11

1.2

Listing

Right to request a Listing. At any time after
the Lock-Up Period, each Shareholder is
entitled to request from the other Shareholder
and the Company the initiation of a process
aimed at an initial or secondary public
offering of a class of shares of the Company
or any other Group Company on a major
stock exchange (such public offering, a
"Listing" and the relevant Group Company
that is going to be listed in the course of a
Listing, the "Issuer”). In  addition,
Shareholder 2 shall have the right to request
any Listing to occur through an initial or
secondary public offering of a class of shares
of Shareholder 2 Parent (such Listing, a
"Shareholder 2 Parent Listing").

Right of Shareholder 2 to object to a
Listing. In the time period between the expiry
of the Lock-Up Period and the fifth
anniversary of the date of this Agreement,
Shareholder 2 may object to a Listing (in
which case the process shall be aborted and
the Listing shall not be implemented) if the
Pro Rata Listing Valuation (as defined below)
would result in Shareholder 2 receiving a
[gross/net] return of less than 1.5 times on the
amount of the Invested Capital (as defined
below) of Shareholder 2 at the time the
relevant Pro Rata Listing Valuation becomes
available (the "Listing Valuation Hurdle").
The right of Shareholder 2 to object to a
Listing shall be exercisable during the
following periods, if at the relevant point in
time, the Listing Valuation Hurdle is, on the
basis of the then relevant Pro Rata Listing
Valuation, not achieved: (i) within 10 (ten)
Business Days after the managing
underwriters in the Listing process have
presented to the Advisory Board their initial
good faith projections for the price range of
the listed shares that is likely going to be
achievable in the Listing, (ii) within 5 (five)
Business Days after the final analyst reports
become available, and (ii) within 1 (one)
Business Days after the final price range to
which the listed shares will be offered in the
Listing has been determined. For this purpose,
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a Lyubarskaya
JlucTHHT

IIpaBo TpeboBanus Jluctunra. B mro6oe
Bpemst mocie wucredeHns Cpoka 3ampeTa
NpoAaX  KaXIpl  AKIMOHEp  BIpaBe
norpedoBaTh OT APYroro AKIWOHEpa M OT
Kommanun Havate mporecc, HarpaBieHHBIN
Ha TIEPBUYHOE HJIM BTOPUYHOE MyOIMYHOE
MPEATIOKEHNE KaKoro-Tmbo Kiacca aKmui
Kommanun wmm mo6oit apyroit Kommanuw,
Bxogsuiel B ['pynmy, Ha ocHOBHO# OHIOBOI
Ooupxe (B nanmpHeieM Takoe MyOIUYHOE
MIPEAIOKECHUE - "JIucTuHr", a
cooTBercTBYyIomas Kommanus, Bxomsmas B
I'pynmy, KoTOpast JOJDKHA OBITDH
3aperucrpupoBaHa B xoxe  Jluctuara -
"Imurent”). Kpome Ttoro, Axuuonep 2
JIOJDKEH MMETh NpaBo TpeOOBaHMS JII0OOTO
JluctuHra AN Havana TEPBUYHOTO WM
BTOPUYHOTO  MYOJIMYHOTO  MPEIIOKEHUS
Kakoro-mmbo kjacca akmuii MaTepuHCKoH
KOMMaHuu AxiuoHepa 2 (B JanmbHeHIeM
takoi Jluctunr - "Jluetunr MaTepuHckor
KOMNaHUU AKnuoHepa 2").

IIpaBo AKnmoHepa 2 BO3pakaTb IIPOTHUB
JluctuHra. B meprom BpeMeHH MEKAY
ncreueHrem Cpoka 3ampera MpoJiax U MSATON
TOAOBIIMHOMN C JlaTel MO CaHus
Hactosimero CornamieHust  AKnuoHep 2
MOXeET BO3pa3uTh NpotuB Jluctuara (v B
3TOM  CiIy4ae TMpOIecC JOKEH  OBITh
OCTaHOBJCH, W JIUCTHHT HE MOOKEH OBITh
peanu3oBaH), ecad  [IpomopIioHaIbHAs
oreHka ctoumoctu Jlucrtuura (ompeneneHue
KOTOPOH JIAaHO HWIKE) MPHUBEIET K TOMY, YTO
AKIHMOHEp 2 TONy4uT [BaJOBYIO/4HCTYIO]
npudbBIL B 1,5paza MeHbIIE CYMMBI

NuBectupoBaHHOTO Karurana (xax
OTpEe/ICTICHO HIDKE) AKITMOHepa 2 HA MOMEHT
TIOSIBJICHUS COOTBETCTBYIOIIEH
[IponopuyoHanbHOM  OIEHKH  CTOUMOCTH

Jluctunra ("Bapbep OHmEHKH CTOMMOCTH
Jluctunra"). [IpaBo AkiroHepa 2 Bo3pa3uTh
npotuB JIucTuHra MOXKeT OBITh Pealn30BaHO
B TEUCHHE YKa3aHHBIX HM)KE MEPUOJOB, €CIU
B COOTBETCTBYIOUIMH MOMEHT BpEMEHH
Baprep omenku croumoctu  Jlucrunra,
OCHOBBIBASICb Ha COOTBETCTBYIOIIEH TOMY
MoMeHTy  [IpomopuuoHanbHOW — OLEHKH
croumoctu JlucrtuHra, He OyneT NOCTHUTHYT:
(i) B Teuenue mecatu (10) PaGoumx nHeit
nocie npeacraBieHUs KoHCynbTaTHBHOMY
COBETy aHJeppaiiTepamMu, YIPaBISIONMMHU B
npouecce JIucTHHra, CBOUX MEPBOHAYATIBHBIX
JOOPOCOBECTHBIX MPOTHO30B IHara3oHa IeH



the following terms shall have the following
meaning:

(@)

(b)

©)

"Pro Rata Listing Valuation" shall
mean the pro rata value of the entire
Interest held by Shareholder 2 at the
relevant point in time as derived from
the value of the entire Group, which
value shall be calculated on the basis
of the Net Cash Proceeds (as defined
below).

"Invested Capital” shall mean (i) for
Shareholder1  an  amount  of
EUR [__]; and (ii) for Shareholder 2
an amount of EUR [__], in each case
plus the amount of any additional
capital contributions made by the
respective  Shareholder to the
Company after the date hereof in
connection with the issuance of any
additional Company Shares or other
equity or debt instruments
(irrespective of whether such cash
contribution is made as minimum
contribution or share premium
contribution), provided that if a
Shareholder  makes a  capital
contribution in kind such contribution
in kind shall increase the amount of
the Invested Capital of such
Shareholder in the amount of the
value of the contribution in kind as it
was agreed upon by the Shareholders
at the time the relevant contribution
was made.

"Net Cash Proceeds" shall mean
(i) at the time the initial good faith
projections for the price range of the
listed shares that is likely going to be
achievable in the Listing is presented

Translated by: Marina

3apCruCTpupoOBaHHbIX

Lyubarskaya

aKIH, KOTOpBIA,

BEPOSTHO, CMOXET OBITh JOCTUTHYT B
Jluctunre, (i) B Teyenue msatu (5) Pabounx
IHEH TOCie TOSBICHUS OKOHYATEIbHBIX
aHaJIUTHYeCKHX oT4yeroB, u (il) B TeueHue
oxuoro (1) Pabouero aHst mocie onpeeneHust
OKOHYATEIbHOTO JIana3oHa LeH, 0 KOTOPBIM
3aperucTpUpOBaHHBIC aKIMH OynyT
npennarathes npu Jluctunre. s 3Toil nenu
yKa3aHHBIC HIDKE TEPMHUHBI OyIyT HMETh
CIICAYIOIINE 3HAYCHHS

(@)

(b)

©)

"[IponopuuoHanbHas OLleHKA
croumoctd JlmeruHra" o3Hadaer
MPOMOPIIUOHATHHYIO OIICHKY
crouMocTd  Bcero  [IporeHTHOTO

J0X0/1a, KOTOPBIM BliajieeT AKIIMOHED
2 B COOTBETCTBYIOIIMA MOMEHT
BpPEMEHH, UCXOS U3 CTOMMOCTH BCEi
['pymsr, rae CTOUMOCTD
paccunThiBaeTcsi Ha 0aze YMCTBIX
MOCTYIUICHHH HAJIMYHBIX JeHer (Kak
OTpEIENCHO HIKE).

"NHBecTHpPOBaHHBIA KAmuTax"
ozHavaer (i) mis Axmuonepa 1 —
cymmy B EBPO [ ], a (ii) mis
Axnmonepa 2 — cymmy B EBPO [],
K KOTOPOH B KaXIOM ciydae

noOasisiercs CyMMa n1ro6oro
JIOTIOJIHUTEIILHOTO OCHOBHOT'O
BKJIAJa, OCYILIECTBIEHHOTO B
Komnanuro COOTBETCTBYIOIINM
AK1noHepom rnocie JaThl
MOJMHUCAHUS HaCTOSLIETO
CornameHust B CBSI3M C BBIITYCKOM
1ro0oro JIOTIOJIHUTENNBEHOT O

konnuectBa Axkmuii KoMmanwu umm
MPOYMX JONEBHIX WM JOJTOBBIX
HEHHBIX Oymar (BHE 3aBHCUMOCTH OT
Toro, OB JM Takoi  BKIax
OCYIIECTBJIEH B BUIE MHUHUMAJIbHOTO
BKJIaJa WIM BKIaJa MO MPEMHUSIM
aKIMi), TpH YCIOBHH, 4YTO €CIU
AXIIMOHEp OCYLIECTBIISIET OCHOBHOM
BKJIaJA B HaTypajbHOH ¢opme, TO
Takoi BKIIaJ B HaTypajdbHOU (opme
YBEITUYUT CyMMYy MHBECTHPOBaHHOTO
KaluTajla TakKoro AakUuoHepa Ha
CyMMYy  CTOMMOCTH  BKJaza B
HaTypalbHOU (opMe, Kak 3T0 ObLIO
coriacoBaHo  AKIHMOHEpaMH  Ha
MOMEHT OCYILIECTBIICHUS
COOTBETCTBYIOILIETO BKJIAJA.

"Hucrple MOCTYIUIEHHS] HAJTUYHBIX
nener" o3Hayaer (i) HA MOMEHT
npenoctaBieHuss KoHcynbraTuBHOMY
COBETY YIPaBIAIOUMMA
aHjaeppaiTepaMu CBOUX



by the managing underwriters to the
Advisory Board, the net cash
proceeds (after deduction of costs and
expenses) expected to result from the
Listing as such net cash proceeds are
set forth in the managing
underwriter’s projections. If such
projections contain a range of net
cash proceeds expected to result from
the Listing, then the relevant amount
to determine the Pro Rata Listing
Valuation shall be the average
amount of the lowest and highest
amount of such range. If several
investment banks act as managing
underwriters in the Listing and
present different projected price
ranges, the Pro Rata Listing Valuation
shall be calculated as an average
amount of the Pro Rata Listing
Valuation to be derived from each
individual price range projection in
accordance with the foregoing; (ii) at
the time the final analyst reports
become available, the net cash
proceeds (after deduction of costs and
expenses) expected to result from the
Listing as such net cash proceeds are
set forth in the final analyst report
(i.e., the final analyst report published
prior to the publication of the Listing
prospectus) as prepared by the
investment bank who acts as
managing underwriter in the Listing.
If such final analyst report contains a
range of net cash proceeds expected
to result from the Listing, then the
relevant amount to determine the Pro
Rata Listing Valuation shall be the
average amount of the lowest and
highest amount of such range. If
several investment banks act as
managing underwriters in the Listing,
the Pro Rata Listing Valuation shall
be calculated as an average amount of
the Pro Rata Listing Valuation to be
derived from each individual final
analyst report in accordance with the
foregoing; and (ii)at the time the
final price to which the listed shares
will be offered in the Listing has been
determined, such final listing price.

Translated by: Marina

Lyubarskaya

MEpBOHAYAIIBHBIX  JT0OOPOCOBECTHBIX
MIPOrHO30B JMana3oHa LIeH
3aperucTpUpPOBAHHBIX aKLHH,
KOTOpBIH, BEPOATHO, CMOXET OBITH
JNOCTUTHYT B JIucTuHre — 4YHCTHIE
MOCTYIUICHUS] ~ HAJIMYHBIX  JIEHEr
(mocyie BBIYETA 3aTpaT W PacXooB),
oXuaaeMele B pesyibTare JluctuHra
Ha TOM ypOBHE, Ha KOTOPOM YHCTHIE
MOCTYIUICHUS] ~ HAJIMYHBIX  JIEHET
YKa3aHHBI B MIPOrHO3axX
YIpaBIAOLMX aHaeppaiTepoB. Ecnu
TaKkue MPOrHO3bl COAEPKAT AUANa30H
YUCTBIX TIOCTYIUIEHUH  JI€HEKHBIX
cpencTB B pesyabrare Jlucrtuera, To
COOTBETCTBYIOIIEH  CYMMOM  JUId
omnpenenenus  IIponoprmoHansHON
OlLleHKH cTonMocTH JluctuHra Oyner
cpenHee OT HAUBBICIICH W HUBIICH
CyMMBI Takoro juamasoHa. Ecmu
HECKOJIbKO MHBECTULMOHHBIX OaHKOB
BBICTYNatOT B JIMCTHHTE B KadecTBe
YOPAaBIAIOUMX  aHAEPpauTEepoB U

MPENOCTaBISIOT pasuyuHbIe
NPOTHO3bl ~ JIMAMAa30HOB  1I€H, TO
[TponopuuonansHas OIICHKA
CTOUMOCTH Jluctunra Oynmer
pPacCUUTBIBATBCS KaK CPEIHSISE CyMMa
[TponopuuonansHOM OLICHKH

croumoctu JlucrtuHra, nomydeHHas
U3 KaXJIOro OTACIBHOIO IPOrHO3a
JMana3oHa IIeH B COOTBETCTBHH C
yKa3aHHbIM Bbilie; (i) HA MOMEHT
TIOSIBJICHHUS OKOHYATENbHBIX
AQHAJIUTHYECKHX OTYETOB — YHCTHIC
NOCTYIUICHHST ~ HAJIMYHBIX  JICHET
(mocyie BBIYETA 3aTpaT W PAacXoOB),
OXHJaemble B pesynbrare JlucThHra
Ha TOM YPOBHE, Ha KOTOPOM YHCTbHIE
NOCTYIUICHHST ~ HAJIMYHBIX  JICHET

YKa3aHHBI B OKOHYATCIIFHOM
aHAJTUTHYeCKOM  oTyere (T.e. B
OKOHYATCILHOM aHAJIUTHYCCKOM
OTUETe, OITyOJTMKOBAHHOM bifo)
MyONMUKAIlMA  TPOCIIEKTOB 3MHCCUU
Jlucrunra), IIOJArOTOBJICHHOM
HHBECTULIMOHHEIM 0aHKOM,
BhICTyNaronmM B Jluctuare B
KauyecTBe YIPABJISIOLIETO
aHaeppamnTepa. Ecnn TaKon
OKOHYATCIBEHBIN aHAJMTHYECKHI

OTYeT COAEPKUT [WAIMa30H YHCTHIX
MOCTYIUICHUM JI€HEXKHBIX CPEJCTB,
OKUJAaeMbIl B pe3ynbrare JIncTuHra,
TO COOTBETCTBYIOUIEM CyMMOH JUIst
onpenenenus  [IponmoprmoHanbHON
oueHku crommoctu Jluctunra Oynmer



1.3
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Participation of Shareholders in Listing.
Each Shareholder is entitled to participate in a
Listing and to sell its Interest in the Company
on a pro rata basis, provided that if either
Shareholder decides to sell a smaller portion
of its Interest than its pro rata portion, the
other Shareholder may increase the portion of
the Interest sold by it accordingly. If the
managing underwriter of the Listing advises
the Shareholders that marketing factors
require a limitation of the number of
securities to be underwritten in the Listing,
the Shareholders shall be entitled to sell their
respective pro rata portion of the aggregate
number of securities sold in such Listing. This
shall apply equally in the event an over-
allotment option is exercised.

Implementation of Listing. In the event a
Shareholder requests a Listing, each Party
shall (i) give such co-operation and assistance
as the Shareholder who has requested the
Listing may reasonably request, and
(ii) exercise all such rights and powers (to the
extent permitted by law) as such Party may
have in relation to the Company and any other
Group Company, so as to ensure that the
Listing is achieved in accordance with the
requirements of this Section 1.4, provided that
the right of Shareholder 2 pursuant to
Section 1.1 to object to a Listing shall remain
unaffected. Notwithstanding the generality of
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cpenHee OT HAUBBICIICH W HUBIICH
CyMMBl Takoro jAuamna3zoHa. Ecmu
HECKOJIbKO MHBECTUIIMOHHBIX OaHKOB
BBICTYNAIOT B JIMCTUHTE B KadecTBe
YOPABJSIOUUX —aHJEppaluTepoB, TO

[TponopuuonansHas OIICHKA
CTOUMOCTH Jluctunra Oynmer
PacCUUTBIBATBHCS KaK CPEIHSISE CyMMa
[TponopuuonanbHOM OLICHKH
crouMoctu JlucTuHra, noaydeHHas
u3 KaXXJI0T0 OTJIEIBHOTO
OKOHYATEIbHOTO AHATUTUYECKOr O

OTYETa B COOTBETCTBHUHU C YKa3aHHBIM
BhIIIE; ¥ (i) HA MOMEHT ONpeeIeHHs
OKOHYATEIbHOH  CTOMMOCTH, IO
KOTOpOM 3aperucTpupOBaHHBIC AKLIUH
Oynyt mpemiaratecsi B JluctuHre —
YKa3aHHYI0 OKOHYATEIBHYIO LEeHY
JIUCTHHTA.
Yyactue AknuosHepoB B JlucruHre.
Kaxnplii AknuoHep BIpaBe y4yacTBOBaTh B
Jluctuare u mponmaBath cBoM IIpoueHTHBIN
noxon B Kommanum Ha MpoOmoOpLUOHAIBHON
OCHOBE, MpH YCIOBUH, YTO €CIU J00O0MH
AXIIMOHEp TpPHUMET peleHne O TMpoJaxe
gactd  cBoero  [IpomeHTtHOoro  jgoxona
MEHBIIEH, YeM ero MpoNopIHOHaTIbHAs IO,
TO Ipyroil AKLIMOHEP MOXKET COOTBETCTBEHHO
VBEIMYUTh  JONIO  [POJAaBaeMOro UM
[IpouentHoro moxonma. Eciam ympamnsrommii
aHaeppanTep JIlucrunra coo0muT
AXImoHepaM 0 TOM, YTO PbIHOYHBIE (DaKTOPHI
TpeOYIOT ~ OrpaHHYeHUST IO  KOJIUYECTBY
LIEHHBIX Oymar, KOTOpbIE Oynyt
rapaHTUPOBaHO pa3MelleHsl B JlucTuHre,
AxuuoHepsl OyAyT BOpaBe MNpoAaTh CBOIO
COOTBETCTBYIOIIYIO MPOMOPLIHOHAIEHYIO
JONI0  OOIIEro KOJIMYEeCTBA IIEHHBIX OyMar,
nporaBaeMblx B TakoM Jlucrmnre. 3Ot1o0
MPaBUJIO PaBHBIM 00pa3oM MPUMEHSETCS U B
ciry4ae peanuzanuu OIIMOHA
JOTIOTHUTENIBHOTO pa3MeLIeHusI.
Peanuzaimsa Jluctudra. B cimywae ecim
Axunonep norpedyer npoBeneHus Jlucrtunra,
kaxnmas Cropona gomkHa (i) oxaszatb
HeoOxXoauMoe COTPYZIHUYECTBO u
COIEHCTBHE, KOTOpPOE MOXET OOOCHOBaHHO
noTpedoBaThCs AKIOHEDY,
norpeboBaBiieMy mnpoBeaeHue Jlucrunra, u
(ii) peamu3oBaTh BCe TMpaBa M MOTHOMOUUS (B
paMKax, pa3peleHHBIX 3aKOHOAATEIBCTBOM),
Kotopeie Takas CTOpoHa MOXET HMETh B
otHomieHun Kommanum wu 10060l Apyroi
Kommanuwu, Bxomsmieir B ['pymmy, ¢ Tem,
9TOOBI TApAaHTUPOBATH peanu3anuio JIncruara
B COOTBETCTBHH C TPeOOBaHHUAMHU HACTOSIIETO




1.5

the foregoing, the principles set forth in
Appendix 1.4 shall apply in case a
Shareholder requests a Listing in accordance
with Section 1.1.

Implementation of Shareholder 2 Parent
Listing. In the event Shareholder 2 requests
the implementation of a Listing through a
Shareholder 2 Parent Listing, the following
shall apply:

@) Shareholder 1 shall contribute its
entire Interest in the Company in
Shareholder 2 concurrently against
the issuance of such number of shares
in Shareholder 2 such that following
the contribution and issuance of new
shares, Shareholder 1 owns such
number of shares and voting rights in

the registered share capital of
Shareholder 2 as corresponds to
Shareholder 1’s Ownership
Percentage at the time the
Shareholder 2 Parent Listing is

requested. Neither Shareholder shall
own any other debt or equity
instrument in  Shareholder 2 other
than shares or such equity securities
in which such shares will be
converted for purposes of the Listing.

(b) Following the implementation of the

contribution referred to in
paragraph (a), this Agreement shall
apply correspondingly to

Shareholder 1’s and Shareholder 2
Parent’s investment in Shareholder 2
(i.e., any reference to the “Company”
contained in this Agreement shall be
construed as a reference to
Shareholder 2, and any reference to
“Shareholder 2” contained in this
Agreement shall be construed as a
reference to the “Shareholder 2
Parent”, except where the context
requires otherwise).
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Ilynkra 1.4, mpu yClOBHHM, 4YTO TPaBo

AxmmoHepa 2 O BO3paXEHWH MPOTUB

npoBeneHus JIUCTWHTa B COOTBETCTBUU C

[Tynkrom 1.1 mOMKHO OCTATHCSA HEM3MEHHBIM.

HeB3upass Ha mNpPUMEHMMOCTb YKa3aHHOTO

BBIIIIE, MPUHLUIIB, U3TI0KEHHBIE B

Hpunoxenun 1.4, MOMWKHBI MPUMEHATHCS B

cllydae, eclii AKIOHEp TpeOyeT MpoBeaeHUs

Jlucrunra B coorBerctBuu ¢ [lynkrom 1.1.

Peasmzaumsa  Jluctuara ~MarepuHckon

koMmnaHuu AkioHepa 2. B ciywae ecim

Axnmonep 2 TpeOyer peanmsanuu JlucTuHra

yepe3 JluctuHr MaTepuHCKON KOMITaHUU

AximoHepa 2,  JOKHO  NPUMEHSTHCA

cleayouiee:

(@) Axumonep 1 nomkeH BHECTH BEChH
CBOI [IpoueHTHBIN T0XOJT B
Kommanuu B Ak1monepe 2
OJHOBPEMEHHO C BBIIYCKOM TaKOro
KOJIMYECTBA aKIWii B AKIHOHEpe 2,
9TOOBI TIOCIIE OCYIIECTBICHHUS BKJIala
1 BBITyCKA HOBBIX akui Aknuonep 1
BJIaJIeNl TAKMUM KOJIMYECTBOM aKUUU H
npaBaMu roioca B
3aperucCTPUPOBAHHOM  aKIMOHEPHOM
KamuTajie AKIUOHepa 2, KOTOPBIH
COOTBETCTBYeT  BrIpakeHHONH B
MNpOLEHTaxX  JoJe  COOCTBEHHOCTH
Axnmonepa 1 Ha MoMeHT TpeOoBaHUs
npoBeaeHud Jlucruara MarepuHckoit
Kommanuu Akuuonepa 2. Hu onun u3
AKIIMOHEpOB HE [ODKEH BIAJAETh
KaKUMHU-TMOO TIPOYMMH JIOJICBBIMH
WIH JOJITOBBIMH IIEHHBIMH OyMaraMu
B AKIHOHepe 2, KpoMe aKkUuhd HIN
TaKUX JOJNEBHIX ILEHHBIX Oymar, B
KOTOpPBIX yKa3aHHBIE aKIUH OyAyT
KOHBEPTHPOBAHBI B LensxX
npoBenenus JlucTunra.

(b) ITocne  ocymiecTBiieHHsS — BKJAJOB,
yKa3aHHBIX ¢  maparpadge (),
Hacrosimee  CornamieHue  JTOIKHO
COOTBETCTBEHHO  MPHUMEHSTHCS K
uHBecTHIMAM  Aknmonepa 1 u
MaTtepuHckold KOMIaHUM AKIMOHEpa
2 B Akionepe 2 (T.e. imobas cchuika
Ha “Kommanuio”, comepxamascs B
HacrosimeM CornameHud, IOKHA
TOJIKOBAaThCS ~ KaK  CCbUIKa  HA
Axnmonepa 2, a mo0asi CChUIKa Ha
Axnuonepa 2”7, conepxamiasics B
HacrosimeM CornameHud, IOKHA
TOJIKOBAaThCS ~ KaK  CCbUIKa  HA
“MaTepuHCKYIO KOMITaHUIO
Axnuonepa 2 7, 3a HCKIIOYCHHUEM
cilyyaeB, KOTAa KOHTEKCT Tpedyer




1.6

1.7

(c) The  Listing shall then  Dbe
implemented by the Parties in
accordance with this Section 1 with
Shareholder 2 being the Issuer.

Indirect Listing. In the event that, following
a Listing, the Company continues to exist as a
direct or indirect holder of the Issuer such that
the Shareholders hold listed securities
indirectly through the Company, then — in
order to permit the sale by the Shareholders of
the listed securities and receipt of the
proceeds therefrom — the Company shall take,
and shall cause each other Group Company
that directly or indirectly holds any shares of
the same class as the listed securities to take,
any actions necessary, appropriate or
desirable to (i) sell, or cause the sale of, listed
securities in an amount which corresponds to
the number of listed securities such
Shareholder could have sold in accordance
with  the relevant provisions of this
Section 1.6 had such Shareholder directly
held listed securities; and (ii) distribute to
such Shareholder, or cause the distribution to
such Shareholder of, the cash proceeds
received from the sale of such listed securities
in a reasonably prompt and tax efficient
manner.

Expenses of Listing. The Shareholders shall
procure that the Issuer shall pay all reasonable
legal, professional, out-of pocket and other
expenses incurred by the Shareholders in
connection with a Listing (the "Offering
Expenses™) to the extent permissible under
applicable law. If the Issuer is prohibited by
applicable law from paying all such Offering
Expenses or if the payment of any Offering
Expenses by the Issuer would result in an
adverse legal or tax consequence to the Issuer,
as reasonably determined by the Advisory
Board on the basis of corresponding legal or
tax advice, then the Shareholders participating
in such offering shall pay, on a pro rata basis
based on the proceeds received by them in the

1.6
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WHOTO).
(c) ITocne sToro JIMCTUHT HOMMKEH OBITH
peann3oBaH CropoHamu B

COOTBETCTBUHU C Hactosamehd CraTbeit
1, rne OmuTeHTOM Oynmer AKIHMOHEp

2.
Kocennpiit Jluctunr. B ciydae ecnu mocie
MPOBEICHUS JIucrunra Kommnanus
MpOJIOJKAET  CYIIECTBOBaTh B KAadecTBE
MpsMOrO  WJIH  KOCBEHHOTO  BIIaJeNbIia
OMUTEHTA, " AKITMOHEPHI BIIQJICIOT

3apEeruCTPUPOBAHHBIMHE ILIEHHBIMH OyMaramu
KOCBEHHO — 4yepe3 KommnaHnuro, To — 1is1 TOrO,
4TOOBI pa3pemnTh AKIUOHEpaM TMPOAAXKY
3apEerUCTPHPOBAHHBIX  IICHHBIX Oymar w
noxydeHue npuObL ot 3toro — Kommanwus
JIOJDKHA TPEANpPUHSATH cama, W 00s3aTh
mo0yro apyryio Kommanuio, BXomsmyro B
I'pynmy, koropas NpsSMO WIH KOCBEHHO
BJIAJCET KAKMMHU-THOO aKIUSMH OIHOTO M
TOrO K€ KJIacca, YTO M 3aPEerucTpUpPOBAHHBIC
LEHHBbIE OyMard, TPEANpPHUHATH  JIIOOBIC
NEeUCTBUS, HEOOXOIUMBIE, YMECTHBIC WIIU
JKeNaTelbHbIe Il TOro, uToOsl (i) mponmats,
WIIN 3aCTaBUTh NpOaTh,
3aperuCTPUPOBAHHBIC IICHHBIE Oymard B
KOJTMYECTBE, COOTBETCTBYIOIIEM KOJHYECTBY
3aperucTpUPOBAHHBIX LCHHBIX Oymar,
KOTOpbIE TaKOW AKIIMOHEP MOT ObI MPOJATh B
COOTBETCTBUU c COOTBETCTBYIOLIIMHU
nonoxeHusiMu Hacrosuiero [lynkra 1.6, ecnu
Obl Takod AKIMOHEpP HEMOCPEACTBEHHO
BJAJeN  3aperuCTPUPOBAHHBIMH  [ICHHBIMH
Oymaramu; u (il) pacmpenenuts B MOJB3Y
Takoro AKIWOHEpa, WIH OpraHU30BaTh
pacrpeneneHre B ONb3y Takoro AKIMOHEpa,
MOCTYIJICHUS HAJIWYHBIX JICHET, TOMyYEeHHBIX
oT POJaKU yKa3aHHBIX
3aperucTpUPOBAHHBIX LEHHBIX Oymar
pa3yMHO OBICTPBIM U 3()(EKTUBHBIM C TOYKU
3peHus HaJOr000I0KEHHUS CIIOCOOOM.

3aTpatrbl Ha JIMCTUHT. AKIIMOHEPBI JTOKHBI
obecriednTh, YTOOBI DMHTEHT OIUIATHI BCE
COOTBETCTBYIOIINE MIPaBOBEIE,
KOMMeEpYECKre, TIOAOTYETHhIE M  MpouYne
pacxofpl, TOHECEHHbIE AKIIMOHEPAMH B CBA3H
¢ Jlucrurarom ("3aTparsl Ha npemioKeHue")
B paMKaX, JONYCTUMBIX HPUMECHHMBIM
3aKOHOATENBCTBOM. EciM B COOTBETCTBUH C
NPUMEHHMBIM 3aKOHOIATELCTBOM DMUTEHTY
3alpelieHo  OIUTaYMBaTh BCE YKa3aHHBIC
3arpaThl Ha MPEUIOKEHUE WM €CIU OIUiaTa
OMHUTEHTOM  Kakux-mubo  3arpar  Ha
NpPEUIOKEHNE TPHUBEAET K HETaTUBHBIM C
TOYKH 3PEHHS TpaBa WM HAJIOTOOOIOKEHHUS
MOCIEACTBUSAM JUIA DMHUTEHTa, M 3TO Oyzaer
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course of the Listing, the Offering Expenses
that are not able to be paid by Issuer.

Indemnification Undertakings of the
Group. In connection with any registration
and/or listing of equity securities under the
applicable securities laws in the course of a
Listing, the Company shall and shall cause the
other relevant Group Companies to agree, to
the extent permissible under applicable law,
to customary indemnification and hold-
harmless undertakings. The Shareholders
shall take, to the extent permitted by
applicable law, all such actions which are
required to cause the Company to act
accordingly.

Aborted Listing. If at any time prior to the
completion of a Listing, such Listing will be
aborted, the Parties shall, upon the request of
either Shareholder, take all such actions and
make or receive all such declarations such
Shareholder will reasonably request in order
to reverse, to the extent legally permissible
under applicable law, the actions taken by the
Parties following the request by either
Shareholder to pursue a Listing, so as to seek
to cause, to the maximum extent permissible
under applicable law, (i) the Company to have
the same legal form, in the same jurisdiction
and with substantially the same governing
documents as the Statutes; and (ii) the
Shareholders to have substantially the same
rights and obligations as the Shareholders
have under this Agreement and the Statutes as
if none of the actions referred to in
Appendix 1.6 shall have been taken.
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Translated by: Marina

Lyubarskaya

KOPPEKTHO ompezeneHo KOHCYIbTaTHBHBIM
COBETOM HAa OCHOBAaHHMH COOTBETCTBYIOIINX
NPABOBBIX U HAJIONOBBIX KOHCYJIBTAIMIA, TOrIa
AKLIMOHEPBI,  y4YaCTBYIOIIME B  TaKOM
NPEIOKEHNH, JOUKHBI OIUIATUTH 3aTpaThl
Ha TPENIOKEHHE, KOTOPbIE HE MOIYT OBITH
OIJIayeHbl IMHMTEHTOM, MPOHOPIIMOHAILHO
J0X0/aM, TMOJYy4EHHBIM HHMH B  XOJ€
peanuzaiyu JIMCTUHTA.

O6s3arenscrBa ['pyImel 10 BO3MELIEHUIO
YOBITKOB. B OTHOILIEHUU 000
perucTpalud W/WIM  JIMCTHHrA  JIOJIEBBIX
HEHHBIX  OymMar B  COOTBETCTBHHM  C
3aKOHOJIATEIECTBOM, NPUMEHUMBIM K
HeHHBIM OymaraMm B xozme Jlucruura,
KoMmnanus nomkHa caMa M JOJDKHA 00s3aTh
Apyrue  CooTBeTcTByromme  KommaHuu,
BXOJAIIME B [ pyIIy, COrIacuThCS, B paMKax,
JIOITYCTUMBIX NPUMEHUMBIM
3aKOHOIATENbCTBAM, C  OOIIEIPUHATHIMU
00513aTEILCTBAMK 110 BO3MEIIECHUIO YOBITKOB
W 3aIl0ATBl  OT BO3MOXKHBIX IIPETEH3HH.
AKIMOHEDPBI JIOJDKHBI, B pAMKaX, JOIMYCTUMBIX

MIPUMEHUMBIM 3aKOHOATEILCTBAM,
MPEINPUHATE BCE JCHCTBHS, HEOOXOIMMBIC
IS TOro, 4ro0bl o00s3aTh Kommauuro

NeHCTBOBATH COOTBETCTBYIOIINM O0pa3oM.
Otmena Jluctunra. Ecnu B Kakoif-nu6o
MOMEHT BpEMEHHU 10 3aBeplieHus Jluctunra,
takoit Jluctunr Oyner ormMeneH, CTOPOHBI, IO
3ampocy  Jr000oro  AKIMOHepa,  JOJKHBI
MPEANPUHATH BCE JEUCTBHS, a TaKKe CAENaTh
WIH TIONYYUTh TAKUE 3asBJICHUS, KOTOpbIE
YKa3aHHBI AKIIMOHEp Pa3yMHO 3alpOCUT IS
OTMEHBI, B TOH Mepe, B KOTOPOI 3TO 3aKOHHO
pazpemeHo o MPUMEHUMOMY
3aKOHOJAATENBCTBY, ACHCTBUH, IPEANPUHSITHIX
CropoHaMu Tmocie TOro, Kak JI0OOH U3
AKIIHOHEPOB norpedoBain MPOBECHUS
Jluctunra, ¢ TeM, YTOOBl TOMBITATHCS, B
MAaKCHMaJIbHO JIONYCTUMBIX Tpenenax Io
NPUMEHUMOMY  3aKOHOJATENbCTBY, UYTOOBI
(i) Komnanuss ~ coxpaHmna  Takyl  Ke
MpaBoByIO (GOpMy, B TOH K€ IOPUCAUKLINU U B
3HAYUTENIFHOH  CTEMEHH C TEMH  XKe
PETYIUPYIOIIMMHU JOKyMEHTaMH, Kak
HopmartuBuble akte; a (i) AKuuoHepsl B
3HAYUTEIFHONW CTENEHW COXPaHWIM TE IKe
npaBa ¥ O0S3aHHOCTH, KOTOpPBhIe AKIHOHEPHI
uMeroT 1o Hactosmemy CoriameHuio |
HopmaTuBHBIM akTaM, Kak eciau Obl HE OBLIO
NPEANpUHIATO HH OJHO U3  JICHCTBHU,
yka3aHHbIX B [Ipunoxenun 1.6.
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