5.2.

HEHaJJIe)KaIero UCIIOJNIHEHHUS
Odepentom umu Arenrom Odepenta
00513aTETHCTB IT0 COBEPIICHHUIO IEHCTBUIA,
HaIpaBJIIEHHBIX Ha 3aKIIOYeHHE W (TUIH)
UCIIOJIHEHHE  JOrOBOPOB  (CHETOK) O
npuobperenun OOmuranuii ¢ JIHIAMH,
aKlenToBaBIUMHU HacTosinyo Odepty, B
COOTBETCTBUM C IyHKTaMu 3.3 u 3.4,
Hacrosamed Odepter (B TOM dwmcie
IIOCPEACTBOM ITOJIyYEHMs] WM OTHPaBKU
OIIpeIeTIEHHBIX JIOKYMEHTOB,
BEICTABJIEHUS 3a9BOK Ha TOPTHM M Tak
Jlanee), AKIIEIITOBABIIINE
Hacrosryio O¢epry, Bipase B TeueHue 1

(omHOro) roma c¢ JlaTel mpuOOpeTeHUsT B

JINIIA,

ITACBMCHHOM HOTpG6OBaTL oT

Odepenra omrarsl Obmuranuit mo Iewxe,

BUJIE
OIpEneNsieMO B COOTBETCTBHH  C
nyHkToM 5.11 nactoseit OdepTsl.

Ecmm OdepenTt packpoet uHGOPMAIIHIO O
HAIMYUKU OOCTOSITENIBCTB, YKa3aHHBIX B
nojnyskrax 1 u (wmm) 2 myHkTa 2.2

Hacrosmer  OdepTsl B ciydae,
IIPEyCMOTPEHHOM IIYHKTOM 2.5
HacTosIeH OdeprHr, JIHILIA,

akienroBapimue Hactosmyo Odepry B
COOTBETCTBUU C ITyHKTOM 3.1 Hacrosmei

Odepter, BOpaBe B  TeueHue 14
(ueTeIpHA/IIIATH) JIHEH c JlaTer
IIpHOOpETeHNsI B IHCHPMEHHOM BHJIE
norpeboBate ot Odepenta ormiaTel
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9.2,

to perform or duly perform @ its
obligations to perform actions aimed at
entering into agreements (transactions)
for purchase of the Bonds and/or at
fulfillment of its obligations thereunder
with those persons who accepted this
Offer, in accordance with clauses 3.3 and
3.4, of this Offer (by, inter alia, receiving
or sending certain documents, submitting
trading applications, etc.), those persons
who accepted this Offer shall be entitled,
within 1 (One) year from the Purchase
Date, to demand in writing that the
Offeror pays for the Bonds the price
determined in accordance with clause

5.11 of this Offer.

If the Offeror discloses the information
on the existence of circumstances,
specified in subclauses 1 and (or) 2 of
clause 2.2 of this Offer, in case provided
for in clause 2.5 of this Offer, those
persons  who this  Offer
according to clause 3.1 of the Offer shall
be entitled, within 14 (fourteen) days
from the Purchase Date, to demand in
writing that the Offeror pays for the
Bonds the
accordance with

accepted

price  determined in
clause 5.11 of this



5.3.

1y

2)

3)

S54.

Ob6nuranuit mo I1eHe, ompeneisieMoi B

5.11

COOTBCTCTBHH C ITYHKTOM

Hacrosmeit Odepro.

B TpeboBanuu 06 ommate O6nuranui,
yKa3aHHOM B IyHKTax 5.1, 5.2 BrIe,
(mamee B HacTOsIIEM IIYHKTE S5 —

«TpedoBanme) MOKHBI OBITH yKa3aHBI:

KOJIHYECTBO Ipeajlara€MbIX K IIPOJIAXKE

OOIuranmii;

O0aHKOBCKHE  PEKBU3WTHI  Biajenblia
O0uranuit 1581041 JIUIa,
YIIOJIHOMOYEHHOTO Bragensuem
O6nuranuit MoMy4aTh JACHEKHBIE CYMMBI
1o Ob6muranusm (PEKBU3UTHI
6aHKOBCKOTO cueta YKa3bIBAIOTCS

coryiacHo 1osoxenusaM npasun HPJI s
IIEPEBOIOB IIEHHBIX OyMar Mo BCTPEYHBIM
IOPYYEHHAM C KOHTPOJIEM PAacueToB IIO
JIEHEXKHBIM CPEJICTBAM);

PexBu3nuTHl cueTa Memo, OTKPBITOTO B
HPJl Brmanensiy OOmuramuit wim ero
YIIOJIHOMOYEHHOMY JIUITY, HEOOXOIUMBIe
Juist iepeBoga O6nuranuii Mo BCTPEUHBIM
[IOPYYEHUsAM C KOHTPOJIEM PACUETOB IIO
JCHEeXKHBIM ~ cpescTtBaM 110 [IpaBuimam
HPJI.

K yxazannomy TpeGoBaHHIO B KauecTBe
HEOTHEMIIEMON €T0 YacTH JOJDKEH OBITH
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3.

1Y)

2)

3)

5.4.

Offer.

In the demand for payment for the
Bonds, referred to in clauses 5.1, 5.2
above, (hereinafter in this clause 5 the
“Demand”) the following details shall
be stated:

number of the Bonds offered for sale;

The bank details of the
Bondholder or a person authorized by

account

the Bondholder to receive proceeds from
the Bonds (bank details shall be
indicated according to the provisions
Rules of NSD on transfer of securities
under reciprocal instructions subject to
cash settlement control);

Details of a depository account opened
with the NSD for the Bondholder or its
authorized person necessary for transfer
of the Bonds
instructions subject to cash settlement

under  reciprocal

control pursuant to the Rules of NSD.

A document (original or its duly certified
copy) confirming the authority of a



3.5.

5.6.

3.7,

IIPUJIOKEH HOKYMCHT (OpI/II‘I/IHaJ'[ U

Ha/UIeKaIMM ~ 0o0pa3oM  3aBepeHHas
KOIIHUS), TTOATBEPIKAAIOIMIHHA TTOJTHOMOYHS
JHIa, IMojamucaBiiero TpeGoBaHue OT

nMenu Branensita O6uranmii.

TpeboBanme MOXET OBITH HaIPaBIEHO

Odepenty IEeHHBIM WIM  3aKa3HBIM

MTOYTOBBIM OTIIPaBICHUEM c
YBEAOMIIGHHEM O BpPYYCHHH, HAPOUHBIM

(XypbhepoM) HIIH BPYUIEHO JIUTHO.

TpeboBanmue
Odepentom B mary Bpyderus OdepeHTy
(Tipu HalpaBJIEHHH HAPOUHBIM (KypbepoM

CHUTACTCA  IIOJIYUYCHHBIM

WM JIMYHOM BpY4YeHHH) miIH ([IpH

HaMpaBICHUH MOYTOBBIM OTIIPABICHUEM)
B Jary
yKa3aHHYI0O B TIOYTOBOM OTIPAaBJIECHUH,

monmydenust  OdepenTom,

MOATBEP)KIECHHYIO OTMETKOH ITOYTOBOM

OpraHu3alvy, HaJUIeXKalM obpa3oM
oopmiernoro TpedoBaHmus.
B cnysae momyuenms — Odepentom

TpeboBanus OT JHI, YKa3aHHBIX B
myHkTax 5.1, 5.2, moroBoOpHI (CAENKH) O

npuobperernn Odepertom Obmurarumit

CUHTAFOTCS 3aKIIFOYEHHBIMH BO
BHEOHUPIKEBOM MTOPSIKE (6e3
UCIIOJIB30BaHUsL CUCTEeMBI Topros @b
MMBB) B MOMEHT MOy YeHUS
YBenmomileHus Odepentom B

COOTBETCTBHH C ToxmyHkToMm 3.1.1.4
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5.6.

Neds

person who has signed the Demand on
behalf of the Bondholder shall be
attached to the Demand.

The Demand shall be sent to the Offeror
by insured or registered mail with
notification of

receipt, by special

delivery (courier) or handed over

personally.

The Demand shall be deemed received
by the Offeror on the date when the
properly executed demand is handed
over to the Offeror (in case the Demand
is sent by special delivery (courier) or
handed over personally) or on the date of
receipt stated in the mail received by the
Offeror and confirmed by record of the
post service (in case the Demand is sent
by mail).

In case the Offeror receives a Demand
from the persons specified in clauses 5.1,
5.2, agreements (transactions) for
purchase of the Bonds by the Offeror
shall be deemed concluded on the over-
the-counter basis (without using the
MICEX SE trading system) on the
moment of receipt of the Notice by the
Agent in accordance with sub-clause
3.1.1.4 of this Offer.



5.8.

59,

5.10.

5.11.

Hacrosieir OQepTsl.

O6muranuu mprobperarorcs OdepeHToM
y Brmanenpme O6muranuii B [ary,
HACTYIIAIOIIYIO B 5-bIii (TATHIM) paboumii
JeHb C JaThl TmoirydeHus: TpebGoBaHusA B
COOTBETCTBHH C IIYHKTOM 5.6 HacTOAIIEH

OdepTsl.

IIpuobperenne Obmuranuiit OdepenToM
OCYIIECTBIIIETCST Ha BHEOUPIKEBOM PBIHKE

Ha YCIIOBHUSIX «IIocTaBKa

IIPOTUB
miarexay (IepeBoJbl IEHHBIX Oymar ¢
KOHTPOJIEM PacueToB II0 JIEHEKHBIM
cpelcTBaM), Kak 3TO IPEAYyCMOTPEHO

ITpasunamu HPJI.

[Ipu sTOM TepeBOABI IEHHEIX Oymar ¢
KOHTPOJIEM pPacdyeToB IO JEHEKHBIM
cpelicTBaM MOTYT HCHONHATHCSI — IIPH
OCYITICCTBIIEHHH  JEHEXKHBIX PacyeToB
TOJIBKO C WCIIOJIF30BaHUEM OaHKOBCKHX
CUYETOB B COOTBETCTBHH C TPEOOBAHUSAMH,

ycranoBieHHbIME B [IpaBunax HP/I.

OG6yuraruu  mpHOOpETAIOTCs 110  IIEHE,
paBHOM CyMMe HOMHHAIBHOM CTOMMOCTH
(HeroramieHHOH 9acTH  HOMHHAJIBHON
CTOMMOCTH) K0 M3 NMPHOOpPETaeMBIX
O6uuranuii, He IMOraureHHOW OMUTEHTOM
Ha JaTy, yKa3aHHyl0O B IIyHKTe 5.8
pactosmeir OdepThl, HE BBIIIAYEHHOI'O
OMHUTEHTOM

KyIIOHHOro jgoxoma IIO

O6uranusam 3a 3aBEpPIINBIIHECS
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5.8.

3.9.

5.10.

5.11.

The Bonds shall be purchased by the
Offeror from the Bondholders on the
date coming on the 5th (Fifth) business
day from the date of receipt of the
Demand in accordance with clause 5.6 of
this Offer.

The Bonds shall be purchased by the
Offeror on the over-the-counter market
on the “delivery versus payment”
conditions (transfer of securities subject
to cash settlement control), as provided

for by the Rules of NSD.

Transfers of securities subject to cash
settlement control may be carried out in
cash settlements only with the use of
bank accounts in accordance with the
requirements determined in the Rules of
NSD.

The Bonds shall be purchased at the
price equal to the aggregate outstanding
amount of the par value (outstanding part
of the par value) of each of the
purchased Bonds, outstanding as of the
date specified in clause 5.8 of this Offer,
the coupon yield on the Bonds unpaid by
the Issuer for the completed coupon
periods preceding the date, specified in



6.1.

KYIIOHHBIE IIEPHOABI, IIPEAIIECTBYIOIIHE
yKa3aHHOW B  IyHKTe 5.8

Odeprsr, a

narte,
HaCTOSIIEH TaKKe
HAKOIUIEHHOTO KYIIOHHOTO J0XOoZa IIO
OO6urarusM, pacCUnTHIBAEMOTO Ha JaTy,
yKa3aHHYI0 B IIyHKTE 5.8 HacTOAIIEH
OdepTrsl, B COOTBETCTBUU C IOPIIKOM,
OIpeIeIeHHBIM B OMHCCHOHHBIX

JlokymeHTax.
Pazpemenne ciopos

Cropbl, pa3HOTJiacHs WIH TpeOOBaHUS

MEXTY OdepernTom 51 TFOOBIM
Buagensiiem QOOmuranuii o HaIHUMH,
BO3HHKHOBEHWH  WIH  IIPEKpallcHUH
OIPEZIENICHHOTr0 B MyHKTEe 9 HacrosIen
Odeptrr  IlpensaTcTBUs, HAXOISIIETOC
BHe KOHTposst OdepeHTa, Uil B CBSI3U C
HIM

oJIeKaT nepenaye Ha

paccMOTpeHue u OKOHYATEIHLHOE
pazpelienue B Jlonmonckuit
MexayHapoaabiii  Apoutpaxueii  Cyx
(London  Court  of
Arbitration)  coriacHo
JloEgOHCKOTO
Apbutpaxuoro Cyma (London Court of
Arbitration Rules),

peE3yIibTaTe HaACTOSIIEH

International
Pernamenty
MexnyHapoJHOTO

International
KOTOpPBI, B
CCBUIKM HA HEro, CUYHTAETCS YaCTHIO

HACTOSIIEH OTOBOPKH.

KomnmraecTBo apOUTPOB — TPH.
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6.1.

clause 5.8 of this Offer and the accrued
coupon yield on the Bonds calculated as
at the date specified in clause 5.8 of this
Offer, in accordance with the Issuance
Documents.

Dispute resolution

Disputes, controversies or claims
between the Offeror and any Bondholder
related occurrence or

cessation of Impediment beyond the

to presence,

Offeror’s control according to clause 9
of this Offer or in connection with it
shall be referred to and finally resolved
by arbitration by the London Court of

International  Arbitration under the
London Court of  International
Arbitration Rules, which Rules are

deemed to be incorporated by reference
into this clause.

The number of arbitrators shall be three.

The seat, or legal place, of arbitration
shall be London.

The language to be used in the arbitral
proceedings shall be English.



6.2.

1)

2)

Mecto  mpoBeneHHs — apOUTPayKHOTO

pasbuparenscrsa - JIOBIOH.

SI3pIK apOUTpa)KHOTO pa3dupaTenbCeTBa -

AHTJINHACKUH.

Cropsl, pa3HOTJIACHS WM TPeOOBaHMI,
BO3HMKaoImue w3 Hacrosmed Odeprs
WM B CBSI3M C HEH, B TOM YHCIE
KacaroIuecsl ee akleNnTa, HCIOIHEHHS,
HApYIICHUs, U3MEHEHHs, IIPeKpallecHus,
3aKITFOYCHHOCTH WA
He/IEHCTBUTEIIFHOCTH COOTBETCTBYIOIIUX
JIOTOBOPOB  (CIIENOK), 3a MCKIOYEHHEM
CIIOPOB, pasHOTIachii ¥ TpeOOBaHMI,

yKa3aHHBIX B TyHKTe 6.1 HacTosmel

Odeprer, MOIJIeKAT  Pa3peIICHHIO
UCKIIFOYHUTEIFHO CyJaMH, BXOJIIIUMH B
CyneOHyI0 CHCTEMY Poccutickoit

Oenepannn B COOTBETCTBUH c
®enepanbHbIM

3akoHoM oT 31 mexabpst 1996 roma N 1-

KOHCTUTYIHHOHHBIM

®K3 «O cynebHoii cucreme Poccuiickoit
Oenepanumy, ¢
CITEIYTOIUX

MOJTBETOMCTBEHHOCTH U IIOJCYJHOCTH:

IPUMEHEHHEM
IPaBUI

€ciin €10 IIOABEAOMCTBCHHO

apOUTPaKHOMY CYIy, OHO IIOJUIEKHUT
PacCMOTPEHHIO B  ApOHTPaXKHOM CyIE

roposia MOCKBBI;

CHOpPBI € ydacTHeM (U3WYEeCKUX JIHI]
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6.2.

1

2)

All disputes, controversies and claims,
arising out of or in connection with this
Offer, including those related to its
breach,

acceptance,  performance,

revision, termination, existence or
invalidity of corresponding agreements
(transactions), disputes,
controversies and claims referred to in
clause 6.1 of this Offer, shall be settled

exclusively by the courts of the court

except

system of the Russian Federation in
accordance with the Federal
Constitutional Law dated 31 December
1996 No. 1-FKZ “On the Court System
of the Russian Federation”, subject to the
following rules of jurisdiction and the
cognizance:

if a case is subject to jurisdiction of a
state arbitrazhny (commercial) court, it
shall be resolved by the Arbitrazhny
(Commercial) Court of the City of
Moscow;

disputes involving individuals shall be



IIepeaarOTCs Ha paccMOTpECHUC n

CyHiecTBy B
KOMIIETeHTHEII Cynq B COOTBCTCTBHH C

pasperieHue ()

IIpaBAJIaMHA IIOABEIOMCTBEHHOCTH u
IIOACYIHOCTH, YCTaHOBJICHHBIMHA
I[GﬁCTBYIOHIHM 3aKOHOIAaTCIIECTBOM

Poccutickoit @enepanyu.
7. IIpumennmoe npaso

Hacrosimas Odepra, a Take 3aKiIro9aeMble Ha
€e OCHOBE JIOTOBOPHI (CHEJIKH), [TOIAYHHIIOTCA
MatepranbHoMy TpaBy Poccuiickoii Deneparuu
H TI0J|JIeXKAaT TOJIKOBAHHUIO B COOTBETCTBUM C HUM.

8. 3asiBJIeHUS] H TapAaHTHH

OdepeHT npenoCcTaBisIET CIEAYIOIUE 3aBEPEHUS
¥ TapaHTHH:

8.1. ma jmary mojmnucanus Hacrosmei Odeprs

Odepent obxamaeT MpaBocIOCOOHOCTHIO

Ha IIOAIIHCAaHHE n IIPpUHATHC

00si3aTenbeTB 1o HacTosmeir Ogepre;

8.2. mHa Jmaty OOBsIBIEHHsS  HACTOALIEH

OdepTp, a TakXKe Ha  MOMEHT

proOpeTeHUs Ob6nuraruit B
coorBercTBHEM ¢ Hactosmer OdepToit
OdepenT oynmer o0namath
MPaBOCIIOCOOHOCTHIO Ha OCYIIECTBICHUE
npuobperenuss OOmuranuii Ha yCIOBHAX

Hacrosimeit  OdepTsl M HUCIOJHEHHE

resolved by a competent court in
accordance with the rules of jurisdiction

and cognizance established by the
current legislation of the Russian
Federation.

7. Applicable law

This Offer and agreements (transactions)

concluded in accordance with this Offer, shall
be governed by the substantive laws of the
Russian Federation and shall be interpreted in
accordance therewith.

8. Representations and warranties

The Offeror
representations and warranties:

hereby gives the following

8.1. on the date of signing of the Offer the
Offeror has full legal capacity to sign
this Offer and to assume obligations
under this Offer;

8.2. on the date of announcement of this

Offer and on the moment of purchase of
the Bonds according to the Offer the
Offeror will have full legal capacity to
purchase the Bonds on the terms and
conditions of this Offer and to perform
its obligations under this Offer;

32



8.3.

8.4.

8.5.

CBOMX 00s3aTelbcTB II0  HACTOMIIEH

Odeprte;

JIMIa, o THcaBIme HacTosmyo OdepTy
Odepenra, Ha  Haty
noiucanust Hactosme OdepTsl UMEIoT

OoT UMCHHU

IpaBO HA TIOANHCAHHE  HACTOSIIEH
Odeptst u Ha gary

Hacrosmeir OpepTsl OyayT UMETh IPaBo

00BSIBIEHUS

00BsBUTE  (0OecmeuuTh  OOBSIBICHHUE)
Hacrosieit OdepTsr;

O¢eperTr ©HAa  jary  IOANHCAHHI
Hactosmeir  OdepTel  TOMydms — Bce

HEoOXOJIIMBIe KOPIIOPATHBHEIE U HHEIE
BHYTpPEHHHE O0J00peHus, HeoOXOoaAuMble
JUISL TIoAmucanus Hactosmed OdepTsl u
Ha JiaTy 00bsBIeHU HacTosed OpepTo
oJ100peHus

IIOJIyd9uT BCC TaKue

He0OXOUMEIE I €€ 00DSIBIECHU,

Ha MOMEHT mpuoOpereHust Obnuranuii B
cooTBeTcTBUM ¢ Hacrosimei Odeproi,
O¢epert nomyunT Bce HEOOXOAUMBIE
KOPIOpaTHBHBIE W WHBIE BHYTPEHHHE

oJ100peHus, HEOOXOIUMBIE UL
OCYIITECTBIICHUS IpUOOpeTeHUS
OO6nuramuii Ha YCIOBHUSIX HACTOSIIEH
Odepter (B ciydae, eciod  Takue
0JI0OPEHUST HEOOXOAUMEI).

Ipexpamenne OdepThl B  ciIydae
HAJTMYHS IlpensitcTBUS,
HAXO/ISIIEerocst BHE KOHTPOJISI
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8.3.

8.4.

8.5.

the signatories of this Offer on behalf of
the Offeror on the date of signing of this
Offer, are entitled to sign this Offer and,
on the date of announcement of this
Offer,
(ensure announcement) of this Offer;

will be entitled to announce

on the date of signing of this Offer the
Offeror has
corporate and other internal approvals

received all necessary
necessary for signing of this Offer and,
on the date of announcement of this
Offer, will receive all such approvals
necessary for its announcement;

on the moment of purchase of the Bonds
according to this Offer the Offeror will
receive all necessary corporate and other
internal ~ approvals  necessary  for
purchasing the Bonds on the terms and
conditions of this Offer (where such

approvals are necessary).

Termination of the Offer in case of
presence of Impediment beyond the



9.1.

1)

6)

Odepenra

ITox [IpensarcTBus,

Haxozserocs: BHe KoHTpost Odepenra,

HaJIH4YHuEM

IIOHUMAacCTCI HaJIM4He OJHOI'0 nu3

CICOYIOIIUX 00CTOSITENIECTB:

HEBO3MOXXHOCTD OCYIICCTBIICHU S

IaTexa, I0J KOTOPBIM ITOHUMAETCs
HEBO3MOXHOCTB, JIEHCTBYSI KOMMEPUIECKH
pasymHo, HEeHy
npuobperenuss OOnHUTanuif, MMOIB3YICH

BEBEIIIIIATHTE

OOBIYHBIMH 3aKOHHBIMH cpeacrBamMu, B

CBSI3H C:
HEBO3MO)KHOCTBIO ~ IIEPEBECTH  KaKyIO-
b0 JIEHEKHYIO CyMMY,
JICHOMUHHPOBAHHYIO B POCCHHCKHX

py6IsIx, Mexny 0aHKOBCKHMHE CUSTaMU B
Poccuiickoit ®enepanuu; u (Uin)

HEBO3MOJKHOCTBIO  MEPEBECTH  KaKyIO-
6o JICHE)KHYIO CyMMY,
JIEHOMHHHUPOBAHHYIO B py6sax

Poccuiickoit @enepannu win EBpo, Ha

0aHKOBCKHE CcycTa, OTKPBITHIC B

Poccuiickoit @eneparnuu; u (Uim)

HEBO3MOXKHOCTEIO KOHBEPTHPOBATH
KaKyro-1100 CyMMY,
JIEHOMUHHpoBaHHylo B EBpo, 1O

KOMMEpYECKH pazyMHOMY Kypcy B pyOu
Poccuiickoit @eneparu;

9.1

1)

b)

34

Offeror’s control

The Impediment beyond the Offeror’s
control is deemed present in case of the
presence of the following circumstances:

impossibility of payment which means
that acting commercially reasonable and
by using customary legal channels, it is
impossible to pay the purchase price for
the Bonds, due to:

impossibility to transfer any funds
denominated in Russian rubles from one
bank account to another in the Russian

Federation; and/or

impossibility to transfer any funds
denominated in Russian rubles or Euro
to the bank accounts of non-residents

opened in the Russian Federation; and/or

impossibility to  convert at a
commercially reasonable exchange rate
any amount of money denominated in

Euro into Russian rubles;



2)

6)

aKTBl HaAIMOHAIM3AlUU, IPEATNPHHSTEHIC
TOCyZJapCTBOM, o KOTOPBIMH

IIOHHMAarOTCs:

HallMOHAIN3anus, U (WIH) PEKBU3UIUS B
nons3y Poccumiickoit  @enepanun  (ee
OpraHoB  I'OCyIapCTBEHHOMH
CYOBEKTOB M WHBIX TEPPUTOPHIL) KAKOM-

Odepenta B

BJIaCTH,

b0  HONMM  yJacTus
YCTaBHOM KamuTtajge OMHUTEHTa U (WJIH)
aKIui  (mosel ydacThs) B YCTAaBHOM
Kanurane Jdl, B KOTopeix OdepeHT
HMeEET aKIAK (mom y4acTus),
OCYIIECTBIIIOIUX CBOIO JESITEILHOCTD
Ha TeppuTopun Poccuiickoit Oenepanum,

u ()

HallMOHaIM3auus, 3axBar u  (WIN)
pexBusunua uMmymecrsa Odepenta, u
(wm1) OmuteHTta, ¥ (WIH) MHBIX JIMI, B
koTopelX OdepeHT mMeeT akiuu (Hoym
ydacTus), B  TOJB3y  Poccuiickoit
Denepanun (ee

roCyJlapCTBEHHOH BIacTH, CyOBEKTOB H

OpranoB

HMHBIX TeppHTOpuil (MX opraHoB)) 0e3

BBITIIIATHI CHpaBCHHHBOfI CTOMMOCTH

TAKOr0 HMYIIECTBA, €CIIH CTOMMOCTD
TAaKOr0 HMMYILIECTBA HKBHBAJICHTHA HE
menee yeM 100 000 (cto TeIcsa) EBpo Ha
JlaTy HaIlMOHaJM3aIiy, 3axBata U (TIH)

PCKBU3UIIMH COOTBETCTBEHHO,

BOIHA (B TOM YHCJIIE TpaxXaaHCKas
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2)

b)

nationalization actions taken by the state
as follows:

nationalization, and (or) requisition in
favour of the Russian Federation (its
agencies or territories (its agencies)) of
any of the Offeror’s share in the Issuer’s
charter capital or charter capital of the
persons conducting its business in the
Russian Federation, and/or

nationalization, seizure and/or
requisition of property of the Offeror,
and/or the Issuer, and/or other persons,
in which the Offeror has an ownership
interest, in favour of the Russian
Federation (its agencies or territories (its
agencies)) without payment of fair value
of such property, if the value of such
property is equivalent to not less than
100,000 (one hundred thousand) Euro on
the date of nationalization, seizure and/or

requisition accordingly;

war (including civil war), armed conflict,



3)

9.2.

9.3.

BOIiHA), BOOPY)KEHHBIH  KOHQJIHKT,

BOCCTaHHE

PEBOMIONNUS, BOOPYKEHHOE

uim MIATEX Ha

TeppuTopun  Poccuiickoit ®Deneparum,

BOOPYKEHHBII

HUHOCTPaHHOE BTOP)KEHHE Ha TEPPUTOPUIO

Poccmiickoii ~ @enepanmm,  KOTOpHIE
OKas3plBAlOT WM  MOTYT  OKa3arb
CYIIIECTBEHHOE BIIUSIHUE Ha

IEeATENBHOCTh, UMYIECTBO, (HHAHCOBOE
U (WIKM) SKOHOMHYECKOE TOJI0KEHHE KK
IIEPCIIEKTUBEI JIEITETFHOCTH DOMUTEHTA U
(mmu) mMHBIX Jmn, B KOTOpeix Odepent
HAMEET aKIuu (momm y4acTus),
OCYIIECTBIIIIOLINX CBOKO JIESITEIBHOCTD

Ha Teppuropuu Poccuiickoit @enepartum;

HH OJTHO W3 MEXIYHAPO,IHO IPH3HAHHLIX
PEHTHHTOBBIX ~ areHTCTB  (TaKMX  Kak
Moody’s, Fitch, Standard & Poor's) ne

pelTuHra

IIpuCBauBacT KpECAUTHOI'O

Poccutiickoii @enepariu.

B ciIydae €CIIu [IpensiTcTBue,
Haxozsmeecss BHe KoHTposss Odepenra,
npucyrcTByeT B 10 wacoB 00 MuHYT 1O
Haty
pHOOpETEHUS Hata

npuodperenuss OOHTraIyii mepeHoCHTCsI

MOCKOBCKOMY BpEMCHHU B

OOmnuramnui,

Ha HEIIOCPENCTBEHHO CIEAYIONMNN 3a Hel
pabounii JeHb.

B cnywae peiicTBHS B OTHOIIEHHH

npuobperenuss OOnurarwit nyHkra 3

3)

9.2,

9.3.
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revolution, armed  insurgence  or
insurrection, foreign invasion in the
territory of the Russian Federation,
which has or may have a material effect
on the activities, property, financial
and/or economic standing or prospects
the Issuer and/or other persons, in which
the Offeror has an ownership interest,
conducting its business in the Russian

Federation;

none of the internationally recognized
rating agencies (such as Moody’s, Fitch,
Standard & Poor's) assigns credit rating
to the Russian Federation.

If the Impediment beyond the Offeror’s
control exists at 10 hours 00 minutes
Moscow time on the Purchase Date, the
Purchase Date shall be postponed to the
business day immediately following the
Purchase Date.

In case clause 3 of this Offer applies to
the Bonds purchase and given the



9.4.

1)

2)

3)

9.5.

HacTosneir OGepTr U TIPU YCIOBHH, YTO
Hara mpuobperenus OOnuraumii Oyner
nepeHeceHa Oojiee deM Ha S5 (IATH)
COOTBETCTBHH  C

pabounx gHEW B

nyHktoM 9.2 mHacrosimeir  O¢eptsl,
Odepra mpexparaer cBoe IeicTBHE C
JIATBI, CIEAYIOIel 3a 5 (IAThIM) JTHEM, B
pUOOpETEHHS

KOTOPBIA [Hara

OOymuranuii  ObLIA
COOTBETCTBHH C IMyHKTOM 9.2 HacTosiei

OdepTsL.

nmepeHeceHa B

C momenra mnpexpamenust OdepTsr Ha
OCHOBaHHH TyHKTa 9.3 HacTosmei
Odeptor HACTYyTaOT CIIC/TYIOTITIE
TIOCJIETICTBUS:
VYBeomieHUS OdeperTom HE
IPUHUMAIOTCST;

OdeperT He 00513aH MOTaBaTh BCTPEYHBIE
aJlpecHbIe 3asBKU K 3asBKaM, ITO/IaHHBIM
B cooTBeTCTBMH ¢ TyHKTOM 3.1.3
Hacrosmed OdepTrl, a Take HEe 00s3aH
UHBIM

npuobpeTarsb O6nuranuu

CIIocoOoM;

Bce  obOssarensctBa  Odepenta  u3
JIOTOBOPOB 0 Ipuobperennu OOmuramnui,
KOTOpBIE paHee OBUIM 3aKIIFOUEHBI B
MOPSIIIKE, TPETYCMOTPEHHOM ITYHKTOM 3

Hacrosmeir OQepTrl, MpeKparmarTCs.

B cliydqac JelicTBHSI B  OTHOIICHHU

9.4.

1y

2)

3)

9.5.
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Purchase Date is postponed for more
than 5 (five) business days in accordance
with clause 9.2 of this Offer, the Offer
shall be deemed terminated on the date
following the fifth day, on which the
Purchase Date has been postponed in
accordance with clause 9.2 of this Offer.

When the Offer terminates as per clause
93 of this Offer the following
consequences will result:

no Notices shall be received by the
Offeror;

the Offeror is not obliged to submit
specific counter applications with respect
to the
accordance with clause 3.1.3 of this
Offer and the Offeror is not obliged to
purchase the Bonds by any other means;

applications  submitted in

all obligations of the Offeror under
agreements on purchase of the Bonds
previously concluded in accordance with
clause 3 of this Offer terminate.

In case clause 4 of this Offer applies to



9.6.

1y

2)

3)

9.7.

npuobperenuss OOmwranuii myHkra 4
Hactosmeid OQepTs! U IPH YCIOBHH, YTO
Jara npuobperenus OO6mwmranuii 6ymer
nepeHeceHa Oosee weM Ha 5 (IAThH)
COOTBETCTBHH C
IyHKTOM 9.2 Odeprtsr,
Odepra mpexparmiaer CBoe IEHCTBHE C
CIELYIOLIEH 3a JaToH,
IpUXOfdIeiics Ha S5 (TATHIA) JEHb, B

pabounx gHEH B

HAaCTOSIIIEH

IaTel,

KOTOPYIO Hara nproOpeTeHus
Ob6nuramuii  OpUla  IlepeHeceHA B
COOTBETCTBHH C IIYHKTOM 9.2 HacTosIel
OdepTsr.

C momenra mnpexpamenus OdepTsl Ha
OCHOBaHMM IIyHKTa 9.5 Hacrosmei
Odeptrr HACTYTaloT CJIEYIOIIIHE
ITOCIIECTBHS:

VBemoMireHust Odepenrom He
HIPUHAMAIOTCST;

Odeperr He o00s3aH npHOGpeTaThH
OO6muranuu;

Bce  oOssaremscTBa  OQepenta  u3
JIOTOBOPOB 0 Ipuobperennn OOIuramii,
KOTOpBle paHee OBUTH 3aKIFOYCHBI B
HOPSIZIKE, TIPEITYCMOTPEHHOM ITyHKTOM 4

Hacrosmielt OdepThl, IpeKpamarTces.

B clLydae eCIIH [IpensiTcTBUE,
Haxojameecss BHe KoHTpoist OdepenTa,

npucyrcrByeT B 10 wacoB 00 MUHYT 110
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9.6.

1)

2)

3)

9.7

the Bonds purchase and given the
Purchase Date is postponed for more
than 5 business days in accordance with
clause 9.2 of this Offer, the Offer shall
be deemed terminated on the date
following the fifth date, on which the
Purchase Date has been postponed in
accordance with clause 9.2 of this Offer.

When the Offer terminates as per clause
95 of this Offer the
consequences will result:

following

no Notices shall be received by the
Offeror;

the Offeror is not obliged to purchase the
Bonds;

all obligations of the Offeror under
agreements on purchase of the Bonds
previously concluded in accordance with
clause 4 of this Offer terminate.

If the Impediment beyond the Offeror’s
control exists at 10 hours 00 minutes
Moscow time on the Purchase Date and



10.

10.1.

MOCKOBCKOMY  BpeMeHH B  [Jlary
npuobperenns OOnwranuif, a Take B
ciry4ae IIpEKpaIeHHs JIeHCTBUS

Hacrosmer OdepThl B COOTBETCTBHH C
nyHkraMu 9.3 u 9.5 mactosmeit Odeprs
Odepent o0s3an myOJIUKOBATh
uHpOpManuIo 00 TOM He MO3JHEE, YeM
gepe3 4 yaca IOCJIe HACTYIUICHHSI TAKOT'O
COOBITHS Ha CTpaHHIle B ceTu MHTepHET
http://www.e-

disclosure.ru/portal/company.aspx?id=33

313.

Pecrpykrypuszanmus u Cananust

Odepent u Bramensisl  OOIUraIii,
aknentyronme  Hacrosamyro — Odepry,
IIPUHUMAIOT K CBEJICHHIO M COTJIANIAOTCS
C TEM, YTO, BHE 3aBUCHMOCTH OT JIFOOBIX
MHBIX IONO0XKEHHWH Hactosieir OdepTsl,
MGIAE epe;n

BitajienbiiaMu OOuranuii, BO3HHKAOIINIE

00s13aTeNBCTRA

Ha oOcHOBaHMHM Hacrosmel OdepTer, B

TOM 4YHCIE€ B CBS3HM C AaKIENTOM
Hacrosimed  OdepThl  BaamenbllaMu
OO6nuranuif, JOeHCTBYIOT €  YYETOM
[IPUMECHEHUS ITonroMOUwMif o
Pectpyxrypusamuu ~ COOTBETCTBYIOLIHM
Canupyrormum  OpranoM, a  Takxke
TIPUHUMAIOT K CBEJICHUIO 17§

COITaldar0TCs, 9YTO B OTHOIUCHUH HUX 6e3
HCOGXOIII/IMOCTI/I TIOJIy4YCHHUA KaKoT0-JIH00
JOITIOJIHHUTECIBbHOT' O O,I(O6peHH}I, corjiacusa
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10.

10.1.

in case of cessaction of the Offer
according to the clauses 9.3 and 9.5 of
this Offer, the Offeror shall publish
information on such events within 4
hours after their occurrence on the web-
site http://'www.e-
disclosure.ru/portal/company.aspx?id=33
313.

Bail-in and Resolution

The Offeror and the Bondholders that
accept the Offer acknowledge and accept
that,  notwithstanding other
provisions of this Offer, any liabilities to
the Bondholders arising out of this Offer,
including as a result of or in connection
to acceptance of this Offer by the

any

Bondholders, may be subject to the
exercise of the Bail-in Power by the
and

Relevant Resolution Authority

acknowledge and accept without need to

_receive any additional approval, accept

or declaration of will from the

Bondholders to be bound by:



1)

6)

WA BOJICHU3BABIICHH A 6YI[YT

00s3aTEJIbHBIMHA;

nocinencTBUs peanuzanuu llomHOMOUHMIA
110 Pectpyxrypuzanun
Canupyromum
Opranom B OTHOITICHUHT CAT
Obs3arensctB OdepenTa 1o OTHOIICHUIO
OO6muramnmii,

CooTBeTCTBYIOIUM

K BJIAJIe)IbIIAM
BO3HHKAIOIIHUX Ha OCHOBAHHUHU HACTOSIIEH

OdepTel, B TOM 4YHCIIE B CBI3H C
aKLEIITOM HacTOAIIEH Odeptor
BragenslamMu  OOnuramnuii, KOTOpBIe

MOI'YT BKJIIOYaTh B ceOs, B YaCTHOCTH,
Jr00BIE U3 OIMHCAHHBIX HIDKE Mep JIH00
UX KOMOMHAIUH:

YMEHBIIEHHE 00beMa BCEX WM YacTH
CATl' CyMM,
IIOJUIEXKAIIUX BBIIATE B COOTBETCTBUH C

O0s13aTENBCTB UIn

HHMU;

KkoHBepramuss Bcex wimu yactu CAD

O6s3atenscte B axknuu  OdepenTa,

JIFOOBIE OymMaru WM WHBIE

obs3atensctBa  OdepeHTa HIM HHOTO

IIEHHEIE

yuna (M BBIIYCK WM TIPEIOCTaBIICHHE
BiagenpiaM OOnuranuii Takux axiui,
LIEHHBIX OyMar Wil 00s13aTeNLCTR),

ormeHa CAI" O0s13aTenLCTB;

HM3MCHCHHC HIn 3aMCHa JIE000T0

IIponeHTa, cClIn IIPUMCHHUMO, B

1))

b)

d)
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the effect of the exercise of the Bail-in
Power by the Relevant Resolution
Authority in relation to any SAG
Liability of the Offeror to the
Bondholders arising out of this Offer,
including as a result of or in connection
to acceptance of this Offer by the
Bondholders, that (without limitation)
may include and result in any of the
following, or some combination thereof:

the reduction of all, or a portion, of the
SAG Liability or outstanding amounts
due thereon;

the conversion of all, or a portion, of the
SAG Liability into shares in the
Offeror’s charter capital, any securities
or other obligations of the Offeror or
another person (and the issue to or
conferral on the Bondholder of such
shares, securities or obligations);

the cancellation of the SAG Liability;

the amendment or alteration of any
interest, if applicable, on the SAG
Liability, the maturity or the dates on
which any payments are due, including
by suspending payment for a temporary



2)

10.2.

1y

otHomennn CAI' OO6s3aTensCcTB, cpoka

HCIIOJIHEHU WA  1Oar, Ha KOTOPLIC

JNOIDKHBL ~ OBITH  BBIIIAYEHBI  TaKHe
IPOLEHTE, B TOM YHCIE IIYyTEM
IIPUOCTaHOBKHU IUIaTexa Ha
OIIpEIeTICHHBIN epuoJT; U (WIIH)

BHECEHUE  HM3MEHEHHH B  YCIOBHI
HaCTOSIIeH OdepTor u ()
COIJIAIIEHUH,  3aKIIOUEHHBIX  IIyTeM

akienTa Hacrosmeid OdepTrl, HACKOIBKO
He00XOMUMBIM

Canupyromum
peanu3anuu

3TO IIPU3HAHO
CooTBETCTBYIOIIUM
Opranom B LEIX
IlomHomouni#i 1o  Pectpykrypmsanuun
CooTBeTCTBYIOUM Canupyromum

OprasoM.

Odepert u Biamensipl  OOHTaNmid,
akmenryiomue — Hactosmyi  Odepty,

IIPUHUMAIOT K CBCACHHUIO U COIVIalIarOTCs

C TEM, YTO IIPUMCHCHHEC YKa3aHHBIX
IIOJIOJKEHHUM  HE JOJDKHO CUHHUTATHCA
OT3BIBOM nim MONBITKOH OT3bIBa

Hacrosme OdepTsl WiIM  KaKUM-THO0
HeOOPOCOBECTHRIM ~ JieficTBHEM  CO

croposl  OdepeHTa B OTHOIICHHH

Biazensies Oomuraimii.
Jst meneit mactosero mynkTa 10:

«CATI'» o3mauaer 3akoH DenepaTHBHON
Pecriy6iuku I'epmanus o DuUHAHCOBOM
Osnoposnennn u Cananyn Opranuzanuii
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2)

10.2.

1y

period; and (or)

the variation of the terms of this Offer
and (or) the agreements entered into via
acceptance of this Offer as deemed
necessary by the Relevant Resolution
Authority, to give effect to the exercise
of Bail-in Powers by the Relevant
Resolution Authority.

The Offeror and the Bondholders that
accept the Offer acknowledge and accept
that, the application of the above
provisions may not be recognized as
revocation or attempt at revocation of
this Offer or any unfair action by the
Offeror in relation to the Bondholders.

For the purposes of this clause 10:

means the German Act on

‘CSAG”
Recovery and Resolution of Institutions

and Financial Groups (Recovery and



2)

3)

u @unancoBpix [pymn (3akoH 0
@unancosom Ospoposnenun) (Geselz
zur Sanierung und Abwicklung von
Instituten und Finanzgruppen
(Sanierungs- und Abwicklungsgesetz)

ony6mikoBanHEI 10 nexabps 2014 r.;

«CAT' Obs3aTenbcTBa) HMEET TO JKE
3HAUYEHUE, YTO U TEPMHH «IIPHHUMAEMBbIE
BO BHUMAaHWE 00s13aTenbCTBaY
(berriicksichtigungsfiihige

Verbindlichkeit), xak OH HCITOJIB3yeTCs B

CAT;

«IlomHoMounst mo PecTpyKTypH3ammm

0O3Ha4acT JIEO0RIE IIOJIHOMOYH L 110

CIHCaHHIO WA KOHBEpPTAIlUH,
IIPUCYTCTBYIOIKME B TO WJIM MHOE BpeMs
(Bimrouasi, 0e3 OrpaHWYCHHUH, JFOOBIE
IIOJTHOMOYHS II0 U3MEHEHHIO WJIU 3aMeHe
cpoxoB ucnonuerus CAI' ob6s3aTenbCTB
HaxosIIencs 3 (0)|
CyMM

IIPOIEHTOB, IIOICKAIMUX BBIIIJIATE IIO

OpraHu3aIiu,
caHalliel, WM  H3MEHEHHIO
TakuM IPUHUMAeMBbIM BO BHUMaHHE
00s13aTeILCTBAM, WIH  J1aTh, 110

COCTOSIHHIO HA  KOTOPYIO  TIPOIEHT
CTaHOBHUTCS TOJJICKANAM K YIUIaTe, B
TOM 4YHCIIE IIyTEM MPHOCTAHOBICHUS
IIaTexa Ha OMPEICICHHBIA TEpHOM, U
BMeCTE C JIIOOBIMH IIOJIHOMOYHSMH IIO
TIPEKPAIIEHUIO CJIENIOK), BOSHUKAIOIHE H
JIEOOBIM

HCIIOJIHSICMBIC COrjIaCHO

2)

3)
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Resolution Act) (Gesetz zur Sanierung
und Abwicklung von Instituten und
Finanzgruppen (Sanierungs- und
Abwicklungsgesetz) published on 10

December 2014,

“SAG Liability” has the same meaning

as in the term eligible liability
(berriicksichtigungsfihige

Verbindlichkeit) used in the SAG;

“Bail-in Power” means any write-down
or conversion power existing from time
to time (including, without limitation,
any power to amend or alter the maturity
of SAG Liabilities of an institution under
resolution or amend the amount of
interest payable under such eligible
liabilities or the date on which interest
becomes  payable, including by
suspending payment for a temporary
period and together with any power to
terminate  transactions) wunder, and
exercised in compliance with any laws,
regulations, rules or requirements in

effect in Germany:



6)

3aKOHaM, IIO3aKOHHBIM aKTaM,
TIpaBUIIaM )8 TpeOOBaHUSIM,
JIEACTBYIOITIM B OenepaTUBHOK

Pecniy6nuxe ['epmanmst u:

OTHOCSIIITAMCSI K BBEJICHHIO B JICUCTBHE
JupexTrBEI 2014/59/EU,
yCTaHAaBIMBAIOMIEH CHCTEMY Mep 110
(GrHAHCOBOMY O37IOPOBJICHHIO U CaHAINU

KPEAUTHBIX OpraHu3aIuit "
MHBECTHUIIMOHHBIX ~ (UPM, CO BCEMH
U3MEHEHUSIMM,  BKIIOYas, HO  HE
OTPAaHNYHBASCH, CAT, a  TaKKe

MHCTPYMEHTOB, IIPaBMJI U CTaHIAPTOB,
YCTaHOBJIEHHBIX B cooTBeTCTBHH ¢ CAI
(manee B coBokymHOCTH — «BPPJI») 1

IIPEICTABIISIOIINAM coboit 581178
otHocsuMcest K Permamenty (EC) No
806/2014 Espometickoro Ilapmamenta u
Cosera EBpomneiickoro coro3a ot 15 uroist
2014 r.,
€AUHOOOpa3Hble MpaBHIIA W TMPOIEIYPY

II0 CaHallunl KPEAHUTHBIX OpraHHBaHHﬁ u

yCTaHaBIHBAIOIIEMY

OIIpe/IeTICHHBIX HHBECTHIIHOHHBIX (PUPM B
pamkax Enunoro Mexanusma CaHanuu i
Enuroro @onya no Pectpykryprsaium,
u Pernmamenta o BHECEHHHM H3MEHEHUM
(EC) Ne 1093/2010 («CPM Persiamenty)
CO BCEMH U3MEHEHUSIMH JHOO CBA3aHHEIC

C HUMH,

B KaXJIOM ciiyda€ B COOTBCTCTBHH C
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b)

relating to the transposition of Directive
2014/59/EU establishing a framework
for the recovery and resolution of credit
institutions and investment firms as
amended from time to time, including
but not limited to, the SAG, as amended
from time to time, and the instruments,
rules and standards created under the
SAG (together - BRRD), and

constituting or relating to the Regulation
(EU) No 806/2014 of the European
Parliament and of the Council of 15 July
2014 establishing uniform rules and a
uniform procedure for the resolution of
credit institutions and certain investment
firms in the framework of a Single
Resolution Mechanism and a Single
Resolution  Fund and  amending
Regulation (EU) No 1093/2010 (SRM
Regulation) as amended from time to
time,

in each case, pursuant to which the



4)

5)

10.3.

KOTOPhIMHU 00s3aTensLCTBa

PETYIHPYEMOTO (v
ad GUIMPOBAHHOTO JIHIA PETYIHPYEMOTO

JHIA) MOTIYT OBITh YMEHBINEHBI (B TOM

Jana

qUCJIC 0 HYH}I) s OTMEHEHBI HIIn
KOHBCPTHPOBAaHbBI B aKIIuy, Apyrue
IICHHBIC 6YM3.FI/I HIIN HHBIC

o0s13aTebcTBA TAKOTO  PETYIHPYEMOrO
JIMLIA WA UHOTO JINIIA,;

IO «peryJimpyeMbIM
nouumaetcs, B otaomennn CAI, mobas

CRR
CRR  uHBECTHIIMOHHAS

JIHI[OM
repMaHcKast KpeauTHAs
OpraHu3aIus,
¢upMa ¥ B3aHMOCBSI3aHHEIE KOMIIAHHUH B
pamMKax TpyMIbl, KaK JaHHBIC TEPMHHBI
CAI' m 3axome o

OpraHU3aIlHIX

OIIPEJICIICHEl B
KpPEAUTHBIX

(Kreditwesengesetz) DenepaTUBHOMI
Pecriy6muxu I'epMaHusT COOTBETCTBEHHO,
u, B otHomeHun CPM Permamenra,
moboe nuro, ykazanuoe B Ctatee 2 CPM

Pernamenra u

«CoorBercTByromuii  CaHUpyrommii
Opran» o3HaUaeT CaHHPYIOIIUH Opra,
BO3MOXXHOCTb

KOTOPBIA HMeeT

OCYIIECTBIISITE TTonmroMmouns 110
Pectpyxrypusaruu B OTHOIICHUHT
Odepenta B coorBercTBun ¢ BPPJI mum

CPM PeriameHTOM.

Odepent wu Biagensisl  OOmurarmii
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4)

5)

10.3. The

obligations of a regulated entity (or other
affiliate of a regulated entity) can be
reduced (including to zero), cancelled or
converted into shares, other securities, or
other obligations of such regulated entity
or any other person;

a reference to a “regulated entity” is,
with respect to the SAG, to any German
CRR credit institution, CRR investment
firm and related group companies as
defined in the SAG and the German
Banking  Act  (Kreditwesengesetz),
respectively, and, with respect to the
SRM Regulation, to any entity referred
to in Article 2 of the SRM Regulation
and

“Relevant  Resolution  Authority”
means the resolution authority with the
ability to exercise any Bail-in Powers in
relation to the Offeror under BRRD or

the SRM Regulation.

Offeror and the Bondholders



11.

11.1.

IIPUHAMAIOT K CBEIECHUIO u
COTJIAINAOTCS, YTO HACTOAMMM TyHKT 10
BkmoueH B Odepry Juis obecrieueHus
COOTBETCTBUS TpeOoBaHUSIM
3aKOHO/IATENIHCTBA denepaTUBHOM
PecniyOnuxu ['epmanust, TpuMEHHMBIM K
Odepenty Kxak Iy, yupeKICHHOMY B
@eneparusHoit Pecybmuke ['epmanus, u
HE MOXKET OBITh HCKITIOUEH Ha OCHOBAHHU
MIOOBIX HHBIX JOTOBOPOB, COTJIAIIEHEH
Ilonoxenus
OynyT
IIPAMEHUMEBI B TOH Mepe, B KOTOPOH 3TO

WA JOTOBOPEHHOCTEH.
HACTOSIIIETO IIYHKTa 10
BO3MOKHO B COOTBETCTBUHU c
3aKOHOIATEIIHCTBOM Poccuiickoit
Qenepaliid ¥ HE IPOTHBOPEUUT CMY.
Odepent u Bmagensipl  OOmuranuit
MPUHUAMAIOT K CBEJICHHIO H
COTJIAINAIOTCS, YTO eclud Jroboe U3
IIOJIOKEHHH  Hacrosmero mnyHkra 10
Oymer HUCTOJIKOBAHO CyIOM KakK
HEJICHCTBUTEIIFHOE B COOTBETCTBHUH
3aKOHOAATeIIHLCTBOM Poccuiickoit
Qenepanun, 5To He OyaeT  BiedYb
HEICHCTBUTENIEHOCTU APYTHX MTOJIOKEHUI
HacTrosamero mynkra 10 m Odeptel B
nenoM u uro Odepra 6buTa OBI ceTaHa U
aKIENTOBaHA COOTBETCTBYIOIIUMHU 0€3

TaKUX HEIEUCTBUTENLHBIX ITOJIOKEHHIM,
3aKII0YHTeIbHbBIE M0JI0KEHHST

Jannas O¢epra sBisieTcss 6e30T3BIBHOM
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acknowledge and accept that this clause
10 is inserted into the Offer in order to
satisfy ~German law  requirements
applicable to the Offeror as the entity
incorporated in Germany and may not be
excluded by any other agreements,
arrangements or understandings. The
provisions of this clause 10 shall take
effect to the extent it is possible under
Russian law and not contrary to it. The
Offeror and the Bondholders
acknowledge and accept that, if any of
the provisions of this clause 10 will be
construed by the respective court as
invalid under Russian law, this shall not
lead to invalidity of the other provisions
of this clause 10 or the Offer as a whole
and that the Offer would have been made
and accepted without such invalid

provisions.

Final provisions

11.1. This Offer shall be in force until the



H JEeUCTBYET J0 MOMEHTA IIOJHOIO
UCIIOJIHEHHUST 00s13aTeNILCTB DMUTEHTOM
mo O6nuramusM 1160 10 MOMEHTa
IpeKpamieHust  JEeHMCTBUS  HACTOSLIEH
OdepTh! B cOOTBETCTBHH ¢ IyHKTaMH 9.3

1 9.5 Hacrosmmeit ObepTsL.

11.2. IOy YeHHOH

Odepra CUYHTAETCs
aJpecaroM B MOMEHT pa3MEIleHHs Ha
cTpanule B cetu VHTepHET http://www.e-
disclosure.ru/portal/company.aspx?id=33
313 Texcra Hacrosmeit Odeprer; Odepra
OCTAaeTCs B CHJIE W HE MOXET OBITh
Odepentom 1o

00s13aTeNLCTB

OTO3BaHa IIOJIHOT'O

HCIIOJIHEHHU A 110

O6nuranusaM DMATEHTA.

11.3. B ciygae HECOOTBETCTBHS  TEKCTA
Hactosamed OdepTsl Ha PYCCKOM SI3BIKE
Odepter  Ha
AHTJIMHACKOM  S3BIKE TEKCT Ha PYCCKOM

SI3BIKE UMEET IIPEUMYIIECTBEHHYIO CHITY.

TEKCTY  HACTOSIICH

12.  PexBusuter Odepenta

IIpu npuobperennu O6iwranuii B COOTBETCTBUN
3-5 OdepTor
OaHKOBCKHE  PEKBH3UTHEI M

C IIYHKTaMH HacTosIIeH

HCIIOJIB3YIOTCS
PEKBU3HUTEI cuera JIeTIo Odepenra,
packpeiBaeMble  OdepeHToOM Ha CTpaHMIax B
ceTu http://'www.e-
disclosure.ru/portal/company.aspx?id=33313  u
http://'www.vwfsag.com. Odepent

PEKBHU3HUTHI,

WuTepuer

(Gz81%9)

PpacKpheIBacT aKTyaJIbHBIC

complete fulfillment of its obligations by
the Issuer under the Bonds or until
cessation of the Offer according to the
clauses 9.3 and 9.5 of this Offer.

11.2.  The Offer shall be deemed received by
an addressee at the moment of
publication of the text of the Offer on the
web-site http://www.e-
disclosure.ru/portal/company.aspx?id=33
313 and shall remain in effect and may
not be revoked until the full discharge by
the Issuer of its respective obligations

under the Bonds and.

11.3. In case of inconsistency between texts of
this Offer in Russian and in English

languages, the Russian text has priority.

12. The Offeror’s details

In the course of purchase of the Bonds
according to clauses 3-5 of this Offer, the
persons involved shall use the bank details and
details of depository account of the Offeror
disclosed the http://www.e-
disclosure.ru/portal/company.aspx?id=33313

and (or) http://www.vwfsag.com. The Offeror
shall disclose the relevant details to be used in
the course of a particular purchase of the Bonds

on web-sites
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HCITOJIB3YEMBIE IIPH KOHKPETHOM NPUOOPETECHUH
Ob6ymranuii He mosgHee, 4em 3a 5 (IATH)
pabounx gOHEH MO0 CcoOoTBeTCTBYROWEH JlaTh
NpuOOpETEHHS.

13. 0

I[OHOJIHHTCJILHI)IC npaBuJjia

PACKPBITHH HH(l)OpMaIII/IH

B cayuae ecnu Odepent npuobpereT crpanuy

B ceTd WNutepHeT, Oyner

UCIoNb30BaThcd OQEepeHToM sl  PacKPHITHSL
c

KOoTOpast

nHpOpMaIuu B COOTBETCTBHHU
3aKoHOmaTenbCTBOM Poccuifckoit ®@expepariuu o
peIHKe IeHHBIX Oymar, OdepeHT mocie aThl
IpUOOPETeHNs TaKoW CTpaHMIBI OymeT 00s3aH
BOCIIPOM3BOJIUTE HA YKA3aHHOH CTpaHHUIE BCIO
uH(popManuo, packpbiBaeMyo OdepeHToM B
COOTBETCTBHH ¢ HacTosmmel OdepToii, B TeueHne
ONHOTO JHA C JaThl PACKPBITHS YKa3aHHOM

uH(opmarueif corracHo Hactosiieit Odepre.

®pank Pugiep, wien Ipasiaenus

not later, than within 5 (Five) business days
before the corresponding Purchase Date.

13. Additional rules information

disclosure

on

If the Offeror acquires a web-page, that shall be
used by the Offeror for information disclosure in
accordance with the securities market legislation
of the Russian Federation, the Offeror shall,
after it has acquired such web-page, publish on
it all the information that is disclosed by the
Offeror according to this Offer within one day
after it is disclosed hereunder.

Frank Fiedler, Management Board member
~

7

7

bepun bope, Pykosogurens Kazuaueiictea m

/

cayx0b1 Caseil ¢ maBecTopamu I'pynmer

B’éi‘nd Bgde, Head of Group Treasury and
Investor/Relations
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