Ha Takoe MpaBO, MOMHOMOYME WU
CPeACTBO  3alUMTbl MpaBa WM CIYyXMTb
OTKa30M OT HHX.

(b)  EpuHM4HOE MnM YacTMYHOE WCMOMb30BaHWE
Kakoro-nubo  npaBa,  MOMHOMOYMS WK
CpeAcTBa 3alluThbl MpaBa, NpeaoCTaBNEHHOrO
Mo 3aKoHOZAaTemnbCTBY WIM MO HACTOSLLEMY
WHBeCTULMOHHOMY  cOrmalleHnto, He 6ypet
npensTcTBOBaTh  NMOGOMY  Mpoyemy  WUnm
nocrnegylolLeMy WX  UCTIONb30BaHWI0 UK
1CMOMb30BaHMi0  MoBOro  MpoYero  npaea,
MOMHOMOYMSt UMM CPeAcTBa 3aluuTbl Mpasa,
KpOME CryyaeB, KOraa WHOE YeTKO ykasaHo B
HacTosiem Cornatuenuu.

(c) MpaBa, MOMHOMOYMS U CPeACTBa 3aLWTbI
npaBa, NPeJOCTaBNEHHbIE MO  HacTosLeMy
WHBECTULMOHHOMY  COTMaLLEHNIo,  SBMSOTCS
COBOKYMHBIMM W HE MCKIIOYAT  KaKiX-nnbo
npaB, NOMHOMOYWI 1 CPELCTB 3aLLUThI NpaBa,
NpeAoCTaBNEHHbIX N0 3aKOHOAATENLCTBY.

MepeycTynka

Hukakas ~ CTopoHa He MOXeT nepeycTynath,

[enerupoatb MW MHbIM 00pa3om nepeaaBatb

nobble n3 cBoMX npaB WM 06g3aTensCTB No
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13.12
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other Party.

Amendments and Waivers

Any provision of this Investment Agreement (including
this Section 13.10) may be amended or waived only if
such amendment or waiver is by written instrument
executed by all Parties and explicitly referring to this
Investment Agreement.

No Set-off

Any payment to be made by any Party under this
Investment Agreement shall be made in full without
any set-off, restriction, condition or deduction for or
on account of any counterclaim.

Counterparts

This Investment Agreement may be executed in any
number of counterparts, and by the Parties on
separate counterparts, but shall not be effective until
each Party has executed at least one counterpart,
Each counterpart shaJl constitute an original of this
Investment Agreement, but all the counterparts shall
together constitute but one and the same instrument.

Governing Law, Arbitration and Jurisdiction

13.13.1 This Investment Agreement shall be
governed by, and construed in accordance
with, the laws of Germany.

13.13.2 All disputes, controversies or claims (a
"Dispute") arising out of or in connection
with this Investment Agreement, including
the breach, termination or invalidity thereof,
shall be finally settled under the Rules of
Arbitration of the International Chamber of
Commerce (the "Rules") by three arbitrators
appointed in accordance with the Rules and
this Section 13.13 (the "Tribunal™).

13.13.3 The place of arbitration shall be ,
and the language to be used in the arbitral
proceedings shall be English.

13.13.4 One arbitrator will be nominated by each
party to the Dispute and the third arbitrator,
who will be the Chairman of the Tribunal, will
be appointed by the ICC Court of Arbitration
(the "ICC Court™) in accordance with the
Rules.

13.10.

13.11.

13.12.

13.13. PerynupyioLiee 3aKoHOAATENbCTBO,

Translated by: Marina Lyubarskay=

HacToswemy VHBecTuumoHHomy Cornatennio 6e3
NpeaBapUTENbHOrO MUCbMEHHOTO COrfacus Opyroi
CTOpOHBI.

lMonpaBka 1 0TMeHa

NMio6oe nonoxeHune Hactosiero MHBECTULMOHHOTO
cornalleHns (Bkmioyas Hactoswwmi TMywkt 13.10)
MOXET ObITb MOMPaBIEHO WM OTMEHEHO TOIBKO,
€CNW Takas nornpaska MnM OTMeHa od)opMneHa B
BMAE MMCbMEHHOTO [OKYMEHTA, MOAMMUCAHHOO
Bcemn CTOPOHaMM 1 MIMEIOLLEro YETKOE yKkasaHue Ha
HacToslLLee VIHBECTULIMOHHOE COrMaLLeHMe.
OrtcyTcTBYE B3aNMO3a4eTa

TMobon nnatex, noAnexaliuit  OCYLIECTBNEHNIO
nobon n3 CropoH no HacTosLeMy
/IHBECTULMOHHOMY ~ COTMALUEHMIO, [OIKEH ObiTh
OCYLLIECTBIIEH B NOSIHOM pa3mepe, 0e3 kakux-nubo
B3a/MO3a4eTOB,  OrPaHWYEHWUA,  YCIOBUIA  UNN
BblYETOB B CBA3W C WM B CYET KaKoro-nnbo
BCTPEYHOro TpeboBaHms.

KonuuecTtBo ak3emnnsipos

Hacrosiee WHBECTULMOHHOE COrMalleHne MOXET
0GhOpMAATLCA B HECKOMbKUX 3K3EMMISpax MyTEM
nognucanms CTOpoHamMu OTHENbHbIX 3K3EMMIISPOB,
Mpu 3TOM HW OAMH 3K3eMnnsp He bygeT umeTsb cuny
[0 Tex nop, noka kaxpgas CTopoHa He MOAMULIET,
KaK MUHUMYM, OAUH 3k3emnnap. Kaxabii ak3emnnsp
OyneT npeacTaBnsaTb coOOM OpUrMHaNM HaCTOSILLEro
VIHBECTULMOHHOIO COrMalleHnsl, a BCe 3K3EMMNISPbI,
BMecCTe B3dATble, OyayT npencraBnsTb cob0M OQUH 1
TOT )€ [JOKYMEHT.

apbutpax u

HOPUCAMKLINS

13.13.1. Hacroswee  MHBeCTULMOHHOE
cornawenve bygeT perynupoBaTbCes
W TONKOBaTbCA B COOTBETCTBUM C
3akoHogaTenscTBoM I'epmanuy.

Bce cnopbl, pasHornacus wnm

npeTeH3um («Cnop»), BO3HMKaOLME
M3 WM B CBA3M C HACTOALLMM
VIHBECTULMOHHBIM  COTMALLEHMEM,
BKIHOYas ero HapyLLeHwe,
MpekpalleHne  OeicTBus unm
HE3aKOHHOCTb,  JOMKHbl  ObITb
OKOHYaTENbHO  YperynMpoBaHbl B
COOTBETCTBMM  C  ApBUTPaxHbIM
pernameHToM MesxayHapogHom
Toproon [lanatel («PermameHT»)
Tpemsi apbuTpamu, HasHa4YeHHbIMK B
COOTBETCTBMM C PernameHtom 1
HaCTOALLMM [TyHKTOM 13.13.
(«TpubyHan»).
Mectom npoeepeHus  apbutpaxa
OypeTt , A3bIKOM
apbuTpaxHoro npotecca -
AHTTIMACKIAR.

Kaxpas CtopoHa Cnopa HasHauuT no
ofHoMmy  apbuTpy, TpeTbEro
apbutpa, KOTOpb! Bypet
Mpencenarenem TpubyHana,
HasHauuT ApbuTtpaxHbin cyg MTI
(«Cya MTIM») B cooTBETCTBAN C
PernameHTom.

13.13.2.

13.13.3.

13.13.4.

a
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13.13.5 The Parties shall have the right to seek
interim relief from a court of competent
jurisdiction, at any time before and after the
arbitrators have been appointed, up until the
arbitrators have made their final award.

13.14  Severability

Should a provision of this Investment Agreement or a
provision later on included in this Investment Agreement
be or become null and void as a whole or in part, or
should a gap in this Investment Agreement become
evident, this does not affect the validity of the remaining
provisions. Instead of the null and void provision, or in
order to fill the gap, such valid and practicable regulation
must be agreed that in legal and economic terms comes
closest to what the Parties intended or would have
intended in accordance with the purpose of this
Investment Agreement if they had considered the point
when entering into this Investment Agreement. If the
nullity of a provision is due to a degree of performance or
time (period or deadline) laid down in this provision, then
the provision is deemed to be agreed with a legally
permissible degree that comes closest to the original
degree.
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13.13.5.  CtopoHbl OymyT BnpaBe [obuBaThLCS
obecneunTencHblx  Mep B cyde
Hagnexallen topucankumm B nioboe
BpeEMS O UMM MOCMHEe HasHayYeHwst
apbutpoB, BNMNOTb [0 MOMEHTa
BblHECEHMS  apbuTpamm  CBOEro
OKOHYATENbHOTO PELLEHMS.

13.14. lenumocTb nonoxeHuin CornatleHust

Ecrm  kakoe-nMbO  MOMOXEHWEe  HACTOsILLEro
/IHBECTWULMOHHOTO  COTNALLEHNSt UMM MOMOXEHWE,
koTopoe ObINo NO3AHEE BKIHOYEHO B HETO, ABNSIETCA
HEOeNCTBMTENbHBIM UMM CTAHET  TaKOBbIM,
MOSNIHOCTBIO WM YacTUYHO, WM E€CNK  CTaHeT
O4YeBMOHbIM, YTO B HacTosilieM VIHBECTULMOHHOM
COrMaLlEHNM JOMYLLUEHO YMyLLEHWe, TO 3TO HUKaK He
MoBMMsIeT Ha  AENCTBMTENbHOCTb  OCTarbHbIX
MONOXeHWin. BMecTo cTaBLUIEro HEAENCTBUTENbHBIM
MOMOXEHWS!, UMM C LIENbK BOCTOMHEHNS YNYLLEHWS,
OypeT cormacoBaHO Takoe [ENCTBUTENbHOE W
MPaKTUYEeCK BO3MOXHOE MONOXEHUE, KOTOPOE C
OPUOMYECKOA W SKOHOMMYECKON TOYKM 3peHus
Hambonee 6nM3KO K MOMOXEHMIO, KOTOPOE, C Y4ETOM
Lienen HacTosiero VIHBECTULMOHHOMO COrMaLleHus,
CTOpOHbI MMenu B BuLy wnm nogpasymesanu Obl,
ecnu Bbl OHM paccmaTpuBanM 3TOT BOMPOC MpW
3aKMtoYeHUn HacTosLLero /IHBECTULIMOHHOMO
cornatieHus. Ecnn HenencTBUTENbHOCTL
MOJIOXEHWUS1 CBA3aHa CO CTEMEHbIO MUCMONHEHUS UMK
BpemMeHeM (MEpMOdOM UMK KPalHAM  CPOKOM),
YKas3aHHbIM B TakOM MOMoXeHuu, Torga Oyger
CYNTATBLCS, YTO MOMOXEHWE COIMAacOBaHO C Y4YETOM
OpUANYECKM  JOMYCTUMOW  CTEMEHM,  KoTopast
Hanbonee Bm3ka k OpuUr1HanLHOM.



Exhibit2.1.4

Offer Conditions - Bidder is not required to accept for
payment or, subject to any applicable rules and regulations of
the SEC, including Rule 14e-1 (c) under the Exchange Act
(relating to Bidder's obligation to pay for or return tendered
Company Shares promptly after termination or expiration of
the Tender Offer), required to pay for any tendered Company
Shares if at any then-scheduled Expiration Time:

0) there shall not have been validly tendered in
accordance with the terms of the Offer and not
withdrawn prior to the Expiration Time that number
of Shares that represents at least 75% of the total
share capital of YYY as of the Expiration Time (such
condition, the "Minimum Condition™);

(i) (@) The waiting period (and any extension thereof)
applicable to the consummation of the Offer under
the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended ("HSR Act"), shall not have
expired or been earlier terminated (such condition,
the "HSR Condition"),

(b)(1) approval from the European Commission shall
have been denied, or not have been received and
not have been deemed granted under Article 10(6) of
Council Regulation (EC) No 139/2004 of the
European Union (the "EUMR"), or (2)(A) if the
European Commission has adopted a decision under
Article 9 of the EUMR to refer the Offer in whole or in
part to any competent authority of any Member State
of the European Union or of the European Economic
Area, all such competent authorities in each Member
State of the European Union or of the European
Economic Area to which the whole or part of the
Offer has been referred shall not have approved the
Offer, or applicable waiting periods in respect of the
Offer shall not have expired or been earlier
terminated, and (B) if only a part of the transactions
contemplated by the Offer has been referred to a
Member State of the European Union or of the
European Economic Area, the European Commission
shall not have approved that part of the Offer not so
referred to a competent authority under Article
6(1)(b), 6(2), 8(1) or 8(2) of the EUMR, or shall not
be deemed to have approved the Offer under Article
10(6) of the EUMR (such condition, the "EU Approval
Condition") and
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Mpunoxenune 2.1.4

YcnoBusi npeanoxenusi — OT YuyacTHuka He Tpebyercs
MPUHUMATL K onnate, WM, B COOTBETCTBUM C KakuMU-INGO
HOpMamu 1 MonoXeHusiMm Kommceum no LeHHbIM Bymaram u
Oupxam (KLIBB), Bkntovas MMpasuno 14e-1(c) Bupxesoro
npaBa (kacatlleecss 0053aHHOCTM Y4yacTHUKa no onnaTte 3a
BbICTABNEHHbIE HA TOPrM AKUMW Komnauum unm ux Bo3spate
He3ameMTeNbHO NOCHEe NPEeKPaLLEHUs U UCTEYEHNS CpoKa
pencTeus TeHOEepHOro MpeanoXeHus), onnadueatb niobble
BbICTABNEHHbIE Ha TOpru Akumu KomnaHwm, ecriv Ha Kakyio-
nMBo HasHa4eHHYto Ha TOT MOMEHT [laTy UCTEYEHMs CpoKa:

0) Ha ToprM He ObIMO 3aKkoHHbIM  obpasom
BbICTABMIEHO B COOTBETCTBMW C YCIIOBUAMU
MpeonoxeHus, M He ©ObiN0 Hagnexawmm
obpa3om 0T03BaHO [0 [laTbl UCTEYEHNs Cpoka
TO KOMM4YecTBO AKUMIA, KOTOPOe COCTaBnseT
MUHUMYM 75% OT OOLero aKuuMoHepHOro
kanutana komnaHuM  «YYY» Ha  [arty
NCTeyeHnss cpoka (Takoe ycrosue 6yget
«YcnoBuemM MUHUMYMa»);

(i) (@ TMepwog oxwupaHms (M nwoboe ero
NpoaJieHne), NPUMEHUMbIA K OCYLUECTBNEHWO
Mpeonoxenus no ycnosuam 3akoHa XapTa-
CkotTa-PoguHo 06 AHTUTPECTOBCKUX
YCOBEpLUEHCTBOBaHNAX 1976 T., C BHECEHHbIMU
nonpaskamu, («3akoH XCP») He wcTek umw
npekpaLleH OOCPOYHO (Takoe ycrosue byget
«YcnoBuem XCP»);

(b)(1) B 0gobpexnm co cTopoHbl EBponeickoil
komuccn Bbino oTkasaHo unn ogobpeHue He
Obim0  MOMyyeHO M He  CcuMTaeTcs
npefocTaBneHHbIM no ycnosuam Ctatbn 10(6)
MoctaHoBneHuss Coseta (EC) Nel139/2004
Esponeiickoro cotosa («MoctaHoBneHue EC o
cnvmaium»  (MECC)), wwm  (2)(A) ecrm
EBponelickas KoMuUCCUS NPUHANA PeLLeHre no
Cratbe 9 MECC 06 otHeceHuu MpeanoxeHns,
YaCTMYHO WAM  MOFHOCTBI), K  KakoMy-nnbo
KomneTeHTHOMYy opraHy mtoboro [ocynapcTsa-
yyactHuka  EBponeickoro  cowsa  wnm
EBponelickoro aKOHOMWYECKOTO MPOCTPAHCTBA,
BCE Takue KOMMETEHTHblE OpraHbl B KaXOom
l'ocynapcTse-yyacTHuKke EBponemckoro cotosa
unm Esponeickoro 9KOHOMUYECKOTO
MPOCTPaHCTBA, K  KOMMETEHUMM  KOTOPbIX,
YaCTMYHO MMM MOMHOCTHIO, ObINO OTHECEHO
Mpeonoxerue, He opobpunn [peanoxeHue,
WM NPUMEHMMble Mepuodbl  OXMAaHus B
OTHOLUEHUN Takoro [NpeanoxeHns, He UCTeKNH
VNN NPEKpaLLEHbl JOCPOYHO, U (B) ecnm Tonbko
yacTb CAENOK, npeaycMOTPEHHbIX
Mpeonoxenuem,  6bina  OTHeCeHa K
komneTeHuun  Kkakoro-nubo  [ocymapcTsa-
yyactHuka  EBponeickoro  cowosa  unu
EBponeickoro SKOHOMMYECKOro MPOCTPaHCTBa,
EBponeiickas komucens He ogobpuna Ty YacTb
Mpennoxenus, kotopas He 6Bbina ykasaHHbIM
0bpa3om OTHeCeHa K KOMNETEHTHOMY OpraHy B
cootBeTcTBiM co Crateen 6(1)(b), 6(2), 8(1)
wm 8(2) MECC (takoe ycnosue 6yget



(i)

(vii)
(viii)

(c) approval of the transactions contemplated by the
Offer from the competition authorities in Russia and
Ukraine shall have (i) been denied, (i) not been
received, or (i) not been deemed granted (such
conditions), together with the HSR Condition and the
EU Approval Condition, the "Regulatory
Conditions™);

any judgment, order, decree or law (in the United
States, the United Kingdom or in the Federal
Republic of Germany) shall have been entered,
enacted, promulgated, enforced or issued by any
court or other governmental entity of competent
jurisdiction or other legal restraint or prohibition shall
be in effect enjoining or otherwise preventing or
materially delaying the making of the Offer, the
acceptance for payment of any ADSs or Ordinary
Shares, XXX or Bidder's full rights of ownership and
voting of the ADSs and Ordinary Shares or XXX's or
Bidder's ownership or operation of YYY;

any change or changes shall have occurred in YYY
or its subsidiaries' business, properties, assets,
liabilities, capitalization, shareholders' equity,
financial condition, operations, results of operations
or prospects that has had or could reasonably be
expected to have a material and adverse effect on
YYY or its subsidiaries, taken as a whole;

XXX's shareholders shall not have approved (a) the
acquisition of YYY by XXX for purposes of the
United Kingdom stock exchange listing rules and (b)
the creation and authorization of the issuance of
ordinary shares of XXX for purposes of die Rights
Issue, at a XXX shareholder meeting to be called for
such purposes (such conditions, collectively, the
"XXX Shareholder Approval Condition");

the Rights Admission shall not have occurred (such
condition, the "Rights Issue Listing Condition™);

the Investment Agreement shall have been
terminated in accordance with its terms;

a Relevant Ordinary Course Breach or a Relevant

(i)

(vii)
(vii)
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«YcnoBueM ogobpeHust co cTopoHbl EC») n
(c) opobpeHwe caenok, MpPeayCMOTPEHHBIX
MpennoxeHuem, co CTOPOH!
AHTMMOHOMONBHOMO ynpasneHust B Poccun n
YkpauHe (i) Obino oTknoHeHo, (i) He 6bino
nonyyeHo  wunm (i) He  cuuTaeTcs
npesocTaBneHHbIM (Takoe YCroBue (yCrosus),
Bmecte C Ycnosuem XCP 1 Ycrnosuem

opobpeHnss  co  ctopoHsl  EC,  bymyt
«PerynsiTuBHbIMU yCHOBUAMMY);
noboe cypeGHoe pelueHue, NpeanucaHue,

MnocTaHoBNeHWe umn 3akoH (B CoeamHEHHBbIX
LLtatax, BenukobputaHum unm ®GenepaTtneHom
Pecnybnuke epmaHnm) 6bin NPUHAT, BbIHECEH,
0BHapogoBaH, MPUHYAUTENBHO OCYLLECTBIEH
WM BbigaH MoObIM  CyAOM WM NPOYUM
NPaBUTENbCTBEHHBIM  OPraHOM  Haanexallein
OpUCAMKLMKM, WM [EeicTBYyeT  Mpoyee
OrpaHuyYeHre Wnn 3anpeT, 3anpeLiatoLuin unm
WHbIM  0Opa3om  MpensaTCTBYOWMA  UIn
CYLLECTBEHHO 3afepX1BaroLLnin
ocywectenenne [lpeanoxeHns, npuHATME K
onnate mobbix ADA wnu  OBbIKHOBEHHbIX
aKumn, peanu13aumio MOMHbIX npas
COOCTBEHHOCTM  KOMMaHUM  «XXX»  wnm
YyacTtHuka, # ronocosaHne AA u
OBbIKHOBEHHbIMM aKuusamp, unm
3aTparvBalolmii  COBCTBEHHOCTb  KOMMaHWK
«XXX» MM YyacTHUKa WNWM  AesTenbHOCTb
komnaHum «YYY»,

MPOM3OLINO  KaKoe-Mnbo  M3MeHeHWe  unu
M3MEHEHNS B AESATENbHOCTM, COBCTBEHHOCTH,
akTmeax, 00s3aTenbCTBaX,  kanuTanusauum,
COBCTBEHHOM aKLWOHEPHOM kanuTane,
(hMHAHCOBOM COCTOSIHUU, onepaumsix,
pesynbTatax  (PUMHAHCOBBIX  CAENOK  Mnu
nepcnektueax komnaHum «YYY» unm ee
urManos,  KOTOpble  OKasamqM  uMu ¢
[OCTaTOYHOA [oneil BEpOSTHOCTM MOryT B
LenoM WMEeTb  CYLLECTBEHHOE HeraTuBHOE
BIMAHMEe Ha KomMnaHmo «YYY» wunum  ee
unuansi;

AKUMOHEPbI KoMMaHUM «XXX» He ofobpunu (a)
npuobpeTeHns komnaHun «YYY» KOMMaHuel
«XXX» B KOHMTEKCTE nMpaswun fgornycka K
TIUCTUHTY LieHHbIX Bymar Ha oHgoBon bupxe
Benukobputahum u (b) ocywecTBneHns w
CaHKLMOHMPOBaHUS  BbiMycka OObIKHOBEHHBIX
akumuin komnaHum «XXX» ¢ Uenbio Bbinycka
MpaB Ha akumu, Ha cobpaHWM aKuMoOHEpPOB
KOMNaHuM «XXX», KOTOpPOE [OMKHO ObITb
CO3BaHO B CBSI3M C yKasaHHbIMU Liensamu (Takve

YCrOBUS  COBMECTHO  bymyT  «YcnoBusmu
ogobpeHusi  AKLMOHepaMu  KOMMaHuM
CXXX»;

He nonyyeH [onyck ansa nuctuHra Boinycka
npaB Ha akymm (Takoe ycroBue Oygert
«Ycnosuem nuctuHra Beinycka npaB Ha
aKuum»)

aenctemne VIHBECTULMOHHOTO cormnatlerus 6bino
NpeKpaLLeHo B COOTBETCTBUM C €10 YCIOBUAMM;
npousowno W He Obino  ucnpasneHo
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Action to which Section 12.2.5 does not apply has CooTBeTCTBYytOLLEE HapyLUeHe 0BbIYHOro X0aa

occurred and has not been cured; or LesTENbHOCTH unm CootBeTcTBYHOLIEE
[eicTBMe, K KOTOPOMY HE MPUMEHSIOTCS
nonoxexus MyHkra 12.2.5; unu

YYY shall have failed to perform all obligations (ix) komnanms  «YYY» He BbINONMHUNA  BCe
required to be performed by it under Section 7.5 of obs3atenbCTBa, KOTopble el Heobxoaumo
the Investment Agreement. BbINOMHATL MO ycrioBuam  [lyHkra 7.5

MHBeCTVILl'I/IOHHOFO cornatlueHus.



