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AGREEMENT ON PLEDGE OF
PARTICIPATION INTEREST

PREAMBLE:

This AGREEMENT ON PLEDGE OF

PARTICIPATION INTEREST (the

"Agreement') is made on
2017 between:

(1) Public Joint-Stock Company

"Territorial Generation Company No.2", a
public joint stock company, duly organised
under the law of the Russian Federation,
having due legal capacity and authorized on the
basis of [details of the relevant corporate
approvals] to enter into this Agreement,
registered on 19 April 2005, main state
registration number 1057601091151, whose
registered office is at 42 Prospekt Octyabrya,
Yaroslavl, Yaroslavl Region, the Russian
Federation, 150040, represented by [e], born
on [e], passport series [®] No. [®], issued by
[®] on [e], [sub-division code [e]], registered
at [e], [acting as General Director on the basis
of the Charter] (the "Pledgor"); and

(2) CHINA HUADIAN HONGKONG
COMPANY LIMITED (HE#FEEFES

FR/AE]), a company duly organized and acting
under the laws of Hong Kong, company
number 1052289, having due legal capacity
and without a necessity to adopt any corporate
approvals to enter into this Agreement, whose
registered office is at Room 2802, Harbour
Road, Wanchai, Hong Kong, represented by
[e], citizen of [e], born on [e], passport No.
[@], issued by [e] on [e], acting on the basis of
the Power of Attorney No.[e] dated [e],
notarized by [e], [notary in [e], on [e], record
number [®]], being capable of understanding
English language and having no objections as
to the substance of this Agreement, which is
understood (the "Pledgee"),

JIOTOBOP 3AJIOT A JIOJIN
MPEAMBYVY.JIA:
Janueiii JJOTOBOP  3AJIOTA  JOJH

MOIIIACAH
2017 r. mexny:

("Torosop")

(1) NYBJIUYHBIM AKIIMOHEPHBIM
OBLHIECTBOM "TEPPUTOPHUAJIBHASA
IFEHEPUPYIOLIASL KOMITAHUSA Ne2",
Ty OJTMYHBIM AKIIMOHEPHBIM 00IIIECTBOM,
HQJIeKAIUM  00pa3oM OpPraHW30BaHHBIM U
JeHCTBYIOLIIM B COOTBETCTBHHU c
3aKoHonaTenbCcTBOM Poccuiickoit denepauuu,

00J1a1aro M HE0OXO0IMMON
HpaBOCHOCO6HOCTBIO nu YHOHHOMO‘IGHHI)IM Ha
OCHOBaHHUU [oemanu KOPNoOpamueHuIx

0000penull, eciu npumenumo] Ha 3aKITIOUYCHUC
Hactosiero JloroBopa, 3aperucTpupOBaHHBIM
19 anpenst 2005 r., OCHOBHOH ToCyIapCTBEHHBIN
peructpannonseii  Homep 1057601091151,
pacnonoxeHHbIM 1o ajapecy  Pocculickas
Oenepanms, 150040, SpocnaBckas 00J1acTh,
r. SIpocnasnb, np. OxTsa0ps, a.42, B nuue [e],
Jata poxJcHHs [®], macnopt cepus [®], HOMep
[®], Bbiman [e] [e] roma, [Kox moapasaeneHus

[e], 3apeructpupoBaH 1O aapecy [e],
[meficTByromero B KkauectBe I 'eHepabHOIO
JTUPEKTOpa Ha OCHOBaHUH VYcraga]
("3anoromarenn"); u

(2) YAHMHA XYAJSIHb TFOHKOHT
KAMIIDHHA JMUMUTEN, KOMIIaHHEH,
CO3JJaHHOM B COOTBETCTBUU c
3aKOHOAATEIHCTBOM l'onkonra,
3aperucTpupoBaHHoOM 3a HoMepom 1052289,
obnanaromei HEO0XO0AMMOK
MPaBOCIIOCOOHOCTHIO Ha 3aKITFOYCHHUE
Hacrosimero JloroBopa u 06e3 HEOOXOOMMOCTH
NIPUHATUA KaKHX-THOO KOPIIOPAaTUBHBIX
0MO0OpeHMIA, PACIONIOKEHHOH T0  ajapecy

I'onkonr, Banuaii, Xap6op Poyxn, mom. 2802, B
nuue [e], rpaknaHuHa [e], gata poxkaeHus [e],
macropt [e], BeimaH [e] [e], meiicTByromiero Ha
ocaoBanuu [losepenHoctu Ne [e@] oT [e] rona,

YAOCTOBEPEHHOM [e], [HOTapuycom T.
[®] [®]Toma, mo peectpy 3a Ne[e]],
BJIQJEIOIIECTO AQHIVIMHACKAM S3BIKOM W HE

HUMCIOIICTO BO3pa)KeHI/If/1 o CyTH HACTOLAIICTO
,HOFOBOpa, COACPIKAHUEC KOTOPOTO €My IOHATHO
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each a "Party" and together the "Parties".

THE PARTIES HAVE AGREED AS
FOLLOWS:

RECITALS:

(A) Pursuant to the loan agreement dated [e]
2017 between the Borrower (as defined below)
as the borrower and the Pledgee as the lender
executed in [e] (such agreement as may be
further amended from time to time, including
any changes to the parties thereto — the "Loan
Agreement"), the Pledgee has agreed to make
available to the Borrower a loan in an
aggregate principal amount not to exceed
US$ 350,000,000 on the terms and subject to
the conditions of the Loan Agreement (the
"Loan").

(B) The Pledgor has agreed to pledge the
Pledged Interest (as defined below) to the
Pledgee as security for, among other things, the
obligations of the Borrower arising under the
Loan Agreement on the repayment by the
Borrower of the Loan, payment of interest in
respect thereof and payment of all other
amounts payable to the Pledgee under the Loan
Agreement.

(C) It is one of the undertakings of the
Borrower under the Loan Agreement that the
Parties shall have entered into this Agreement,
which is referred to in the Loan Agreement as
the Share Pledge Agreement.

(D) The Pledgor has been provided with and
acknowledges the receipt of a copy of the
executed original of the Loan Agreement.

ARTICLE 1 - DEFINITIONS
INTERPRETATION

AND

Section 1.1 Definitions
(a) Capitalised terms used in this Agreement
without definition have the meanings
specified in the Loan Agreement.

("3anorogep:karesn"),

KaOKIbII 1O  OTHCNBHOCTH  HUMEHYEMBbIid
"Cropona" u coBmecTHO "CTOpOHBI'".

CTOPOHBI JIOTOBOPWJIMChH o)
HWKECJIEIYIOIIEM:

BCTYIIUTEJIBHAS YACTb:

(A) Cormacuo moroBopy 3aiima ot [e] 2017
rojia, 3aKIIOYCHHOMY MEXIy 3aeMIIMKOM (Kak
3TOT TEPMUH ONpEAeNiCH HIDKE) B KauecTBe
3aeMIIMKa W 3ajorojepxareieM B KadecTBe
KpeauTopa B [®] (Takol IOTOBOpP C y4eTOM
MOCEAYIONINX  BO3MOXXHBIX  MEPHOANYECKU
BHOCUMBIX U3MEHEHHUU U JOMOJHEHHM, BKIIOYas
KpOME TOT0, JTI00BIE M3MEHEHHSI OTHOCUTEIHHO
ctopoH — "JloroBop 3aiima") 3amoromepkaTens
COTJIACWJICSl TIPEOCTaBUTh 3aEeMIIMKY 3aeM B
pasmepe, He mnpeBbimaromeM 350 000 000
nomnapoB CHIA, Ha CpOK U B COOTBETCTBUU C
nonoxeHusmu Jlorosopa 3aiima ("3aem™).

(B) 3Bamoromartens coriacwics Tepeaarh B
3a5or 3aJoroiepxKaTelto 3ajJ0KeHHYIO 00 (B
COOTBETCTBHUH c MIPUBOANMBIM HWKE
ompejicicHUeM) B KauecTBe oOOecreueHws,
MOMHMO  BCET0  IPOYEro,  00SA3aTEeNbCTB
3aeMIuKa, BO3HHKAKIINX HAa OCHOBAaHHUU
JoroBopa 3aiima, mo BO3BpaTy 3aeMIIHMKOM
3aiiMa, BBIJIATE MPOLEHTOB M BCEX JPYIHX
MOJJISKAIINX YIUTaTe 3aJoroJepXkKaTelio CyMM
nio Jloroeopy 3aiima.

(C) OnaumM wu3 00s3aTENBCTB  3aeMIUKA 10
HoroBopy 3aiima dBusercss TO, 4T0 CTOPOHBI
JIOJIKHBI 3aKIIFOUUTh JaHHBIA JloroBop, KOTOPHIi
B JloroBope 3aiiMa wumenyercs Jloroopom
3aora JoJu.

(D) 3amorojartenp MONYyYMST M TIOATBEPIKIACT

MOJIy4eHHE MOJANMCaHHOM komuu Jloroeopa
3aliMa.

CTATbA 1- OINPEAEJEHUS n
TOJIKOBAHUA

Paznen 1.1 Omnpenenenust

(@) VYxa3zaHHBIE C 3arJIaBHBIX OyKB TEPMUHBL,
KOTOpblE  HCIOJNB3YKTCS, HO  HE
ompeneseHsl B HacTosiueMm Jlorosope,

HUMCIOT 3HAYCHUC, YKA3aHHOC B I[OFOBOPC
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In addition, whenever used in this
Agreement the following terms have the
meanings defined below:

(b)

"Additional Pledged Interest" shall include
any participatory interest in the charter capital
of the Borrower, as may from time to time be
constituted, and acquired and owned by the
Pledgor, including, for the avoidance of doubt,
as a result of any increase of the charter capital
of the Borrower or any change to the nominal
value of Pledged Interest or any part thereof.

"Borrower" means Limited Liability Company
"Huadian-Teninskaya Combined Cycle Power
Plant”, a limited liability company organised
under the law of the Russian Federation whose
registered office is at 20 Rybinskaya Street,
Yaroslavl, Yaroslavl Region, the Russian
Federation, 150049, main state registration
number 1117604022337.

"Civil Code" means the Civil Code of the
Russian Federation (Part I, No. 51-FZ, dated
30 November 1994; Part Il, No. 14-FZ, dated
26 January 1996; Part I1ll, No. 146-FZ, dated
26 November 2001; and Part IV, No. 230-FZ,
dated 18 December 2006), as amended from
time to time.

"Notice" has the meaning given to that term in
Section 3.2(b)(ii).

"Notice of Pledge" means a notice of pledge
substantially in the form set out in Schedule 1.

"Pledge" means the pledge of the Pledged
Interest created under this Agreement.

"Pledged Interest” means all participation
interest from time to time in the charter capital
of the Borrower owned by the Pledgor

3aiMa.

(b) B fomonHeHWe K O3TOMY, B JaHHOM
JloroBope  HMCIOJB3YIOTCS — CIIEAYIOIINE
TEPMHHBI, 3HAYEHUS KOTOPBIX
OTIPEIEIISIETCS HIKE:

" lomoJIHATEIbHAS 3aJ10:KeHHas aoJsa”

BKITFOYAET JIOOYIO JIONI0 B YCTAaBHOM KaIlUTale
3aemmpika, KOTOpas MOXKET OBITH CO37aHa,
npuoOpeTeHa 3anorogareieM M NPUHAIICKATH
eMy, B TOM YHUCJIC, BO W30e)KaHUE COMHCHUH, B
pe3ynpTaTe J000TO YBENHYEHHS YCTaBHOTO
Karmurajaa NiIn N3MCHCHUA HOMPIHZUH)HOIZ
CTOMMOCTH 3aJIOKEHHOM J0JIM WM JI000i ee
YaCTH.

"3aemmuk" O3HaYaeT Ob6mecTBO c
OTpaHMYEHHON OTBETCTBEHHOCTHIO "XyaasHb-
Tenunckas TOLI", oOiiecTBO ¢ OrpaHHYECHHON

OTBETCTBEHHOCTEIO, OpPTraHHW30BaHHOE u
JIECTBYIOILIEE B COOTBETCTBUH C
3akoHojarenscTBOM Poccuiickoit  denepanum,
pacmoyioxkeHHoe 1o agpecy — Poccuiickas

Oenepanmst, 150049, fApocnaBckas o0macTs, T.
Slpocnaene, yi. Peiounckas, a 20, OCHOBHOM
TOCYJIapCTBEHHBIN  PETUCTPAIIMOHHBIA  HOMED
1117604022337.

"I'paxknaHcKuii Koaekc" O3Ha4yaeT
I'paxxnanckuil kogexkc Poccuiickoit @enepannu
(Hactp I, No51-@3, ot 30 HOs0ps 1994; Yacts
I, Nel4-®3, or 26 smHBaps 1996; Yacts III,
Nel46-®d3, ot 26 nHos6pst 2001; u Yacts 1V,
Ne230-®@3, or 18 gmexabps 2006), B
JIEUCTBYIOLIEH Ha COOTBETCTBYIOIIMM MOMEHT
peIaKIuu.

"YBegomienue" uMeeT 3HAUEHMHE,
sromy Tepmuny B Paznene 3.2(b)(ii).

JIaHHOE

"YBenomiienue 0 3ajiore" 0O3Ha4yaeT
YBEIAOMJICHHE O 3aJiore, COCTaBJICHHOE B
OCHOBHOM 10 (opMe, TIpUBEJCHHOH B
Hpuaoxenun 1.

"Jagor" os3HauaeT 3ayor 3aJI0KEHHON IOJIH,
CO3/IaHHBIN 110 HacTosIEeMy JloroBopy.

"JaokeHHas MO0JIA O3HAyaeT BCIO JOJIIO B
YCTaBHOM KamuTaje 3aeMIIHMKa [0 COCTOSHUIO
Ha onpeaeaeHHBIN MOMEHT BpPEMEHH,
MIPUHAJUICKAIIYIO 3aI0T0OAaTENIO.
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For the purposes of this Agreement, and
without prejudice to any of the provisions of
this Agreement, the Loan Agreement or any
other Finance Documents, after the acquisition
by the Pledgor of any Additional Pledged
Interest “Pledged Interest” shall also include an
Additional Pledged Interest, over which the
security is hereby created on the terms of this
Agreement;

On the date of this Agreement the Pledged
Interest constitutes 51% (fifty-one per cent) in
the charter capital of the Borrower with a
nominal value of three billion one hundred
forty-six million seven hundred and five
thousand and one hundred Roubles (RUB
3,146,705,100).

"Secured Obligations" has the meaning given
to that term in Section 2.3(a) (Secured
Obligations).

"Subsequent Pledge” means a pledge of the
Pledged Interest or any part of the Pledged
Interest which is deemed to be a subsequent
pledge in relation to the Pledge pursuant to
Russian law.

"Security Period" means the period
commencing on the date of the state
registration of the Pledge and ending on the
date on which all the Secured Obligations have
been  irrevocably and  unconditionally
discharged in full to the satisfaction of the
Pledgee acting reasonably as notified by the
Pledgee in accordance with Section 2.8
(Termination).

Section 1.2 Interpretation

In this Agreement, unless a contrary intention
appears:

(&) words denoting the singular include the
plural and vice versa;
(b) a "person” includes any natural person,

firm, company, corporation, voluntary
organisation, joint venture,

st neneit Hactosmiero JloroBopa u 6e3 yiiepoa
JUTS JTIOOBIX TOJIOKEHUH HacTosIero Jlorosopa,

HoroBopa 3aiima wnmm  JMIOOBIX — APYTUX
OUHAHCOBBIX  JIOKYMEHTOB, C  MOMEHTa
npruoOpeTeHHs 3anoronareneM

JlomoTHUTEIBHON 3aJI0KEHHOM JI0JIM TEePMHUH
«3anoxxeHHas IOis» OyAeT BKIIOYATh TaKke
JloTIOTHUTENEHYFO 3aJI0’)KEHHYIO JIOJIIO,
SBIISIONIYIOCST  TPEAMETOM  00eCIeYeHus B
COOTBETCTBHH C HACTOSIINM J[0roBOpoOM;

Ilo cocrosHMIO Ha  JaTy  3aKJIFOUYECHMS
Hactosimero  JloroBopa  3anmoKeHHas A0S
coctaBmsieT 51% (mAThAECAT OOWH TPOIEHT)
YCTaBHOI'O KamuTaja 3aeMILHMKa, HOMHUHAJIBHON
croumocTeio 3 146 705 100 (Tpum mMumamapiaa
CTO COpPOK MICCTh MHIIJIMOHOB CEMBLCOT IIATH
TBICSY ¢TO) Py0eii.

"ObecieunBaeMblie 00s13aTeJILCTBA"  HMMECT
3HAUCHHE, JaHHOE JTOMY TepMHHY B Pasnene
2.3(a) (Cmoumocmv u cpox Obecneuusaemvix
0653amenbcms).

«Ilocnenyommii  3aj0r» O3HayaeT  3ajor
3alloKEHHOM oMM Wiad  JI000M  4YacTu
3an0KeHHOU J10J1H, MIPU3HABAEMbIN B
COOTBETCTBUH C POCCHIICKUM paBoOM
MOCJIEIYIONINM 3aJIOTOM TI0 OTHOIICHHIO K
3arory.

"Cpox oOecneyeHMsi" oO3Ha4aeT TMEPUOI,
KOTOPBIA HaYMHAETCS C JaThl TOCYIapCTBEHHOMN
perucTpanuy 3ajora M 3aBepliacTcs B Jary, B
KoTopyto Bce OOecreunBacMble 00s3aTENbCTBA
0e3yCJIOBHO M O€30T3BIBHO TOTAIIEHBI B TIOJTHOM
o0beMe K YJOBJIETBOPEHHIO 3alIorojiepKares,
JEHCTBYIONIET0 pa3yMHO, YTO TOATBEPKIACTCS
YBEIIOMJICHAEM 3anoroaepxarens B
cootBercTBHU ¢ Paznenom 2.8 (IIpexpawenue).

Pa3znen 1.2 ToaxoBanmue

B nannom JloroBope, B ciiydae, €Ciiv HE CJIeAyeT
obparHoe:

(@) crnoBa, ynorpeOieHHbIE B SIHHCTBEHHOM
qucIe, 0003HaYaOT TaKKe
MHO’KECTBEHHOE ¥ Ha000pOT;

(b) ccpuika Ha "mumo" o3Hayaer JIrH000€

¢usnueckoe nHUNIO, GUPMY, KOMIIAHHIO,
KOPIIOpALHIO, 0J1arOTBOPUTENBHYIO
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(©)

(d)

(€)

()

(9)

(h)

unincorporated organisation, authority,
government, state or agency of a state or
any association, trust, partnership or any
other entity (whether or not having
separate legal personality or acting in a
fiduciary or other capacity) or two or
more of the foregoing;

a reference to the Preamble or a
specified Article, Section, Schedule or
Recital shall be construed as a reference
to the Preamble of, or that specified
Article, Section, Schedule or Recital of
or to, this Agreement;

a reference to any agreement or
instrument is a reference to that
agreement or instrument as amended,

novated, supplemented, extended or
restated;
any reference to “including” and

"include" shall be deemed to be followed
by "without limitation" where not so
followed;

any reference to "RUB" or "Rouble"
shall be construed as reference to the
lawful currency of the Russian
Federation;

any reference to "US$" or "Dollars"
shall be construed as reference to the
single, unified, lawful currency of the
United States of America; and

the headings and the table of contents
are inserted for convenience of reference
only and shall not affect the
interpretation of this Agreement.

ARTICLE 2 - GENERAL TERMS AND
CONDITIONS OF PLEDGE

Section 2.1 Creation of the Pledge

(@)

The Pledgor hereby pledges the Pledged
Interest to the Pledgee for the duration of

(©)

(d)

(€)

(f)

(@)

(h)

CTATbHA 2 -

OpraHM3alMi0, COBMECTHOE IPEANPHUATHE,
OpraHu3aIus 0e3 o0Opa3oBaHHs
FOPUIUYECKOTO JINIA, TOCYAapCTBEHHBIN
OpraH, MPaBUTEILCTBO, FTOCYAPCTBO JINOO
moboe  oObeIWHEHHWE, TpPacT  WIH
TOBAPHUIIECTBO (BHE 3aBUCHMOCTH OT
TOr0, SIBIIIETCS I OHO CaMOCTOSTEILHBIM
IOPUIIUYECKUM JIUIIOM, JICHCTBYeT Kak
JIOBEPEHHOE JIMIIO MM B COOTBETCTBHUHU C
JPYTUMH MTOJTHOMOYHSIMU) B COCTABE JIBYX
WIA HECKOJBKHX U3 BBIIICYKA3aHHBIX
JIIL;

CCBLIKA Ha [MpeamOymy Wi
ONpPENIECTICHHYIO Crartslo, Pazpen,
[Ipunoxenue win BerynuTenbHy 4acTh
JIOJDKHA OBITh MCTOJIKOBaHAa KaK CChLIKA
Ha [IpeamOymy, win OmNpeleIeHHYIO
Crarbto, Pazpen, Ilpunoxxenue wunu
Berynurensnyro 4acTh JaHHOT'O
Jorosopa;

CCBITKA Ha JIOOOH JOTOBOpP WU JOTOBOP
BKIIFOUYaeT B ce0S CCBUIKY Ha TaKOM
JIOTOBOp C YYETOM WM3MEHEHH, HOBalWil,
JIOTIOJIHEHUH, IPOJVICHUM U U3JI0XKEHUS B
HOBOH pelaKlvy;

CcChUIKa Ha  "BKImowas' W
M0JJpa3yMeBaIOT "0e3
eCIM  9TO TpsMO  He

mo0as
"BKJIFOYaeT"
HCKITIOUCHHI",
YKa3aHo;

mobass cceuika Ha "Py6as" momkHa
NPUHUMATECSL B KAauecTBE CCBUIKM Ha
3aKOHHYIO BaJIIOTY Poccuiickoii
®denepanuu;

mobas ccouika Ha "Joausaper CLIA™
JIOJDKHA IPUHUMATBCS B KAYECTBE CCHUTKU
Ha EJMHCTBCHHYIO 3aKOHHYIO BaJIOTy
Coenunennbix llItatoB AMepuKky; 1

3aroJIOBKM W OTJIABJICHUE TIPUBEICHBI
TOJIBKO JIIsl y00CTBA IOJIb30BAHUSI U HE
JOJIDKHBI BJIUATH HA TOJIKOBAHUS HAHHOT'O
Horosopa.

OBIIME MNOJIOKEHUSA U

YCJIOBUA 3AJIOT'A

Pa3znen 2.1 Bo3sHukHoOBeHHe 3ajiora

(a)

Hacrosmum  3anorogarens mepemaeT B
3a5or  3ajoroaepkaTento  3aJI0KCHHYIO
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(b)

(©)

(d)

(€)

the Security Period as security for the
performance of the Secured Obligations.

This Agreement shall be notarised and
thus it shall be executed in the presence
of a notary. The Pledge shall be in effect
from the date of the state registration of
the Pledge, which is performed by
means of the competent registration
authority entering a record about
creation of the Pledge in relation to the
Pledged Interest into the Unified State
Register of Legal Entities.

On the date of this Agreement the
Pledgor shall submit to the notary an
application (in the form and substance
required by Russian law) to make an
entry in relation to the Pledge in the
Unified State Register of Legal Entities
which shall be submitted by the notary
to the competent registration authority
within 2 (two) Business Days from the
date of notarisation of this Agreement.

On the date of this Agreement the
Pledgor shall serve a Notice of Pledge
on the Borrower with a copy to the
Pledgee and ensure that within three (3)
Business Days from the date of this
Agreement the Borrower acknowledges
its receipt and provides to the Pledgee
one (1) original of such Notice of
Pledge, signed by the Pledgor and
countersigned by the Borrower.

Within fifteen (15) Business Days after
the date of this Agreement the Pledgor
shall deliver to the Pledgee an original
extract from the Unified State Register
of Legal Entities evidencing that an
entry on the Pledge created under this
Agreement has been made.

(b)

(©)

(d)

(€)

momo Ha Bech Cpok obecriedueHUsS B
KauecTBe  oOeclieueHuss  MCIOJHEHUS
OOecneunBaeMbIX 00S13aTEILCTB.

JlaHHbBIH Horosop TTOJIJICIKHUT
HOTapUAJIbHOMY  yIOCTOBEPEHHIO W,
COOTBETCTBEHHO, JOJDKEH OBIThH MOIINUCAH
B TPUCYTCTBUU  HOTapuyca. 3ayor
BCTynaeT B CHIy C JaTel  €ro
roCyJ1apCTBEHHOM perucTpanuu,
OCYILIECTBIISIEMON MOCPEACTBOM BHECEHUS
KOMIICTCHTHBIM roCcyAapCTBEHHBIM
OpraHoM 3aluCH O CO3JIaHWU 3ajora B
OTHOIIIEHNH 3aJI0KEHHON 107K B EnuubIi
TOCYJApCTBEHHBI PEECTp HOPUAMYECKHUX
JIMII.

B gatry noamucaHus ~— HACTOSIETO
Horosopa 3anoronaTens 00s13aH
MPEJICTAaBUTh HOTAPUYCY 3asBIIeHUE (I10
(dbopMe M COICpKAHUIO, YCTAHOBJICHHBIM
3aKOHOJATEIbCTBOM Poccuiickoii
®denepanyn) 0 BHECEHUH 3aI¥ICH O 3a10Te
B EnuHBII rocymapcTBEHHBI peecTp
IOPUIUYCCKUX JIMI, KOTOPOE€ B TCUCHUC 2
(mByx)  PabGoumx  gmelt co  mHA
HOTapUaJIbHOTO YJOCTOBEPEHUSI JTAHHOIO

JoroBopa  JOIDKHO ~ OBITH  TOJIAHO
HOTapUyCOM B KOMIIETEHTHBIN
roCyJapCTBEHHBIN OpraH.

B gatry noanucaHus ~— HACTOSIIETO
Horosopa 3anoroaTens 00s13aH
HalpaBUTh YBEIOMIIGHHE O  3ajore

3aeMIIUKY ¢ Konuel 3alorofepxaTeiio u
IOKeH oOecleunTh, Y4TOOBI B TEUEHHE
Tpex (3) PaGoumx pgHEeW c  martel
moanmucaHus  Hacrosmero  Jloroopa
3aeMIUK MOATBEPIMI €r0 IMOIydeHHEe U
npenoctaBui 3anoroaepxkarento oauH (1)
OpUTHHAJT TAKOTO YBEJOMIICHHUS O 3aJI0Te,
MOJIMCAHHOTO 3ajJ0rojareieM MU TaKKe
MOAITMCAHHOTO 3aEMIIIHKOM.

B teuenme mnsarHaamatu (15) PaGoumx
TtHEH rmoce JIaThI TTOATTACAHUS
Hacrosimero  JoroBopa  3anoromarens
00s3aH TPEIOCTaBUTH 3aJIOTOIEPIKATEINIO
OpWUTHHAN  BBIMUCKM W3  EnuHOrO
roCyIapCTBEHHOTO peectpa
FOPUIMYESCKUX JIMII, CBUAETEIbCTBYIOIICH
0 BHECEHMM 3amucu 00 OoOpeMeHeHUH
3amoromM, BO3HHUKIIEM IO HACTOSIIEMY

Jlorosopy.
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()

Sectio

The provisions of the Articles 364 to 367
of the Civil Code shall not apply to the
relations between the Parties.

n2.2 Value and Location of the

Pledged Interest

(f)

ITonoxenus  craren 364 — 367
I'pask1aHCKOTO KOJIEKCa HE TPUMEHSIOTCS
K oTHOMICHHUAM CTOPOH.

Pazgen 2.2 Croumocts 1 MecTOHAXO0KAEHHE
3a/10:KeHHOH 101

(@)  The Parties agree that, without prejudice (a) Croponsl coriamarmTcs ¢ TeM, 4To (6e3
to any of the provisions of this OrpaHUYEHISI JEHCTBHS JIFOOBIX
Agreement, as of the date of this MOJIOXKEHHH HacTosmmero Jlorosopa) 1o
Agreement the value of the Pledged COCTOSHUIO Ha  JIaTy  HACTOSILETO
Interest is three billion one hundred JloroBopa cTouMOCTh 3allOKEHHOU JOJTU
forty-six million seven hundred and five cocraBmsser 3 146 705 100 (tpm
thousand and one hundred Roubles MIJUTHAp/Ia CTO COPOK IIECTh MUJUTMOHOB
(RUB 3,146,705,100). CEMBCOT TIATh ThICSY CTO) PyOieii.

(b) For the avoidance of doubt and for the (b) Bo usGexanne comMHeHuil W s Leeil
purposes of Article 340 of the Civil cratbi 340 I'pakmaHCKOrO KoOJEKca,
Code, the value of the Pledged Interest CTOMMOCTh 3aJI0KECHHOI JI0JIH, yKa3aHHast
specified in paragraph (a) above does B MNyHKTe (@) BBINIE, HE SBIAETCS
not constitute a value or price of CTOMMOCTBIO, [IEHOW pealu3alii WIH
realisation or sale price (starting sale MPOJAKHOM [EeHOH (HavampHOM
price) of the Pledged Interest for the NPOJAKHON IICHOW) 3al0KeHHOW 10K
purposes of levying of execution against JUIs 1eedl  oOpaiieHuss B3bICKaHHS Ha
the Pledged Interest or any part thereof. 3a105KEHHYO JIOJI0 WK JIFOOYIO €€ 4acTb.

(c)  The Parties agree that: (¢)  CropoHBI cormamarTcs, 4To:

(i) the Pledge shall secure the full (i) 3amor obecrieyuBaeT  MOJHYIO
amount of all claims arising with CyMMy BCEX TpeOOBaHHI,
respect to the Secured Obligations BO3HHMKAIONINX B KAKOE-THOO BpeMsI
at any time; and B cBmu ¢ ObecrieunBacMbIMHA

00s13aTeIbCTBAMHE; U

(if)  upon any levy of execution on the (i) mpu oOpalleHHHd B3bICKAHUS Ha
Pledged Interest under this 3aJI0KEHHYI0 [IOJI0 10 JAHHOMY
Agreement, the Pledgee shall be Jorosopy, 3anoroaepkarens
entitled to receive the full amount UMeeT TMpaBO Ha  IMOJyYeHHE
of all claims arising with respect MOJMHOM  CyMMBI 1O  BCEM
to the Secured Obligations and TpeOOBaHUAM, KOTOPbIE BO3HUKHYT
shall not be limited to the amount B oTHomeHnn OOecrieunBaeMBbIX
stated above as the value of the o0s3aTeibCTB M He  Oyzmer
Pledged Interest. OrpaHMYeH CYMMOW, yKa3aHHOM

BBIIE B KAUeCTBE CTOUMOCTH
3as0KeHHON JOJIH.

(d) For the purposes of Article 338 of the (d) Jns wuemeii cratem 338 T'pakmaHCKOTO
Civil Code (which requires that the Kojekca (kotopas  TpeOyeT, 4YTOOBI
instrument creating the pledge specify JOKYMEHT, Ha OCHOBaHMH KOTOPOI'O
the party with whom the pledged CO3/1aeTCs 3aJI0T, YKasblBaj, y Kako#i u3
property is located), prior to levy of CTOPOH HAXOJMTCS TPEAMET 3aJiora)
execution against the Pledged Interest in 3anoxeHHas A0 10 oOpalieHus] Ha Hee
accordance with this Agreement, the B3BICKAHMS B COOTBETCTBHHU C HACTOSIIHAM
Pledged Interest shall be deemed to be JIoroBOpOM CUHMTaeTCs HaxXOISIeHcs y

A33899022
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located with the Pledgor. 3amoromarers.

(e)  For the purposes of Sub-paragraph 2 of (e) J[lns meneit BToporo ab3ara MyHKTa 2
Paragraph 2 of Article 358.15 of the cratb 358.15 I'pakgaHCKOTO KOAEKCa
Civil Code (which provides that unless (KOTOpBIN TpeayCMaTPHBACT, YTO, €CIIH
otherwise stated in a pledge agreement, HHOE HE MPEIyCMOTPEHO JIOTOBOPOM
the Pledgee shall have the rights of the 3ajora, 3aJjorojep:kareib OCYLIECTBISCT
participant until termination of the mpaBa y4acTHHUKA bi (6] MOMEHTA
pledge), prior to levy of execution ImpeKpameHns 3amora) a0 oOpalneHus
against the Pledged Interest in B3bICKaHUS Ha 3aJIOKCHHYIO JONI0 B
accordance with this Agreement, the COOTBETCTBUM C HacTosumM JloroBopom
Pledgor shall keep the rights of the 3anoromareis COXpaHseT mpaBa
participant in the charter capital of the YY4aCTHMKa B  yCTaBHOM  KalHTaie
Borrower and shall be entitled to 3aeMIIMKa M BIpaBe OCYLICCTBISThH
exercise such rights to the extent it is not JaHHBIC TIpaBa B TOW YacTH, B KOTOPOW
prohibited under this Agreement and the 3TO  HE  3ampelieH0  HACTOSIIHM
Loan Agreement. Horosopom wiu JloroBopoM 3aiima.

Section 2.3 Secured Obligations Pa3nen 2.3 Croumocth n Cpok

OobecnneunBaeMbIX 00513aTeJILCTB

(@) The Parties agree that the obligations (a) CropoHbl cormamamTCs ¢ TEM, YTO
secured by the Pledge (the “Secured 00s13aTeILCTBAMH, 00ecreunBacMbIMU
Obligations”) are any and all of the 3amorom («ObecieunBaemMpie
following obligations: 00513aTeILCTBAY), SBISAIOTCS JIOOBIE U

BCE HIDKCTIEPEUNCIICHHBIC 0053aTeNbCTBA!

(i) any and all obligations owing by (i) mobele w® Bce 00A3aTEILCTBA
the Borrower to the Pledgee as 3aemiuka nepen
lender under or in connection with 3anorojepkareneM B KadecTBe
the Loan Agreement, whether kpeauropa 1o JloroBopy 3aiima
present or future, actual or UIMd B CBA3M C HHUM, Kak
contingent  (including, without HACTOSIIME, TaK W OyaymMe, Kak
limitation, the obligation to pay (dakTHUecKre, TaK M YCJIOBHBIC
the principal amount, interest, (BKJIFOYasi,  MMOMHMO  TIPOYETO,
default interest, fees and any other 00513aTeILCTBO BBIIUIATUTH CYMMY
sums, in each case in the amounts OCHOBHOI 3aI0JIDKEHHOCTH,
and at the times provided in the MPOIICHTHI, ITPadHbIE MPOIEHTHI,
Loan Agreement); KOMHCCUH, HEYCTOHKHM M J0ObIe

HWHBIC TUIATCXKU B KAXKIOM ClIydac B
pasmepe u B CpOKH,
npeaycMoTpeHHsle B JloroBope
3aiima);

(i) any and all obligations arising (i) nroOble W Bce 00s3aTENBCTBA,
under applicable law to return or BO3HHMKAIOIIME B COOTBETCTBHH C
reimburse for any and all amounts NPUMEHHMBIM paBoM B
received by the Borrower under OTHOIIICHUU BO3Bpara WIH
the Loan Agreement if any BO3MELCHHUS JOOBIX CyMM,
provision of the Loan Agreement MOy YEHHBIX 3aeMIIUKOM B
is deemed to be or is invalid or cooTBeTcTBHMHM ¢ JIoroBopoM 3aiima,
illegal (including, among others, ecliM  Kakoe-mu0o  TOJI0XKEeHHUE
any restitution claim arising under JoroBopa 3aiiMa Tpu3HACTCS HIU
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(b)

Article 167 and/or Chapter 60 of
the Civil Code or a similar claim);

and

(iii) any and all obligations for
reimbursement  of  expenses
(including expenses associated

with enforcement and realisation
of the Pledged Interest) and
compensation of other losses that
may be incurred by the Pledgee as
a result of protecting, ensuring the
existence and validity of any of its
rights under this Agreement and
applicable law and/or enforcement
of any provisions of this
Agreement (including, without
limitation, all costs and expenses
described in  Section 5.8
(Payments by the Pledgor and
Reimbursement of the Pledgee)
and any losses arising from delay
in the sale of Pledged Interest at a

public  auction under the
procedure of judicial
enforcement).

For the purposes of Paragraph 1 of

Article 339 of the Civil Code, the
substance, amounts, the term of
performance and other terms and

conditions of the Secured Obligations
are deemed to be agreed by way of
reference to the Loan Agreement. The
Pledgor hereby confirms, for the
avoidance of doubt, that it has been
provided with copies of, and it is aware
of the terms and conditions of, all
Finance Documents.

Section 2.4 Ranking of the Pledge

(@)

The Parties agree that the Pledge shall

(b)

SBIIAETCS HENEHCTBUTENLHBIM WU
MPOTHBOPEYAIINM 3aKOHY (B TOM
quclie, MMOMHMO TIPOYEro, JH00e

TpeboBaHNE 0 BO3BpaTe
momydeHHoro  (TpeboBaHHE O
BO3MEIICHUU CTOUMOCTH

nosrydeHHoro) o JloroBopy 3aiima,
BO3HUKAIOIEE B COOTBETCTBHH CO
cratbeit 167 w/wnmm tnaBon 60
I'paxnanckoro Komekca, a Takxke
aHaJOTUYIHBIC TPEOOBAHMS); U

MOoObIE W BCE 0053aTENBbCTBA 10
BO3MEIICHUIO pAacxoloB (B TOM
YHCIIE PACXOJOB, CBS3aHHBIX C
obpanieHuem B3BICKAHHUS Ha
3aN0XKEHHYIO JTOJTIO u ee
peanmzanyeil) U KOMIIGHCAIIUU
WHBIX YOBITKOB, KOTOPBIE MOTYT

(iii)

OBITh IIOHECEHBI
3ayoronepkarelieM B pe3yJibTaTe
3aIUTHI, obecrieueHust
CYIIECTBOBAHUS i

IEHCTBUTEILHOCTH KaKUX-TH00 €ro
npaB 1o Hacrosiiemy Jloropopy u

MPUMEHUMOMY npaBy n/unu
MPUHYAUTEIBHOTO HACTIOTHEHUS
KaKuXx-Imoo OJIOKEHUHA

Hacrosimero Jlororopa (BKirouas,
MMOMHMO TIPOYEro, BCE 3aTpaThl U
W3JICP)KKH, YyKa3aHHble B Pazjmene
5.8 (ITnamexcu 3anocooamens u

go3MeweHue pacxooos
3anoeodepoicamenio), a  TaKKe
JIF00BIE yOBITKH, BBI3BaHHBIE

OTCPOUYKON TpOAa¥u 3anoKeHHOU
JOMM C TYOJUYHBIX TOPTOB IO
pEIIeHHIO Cy/ia).

Hns  ueneit mynkrta 1 cratem 339

I'paxxnanckoro  kKojekca  CyILIECTBO,
pasMep, CpOK UCIHOJIHEHHS U HHBIE
ycnoBusi O0ecrieunBaeMbIX 00s13aTEIbCTB
CUUTAIOTCS COIIACOBaHHBIMU
MOCPEJCTBOM  OTCBHUIKM Ha JloroBop
3aiiMa. Bo wu3bekaHWe COMHEHHH,
3amoronaTeins HACTOSLINM

MMOATBEPKAACT, YTO €My HPCA0CTaBUIIN
Konuu BceX PUHAHCOBBIX JOKYMCHTOB, U
OH OCBEZIOMJIEH 00 UX yCJIOBUSIX.

Pa3znen 2.4 IlpuopuTeTHOCTH 3ajI0Ta

(a)

CTOpOHLI COorjlaCHbBI B TOM, 4YTO 3aor

A33899022
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(b)

give priority to the Pledgee's claims over
the claims of any other person in respect
of the Pledged Interest other than claims
that are preferred by operation of law to
the claims of a secured creditor.

Without prejudice to the provisions of
the Finance Documents including, for
the avoidance of doubt, clause 9.4
(Negative Pledge) of the Deed of
Guarantee (as such term is defined in the
Loan Agreement), the agreement
creating any Subsequent Pledge:

(i)  shall provide for the enforcement
procedure, means of realisation of
the Pledged Interest or any part
thereof and dispute resolution
procedure equivalent to the
enforcement procedure, means of
realisation and dispute resolution

procedure stipulated herein; and

(i) in case of enforcement by the
Pledgee against the Pledged
Interest or any part thereof, shall
provide that the person who is a
pledgee under any Subsequent
Pledge shall not be entitled to
request early discharge of the
obligations secured by such a
Subsequent Pledge and/or
commence enforcement against
the Pledged Interest or any part
thereof at the same time with the
Pledgee.

(b)

MPEJOCTaBIseT 3aJ0Tr0/ICpPIKATET0 MPABO
MPEUMYIIECTBEHHOI'O  YIOBJICTBOPCHHUS
TpeOoBaHUi nepen  TpeOOBaHHSAMU
MO00Tr0  JPYroro JiMIa OTHOCHUTEIHHO
3a0KEHHOW MOJIH, KpoMe TpeOOBaHMIA,
KOTOphIE B CHJIY 3aKOHOJATEIhCTBA
UMEIOT MPHOPUTET Tepell TPeOOBaHHIMHU
00ecTeueHHOTO KPEAUTOpA.

be3 orpanunyeHus neucTBUS MOJIOKEHUN
OUHAHCOBBIX AOKYMEHTOB, B TOM YHCIIE,
BO u30ekaHWE COMHEHHWH, myHKTa 9.4
(Omraz om cozoanus OONOIHUMENbHBIX
obpemenenuti)  JloroBopa  rapaHTUU
(cormacHo ompenenenno B Jlorosope
3aiiMa) JOTOBOP O CO3JaHUH IOOO0TO
[Tocnenyromero 3anora:

(i)  nmomxen HpeycMaTpuBaTh
MOPSIIOK  OOpaIieHus] B3bICKAHUS,
croco0 peanu3anuy 3all0KEHHOM
JONMM WM J00oH ee vacTu o
MOPSIIOK ~ pa3pellieHuss  CIIOpOB,
KOTOpBbIE JIOJKHBI OBITH
aHAJIOTHYHBIMH MOPSAKY
oOpaieHusi B3BICKaHHA, CIOCO0Y
peanuzauiu u HOPSIIKY
pasperieHus CIIOpOB,
MPeIyCMOTPEHHBIM HACTOSINM
HorosopoMm; u

@i = ciydae oOpareHus
3anorofepxareieM B3BICKaHHS Ha
3an0KEeHHYIO JIONII0 WK JTI00YI0 ee
YacTh — JIOJDKEH MPeyCMaTpHUBATh,
91O JIUIIO, SIBIISTIOTIIEECST
3ajorojiepkareieM B paMKax
KaKoro-imbo IMocnemyrorero
3ajora, He BHpaBe TpeOOBaTh
JIOCPOYHOTO WCTIOJTHEHHUS
00513aTeNBCTB, o0ecTeYeHHBIX
YKa3aHHBIM ITocnenyromum
3aJI0T'OM, I/I/I/IHI/I WHUINHUPOBATH
oOpainenue B3BICKaHUS Ha
3aJ0KEeHHYIO J0JII0 WM JTI00YI0 ee
4acTh OJTHOBPEMEHHO c
3aoroaepxarenem.

Section 2.5 Possession and Exercise
Rights under the Pledged Interest

of

Unless the Pledgee has initiated a procedure for
the levy of execution on the Pledged Interest
(as described in Article 3 (Levy of Execution on
the Pledged Interest)), the Pledgor shall retain

Pasnen 2.5 Baagenme 3ano:xkeHHOH H0J1eH M
ocyllecTBJIEeHHE MPAB MO Hel

Mo tex mop, moka 3anoroaepxaTens HE HAYHET

mpoleaypy — oOpallleHust — B3bICKaHUS  Ha
3amoxxeHHy0 A0it0 (ommcaHHyrd B Crathe 3
(Obpawenue  e3vickanuss  na  3anodcenmyio
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possession of the Pledged Interest and may
exercise all the rights pertaining to the Pledged
Interest, including the right to vote and receive
profit distributions, so long as it is not
prohibited by this Agreement or the Loan
Agreement or any other Finance Document.

Section 2.6 Irrevocable Obligations

To the extent permitted under the law of the
Russian Federation, the Parties agree that the
Pledge and the Pledgor's obligations under this
Agreement shall be irrevocable and shall
remain in full force and effect without regard
to, and shall not be released, suspended,
terminated or otherwise affected by, any
circumstance or occurrence, including:

Oono)),  3anorojarenb  COXpaHSET  IIPaBO
BIAZcHUS 3allOKEHHOM HOJNEH U MOKET
OCYIIECTBIIATD npasa B OTHOIIICHHUU

3anokeHHOW JJOJH, B TOM YHCJIE PaBO rojioca u
MpaBO NPWHUMATh yYacTHE B pacIpeneieHun
npuObLTH, B TOW CTENCHU, B KOTOPOH Takoe
WCIIONB30BAaHUE HE 3alpelieH0 HaCTOSIINM
JloroBopoMm mim JloroBopoM 3aiitma, MITH JTF00OBIM
JIpyruM OUHAHCOBBIM JJOKYMEHTOM.

Pa3nen 2.6 Be3oT3bIBHLIE 00132TE/ILCTBA

B ToOil cremeHu, B Kakol 3TO pa3pelieHo
3akoHojarenscTBoM Pocculickoit  denepanum,

CTOpoHBI  cOTJamampTCsI, YTO 3ajor |
00s3aTenscTBa 3anoromaTens MO HACTOSIIEMY
JloroBopy  sBISIOTCS  OC30T3BIBHBIMH W

COXPAHSIOT TMOJHYK CUIy M JeHCTBHE BHE
3aBUCHMOCTH OT JIIOOBIX OOCTOSITEILCTB WIIH
COOBITHH, W CYHTAIOTCS HEMOTalIEHHBEIMH, HE
HpI/IOCTaHaBJII/IBaIOTCH, HE aHHan/Ip}/IOTCSI, HE
HperaHlaIOTCﬂ u HEC NU3MCHAKOTCA HNHBIM
0o0pa3oM BCIENCTBHE HACTYIUICHUS JHOOOTO
00CTOSITENTLCTBA WITH COOBITHS, BKIIIOYAS, CPEIU
MPOYETO:

14

(@ any waiver, time or indulgence granted (a) 000# OTKa3 OT mpaB, OTCPOYKY WK
to the Pledgor or to the Borrower or any OpOIIeHHe  JI0Jra,  MPEAOCTABICHHOE
amendment,  supplement,  novation, 3ajmoromarento  WiIM  3aeMIIMKY, WA
assignment, restatement, extension or JIIO0BIE HM3MEHEHHE, JIOTIOJTHEHHE,
other modification of the Loan HOBAIIHIO, YCTYIKY, U3JI0)KEHHE B HOBOU
Agreement or any other Finance pelaKiyMM,  NPOUICHHE WM  HHOE
Document or any waiver, consent or n3MeHenne Jlorosopa 3aiiMa WJIH WHOTO
other action or inaction, or any standstill, @DHUHAHCOBOTO JIOKYMEHTa WK JIF00OM
moratorium or similar arrangement with OTKa3 OT IIpaB, COIJIACHE WM HHOE
respect to any of them; JeiicTBUe WM Oe3ZefCTBHE, MOpaTOpHil

WIA  TOXOXYK  JIOTOBOPEHHOCTh B
OTHOIIICHUH 4ero-auoo u3
HEePEYHCIIEHHOTO;

(b) any furnishing of any additional Security (b) mpemocrasienue JF060T0

to or for the benefit of the Pledgee; JIOMOJIHUTEIBHOT O OO0ecrieueHus
3amoromepkaTennio  WIM B TOJNB3Y
3aoroaepixaTens;

(c) any invalidity or unenforceability of any (C) HeneWCTBUTENBHOCTH WM  OTCYTCTBHE
part of the Secured Obligations or of any WUCKOBOM  CHJBI  Kakoi-mubo  vacTu
other  Security for the Secured OOecrieunBaeMbIX  0053aTENBCTB  HITH
Obligations; mro0oro Apyroro ObecrieueHus,

NPEI0CTaBICHHOTO B OTHOILICHNH,
O0becneunBaeMbIX 00sI3aTEILCTB;

(d) any failure or delay by the Pledgee in (d) HeocymecTBieHnne win 3aJepKKa B
enforcing any other rights, remedies or OCYILIECTBIICHUN 3anoroaepxaTenem
Security in respect of the Secured TMOOBIX APYTUX MpaB, CPEICTB MPaBOBOU

A33899022



Obligations or any termination of any

other ~ Security for the Secured
Obligations; or
(e) any bankruptcy, reorganisation,

liquidation or other similar proceedings
in respect of the Pledgor or the
Borrower.

Section 2.7 Reinstatement

It is the Parties' intention and agreement that
the Pledge shall not terminate until the Secured
Obligations have been unconditionally and
irrevocably discharged in full. If any Secured
Obligation is discharged by payment to the
Pledgee or by any other arrangement, and that

payment or arrangement is subsequently
avoided or otherwise set aside (in whole or in
part) under applicable law (including
bankruptcy or insolvency law), then the

Secured Obligations shall be considered not to
have been discharged to the extent that such
payment or arrangement was avoided or
otherwise set aside, and the Pledgor's liability
under this Agreement shall continue
accordingly. In that case, upon the Pledgee's
request, the Pledgor shall take all necessary
actions to give effect to this Section 2.7
(Reinstatement), including, if required, to
reinstate (and to procure that a record on
pledge is made in the Unified State Register of
Legal Entities) the pledge of the Pledged
Interest if it has terminated for any reason.

Section 2.8 Termination

The Pledge shall remain in full force and effect
until the end of the Security Period. After the
end of the Security Period, at the request and
cost of the Pledgor, the Pledgee shall provide a
written confirmation that the Facility has been
repaid in full.

3amuTel WM O0ecrieyeHus B OTHOIIEHUHU

OOecrneunBaeMBIX  00S3aTE€NBCTB WM
MPEeKpaICHIe 00010 JPYToro
oOecrieyeHus,  MPEAOCTABICHHOIO B
OTHOILIEHUHU O0ecrieunBaeMbIX
00513aTeIbCTB; UK

(e)  GamkpoTCTBO, peopranu3aIius,
TUKBUAANMST WM JIpyTUe TOJO0OHBIC

MPOLIETYpbl B OTHOIICHUM 3aJ0TOAaTems
WK 3aeMIIMKa.

Pasznen 2.7 Boccranosienue

CTOpOoHBI HaMEPEHbI U COTJIACHBI B TOM, YTO
3amor He mpekpam@aercs J0 TeX Iop, IOoKa
ObGecrieunBaemMble  00s3aTeNbCTBA HE OYIyT
0e30rOBOPOYHO W OKOHYATENHHO HCITONHEHBI B
ITOJTHOM o0BeME. Ecin Kakoe-11u00
OOecneunBaeMoe 00S3aTEILCTBO HCITOIHACTCS
MOCPEACTBOM OCYIIECTBICHUS mIaTexa
3aoroiepKaTeNIi0 WM HMHBIM CIIOCOOOM, U
TaKO€ HCIIONIHEHUWE WM CIOCO0  IO37HEe
OTMEHSETCSl WM UHBIM 00pa3oM aHHYJIHPYETCs
(TIOTHOCTBIO MJIM YaCTHYHO) B COOTBETCTBHUU C
JIEUCTBYIONIUM 3aKOHOAATEIHLCTBOM  (BKITIOYAs
3aKOH O OaHKpOTCTBE), B O3TOM Cly4ae
OO0ecrieunBaeMble 0053aTEIBCTBA CYUTAIOTCSI HE
WCTIOJHEHHBIMM B TOM CTENEHHU, B KOTOPOU
TaKoe WCIIOJIHEHNE OLUIO OTMEHEHO 00 IO
WHBIM OCHOBaHHWSM aHHYJIUPOBAaHO, W 3allOT
3aJI0)KEHHOT0 UMYIIECTBA [0  HACTOSIIEMY
Horosopy ocraercs B cuwiie. B TakoM citydae, 11o
3ampocy  3alorojiepikatelns, — 3alloroiaTeb
00s13aH COBEPIIUTH BCE HEOOXOAUMBIE AEHCTBUS
JUIE  HWCHOJNIHEHHs  gadHHoro Pasmema 2.7
(Boccmanosnenue), BKJIOYas, ecli
HEOOXOAMMO, BOCCTaHOBIICHHE (M 00ECIICYUTh
BHECEHHME 3amucH O 3ajore B EauHbI
TOCYIapCTBEHHBIN peecTp OPUAMYECKUX JIHII)
3ajjora 3aJIOKEHHOHN JOJIM, €CIIM €ro JIeHCTBHE
OBLIO 10 KaKOH-JIMO0 IPUYMHE MTPEKPAIICHO.

Pa3znen 2.8 Ilpexpamenue

3ajor ocTaeTcs HOJIHOCTBIO B CHJIE U HeﬁCTByCT

B monmHOM oObemMe 10 koHma Cpoxka
obecrieuenus. llocne  oxomuanmst  Cpoxka
obecreyeHuns 3anoronepkarens, o
TpeOOBaHMIO M 32 CcYeT 3ajorojares,

MMpeAOCTABIIACT IMMCBMEHHOC TIOATBECPKIACHUC
TOro, 4To erZ[I/IT OBIIT ITOJTHOCTBIO MOTAIICH.
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ARTICLE 3-LEVY OF EXECUTION
ON THE PLEDGED INTEREST

Sectio

n3.1 Grounds and Procedure for

Levy of Execution on the Pledged Interest

CTATBSI 3- OBPAILEHUE
B3BICKAHUST HA  3AJIO)KEHHYIO
JOJIIO

Pa3znen 3.1 OcHoBaHusi M mnpoueaypa s
o0pamieHusi B3BICKAHMA Ha 3aJI0KEeHHYIO
H0JII0

(@) For the purposes of subparagraph 2 of (a) [lns wmeneit Broporo a6zama myHKTa |
Paragraph 1 of Article 339 and cratb 339 T'pakmaHCKOro Komekca u
Paragraph 2 of Article 349 of the Civil nyHkrta 2 crate 349 I'paxpanckoro
Code, the Parties agree that the Pledgee komekca, CTOpPOHBI COIJIAMIAIOTCSA, YTO
shall have the right upon the occurrence 3amorojep;kaTesb HMMEET IIpaBO  IIpH
of an Event of Default (as described in HactyrieHnd CoOBITHS HEUCIIOJTHCHHS
the Loan Agreement) which is (cormacho  mosoxenusM  JloroBopa
continuing and subject to the 3aifiMa), KOTOpOE TWPOJOIDKACTCA, H C
requirements of Section 3.2 (Rights and yueToMm TpeboBanwmii Pasmena 3.2 (Ilpasa
obligations of the Pledgee) to levy u  obsazannocmu  3anozodepiicamens),
execution on the Pledged Interest 0o0paTUTh B3BICKAHHE HA 3ATOKCHHYIO
without initiating any court, arbitration nomo  0e3  BO3OYKICHHUS KaKHUX-JTHOO
or other proceedings or obtaining any CyneOHBIX, apOUTPaKHBIX WM HMHBIX
court, arbitral or other order or pa3oupaTenbCTB, WITH HOJTyYCHUS
judgment, on the grounds established by CyneOHBbIX, apOUTPKHBIX WIH HHBIX
Russian law, by choosing any of the MOCTAHOBJIEHUH  WIM  pElIeHH#, 10
following procedures in its own OCHOBaHHMSIM, HpeyCMOTPSHHBIM
discretion: 3aKOHOAATEIbCTBOM Poccuiickoit

denepaiu,  BbIOpaB O  CBOEMY
YCMOTpPEHHIO 1000 M3 ClIe/yIoUHX
CIoco00B OOpAIICHNUS B3bICKAHHSL:

(i)  acquiring ownership to all or any (i)  ocraBmenuwe 3a co0oif Becel wM
part of the Pledged Interest and yacTH 3aJ0KEHHOW JOJH W 3a4eT
setting off the wvalue of the CTOUMOCTH  3aJlOKEHHOW  JTOJTH,
Pledged Interest, as determined ornpejeieHHo# cormacHo Pasmeny
pursuant to Section 3.3 (Price of 3.3 (llena 3anoscennoii Odonu)
the Pledged Interest) below, HW)KE, B CYET HEMOTaIleHHOM
against the outstanding amount of CYMMBI OobecnieunBaeMbIxX
the Secured Obligations; 0053aTENLCTB;

(i)  selling all or any part of the (i) mpomaka  Bceil  WAM  YAacTH
Pledged Interest to any third party 3a0KEHHON IO TPEThEMY JIHILY
(by way of executing a sale (myTeM  3aKIIOYEHHUs  JIOTOBOpA
purchase agreement itself, KYIUTH-TIPOIaXKH CaMOCTOSTEIHHO),
retaining and setting off the C yIep)KUBaHUEM TOCTYIUICHHH OT
proceeds of sale of the Pledged peamzanuy 3aJOXKEHHOU IONM B
Interest against the outstanding CYeT  HEMOTAIICHHOW  CyMMBI
amount of the Secured ObecneunBacMBIX 00SI3aTENLCTB;
Obligations;

(iii) selling all or any part of the (ili) mpomaxxy  Bceil  WIM  4YacTu
Pledged Interest at a public sale 3a0)KEeHHONW 0N Ha TyOJHYHBIX
(in the form of an open auction) Toprax (B (QopMe OTKPHITOTO
organised by the Pledgee or an ayKIIMOHA), OpTaHM30BaHHBIX
entity authorised to perform sales 3anmorojep;karTesieM WA JIAIIOM,
of the Pledged Interest in VIIOJIHOMOYEHHBIM B COOTBETCTBHUHU
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accordance with the law; or

c 3aKOHOATEIbCTBOM
OCYIICCTBIIATh POy
3a10’KeHHOM 10U, UITH

(iv) doing all other things and actions (iv) nmyrem coBepIIeHHS BCEX IPYIHX
permitted by Russian law for the JIEHCTBUA, paspereHHbIX
purposes of levying execution on POCCHICKAM 3aKOHOMATEIILCTBOM C
the Pledged Interest. IIENBI0 OOpaIleHus B3BICKAHMS Ha

3anoxeHHYI0 JOJIIO.

(b) If the Pledgee chooses to realize the (b) B cnywae ecnm  3amoromepikarensb
Pledged Interest though a sale to a third BBIOHMpAET crioco0 0OpalleHUs] B3bICKaHHs
party as specified in Section 3.1(a)(ii) B BHAE MPONAXH 3aJ0KEHHOH IOIH
and the sale does not succeed within a TPETbeMY JIMIly B COOTBETCTBHU C
reasonable time, the Pledged Interest Pasznemom 3.1(a)(ii), ommako mporemypa
shall be sold at a public sale as specified B3bICKAaHHMs HE OblTa OCYIIECTBICHA B
in Section 3.1(a)(iii). pasyMHBIN CPOK, OOpallleHre B3bICKAHUSI

Ha 3aJOKEHHYIO JOJII0 OCYIIECTBISCTCS
MOCPEJCTBOM  MPOJAXH  3a0KEHHON
JIONMA  Ha  MyONMYHBIX  TOprax B
cootBercTBuU ¢ Paznenom 3.1(a)(iii).

(c) The Pledgee shall not be obliged, before (c) 3amoromep:karens He 00sI3aH 0 TOrO, KakK
exercising its right to levy execution BOCIIONIE30BATLCS CBOMM paBoM
against the Pledged Interest: o0paTUTh B3bICKAHWE Ha 3aJ0KCHHYIO

JIOJTIO:

(i) to make any demand on the (i)  mpexbABIATH Kakue-Iuoo
Pledgor or any other Obligor save TpeboBaHUs  3aNoroJaTeNi0  HIIH
for the notice required under mobomy apyromy JIOIDKHHMKY 3a
Section 3.2(a) (Rights and HCKITIOUYCHUEM HaTpaBIICHHS
obligations of the Pledgee) or YBEJIOMIICHHUS, TPEITyCMOTPEHHOTO
other demands or notices Pasgemom  3.2(a) (Ilpasa u
specified in the Loan Agreement; obszannocmu  3ano2odepacamens)

WIA  HWHBIX  TpeOOBaHWM  WIH
YBEJIOMIICHHH, KOTOpbIC
MMPEABABIIAIOTCA B COOTBETCTBUH C
Horoeopom 3aiima;

(i) to take any action or obtain (i)  HaumHaATH Kakue-moo
judgment in any court, or award in pa3OuparenbCTBa WM IOJYYaTh
any arbitral tribunal, against the Kakue-mbo pelieHust B CyJe WM
Pledgor or any other Obligor; apOUTpasKHOM (TpeTeiickoM) cyJe B

OTHOIIEHWH 3ajiorofaTens WU
moboro apyroro JlomKHAKA,;

(iii) to file any claim or proof in a (ili) mpexpsBIATE  TpeOOBaHMS WU
liquidation or bankruptcy NPEACTaBIATh JO0Ka3aTeNbCTBa B
proceeding of the Pledgor or any xoje JTUKBUIAIAH WA
other Obligor; or OaHKpOTCTBa 3ajorojmarens WK

Jr060r0 Apyroro J{OmKHUKA; WK

(iv) to enforce or seek to enforce any (iv) obpammars B3BICKaHHE 130141

other Security taken in respect of TpeboBaTh 0OPATHUTH B3BLICKAHHE HA
moboe  apyroe  Obecneuenue,
A33899022
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the Secured Obligations.

MPENOCTABIEHHOE B OTHOIIEHUH
O0ecnieunBaeMbIX 005A3aTELCTB.

(d) If the Pledged Interest is sold at a public (d) Ecnu 3amoxxenHas monis mpoaaeTcs Ha
sale in accordance with Section nyOJMYHBIX TOPrax, Kak 3TO OMpPEeAeIeHO
3.1(a)(iii), the Pledgee shall have the B Pasmene 3.1(a)(iii), 3amoromep:karein
right to appoint the organiser of the UMeeT TpaBO HAa3HAYUTH OPraHU3aTopa
public sale (which shall be a person nyOJMYHBIX TOProB (KOTOPBIM MOJKET
authorised in accordance with applicable OBbITH JI000E JIMIIO, YIMOJHOMOYECHHOE B
law to perform actions for the levy of COOTBETCTBHUU c MPUMEHUMBIM
execution on the Pledged Interest). 3aKOHOJIATEIbCTBOM BBIMOJTHATh

JCUCTBUS 1O OOpAICHUIO B3bICKAHUS HA
3aJI05)KEHHYIO JIOJIIO).

(e)  The Parties agree that for the purposes of (e)  CTopoHBI COTJIaCHBI, YTO B COOTBETCTBUHU
Article 348(3) of the Civil Code, the ¢ myHKTOM 3 ctathu 348 I'paxkaaHckoro
Pledgee shall have the right to levy KOJIEKCa, 3aJ0roaepikaresib OyJaeT UMETh
execution on all or any part of the npaBo OOpaTUTh B3BICKAHHE HA BCE WU
Pledged Interest in the event of any 4acTh 3aJOKEHHOW JIONM B  Clydae
breach (including, for the avoidance of aro0oro  HapymieHus  (BKJIOYas, BO
doubt, any single breach) by the n30eKaHNe COMHEHHIA, I000€
Borrower of its obligations under the OJTHOKPAaTHOE HapyIICHHE) CO CTOPOHBI
Loan Agreement, irrespective of the 3aeMInuKa CBOMX 0053aTEIBCTB,
number of overdue payments under the BO3HHUKAIOIIMX Ha OCHOBaHWHU Jlorosopa
Secured Obligations. 3aiiMa, HE3aBHCHMO OT KOJIMYECTBA

MPOCPOYEHHBIX IJiaTexen o
ObGecrieunBaeMbIM 0053aTEILCTBAM.

(f)  The Parties agree that the Pledgee has (f)  Cropousr COTJIAINAOTCS, 4TO
the right in its discretion to institute 3anmorogepikaTesi  MUMEET TMPaBO  TI0
court or arbitration proceedings for the CBOEMY YCMOTPCHHIO HauaTh CyaeOHOe
purposes of levying execution on the WIH  apOMTpaXHOE pa3OUpaTeNbCTBO C
Pledged Interest at any time, irrespective [ENBI0  oOpamieHnss  B3BICKaHWS  Ha
of whether the procedure of out-of-court 3anoXeHHy0 00 B J1000e BpeMs 6e3
levy of execution has been initiated, and, HEOOXOJMMOCTH CHadalla WHHIHHPOBATH
for the purposes of subparagraph 2 of nporeypy oOpaIeHusi B3bICKaHHS BO
Paragraph 1 of Article 349 of the Civil BHECyZIeOHOM TIOpsiiKe, W, s Lesel
Code, the Parties acknowledge that such BTOpOro ab3ama myHKTa 1 crateu 349
levy of execution shall be deemed as I'paxxganckoro  Kojekca, CTopoHBI
made in connection with the actions of MPU3HAIOT, YTO Takoe oOpalieHne
the Pledgor and that it shall not vest the B3bICKAHHsI CUUTACTCS OCYIIECTBICHHBIM
Pledgor with a right to claim any B CBSI3U C IEHCTBUSMH 3aJIOro/iaTessl U HE
expenses incurred in connection with Jaer 3anorojaTesio mpasa TpeboBaTh OT
enforcement against the Pledged Interest 3anoromepkaTens BO3MEIICHHUS
through judicial procedures from the pacxoloB, TIOHECEHHBIX B CBSI3U C
Pledgee. oOpalieHreM B3bICKaHUsI Ha 3aI0KEHHYIO

JIOJTEO B Cy/I€OHOM TTOPSIZIKE.

Section 3.2 Rights and Obligations of the Pasmex3.2 IIpasa u 00513aHHOCTH

Pledgee 3asoronepskaresisi

(@ If levy of execution against all or any (a) B cimyuae eciau oOpaieHre B3bICKAHHS Ha
part of the Pledged Interest is made BCIO 3aJI0KEHHYIO JONI0 WIIH JIF00YI0 ee
through extra-judicial procedures, the YacTh OCYIIECTBISIETCS BO BHECYACOHOM
Pledgee or a public notary is obliged to MOpsIZIKE, 3anoroaepkareib W
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send to the Pledgor, any other pledgees
of which it is aware and also to the
Borrower a notification on
commencement of enforcement.
Realisation of all or any relevant part of
the Pledged Interest is permitted not
earlier than 10 days following the receipt
of such notification by the Pledgor and
the Borrower.

HOTapHyc 00s13aH HaIlpaBUTh
3anmoronaTernto, J0OBIM IpYTUM
W3BECTHBIM €My 3aJloroJiepiKaTenisiM |
3aeMIuKy YBEZAOMIICHHE 00
MHHAIMAPOBAHUH TPOLETYphl OOparieHus
B3BICKaHHSI. Peanuzanus BCel
3anoxeHHOH JTOTTH WA ee

COOTBETCTBYIOIIEH YaCTH JIOMyCKaeTCs HE
paHee ueM 1o uctedeHuu 10 mHEH mocie
MOJy4EHUS]  yYKa3aHHOT'O  YBEJAOMJICHHS
3ajoromarenaeM U 3aEMILMKOM.

(b)  For the purposes of levying execution on (b)  3amoromep:xarens MOXKET, HO HE 00s3aH
the Pledged Interest the Pledgee may, (3@  WCKJIIOYEHWEM  CIly4aeB, KOTJa
but, unless any such action is required BHIIIOTHEHNE  KAKUX-THOO  JeHCTBHI
by applicable law, will not be obliged to: 00s13aTeIbHO  COTJIACHO  MPHUMEHHMOMY

3aKOHO/IATENILCTBY) Ut enei
oOpallieHusT B3bICKaHUSA Ha 3aJI0KEHHYIO
JIOJTIO:

(i) apply to a notary and obtain an (i) oOpamarbcsi K  HOTapuycy W
executive endorsement noJyyarthb UCTIOJTHUTEIIBHYIO
("ispolnitelnaya nadpis") of the HaJIIHCh HOTApHyCa;
notary;

(i)  without  prejudice to  the (i)  6e3 OrpaHUYCHHUS JeHCTBUS
provisions of Section 3.2(a) monoxenuil Pasmena 3.2(a) Bhiie,
above, send to the Pledgor and OTIPABIATh  3aJOTOJATEN0 |
any other persons notices, offers JTFOOBIM JIPYTUM JHLAM
and requests ("Notice”) in VBEIOMJICHHS, TPEAIOKEHUS U
connection with the discharge of TpeboBanus ("YBenomiaenue"), B
the Secured Obligations, CBSA3U c HCIIOJTHEHHEM
organisation of public sale and ObecrnieunBaeMbIX  00S3aTENBCTR,
any other actions and procedures opraHu3alieil MmyOJIUYHBIX TOPTOB
connected with the levy of U JO0BIX JPYruX JEHCTBHHA H
execution on the Pledged Interest nporuenyp, CBSI3aHHBIX c
(and, where provided for by the oOpailleHHeM  B3BICKAHUS  Ha
applicable law, — request that all 3anoxeHHy o0 (2 B CIOydYasx,
relevant third parties (including NPEyCMOTPEHHBIX  TIPHUMEHUMbBIM
the public notaries) send such 3aKOHOZATEILCTBOM — TpeboBaTh
Notices); OT TpPEThUX CTOPOH (BKJIIOYAsS

HOTapHyca) OTIIpaBKM  TaKHUX
YBenoMieHui);

(iii) perform any other actions in (ili)  BBIOTHATH nro0bIe Ipyrue
accordance with the law and NEeHCTBUA, B  COOTBETCTBHHU C
exercise the rights provided by the 3aKOHOZATEILCTBOM, 15§
applicable law. OCYIIECTBIISTD npasa,

[PEIYyCMOTPEHHBIC  PHUMEHHMBIM
3aKOHO/IATEIILCTBOM.

(c) To the extent permitted by Russian law, (c) B Toii cremenn, B Kakoi 5TO pa3perieHo
for the purposes of out-of-court levy of 3aKOHOJATEIbCTBOM Poccuiickoit
execution on the Pledged Interest the Oenepanyu, i1 Lenedl  oOparieHus
Pledgee may execute any agreements or B3BICKAHMA Ha 3alOKEHHYIO JONI0 BO
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Sectio

other documents, including agreements
with an organiser of a public sale (which
shall be a person authorised by
applicable law to perform actions for the
levy of execution on the Pledged
Interest), or an appraiser, as well as
transfer orders and transfer and
acceptance acts.

n 3.3 Price of the Pledged Interest

BHECY/IeOHOM TOPS/IKE, 3aI0TOAep KaTeNb
BIIpaBe 0(hOPMIISATH JIFOOBIC COTIANICHUS 1
JIpyTHe JIOKYMEHTBI, BKJIFOUAs
COIJIAIICHUSI C OpPraHW3aTOPOM TOPTOB
(KOTOpBIf MOKET OBITH JIOOBIM JIMIIOM,
YHOJTHOMOUYEHHBIM B COOTBETCTBUU C
MPUMEHUMBIM 3aKOHOJIATEITbCTBOM
BBHITIOJTHATh JICHCTBUS 10 OOPAIICHHIO
B3bICKaHHs Ha 3AJOKECHHYIO TOJI0) WK

OIICHIIIMKOM, a TakXke MepeIaToYHbIe
paclopspkeHusT W aKThl — MPUEMKH-
nepesaym.

Paznen 3.3 Ilena 3ajio:keHHOIi J0/1H

(@)  For the purposes of acquiring ownership (a) Jlns meneit npuoOpeTeHust 3aT0KEHHON
to the Pledged Interest or selling the N0 WM TIPOAAKH 3aJ0KEHHOW JOJIH
Pledged Interest to a third party (as TpeTbeMy July (B COOTBETCTBHH C
provided in Section 3.1(a)(i) and (ii) Paznemom 3.1(a)(i) m (ii) BbIme) IEeHa
above), the price of the Pledged Interest 3a7I0’)KeHHOW IO paBHA PBIHOYHOM
shall be equal to the market value of the CTOUMOCTH 3a10KeHHOM JIOJIH,
Pledged Interest indicated in the report VKa3aHHOM B  OTYETe HE3aBHCHMOIO
prepared by an independent appraiser OLIEHINHKA, HA3HAYEHHOTO
appointed by the Pledgee and approved 3anorojiep;kaTenieM IO COTJIACOBAHHUIO C
by the Pledgor. 3anoromarenem.

(b)  For the purposes of organising a public (b) Jlns 1eneil opraHuzanuM MyOJHMYHBIX
sale of the Pledged Interest (as provided TOProOB JUJISl MPOAAXKH 3aJIOMKESHHOW 0NN
in Section 3.1(a)(iii) above), the starting (8 cootBerctBun ¢ Pasmgemom 3.1(a)(iii)
price of the Pledged Interest shall be BBIIIIE) HavajbHas [I€Ha 3aJOKECHHOU
equal to ninety-five percent (95%) of the JIOJIA paBHA JICBSIHOCTO IISATH MPOLEHTAM
market value of the Pledged Interest (95%) PBIHOYHOM CTOMMOCTH
indicated in a report prepared by an 3aJI0)KeHHOW JI0JIM, YKa3aHHOH B OTyYeTe
independent appraiser appointed by the HE3aBHCHMOTO OLIEHINNKA, HA3HAYEHHOI'O
Pledgee and approved by the Pledgor. 3anorojepkaTeneM IO COTJIACOBAHUIO C

3anmoroyaTenem.

Section 3.4 Obligations of the Pledgor Paznen 3.4 O6si3aTenbcTBa 3anoroaaresst

(@) The Pledgor shall promptly, at its own (a) 3amoromarens JoDKeH O€30TiIAaraTeibHO,
cost, execute all such documents and 32 cyeT  COOCTBEHHBIX  CPEJICTB,
agreements and take all such actions as MOJMUCHIBAT BCE TaKHe JOKYMEHTHI H
may be reasonably required by the COIJIAIICHUs, W TNPUHMMATh BCE TaKUE
Pledgee or applicable law in connection Mephl, KakKue MOXKET pasymMHO
with the out-of-court levy of execution morpeboBaTh  3ajorojepikaTenb,  HIIH
on the Pledged Interest, including any of Kakue TpeOyIoTCs COIJIaCHO
the following: NPUMEHUMOMY  3aKOHOJATENbCTBY, B

CBsI3W C OOpalIeHreM B3BICKAHWS Ha
3aMoKeHHYI0 JIOJI0 BO BHECyAeOHOM
MOpPSIZIKE, BKJTIOYast moboe u3
MEPEYNCIIEHHOTO HIKE:

(i)  promptly upon the request of the (i)  HesaMemTUTETBHO IO TPEOOBAHUIO
Pledgee provide to the Pledgee, or 3anoromepkaTenss  NPEAOCTABUTH
to an appraiser specified by the 3anoroaepxaTesnio, WiIn

A33899022

20



Pledgee and appointed by the
court or, if so permitted by
applicable law, appointed by the
Pledgee in its sole discretion,
access to the books and records of
the Pledgor and the Borrower and
to the documents related to the
Pledged Interest for the purposes
of determining the price or
starting price of the Pledged
Interest;

OIICHIIIUKY, YKa3aHHOMY
3anoroaepxxareinemM u
Ha3HAYCHHOMY CYJIOM, WIH, €CIU
3TO Oynet paspernieHo

IPUMEHUMBIM 3aKOHOAATEIIECTBOM,
Ha3HA4YEeHHbIM 3ajorojiepxarenemM
[0 CBOEMY YCMOTPEHHIO, AOCTYII K
YUETHBIM KHUTaM M OyXraiarepcKoi
OTUETHOCTH  3ajorojarens |
3aeMIuKa, a TakKe K IOKyMEHTaM,
OTHOCSAILIMMCS K 3aJI0’)KeHHOH 1o7I€,
C LENBI0 OMNpEeAeNCHUs] LIEHbl WU

HaYaJIbHOM I[E€HBl 3alIoKEHHOH
JI0JTH;

(i)  upon the request of the Pledgee (i) mo TpeboBaHuiO 3amoromepIKaTEIN
provide access to the information NPEI0CTAaBUTh JOCTYII K
on the Pledged Interest to HHPOPMAITUK 0 3aT0KEHHON 10J1e
organisers of public sales, OpraHu3aTopam TOPTOB,
potential purchasers and their MOTEHIMANBHBIM TOKYIIATENIAM |
advisers; HX COBETHHMKAM;

(iii)  promptly upon the request of the (ili) He3aMemTMTENBHO 1O TPEOOBAHUIO
Pledgee, take all necessary actions 3anorofepkarens MpeaInpHHUMATD
and execute all documents to BCC  HEOOXOAWMMBIE  Mephl |
effect the transfer of the Pledged MOJMUCHIBATE BCE JOKYMEHTBI JIJISI
Interest to the Pledgee or a third- OCYIIECTBICHUS nepexoja
party purchaser, as applicable, 3anoxeHHOH JTOJTH K
together with all documents 3aj10roIepIKaTeNi0 WM TPETheMY
related to the Pledged Interest; or JaMily - TOKymarenmo  (4To

MIPUMEHNMO) BMECTE c
JOKyMEHTAMH,  CBSI3aHHBIMH  C
3aI0;KeHHOM JI0JIeH; NN

(iv) issue or procure the receipt of all (iv) sBelmaBare waM  oOecmeydBaTh
consents,  authorisations  and MOJTy4CHHUE BCEX COrJIacuii,
registrations, and the delivery and paspelieHnii W perucrTpandii, a
filing of all notices, required or TaK)Ke T0/1a4y W HalpaBJIeHHE BCEX
necessary from the Pledgor in YBEJIOMIICHUH, KOTOpbIE TPEOYIOTCS
connection with the levy of or 3amoromarens B CB3M C
execution on the Pledged Interest. oOpamieHneM  B3bICKaHMs  Ha

3aI0KEHHYIO JIOJTIO.

(b) The Pledgor hereby agrees to the (b) 3amoromarenas HACTOSIIMM COTJIAIIAETCS C
enforcement procedures described in MOPSIIKOM ~ oOpaiieHuss  B3bICKaHUS,
Article 3 (Levy of execution on the PEIYCMOTPEHHBIM Crarbeit 3
Pledged Interest) and confirms that to (Obpawenue e3vickanus na 3anoscennyio
the extent that the Pledgee acts in 0010), W TIOATBEPXKIAET, YTO B TOM
accordance with the provisions of ciydae, eciu 3ajorozaepkareib
Sections 3.1 to 3.3 above, for the JCHUCTBYET B COOTBETCTBHUHU c
purposes of subparagraph 3 of Paragraph monoxenusmu Paszgenos 3.1 — 3.3 Beine,
1 of Article 349 of the Civil Code the JUTsL TieNiell TpeThero ab3ama myHKTa |
Pledgee is deemed to have taken all cratbu 349 I'paxkmaHCcKOro Kojekca
measures necessary for obtaining the 3anoromep;kaTeah CUNTAETCS IPUHABIIAM
maximum revenue from the sale of the BCE MEpPBI, HEOOXOIUMBIE [T MOTYUCHUS
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Pledged Interest or any part of the
Pledged Interest.

Section 3.5 Further
enforcement

assurance on

Upon the commencement of the levying of
execution on the Pledged Interest, the Pledgor
shall:

act in accordance with the
instructions of the Pledgee
regarding the enforcement of the
Pledge;

(i)

(i)  promptly upon request, execute all
documents and perform all other
actions reasonably required by the
Pledgee to effect the sale, disposal
or transfer of ownership to the

Pledged Interest;

(iii)  settle any claims or suits relating
to the Pledged Interest in
accordance with the reasonable

instructions of the Pledgee; and

(iv) pay all documented costs
associated with the enforcement

of the Pledge.

ARTICLE 4 - UNDERTAKINGS

(REPRESENTATIONS AND
WARRANTIES) OF THE PLEDGOR
REGARDING CERTAIN INFORMATION

Section 4.1 Undertakings
Certain Information

Regarding

The Pledgor hereby undertakes (represents and
warrants) to the Pledgee that the information
set forth in Sections 4.2 (Organisation;
Corporate Power and Authority; No Immunity)
through 4.7 (Stamp Duties and Similar Taxes)
is true and accurate as of the date of this
Agreement, the date of submission of the
Utilisation Request, the Utilisation Date, the

HanOoONbIEH BBIPYYKH OT  TPOJAXKH
3aJI0’KEHHOM JT0JIM MJIM KaKOU-JIM00 4acThu
3a10)KeHHON JOIH.

Pazgen 3.5 /lonmoJHHMTENbHBIE
Nnpu o0palmieHNH B3bICKAHUS

3aBepeHus

ITocae Hayaja
B3BLICKAHUA Ha
3anoromareins 00s3aH:

(i)

mporeaypel  oOparieHus
3anoXeHHYI0 JTOITEO

JEHCTBOBaTh B COOTBETCTBHU C
yKa3aHUAMH 3ajJoroiepKareist B
yacTu OOpalleHUs] B3BICKAHHUS Ha
npeaMeT 3aora;

(i)  He3aMEMIMTENBHO MO MOJYYCHUH
COOTBETCTBYIOIIETO  TpeGOBaHUs,
NOINHUCHIBATE  JOKYMEHTBl |
OCYIIECTBIISATh JII00BIE HWHBIE
JIEHCTBHS,  KOTOpBIE  pa3syMHO
notpedyeTr 3anoroxepxarensd IS
OCYILIECTBIICHHS peanu3anuy,
OTUYKJCHHUS 3aJOXEHHOH J0JH
17071 nepeaayn mpasa
COOCTBEHHOCTH Ha HEE;

(ili)  yperynupoBath nro0bIe
TpeGoBaHUs WIN UCKH B
OTHOLUEHUU 3aJI0KEHHOW [ONIU B
COOTBETCTBHMH  C  Pa3yMHBIMH
yKa3aHUSAMU 3aJorojepxarens; u
(iv) ommaumBaTh BCE JOKYMEHTAJIBLHO
MOJITBEPKICHHBIC pacxo/sl,
CBsI3aHHBIE c oOparnieHuem
B3bICKaHMs Ha 3aJIor.

CTATbA 4 - JOIOBOPHBIE
OBA3ATEJIBCTBA (BABEPEHUSA
I'APAHTHUN) 3AJIOT'OJATEJIA
OTHOLIEHNHU ONPEJEJEHHOM
NHOOPMALIIMHN

n
B

Paznen 4.1 JloroBopHble o0si3aTeJbCTBA B
OTHOLICHUH oNpe/eSIeHHOH nHpopMannu

Hacrosimum gokymeHToM 3arnorozarens Oeper
Ha cebs 00s3aTensCTBO (1aeT 3aBepeHue u
rapaHTvio) 1mepes 3aJoroAepikaresieM, 4To
uHpOpMaIus, W3NokeHHas B Pasznmenax c¢ 4.2
(Opeanusayus,; npaea 1opuduueckoeo auya u
NOTHOMOYUS, OMCYMCMBUe UMMYHUMEma) TO
4.7 (Iepbosbiii u Opyeue c60pwvl) BKIIOYUTEIBHO,
SIBJISIETCSI AOCTOBEPHON U TOYHOU IO COCTOSIHUIO
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Project Completion Date and as of the last day
of each Interest Period (each as defined in the
Loan Agreement). The Pledgor acknowledges
and agrees that the Pledgee is relying on the
truth and accuracy of such information in
entering into this Agreement and in agreeing to
make the Loans available to the Borrower, and
that the untruth or inaccuracy in any respect of
any such information may constitute an Event
of Default under the Loan Agreement in
accordance with the provisions of the Loan
Agreement and will constitute a material
breach of this Agreement for the purposes of
Article 450 of the Civil Code.

Ha JaTy 3aKiIodeHus: naHHoro Jlorosopa, naty
nojauu 3asBieHus Ha BEIOOPKY, [laTy BEIOOpKH,
B JlaTy 3aBepleHHs MPOEKTa M MO COCTOSHUIO
Ha TOCIeAHUN JAeHb Kaxaoro IIporeHTHOro
nepuojga (COIJIaCHO ONPEAETICHUSM, JaHHBIM
3TUM  TepmuHam B JloroBope  3aiima).
3anorojarenp MPU3HAET M COIVIALIAETCS, YTO
3anoropepkaTeib HoJiaraeTcs Ha
JIOCTOBEPHOCTh M TOYHOCThH TaKOW MH(poOpMamu
IpU  3aKJIOYeHUH JaHHoro JloroBopa wu
MpeIoCTaBIIeHNH 3aiiMa 3aeMINKY, a TAaKXKe YTO
HEJ0CTOBEPHOCTh WIn HETOYHOCTh B
OTHOIICHUH JTIO00W Takold WHPOPMALUU MOXKET
MpencTaBiaTh coboii Ciydail HEWCIIONHEHUS
obsBarenscTB 1o  JloroBopy  3aiiMa B
COOTBETCTBUU C ycioBusiMu [[oroBopa 3aiimMa u
OyIeT TpeACTaBNIATh COOOH CYIIECTBEHHOE
HapyleHue Hactosiero JloroBopa and weneit
crathu 450 ['paskmaHcKOro KojeKca.
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Section 4.2 Organisation; Corporate Power Pa3ngen 4.2 Opranu3zanus; npasa
and Authority; No Immunity IOPHIMYECKOr0 JIMHA W [OJHOMOYHS;
OTCYTCTBHE HMMYHHTETA

(@ The Pledgor is a public joint stock (a) 3amoromartenp  sSBAsSETCA  MYOJHUHBIM
company duly organised, registered and AKI[MOHEPHBIM ~ OOIIECTBOM,  JIOJDKHBIM
validly existing under the law of the obpazom YUPEKICHHBIM,
Russian Federation. 3aperuCTPUPOBAHHBIM U JICHCTBYIOIIMM B

COOTBETCTBMM C  3aKOHOJATEIbCTBOM
Poccuiickoit ®enepanuu.

(b) The Borrower is a limited liability (b) 3aemmuk  sBuseTcs  obmecTBOM ¢
company duly organised, registered and OrpaHuYEHHON OTBETCTBEHHOCTBIO,
validly existing under the law of the JOJDKHBIM ~ 00pa3oM  YUPEXKICHHBIM,
Russian Federation. 3apErUCTPUPOBAHHBIM U JICHCTBYIOIIHM B

COOTBETCTBMM C  3aKOHOJATEIbCTBOM
Poccuiickoit ®enepanuu.

(c) The Pledgor has full corporate power (c) 3amoromarenb o0nagaeT HEOOXOAMMOU
and authority to enter into this MPABOCIIOCOOHOCTBIO M TTOJHOMOYHSIMU
Agreement, to perform its obligations JUIsl 3aKJIFOUeHMs1 Hactosiero Jloroopa,
under this Agreement and to grant to the UCTIOJIHEHUST CBOMX  00f3aTENIbCTB B
Pledgee the Pledge. COOTBETCTBMH C HACTOSAIMINM JIOTOBOpPOM,

a TaKKe JUTIst MPEIOCTABIICHUSI
3anorozepkaTento 3ajora.

(d) All necessary corporate actions have (d) Bce  HeoOXxoguMble  KOPHOpaTHBHBIC
been taken to authorise the entry into o00peHust  ObUTM  TONYYeHBl  JUIst
and performance of this Agreement and 3aKIFOYEHUS M HUCIIONHEHHS HACTOSIIETO
the Pledge. JoroBopa w® mepemaunm B 3aJ0T

3a0KeHHOTO UMYIIECTBA.

(e) The Pledgor enjoys no immunity with (e) 3amoromaresns He 00IaTaET UMMYHHUTETOM
respect to, nor has it been granted any U HE MOJTy4Yall HUKAaKUX 0CBOOOXKICHUH OT
exemption from, performance of its UCTIONIHEHHUST CBOMX 00S3aTENbCTB 110
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obligations under this Agreement or any
enforcement  proceedings  directed
against the Pledgor in connection with
this Agreement.

Section 4.3 Legal, Valid and Binding
Obligations; No Violation

(@)  This Agreement has been duly executed
by the Pledgor and constitutes legal,
valid and binding obligations of the
Pledgor, enforceable against it.

(b)  The Pledgor's entry into this Agreement
and compliance with its terms does not:

(i) violate the Pledgor's or the
Borrower's constituent documents
or any law of the Russian
Federation;

(i)  conflict with, or breach, or result
in the imposition of any Security
(other than the Pledge) under any
agreement or arrangement to
which the Pledgor is a party or by
which the Pledgor or any of its
assets is bound; or

(iii) constitute a default, potential
default or other similar event
under any such agreement or
arrangement.

Section 4.4 Validity and Priority of Pledge

(@) This Agreement establishes a valid and
effective pledge of the Pledged Interest
in favour of the Pledgee.

(b) The Pledge gives priority in respect of

Hactosmemy  JloroBopy  smmbo  oT
MPUHYIUTEITEHOTO WCTIONHEHHUS,
HanpaBJIEHHOTO MPOTHB 3ajJorojatess B
CBSI3U C HacTosiUM JloroBopom.

Paznen 4.3 3akonupie M JeHCTBUTEJLHbIE
00513aTeJILCTBA; OTCYTCTBHE HAPYIIEHHU

(@) Mdammerii JloroBop OBLI HaIJIeXKaIUM

obpazom MO CaH oT hivziits
3anmorogarenss W TMPEACTaBIASET COOOM
3aKOHHBIE, JCHCTBUTEIIBHBIC u
00s13aTebHbIC K HCIIOJTHCHHIO
00s13aTeIbCTBA 3anorogarens,
MO IJIS)KAIIIHNE HCIIOTHEHHIO B

COOTBETCTBHU C €10 YCJIIOBUAMMU.

(b) 3akmouenue 3ajoromarereM HACTOSIIETO
JloroBopa u coOIOICHUE €T0 YCIIOBHI:

(i) He Hapymaer  y4YpeaUTEIbHBIC
JOKYMEHTBI ~ 3aiorojareiisi  WiIu

3aeMIIuKa 58105 KaKoe-JIn0o
3aKOHOJIaTEILCTBO Poccuiickoit
®Denepauny;

(i) He NPOTHBOPEYHT, HE HaApyIIaeT
WITH HE HPUBOIUT K
BO3HUKHOBEHHUIO KaKoro-1100
ObGecrieuenust (kpome 3aiora) B
paMKax Kakoro-mu0o COTJalIeHus
WU JOTOBOPEHHOCTH, CTOPOHOMI
KOTOPBIX SIBIISIETCS 3aJIOro/iaTelb
WITH KOTOpbIC UMEIOT
00s13aTeNbHYI0 CHITY JUTsL
3ayorojarens WM MPUMEHUMBI K
€ro UMYIIECTBY; HIH

(ili) He mpeacraBasier coboOW ciydas
HEHCIIOJIHEHUS,  TIOTEHIMAIBLHOTO
HEHCIIOJIHEHUST 0053aTeIbCTB  HIIH
JPYroro aHaJOTHYHOTO Ciy4as B

COOTBETCTBUH C TaKUM
COTJIAIIICHHEM WIH
JIOTOBOPEHHOCTBIO.

Paznen 4.4 [IelCTBUTEIBLHOCTD u

NMPHOPUTETHOCTH 3aj10ra

(@) Hacrosmmit [loroBop ycTraHaBIHMBaeT
JNEUCTBUTENBLHBIA MW 3aKOHHBIM  3aJIOoT
3aoKeHHOU JTOJTH B MTOJTB3Y
3anmoronepkaTens.

(b) 3amor mpemocraBiseT 3aJOTOAEPIKATENIO
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the Pledged Interest to the Pledgee's
claims over the claims of any other
person, other than claims which are
preferred by operation of law.

Section 4.5 Consents and Other

Formalities

All Authorisations required to authorise, or
required in connection with, the entry into,
validity and performance of this Agreement
and the Pledge have been obtained, filed or
made, and are in full force and effect (other
than the notarisation of this Agreement and the
notary making an entry on the pledge created
under this Agreement in the Unified State
Register of Legal Entities, which will have
been completed in accordance with Section 2.1
(Creation of the Pledge) and making a record
on the Pledge in the Unified Federal Register
of Legal Information on the Facts of
Operations of Legal Entities, Individual
Entrepreneurs and Other Subjects of Economic
Activity in accordance with Section 5.1(c)
(Record of Pledge) of this Agreement).

Section 4.6 Ownership of the

Interest; No Other Security

Pledged

MpaBo MIPENMYIIIECTBEHHOTO
YIOBIIETBOPEHHUS] CBOUX TpeOOBaHWU 3a
cyeT 3aJI0’)KEHHON JI0JIH, 3a UCKIIIOUEHUEM
TpeOOBaHMA, KOTOPBIE UMEIOT MPUOPUTET
B CHITy 3aKOHOZATEIhCTBA.

Paznen 4.5 Coraacus
dopmanbHOCTH

u apyrue

Bce Paspemenmsi, KoTopble HEOOXOTUMBI IS
OoIOOpEeHUs] WM B CBS3U C 3aKJIIOUCHHEM,
JIeCTBUTEIBHOCTHIO u WCIIOJTHEHUEM
Hacrosmero  JloroBopa w  3amora,  ObIIH
IMOJIy4YCHbl WJIM HPOU3BEACHBI W HAXOIATCA B
MOJIHOW cuje W JefcTBUM (32 HCKIIOYEHHEM
HOTapUaJIbHOTO  YAOCTOBEPEHMS HACTOSIIETO
JoroBopa u BHeceHUs HOTapuycoM B EnuHbII
TrOCYJAApCTBEHHBI PEECTP HOPUIAUYECKUX JIMI]
3aMucu 00 OOpEMEHEHHMH 3aJI0TOM, BO3HHKIIIEM
Ha OCHOBaHMHM AaHHOro J[orosopa, 4To JOJKHO
OBITH BBIIIOJIHEHO B COOTBETCTBUHM C Paszmeiom
2.1  (BosnuxHnosenue  3an0ea)  TAHHOTO
JloroBopa), W BHECEHHWs 3allUCH O 3ajore B
Enunblii  ¢enepanbHbIi peecTp HOPUIANYECKU
3HAYHUMBIX CBCI[CHI/II\/'I (6] (baKTax JACATCIIBHOCTHU
IOPUIIUIECKUX JINLL, WHAUBUAYaATbHBIX
OpeAnpuHUMaTeed U MHBIX  CyOBEKTOB
YKOHOMHUYECKOM ACATCIIBHOCTU B COOTBETCTBHU
¢ Pasgenom 5.1(c) (Banuce o 3anoze)
Hacrosiero Jlorosopa.

Pasnen 4.6 Bianenue 3an0:KeHHOH Jd0JIeH;
oTcyrcTBHe Apyroro QOdecneuenust
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(@ The Pledgor is the sole legal owner of (a) 3amoromarenb SBISETCS €IUHCTBEHHBIM
the Pledged Interest, free and clear of 3aKOHHBIM  BJIAZICIBLEM  3aJI0KEHHOU
any and all Security or rights of any JIOJI ¥ B OTHOIIIEHWH 3aJ0KEHHON 0NN
third party, except for the Pledge. The HE CYILECTBYET KaKoro-1ubo
Pledgor has acquired the Pledged ObecnieueHust WM TpaB TPETHUX JIML, 32
Interest in good faith and, to the best of UCKIIOUeHneM  3ayora.  3ajorojarelnb
its knowledge (having made due and nprobpen 3aT0KEHHYI0 JONI0 OKHBIM
careful inquiry) is not aware of any fact, 00pa3oM (10OPOCOBECTHO) M, HACKOJIBKO
matter or circumstance which might HU3BECTHO 3anmoroaareto (mocime
adversely affect its ownership rights to MPOBENEHHs JODKHOM W JIETaIbHOR
the Pledged Interest. MIPOBEPKH ), HE OCBEIOMJIEH O KaKOM-TTHO0

¢akre, Bompoce WIM OOCTOSTEIBCTBE,
KOTOPOE MOXKET OTPaHHYHUTh €ro MpPaBo
co0CTBEHHOCTH Ha 3aJI0KEHHYIO JOJIO.

(b)  The transfer of the Pledged Interest to (b) Ilepenaua 3anoxeHHOH JOJH
the Pledgor was legal, valid and binding 3anoromareito Obla 3aKOHHOM,
under the laws governing it. JEHCTBUTEIBHOM u HMEIOIIEei

00s13aTeIBEHYIO CHITy COTJIaCHO
3aKOHOJATEINILCTBY, perynupyouemy
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(c)  Asof the date of this Agreement, there is
no dispute or litigation with or, to the
best of the Pledgor's knowledge and
belief (having made due and careful
enquiry) claim by, any third party with
respect to the Pledged Interest, which
may have an adverse effect on the title
of the Pledgor to the Pledged Interest or
the rights of the Pledgee under this

Agreement.

(d) The Pledged Interest has been fully paid.
All required filings and registrations
with respect to the Pledgor's ownership
of the Pledged Interest have been
properly ~made with  appropriate
authorities or will be made with
appropriate authorities when required by

the laws of the Russian Federation.

Section 4.7 Stamp Duties and Similar

Taxes

Every stamp duty or every other tax or charge
on entry into or performance under this
Agreement or the Pledge, or that is necessary
to ensure the legality, validity, enforceability or
admissibility in evidence of this Agreement
(including the notarisation fee for the
notarisation of this Agreement, but excluding
the state duties to be paid in connection with
the court or arbitral proceedings) have been
duly paid.

ARTICLE 5 - UNDERTAKINGS OF THE
PLEDGOR

Section 5.1 Record of Pledge

(a)

The Pledgor shall procure that a notation
on the pledge created under this

TaKkue CHCIKH.
(c) Ha  nary
3anokeHHas
IPEeIMETOM

HACTOSIIIETO
ol HE  SBIACTCA

cropa, cyneOHoro
pa3bmpaTenbCTBa, HWCKOBOTO  3asBIICHUS
WY, HACKOJIBKO 3TO M3BECTHO
3amoromatenmo  (mociae  TPOBEIOCHUS
IOJDKHOM W eTaabHOW IPOBEPKH), MHBIX
TpeOOBaHUI CO CTOPOHBI TPETHHUX JIUII,
KOTOpEIC MOTJTH OBl UMETh
HEONArONpHUATHBIE  TIOCIEACTBUS IS
npaBa COOCTBEHHOCTH 3aJloroAepiKaTelis
B OTHOILIEHHHM 3aJIOKEHHOW IOJIM WIN
mpaB 3anoroepkareis M0 HaCTOSIIEMY

Horosopy.

Horosopa,

(d) Banoxennas [ons Oblla MOJHOCTHIO
OIUTaucHa. Bce HE00X0IUMbIS
YBEIOMJICHHS OBLIM TOJaHBI W BCE
HEOOXOTUMEBIC pEerucTpanoOHHbIE
JeUCTBUS s OTpaXECHUS npasa
COOCTBEHHOCTH 3anoromaTens Ha
3anoxkeHHYI0 JOM0 Obutn wWiu  OymyT
COBEPILIEHBl B CPOKH, IIPEAYCMOTPEHHBIE
3aKOHOJIATEILCTBOM Poccuiickoi
Ddeneparyy, JOJDKHBIM obpazom
KOMIICTCHTHBIMHA OpraHaMU.

Pa3znen 4.7 I'epOoBblii u Apyrue coopbl

Bce HeoOXxoauMble TOCYJapCTBEHHBIE MOILTHHBI
WY JTI00BIe MHBIE HAJIOTH WIH cOOpBI, KOTOphIC
HOJIekKAT yIUIaTe B CBS3U C 3aKIFOUCHUEM WU
UCIIOJIHEHHEM  Hactosimero  JloroBopa  wim
3ajoromM, MJIM 00s3aTENbHBI IS OOECIICUCHMS
3aKOHHOCTH, JCUCTBUTEIBHOCTH, BO3MOXKHOCTH

CyneOHOW 3alIuThl MM JOMYyCTUMOCTA B
Ka4yecTBe JI0Ka3aTelbCTBA B CYJE HACTOSIICTO
Jorosopa (BKITFOUAS TIOTITHHEI 3a
HOTapUAIILHOE  YJOCTOBEPEHHE  HACTOSIICTO
JloroBopa, HO WCKIIOYasi TOCYyJIapCTBEHHBIC
ITOIIJIMHBI, KOTOPEIC ImoaJIeKar oInIaTe B
OTHONICHWU CyAEOHBIX WJIH apOUTPaKHBIX

(TpeTelickux) pa3oMpaTesbCTB) OBLTH AOJIKHBIM
00pazoM OTUTaYCHBI.

CTATBA S - OBSA3BATEJBCTBA
3AJIOT'OJATEJIA

Pasznen 5.1 3anmuch o 3ajiore

(@)

3anoromarein 00s3aH 00eceYnThb
BHECEHHUE 3alllMCU O 3aJI0r€, BO3HHUKIIEM

A33899022

26



Agreement is made in the list of
participants of the Borrower maintained
by the Borrower in accordance with

no HacrosmeMy Jlorosopy, B CIHMCOK
Y4aCTHUKOB 3aeMIIKa, KOTOPBIM BereTcs
3aeMILUKOM B COOTBETCTBUHU c

applicable Russian law requirements. TpeGOBaHUAMMU JICUCTBYIOIIIETO
3aKOHOJATENbCTBA Poccuiickoit
®denepauuu.

(b)  The Pledgor shall provide to the Pledgee (b) 3amoromarens 00s3yeTcss MPEIOCTABISITH
an extract from the list of participants of 3a10r0IepIKATENI0 BBITUCKY M3 CITHCKA
the Borrower reflecting the pledge of the YYaCTHUKOB 3aeMIuKa,
Pledged Interest created under this NOATBEPKIAIOUIYI0 BHECCHHE 3alllCH O
Agreement within 5 (five) Business 3aj10T€e 3aJI0KEHHOM JOIH, BO3HHUKIIEM II0
Days after: HacTosmieMy JloroBopy, B TeueHue 5

(maru) Pabounx nneit c:
(i)  the date of this Agreement; (i)  maTel 3aKIIOYEHMS ~ HACTOSIIETO
Horosopa;
(i)  the date of the Pledgee's request. (i)  mateI ;MOGOTO 3ampoca CO CTOPOHBI
3anoroaepxarens.

(c)  Within 5 (five) Business Days after the
date of this Agreement, the Pledgor shall (c¢) B rteuenue 5 () PaGounx mHeit mocie
procure that a record on the Pledge is JIaTh HACTOSIIETO Iorosopa
made in the Unified Federal Register of Banmoromarens  JODKEH — 00eCIednTh
Legal Information on the Facts of BHECEHHE 3alncH o 3amore B EnuHbIi
Operations of Legal Entities, Individual benepanbHbIi  peecTp  IOPHAMYECKH
Entrepreneurs and Other Subjects of 3HAUMMBIX  CBEJCHHH O ¢axTax
Economic Activity by delivering a TIeSITeIbHOCTH FOPUIMIECKUX JIUL,
notification with information about the WUHIUBUAYaJIbHBIX TPEIIPHHAMATENICH H
Pledgor, the Pledgee, substance of the HHBIX CyOBEKTOB 9KOHOMUYECKOM
Pledge and information about the JIeSITEIIbHOCTH, HAIPaBUB YBEIOMIICHHUE,
Pledged Interest and provide the Pledgee coJiepKalee CBEJICHUs O 3aliorojarere,
with evidence that such entry has been Banmorogepikatesne, CyiiectBe 3aiora u
made into such information register. 3anoxeHHOH Jo71e, a TaKxKe

NPEI0CTAaBUTh 3aj10ro0IepIKATENIO
JIOKA3aTeIbCTBO BHECCHUSI TAKOW 3alliCH
B YKa3aHHBIN PEECTpP CBEICHUIA.

Section 5.2 Filings and Registration Paznen 5.2 IlocraHoBka Ha  y4yeT W

perucrpamnus

(@ If on or after the date of this Agreement (a) FEcim wa pmaTy wWid TOCie  JaThl
applicable law requires (in addition to 3aKIII0YEHUs Hacrosmiero JloroBopa B
notarisation, record of pledge and COOTBETCTBHHM C HOPMaMH NPUMEHUMOTO
notification described in Section 2.1 3aKOHO/IATEJILCTBA Tpedyercs (B
(Creation of the Pledge) and Section 5.1 JIOTTOJTHEHHE K HOTapUaIbHOMY
(Record of Pledge)) that this Agreement YIOCTOBEPEHHIO, BHECEHHWH 3allUCH O
or pledges similar to the Pledge be 3aJ0re M YyBEJOMJICHWH, ONHCAHHBIM B
registered, filed with, notified to or Pasgene 2.1 (Bosuuknogenue 3anoza) W
authorised by, any authority or any third Pasgene 5.1 (Banucov o 3anoze), 4TOOBI
party in the Russian Federation or any JaHHBIN Horosop Wi 3aJI0TH,
other jurisdiction, then the Pledgor shall aHATOTHYHEIE 3anory, ObLIH
(or if the requirement is imposed by the 3apEeruCTPUPOBAHEI, CTABUIINCH HA YUET, O
applicable law of a jurisdiction other HUX OBUIO TOAaHO YBEAOMJICHHE WIU
than the Russian Federation, the Pledgor YKa3aHHbIE JTOTOBOPHI OBUIH COTJIACOBAHBI
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(b)

Sectio
of the

The PI

()

shall at the request of the Pledgee) at its
own expense promptly do and permit to
be done every act and sign and deliver
every document necessary to:

(i)  register and file this Agreement or
the Pledge with the relevant
authority or third party; or

(i)  notify, or obtain any required
consents or authorisations from
the relevant authority or third

party.

Immediately after each such registration,
filing, authorisation or notification, the
Pledgor shall deliver to the Pledgee
notarised copies (and, if so requested by
the Pledgee, originals) of all documents
issued by the relevant authority or third
party evidencing such registration,
filing, authorisation or notification.

n 5.3 Maintenance and Preservation
Pledged Interest

edgor shall, at its own expense:

protect the validity of this Agreement,
the Pledged Interest, the Pledge and the
Pledgee's rights under this Agreement
from any third-party claims, and procure
that the Pledgee may, if it considers it
necessary, contest, settle, or join and
cooperate with the Pledgor and the
Borrower in connection with contesting

KaKHM-TUOO  OpraHoM  BIACTH WU
KaKUMHU-TH00  TPEThUMH  JIMLIAMU B
Poccuiickoii ®enepanuu, au00 JIHOOBIM
JPYTUM KOMIIETEHTHBIM OpraHoM, TO
3amoromateny  0o0s3aH  (nmmbo,  ecnun
yKa3aHHOEe TpeOOBaHUE YCTaHABIMBACTCS

MIPAMEHUMBIM 3aKOHOJIaTEIbCTBOM,
WHBIM, qeMm 3aKOHO/IaTETbCTBO
Poccuiickoit ®epepanuu, 3amoroaareib
00s13aH o TpeOOBaHHIO
3amoromepkarens) 3a  CBOM  cUeT
HE3aMeTUTEEHO CoBepIIaTh u
obecrieynTh COBEpIIeHHE BCEX

HEOOXOOMMBIX HEHCTBUM, MNOAIUCATL H
BPYYHUTh BCE JOKYMEHTHI JIJIS TIeTIEH:

(i) perucTpanmM W TOCTaHOBKM Ha
yder npaHHoro Jloroeopa wiu
3aiora B COOTBETCTBYIOIIEM
OopraHe BJIACTH JHUOO Yy TpPETHETO
JMLA; WU

(i)  yBemOMIICHHMS WM TIONyYEHUS
HEOOXOMUMBIX  COTNIacHil  WIIN
paspenieHnii  COOTBETCTBYIOLIETO
OpraHa WM TPETHETrO JIHIIA.

(b) HesamemmuTensHO IMOCTE KaXIOW TaKOM
pErvcTpanyy, IOCTAHOBKA HA  YYeT,
HOJTyYESHHUS paspemieHust WIH
HalpaBJICHUs YBEJIOMIICHUS
3anorogaTenb BpydaeT 3aI0ToIepiKaTeIIo
HOTapHaJIbHO YIOCTOBEPEHHbIE KOMUH (a

TaKX¢€, €CJIn 9TOIr0 HOTp66yCT
3aJ10r0z[ep>KaTem,, OpI/IFI/IHaJ'ILI) BCEX
JOKYMCHTOB, BBIJAHHBIX
COOTBCTCTBYHOIIIUM OpraHomMm 501048

TPETbUM JIMIOM B IMOATBECPIKICHUC TaKoOM
perucrpanyv, IIOCTaAaHOBKUM Ha  YUCT,
MMOJIy4YCHUA pa3spCuICHUA nimn
HaIlpaBJICHUA YBCIOMJICHUAA.

Paznen 5.3 Copep:xanme M  COXpPaHHOCTH
3anoskeHHOMH 10

3asioroarens 00s3aH 3a CBOM CUET:

(@) szammurmiarte JIEHCTBATEIIBLHOCTD
Hacrosmero  JloroBopa, 3amokeHHOU
Jony, 3ajora W TpaB 3aJoroJepKaTeds,
BEITEKAIOMIMX W3 Hacrtosmero [lorosopa
OT TpeOOBaHWM JFOOBIX TPETHHX JIHI, U
obecrieunTh, 9TOOBI 3ajorojaepKaTellb U
3aeMIUK WMENT BO3MOXXHOCTH B Ciydae,
€CIM OH COYTET 3TO HEOOXOJMMEIM,
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or settling, any such claim (including in
case of a governmental taking of the
Pledged Interest); and

OCTIapuBaTh, YperyiIupoBarh 60
COJZIEHCTBOBATH 3anoroaTesnto B
mpolecce OCTIapUBaHUA WIH
YperyJIupOBaHUS mo60r0 TaKOTO

TpeOoBaHM (BKIIOYAs Ciydad apecTa
(u3bsTHS) 3a0KESHHOM JIOJIM B HHTEpEcax
TOCylapCcTBa); a TAKXKe

(b) take every act and sign and deliver every (b)  coBepimats Bce HeHCTBUS U MOMICHIBATE
document which the Pledgee (acting W TPeaoCTaBIATH BCE  JOKYMEHTEHI,
reasonably) may require to protect or KOTOpbIe (JCWCTBYS pa3syMHO) MOXKET
preserve the Pledgee's interests in 3alpalMBaTh  3aJOrofepKaTeasb IS
respect of the Pledged Interest and the merneil  3ammMThl  WIH  COXPaHEeHHs
Pledgee's rights under this Agreement. HHTEPECOB 3ajoroaepxKaresist B

OTHONICHUH 3aJIOKEHHOHN IOJIM, a TaKkKe
npaB 3aorojiepXKaTessi, BBITCKAONINX U3
Hacrosero Jlorosopa.

Section 5.4 Right of Inspection Paznen 5.4 IIpaBo npoBepku

(@  Upon request of the Pledgee, the Pledgor (a) Tlo  tpeGoBanmio  3amoromepareis
shall without unreasonable delay give Banmoromarens o00s3aH  (HE coBepImas
the Pledgee and any persons specified by HEpPa3yMHOTO MIPOMEIICHH)
the Pledgee prompt and complete access NpPEIOCTABUTh  3alOrOJIEPIKATENI0 |
(or procure that such access is granted) JIFOOBIM JIPYTUM yKa3aHHBIM
to the Pledgor's and the Borrower's 3anorojepkareneM JHMIaM OBICTPBIA U
books of account, documents, HOJHBIA  jroctyn (b0  obecrednTh,
correspondence and records, in each 4TOOBI TAKOM JOCTYI OBLT MPEAOCTABIICH)
case relating to the Pledged Interest, K OyXTanTepCKhuM KHHUTaM,
including all agreements and documents JMOKYMEHTAIlMH, KOPPECHOHACHIIMA U
evidencing the Pledgor's ownership 3amucsM  3aiorojaTteiss W 3aeMINUKA,
rights to the Pledged Interest and KOTOpBIC OTHOCSTCS K 3aJI0)KEHHOM /1071,
including, but not limited to, information BKJTIOYAss BCE JOTOBOPHI M JIOKYMEHTEI,
about any Subsequent Pledge of the CBH/ICTEJILCTBYIOIIHE 0 npase
Pledged Interest (including, but not COOCTBEHHOCTH 3anoroxarens Ha
limited to, a copy of the agreement 3aJI0KEHHYI0 JIOJI0 M BKJIFOYAIOIIHUE,
creating the Subsequent Pledge, and MOMHMO TIPOYEro, CBEICHHS O JHOOM
information on obligations secured by [Mocnenyrorem 3anore 3a0KEHHOM JT0TH
the Subsequent Pledge). (BKIfOYAst, TOMHMO TIPOYETO, KOIIMIO

JIOroBOpa O co3maHuu Ilocieayrorero
3ajora W CBeACHHA 00 00s3aTeNbCTBax,
obecmneueHHbIx [locnemyromumm 3amorom).

(b)  The Pledgor shall give to the Pledgee, at (b) 3amoromarens 00s3yeTcs NPeIOCTABHTH
the Pledgor's cost, such clerical and 3anorogepkaTesnio 3a cueT 3anoronaTess
other assistance as may be reasonably TaKyIo CEKPETapCKyIo u HHYIO
requested in connection with the AJIMUHUCTPATHUBHYIO TIOMOIIb, KOTOpPbIE
Pledgee's rights under this Section 5.4 MOT'yT B pa3yMHOI CTENCHU
(Right of Inspection). notpedoBaTbCs MPHU  OCYIIECTBICHUHU

3ajorojiep;kaTenieM CBOMX MpaB COrJIACHO
nmarHomy Pasmeny 5.4 (Ilpaso nposepku).

(c) The Pledgor shall, at the Pledgee's (c) 3amoromarenp 00s3aH 1O pa3yMHOMY
reasonable request, without 3ampocy 3anoronepxarens (He coBepras
unreasonable delay furnish to the HEPa3yMHOTO MIPOMEIIEHIN)
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Pledgee extracts or copies of any

documents relating to the Pledged

Interest.
(d)  Without prejudice to the provisions of
the Finance Documents including, for
the avoidance of doubt, clause 9.4
(Negative Pledge) of the Deed of
Guarantee (as such term is defined in the
Loan Agreement), the Pledgor shall
notify the Lender in writing of creation
of any Subsequent Pledge with respect
to the Pledged Interest or any part
thereof (by way of notification on the
subject of the Subsequent Pledge,
substance, amount and terms of
performance of obligations secured by
the Subsequent Pledge as well as by
provision of a copy of the agreement
creating the Subsequent Pledge) or of
any proposals for the obligatory
acquisition by any person of the Pledged
Interest,

MPEOCTaBUTh 3anoroaepxaTemno

BBIMUCKH MJIA KOITUH JIFOOBIX TOKYMEHTOB

OTHOCHTEILHO 3aI0KEHHOM OIH.
(d) Be3 orpaHwueHMs AEHCTBHS IOJIOKEHUI
OUHAHCOBBIX JOKYMEHTOB, B TOM YHCIIE,
BO wu30eXaHWEe COMHEHMi, myHKTa 9.4
(Omkaz om coszdanus OonoaHumenbHbIX
obpemeneruii) HoroBopa  rapantum
(cormacHo ompexneneHuro B Jlorosope
3aiiMa), 3ajzoromarenn 00s13yeTcs
yBenoMiATh Kpeautopa B NHCbMEHHOU
dopme 0 CO3/IaHUHU M000ro
[Tocnenytromero 3agora B OTHOUIEHUHU
3anokeHHOW JONHM WM JIIOO0OW ee 4acTH
(TTOCPEICTBOM YBEIOMIICHHS O TPEAMETE

IMocnenyromero  3amora,  CYIIECTBE,
pasmepe u CpoKax HCIIOJHEHHMS
00513aTEIIbCTB, o0ecreyeHHbIX
[MocneayrommmM  3a0roM, a  TaKKe
MOCPEACTBOM  MPEIOCTABICHUS  KOIHH

noroBopa o co3nanuu [lociemyromero
3aJI0ra) WU O JIOOBIX MPEAIOKEHUIX 00

30

00s13aTeIbHOM ~ MPHOOPETEHHH  KaKUM-
100 aunoM 3aJ0KEHHON TOJH.

Section 5.5 Prohibited Transactions Pasnen 5.5 3anpeuniennsie caeaku

The Pledgor shall not, without the Pledgee's 3amoromatens He  wMeeT  mpaBo  0Oe3

prior written consent: MPEIBAPUTEIBHOIO  MMMCBMEHHOTO  COTJIACHUs

3aoroyiepkarens:

(@)  withdraw from the Borrower; () BBIXOAMTH M3 COCTaBa  YYaCTHUKOB

3aeMIuka;

(b) except for an equity contribution made (b) 3a uckiIOYEHHEM BKJIaJOB B YCTaBHBIA
in accordance with an earlier executed KauTall B COOTBETCTBHHU C 3aKJIFOYECHHBIM
sponsor undertaking and subordination paHee  JOTOBOPOM O  CIIOHCOPCKHX
deed and the obligation of the Pledgor to 00s13aTeNbCTBAX U CyOOpAMHUPOBAHUN U
sell to the other participant in the charter 00513aHHOCTH 3anoroparens, o
capital of the Borrower, at his option, TpeOOBaHUIO BTOPOrO  y4YacTHHKA B
two percent (2%) in the charter capital of YCTaBHOM KaruTase 3aeMinukKa,
the Borrower upon occurrence of the OCYILIECTBUTH Tepefady ABYX MPOLEHTOB
Project Completion Date (as such term is (2%) yuacTHs B YCTaBHOM KaIlUTaie
defined in the Loan Agreement), do 3aeMIipKa TOCNIE€ HACTyIUIeHHsT JlaThl
anything to alter the Pledged Interest 3aBepwieHus1 [Ipoekra (kKak 3TOT TepMUH
(including its percentage in the charter ompenenieH B [loroBope  3aiima),
capital of the Borrower and its nominal coBepIIaTh  Kakue-mubo  jedcTBus,
value) or diminish the value of the BJICKYIIME U3MEHECHUE 3al0KEeHHOH 101
Pledged Interest or any of the Pledgor's (BKITIOYAsI €€ MPOLEHTHOE COOTHOILIEHHE K
or Pledgee's rights in the Pledged pasMepy yCTaBHOTO KamuTajga 3aeMIIHKa,
Interest; a TaKke €€ HOMHHAIBHYIO CTOMMOCTD)

WM YMEHBIIATh CTOMMOCTh 3aJI0KEHHON

JIOJTH WITH JIF0O0r0 U3 MpaB 3aJ10rofaTes

niay 3ajoroaepikarens Ha 3aJl0OKCHHYIO
A33899022



JIOJTIO;

(c) except for the obligation of the Pledgor (c) 3a HCKITIOUCHHUEM 0053aHHOCTH
to sell to the other participant in the 3anoroparens, mo TpeOOBaHUIO BTOPOTO
charter capital of the Borrower, at his y4acTHHKa B  YCTABHOM  KallUTaje
option, two percent (2%) in the charter 3aeMIIuKa, OCYIIECTBUTh Tepeaady IByX
capital of the Borrower upon occurrence npoueHToB (2%) y4yacThs B YCTaBHOM
of the Project Completion Date (as such KanuTajie 3aeMIuKa 1MOCIe HACTYIUICHHS
term is defined in the Loan Agreement) Hartbr 3aBeprnenust Ilpoekra (Kak 3TOT
sell, assign, transfer, pledge or otherwise TepMHH ompeneicH B Jlorosope 3aiima),
dispose of, create any liens in respect of, npojaBaTh,  YCTymaTh,  IepelaBaTh,
or otherwise encumber any of the mepefaBaTh B 3a0I WM KaKMM-IIHOO
Pledged Interest; WHBIM croco6omM pacmopsbKaThest

3anoxeHHOM nonei, co37aBaTh
oOpeMeHeHHe WIH WHBIM  00pa3oMm
00peMeHTh 3aT0KEHHYIO JI0JTIO;

(d) do anything to alter or diminish the (d) cosepiars KaKue-T1uoo JeHCTBHS,
value of the Pledged Interest or any of BJICKYILIME W3MCHCHHE WJIM YMCHBIICHHE
the Pledgor's or Pledgee's rights in the CTOMMOCTH 3aJI0KCHHOW JIOJHM WIH IpaB
Pledged Interest (for the avoidance of 3anmoromarens Wid 3ajgorojepikaTens Ha
doubt, a reduction of the value of the 3anokeHHYl0 1070 (BO  M30exkaHHe
Pledged Interest due to the exercise by COMHEHHH, CHIDKEHHE CTOUMOCTH
the Pledgor of the rights on the Pledged 3al0)KEeHHOW  JOIH B CBS3H  C
Interest in accordance with Section 2.5 OCYIICCTBICHUEM 3aJorojareiieM IpaB
(Possession and Exercise of Rights Mo 3alI0XKEHHOM I0JIe B COOTBETCTBHU C
under the Pledged Interest) shall not Paznenom 2.5 (Bnadenue 3anoocennoi
constitute a prohibited transaction under donell u ocywecmanenue npas no Hei) He
this Section 5.5(d)); SBISCTCA  3aNpEIIEHHON  CHETKOW B

COOTBETCTBMU C HACTOAIIUM Pasjenom
5.5 (d));

(e) initiate or, to the extent it is able to (e) wHHIIMMPOBATH WJIH MTO3BOJATH 3AEMIITHKY
authorize, restrict or prohibit such action HHUAIMAPOBATh  TPOIECC  JIMKBHIAINH,
under applicable law, permit the peopraHu3aii Wik OaHKPOTCTBA B TOM
Borrower to initiate  liquidation, Mepe, B  KOTOpOM  OH  MOXET
reorganization or bankruptcy yIIOJHOMOYHBATh, OrPAaHUYMBATH  HJIH
proceedings; or 3ampemiath  yKa3aHHbIC JICHCTBUS B

COOTBETCTBHUHU c PUMEHUMBIM
3aKOHO/IATEILCTBOM; HITH

(f)  execute any document, give any consent (f)  moamuceiBaTh KakOW-THMOO  JTOKYMEHT,
or take (or refrain from taking) any other BbIIaBaTh  JI000O€  pa3pelieHue WM
action in respect of the Pledged Interest NpeANPUHUMATS JIFOObIE APYTHE NCHCTBUS
that would violate or be inconsistent (MMM BO3IEPKHUBATHCS OT COBEPILCHHS
with any of the terms of this Agreement KaKuX-JIM0O JeHCTBHII) B OTHOILICHUH
or the Loan Agreement or any other 3all0)KeHHOW ~ JI0JIM, KOTOpbie  OyayT
Finance Document. HapymaTh WJIA HE COOTBETCTBOBATh

ar000My W3 TOJOXEHHH  JIaHHOTO
HoroBopa wunu JloroBopa 3aiiMa wuiu
m000r0 JIPyToTo DUHAHCOBOTO
JOKyMEHTA.
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Section 5.6 Notice of Claims

The Pledgor shall notify the Pledgee promptly
upon becoming aware of any of the following:

(@ any claim, right or Security of any
person or authority in respect of any part

of the Pledged Interest;

(b) any imposition by law of the Russian
Federation of any restrictions on the
transfer, pledge or use of any part of the

Pledged Interest;

(c) any seizure, confiscation, arrest or other
appropriation of any part of the Pledged
Interest;

(d) any court or arbitration proceeding (or
any other material proceeding or the
bringing of suits or claims which might
reasonably be expected to lead to such a
proceeding), or any material threat
thereof which is not in the reasonable
opinion of the Pledgor of a frivolous or
vexatious nature, with respect to any part

of the Pledged Interest; and

(e) occurrence of any other event which
could reasonably be expected to reduce
materially of the aggregate value of the
Pledged Interest, or to affect materially
of the Pledge, including of creation of
any Subsequent Pledge with respect to
all or any part of the Pledged Interest (by
way of notification on the subject of the
Subsequent Pledge, the substance,
amount and terms of performance of
obligations secured by the Subsequent
Pledge),

and upon the Pledgee's request shall promptly
provide to the Pledgee copies or originals of all
relevant notices and other documents.

Pa3nen 5.6
TpeOoBaHMA

YBenoMmiieHne 0 NpexbsiBJIeHUH

3anoroparens 00s13aH YBEIIOMUTh
3anorofepikarens — HE3aMEUIUTEIbHO  MOCIE
TOT0, KaK €My CTaJI0 U3BECTHO:

(@) o Tpebomanuu, mpaBe i OOecreUeHUH
Ar000r0 JIMIa WM OpraHa BIAcTH B
OTHOIICHWHW 000 dacTh 3a0KEeHHOM
JIOJIH;

0 BO3HMKHOBEHHH B COOTBETCTBUU C
3aKOHOATEIIFCTBOM Poccuiickoi
Oenepanyi  Kakoro-a1u00  OrpaHuYeHUs
Ha Tepeqady, 3aJ0r WIH WUCIOJIb30BaHUE
JIF0001 yacTH 3aJI0KEHHON JOIH,

(b)

() nr060OM H3BITHH, KOH(UCKAIUH, apecTe
WIK JIPYroM IHPUCBOCHUM JIIOOOW YacTH
3a10keHHOM 10JIH,

(d o cymeOHBIX Wi  apOHTPaKHBIX
pa3buparenbeTBax (WM JIIOOBIX JPYTUX
CYIIECTBEHHBIX pa30UpaTesbCTBAX WM
HPEIbSBICHUN HMCKOB JIHOO TMPETECH3HIA,
KOTOpbIE MOTYT HPHBECTH K MOJOOHBIM
pazOupaTenscTBaM) WIM  KaKOW-THOO
yrpose BO3HHKHOBCHHUSI TaKHX
pa30upaTeNnbCTB, KOTOPAsi, MO0 pa3yMHOMY
MHEHHIO 3ajorojareiisi, HE SBISCTCS
HEOOOCHOBAaHHOH MIIM HEJOOPOCOBECTHOMN
O CBOGH MpPHUPOAE, MO OTHOLICHHIO K
m1000# yacTu 3a105KeHHOM T0JIH; U

() o BO3HMKHOBEHHH JIIOOOTO  JAPYroro
COOBITHSI, KOTOPOE COTJIACHO Pa3yMHBIM
OXHIaHHUAM MOJKET CYILIECTBEHHO
CHU3UTH COBOKYITHYIO CTOUMOCTDH
3aJI0)KEHHOW JIOJM, WM CYIIECTBEHHO
NOBJIUATH Ha 3aJior, B TOM YHCIE O
cozaanu Jodoro Iocnemyromiero 3anora
B OTHOUICHWU BCeH WU J00OH wyacTu

3a0KeHHON J0JIx (mocpencTBoM
YBEIOMIICHHUS 0 peamere
Ilocnenyromero  3agora,  CyIIECTBE,
pa3Mepe M CpOKax  HCIIOJHEHUs
00513aTeNbCTB, o0ecre4eHHBIX

[Tocneayroumm 3amorom),

U 10 TpeOoBaHMIO 3allOroNepKaTeNs IOJDKEH
HE3aMeTUTENEHO MPEIOCTaBUTh
3anorofiep)kaTenio KONMW WIH  OPUTHHAJIBI
COOTBETCTBYIOIMX YBEJOMJICHHH WIN JPYTHX
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JOKYMCHTOB.

Section 5.7 Additional Pledged Interest Pa3znen 5.7 [lomosnutennHass 3aJjioKeHHast
0

(@)  Not later than 10 Business days after the (a) He mosanee 10 PaGounx mHeit ¢ MoMeHTa
acquisition of any Additional Pledged nprobpereHus 000 JIOMOTHUTETBHOM
Interest by the Pledgor, it shall execute 3aJO)KEHHOH  Jonu  3ajorojareneM,
in the presence of a notary the MOCJICIHUIA ~ 00sI3yeTcsl  3aKII0YUTh B
amendment  agreement  to  this OPUCYTCTBUH HOTapHyca
Agreement in relation to such Additional JIOTIOTHUTEIBHOE CorJIallieHue K
Pledged Interest (the "Amendment HacTosimieMy JloroBopy B OTHOIICHUH
Agreement"), and do and permit to be Takoi  JIOIONHUTENRHON  3aJI0XKEHHOM
done every act (including any act by a nonu ("JlomoJiHUTEILHOE coriameHue")
notary) and sign and deliver every " COBEPIIUTH WA obecreynTh
document necessary to: COBEpILICHHE BCEX HE00XOIMMBIX

NEHCTBUI (B TOM JIEUCTBUI,
COBEPIIAEMBIX HOTapHyCOM),
MOJNUCHIBATh M BPYYaTh BCE JOKYMCHTBI
JUTSL Lienen

(i)  register and file such Amendment (i) perucTpanmM W TOCTaHOBKH Ha
Agreement or the pledge created y4eT Takoro JIOmoJHUTENBHOTO
thereunder with the relevant COTJIAIIEHUS WU 3aJIora,
authority or third party; and CO3IaHHOT'O B COOTBETCTBUU C HUM,
B COOTBETCTBYIOIIEM  OpraHe
BJIACTH JINOO Y TPETHErO JIUIIA; WIN
(i)  notify, or obtain any required (i)  yBemOMIICHHMS WM TIONyYEHUsI
consents or authorisations from HEOOXOIMMBIX  cOIVIacuil  Wid
the relevant authority or third pa3peleHnii  COOTBETCTBYIOIIETO
party with respect to such opraHa WIA TpPETbEro JMIa B
Amendment Agreement or the OTHOIIICHUU TaKoro
pledge created thereunder. JIOTIOJTHUTEIBHOTO ~ COTJIAIIEHHUS
WIM  3aj10ra,  CO3JaHHOIO B

COOTBETCTBHH C HUM.

(b) On the date of each Amendment (b) B nary TTO/TITHCAHUSI KaXI0T0
Agreement the Pledgor shall submit to JononHurensHOro COTJIAIICHUS
the notary an application (in the form 3anoromarens  00s3aH  NPEJCTABUTh
and substance required by Russian law) HoTapuycy 3asBieHue (mo dQopme u
to make an entry in relation to the pledge COJIepIKaHuIO, YCTAHOBJIEHHBIM
created under such  Amendment 3aKOHOJATEILCTBOM Poccuiickoi
Agreement in the Unified State Register desepaii) O BHECCHHWH 3allCH O
of Legal Entities which shall be 3ajore,  BO3HHKIIEM [0  TaKOMY
submitted by the notary to the competent JlononHUTENFHOMY — COTJIAIICHHIO, B
registration authority within 2 (two) Enunblii  rocynmapcTBEHHBIH — peecTp
Business Days from the date of FOPUINYECKUX JIUI, KOTOPOE B TE€UEHHUE 2
notarisation of such  Amendment (mByx)  Paboumx  gmeir co  jaHS
Agreement. HOTApHAIBHOTO YIOCTOBEPEHUSI TaKOTO

JIOTIOJTHUTENILHOTO COTJIAIICHUST JIOJIKHO

OBITH HO/IaHO HOTapUyCOM B

KOMIICTEHTHBIN rOCYIapCTBEHHBIH OpraH.

(c) On the date of each Amendment (c) B nary MOMHCAHUS KaX/10T0
A33899022

33



(d)

Sectio

Agreement the Pledgor shall serve a
Notice of Pledge on the Borrower with a
copy to the Pledgee and ensure that
within three (3) Business Days from the
date of such Amendment Agreement the
Borrower acknowledges its receipt and
provides to the Pledgee one (1) original
of such Notice of Pledge, signed by the
Pledgor and countersigned by the
Borrower.

Within fifteen (15) Business Days after
the date of each Amendment Agreement
the Pledgor shall deliver to the Pledgee
an original extract from the Unified

State Register of Legal Entities
evidencing that an entry on the pledge
created under such  Amendment

Agreement has been made.

n 5.8 Payments by the Pledgor and

Reimbursement of the Pledgee

(d)

Paznen 5.8 Ilnarexnu

JomonHUTENEHOTO coTJammeHus
3anmoronaTenp 00s13aH HaIpaBUTh
VYBegoMieHne 0 3ajore 3aeMIIUKYy C
Komuel 3amorojepkatenro W JIOJDKEH
obecrieunTh, 4TOOB B TeueHHe Tpex (3)
Pabounx gHEel ¢ [garel OOAIIMCAHUS
Takoro JlOMOJHUTENFHOTO COTJIAIIEeHUS
3aeMIUK MOATBEPAWI €r0o TOJIY4YeHHE H
penocTaBuia 3anmorojiepxkareito oauH (1)
OpPUTHHAJ TaKOTO YBEJOMJICHHS O 3aJI0Te,
MOAMMCAaHHOTO 3aJIoTo/IaTeieM M TaKXkKe
MOAMUCAHHOTO 3aEMIIIUKOM.

B Teuenne mnstHamuatu (15) PaGoumx
JHEW Mocjie AaThl MONIMHCAHUS KaXKIOro
JononHurensHOro COIJIAIICHUS
3anorogarens  00s43aH  NPEJOCTAaBUTH
3anorosepkaTelio OpUruHall BBIITUCKU U3
EnnHoro rocymapcTBeHHOro — peecTpa
IOPUAMYECKUX JIHII, CBUAETEIbCTBYIOIICH
0 BHECEHHM 3amucu 00 oOpeMeHeHHU
3aJ0roM, BO3HHMKIIEM 110  TaKOMY
JlonOTHUTENIEHOMY COTJIAIICHHIO.

3agoromareis "

BO3MCIIICHUE Pacxoa0B 3aJ10r0z[ep)lcaTemo

(@  The Pledgor shall promptly on demand, (a) 3amoromarensr 00s3aH He3aMEIIHTEIHLHO
but in no event later than thirty (30) Mo TpeOOBAHMUIO, HO B JIIOOOM CiTydae He
Business Days pay all documented costs, mo3auee 30 (tpuanatu) Paboumx JIHei,
taxes and duties of any kind (including OILIATUTE BCE JOKYMEHTAJIbHO
court, arbitration and legal fees, tax upon HOATBEPKICHHBIC PACXOJbl, HAJIOTH W
enforcement and all enforcement costs) NOIUIMHBl  JIOOOTO  poma  (BKIOYAs
in connection with: roCy/IapCTBEHHbIE HOILIHHBI,

apOuTpaxxHple W  CcyneOHble  cOOpHI,
HAJIOTH U JIFOOBIE PAcXOjbl, CBA3aHHBIC C
oOpareHueM B3BICKAHHS u
NPUHY TUTEITEHBIM UCIIOJTHEHHEM
Hacrosiero Jlorosopa), CBSI3aHHBIE C:

(i) the Pledged Interest and its (i) 3BanoxenHoit  jgonmeir W ee
preservation, COXpaHEHHEM;

(if)  the preservation of the validity of (i)  coxpaHeHHeM JICHCTBUTEILHOCTH
this Agreement, the Pledge and nmarHoro Jlorosopa, 3ajora u mpas
the Pledgee's rights under this 3anorogepkaTensi B COOTBETCTBUH
Agreement; ¢ HacrosuuM JloroBopom;

(iii) the  registration, filing or (ili) perucrparmeii, nojaveit
notarisation of this Agreement or JOKYMEHTAIMU MK HOTapHaIbHBIM
the Pledge, if any is required YIOCTOBEPEHHEM HaCTOSLIETO
under the applicable law; and JloroBopa wiam  3ajora, €CIid

TaKOBBIC oTpeOyIoTCS B
COOTBETCTBHUM C  NPHUMCHUMBIM
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(iv) the enforcement of any of the
Pledgee's rights under this
Agreement or levy of execution
on the Pledged Interest (including
any tax payable upon sale of the
Pledged Interest, fees of an
appraiser or organiser of public
sales and collection of any
amounts due to the Pledgee) in
case the mandatory provisions of
the law of the Russian Federation
provide for the limits of any of the
abovementioned amounts due to
the Pledgee, the payments of the

3aKOHOJAaTCIbCTBOM,; 1

obecrieueHrEeM coOJroIeHUS
KaKUX-JIN0O npas
3anorogepkaTens B COOTBETCTBHH
¢ HacrtosmuM JloroBopoM wuiu
oOpaieHueM B3BICKaHUS Ha
3amoxkeHHYI0 OO0 (BKIFOYAs
JIIOOBIE  HaAJOTH,  IOJJIE)Kalue
yIUIaTe TpH Mpojaxe 3aJ0KeHHON
JOJIM, COOpBI  OICHIUKA WU
OpraHu3aTopa TOProB, cOOp JFOOBIX
CyMM, MIPUYUTAFOIIIHXCS
3anoroaepixaTeiio) Ipu STOM eCIU
00BpeM KakoW-muOO W3 yKa3aHHBIX
CYyMM, MOJUICKANINX BO3MEIIECHHIO

(iv)

costs in this amount does not 3ajorojiepkarernto, OrpaHuYCH

breach the obligations of Pledgor UMIICPATHBHBIMH HOpMaMH

under this Section 5.8. 3aKOHO/IATEJILCTBA Poccuiickoit
®enepauny, TO BO3MEIICHUE B
TakoM oObeMe He OYyAeT SBISATHCS
HapyIIeHHEM HACTOSIIIETO
Pa3nena 5.8.

(b)  The Pledgor shall promptly discharge (or (b) 3amoromarens 00s3aH He3aMeTUTEIHLHO
challenge) any claims of any third party yYCTpaHUTh (MM OCHOPUTH)  JIIOOBIE
in respect of this Agreement, the NPETEH3UH KaKOro-Tn00 TPEThEro JIuiia B
Pledged Interest, the Pledge and the OTHOIIICHUU JTAHHOTO JoroBopa,
Pledgee's rights under this Agreement. 3anoxeHHOW moiM, 3ajora ®W TIpaB

3ajorofepikarenis,  BBITEKAIOIIUX U3
Hacrosiero Jlorosopa.

(c) The Pledgee may (but is not obliged to) (c) 3amoromep»arens MokeT (HO He 00s3aH)
pay any costs, taxes or duties described OIUTaYMBaTh JIFOObIE PAaCXO/bl, HAJIOTH W
in Section 5.8(a) if: NOIUIMHBI, yKa3aHHble B Pasznene 5.8(a),

€CITH:

(i)  the Pledgor fails to pay, or delays (i) 3amoromarens HE B COCTOSHHUH
payment of any such costs, taxes OIJIATUTD 100 JOIyCKaeT
or duties; or NOPOCPOYKY TIPU BBIILIATE TAKUX

pacxoJioB, HAJOTOB WM TOIUINH,
WA

(i) the Pledgee believes that the (i)  3amoromep)katesb MoJaraeT, YTO
payment of any such costs, taxes omgara KakMX-TMOO W3  Takux
or duties is necessary or desirable pacxoqoB, HaJOrOB WM MOLUINH
in connection with the SIBIIAETCSA HEO00XO0IMMOM HIIA
enforcement of this Agreement or JKeJaTeIbHOM B CBSI3U c
the creation, preservation or obecrieyeHrEM HCTIOJTHEHSI
protection of the validity of this HACTOSILETO Horosopa 170171
Agreement or any of the Pledgee’s CO3[JaHHUEM, COXpAaHCHHEM  HIIH
rights to the Pledged Interest and 3aIUTON JIEHCTBUTETBHOCTH
under this Agreement. HACTOSILETO Horosopa 170071

KaKoro-in6o u3 npas
3anoroaepxareis Ha 3aT0XKCHHYIO
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(d) The Pledgee may (but is not obliged to)
discharge any claims described in
Section 5.8(b), if the Pledgor fails to do
so within forty-five (45) days of receipt
of a written request from the Pledgee to

do so.

(e) If the Pledgee pays any of the costs,
taxes or duties or discharges any claims
under this Section 5.8 (Payments by the
Pledgor and Reimbursement of the
Pledgee), the Pledgor shall promptly
reimburse the Pledgee in full upon the
Pledgee's demand for any such
expenditures. Such demand shall be
provided in two (2) original copies
together with copies of documents
evidencing the incurred expenditures
certified by the Pledgee. Upon receiving
the demand and verification of the
incurred expenditures, the Pledgor shall
deliver one (1) original copy of such
demand together with a note evidencing
approval of such incurred expenditures
by the Pledgor’s authorised
representative.

Section 5.9 Replacement

If for any reason the Pledgor’s title to any part
of the Pledged Interest has terminated on the
grounds established by law, then the Pledgor
shall have the right to restore or replace the
Pledged Interest only with the prior written
consent of the Pledgee.

JIOITIO WA WHBIX mpaB
3anoromepkaTens,  BBITEKAIOMINX
u3 Hacrosuiero Jlorosopa.

(d) 3amoromepxarens MokeT (HO He 00s3aH)

YAOBJIETBOPUTh  IIOOBIE  TpeOOBaHUS,

ykasannele B Pasmene 5.8(b), ecnm

3anoromarens HE YIIOBICTBOPHT
yKa3aHHbIC TPeOOBaHUS B TEUCHHE COPOKa

ATy (45) nHE ¢ MOMeHTa MOIy4eHHus

MUCBMEHHOTO TPeOOBaHHSA COBEPIIUTH

YKa3aHHbIC JIEUCTBUS oT

3anoronepkaTens.

() Ecmm 3amoromepxkarenb  OIUIAYMBAET

Kakue-TM00 M3 PacXoJOB, HAJOTOB HIIU

MONTMH WITU YAOBJIETBOPSIET KaKhe-IM0o

TpeOOBaHUS B COOTBETCTBHU C JaHHBIM

Pasnenom 5.8 (Ilnamescu 3anocooamens

u s03MeleHe pacxodos
3anozooepacamenio), 3anorogaTenb
00s13aH  HE3aMEeUIUTENILHO  BO3MECTHUTh

pacxonmsl 3amoroziepikarelii B ITOJHOM
o0beme nocie HpEeIbSIBICHUS
3anoronepxaresneM B JBYX 2)
OPHUTHHAIBHBIX 3K3EMIUIIpax TpeOOBaHUS
0 BO3MEIICHUH JIFOOBIX TaKHX PAacXOJ0B C
MIPUIOKEHUEM 3aBEPEHHBIX
3anmoronepkaTesieM KOMHH JOKYMEHTOB,
MOATBEPKJAIOLINX TOHECEHHBIE PACXOJIbI.
Ilocne  momyuenuss  TpeOoBaHUS U
MPOBEPKH OOOCHOBAHHOCTU TOHECCHHBIX
pacxoJoB 3anoroaarens 00s13aH
HanpaBuTh 3anorojepxaremo oxud (1)
OpHUTHHAI TAKOTO TPEOOBaHUS C OTMETKOMN
O  COIJIACOBAaHMHM  YIIOJHOMOYEHHBIM
nuuoM 3aJorojatelis MpenbsBICHHBIX K
BO3MEILEHUIO PACXO/I0B.

Pa3nen 5.9 3amena

B cayuae ecim mo kakod-nmub0 MpUUMHE IPaBO
coOcTBeHHOCTH 3ajorojaTens Ha J00y0 4acTh
3al0)keHHOW oMM TpeKpamiaeTcs — Ha
OCHOBAHUSIX, YCTaHOBJICHHBIX
3aKOHOAATEJILCTBOM, TO 3ajorofarelb HMeEeT
IpaBO HAa BOCCTAHOBJICHHE WM  3aMEHY
3aJI0’K€HHON IO TOJIBKO C MPEIBAPUTEIHHOTO
MUCBMEHHOTO COTacusi 3aJloroiepKaTeis.
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ARTICLE 6 - MISCELLANEOUS
PROVISIONS

Section 6.1 Application of Proceeds

To the extent permitted under the law of the
Russian Federation, the Pledgee has the right
(but is not obliged) to:

(@)  receive (or, if not received directly by
the Pledgee for any reason, request the
Pledgor to pay over to the Pledgee) any
compensation for the governmental
seizure or nationalisation of the Pledged

Interest; and

(b) apply the compensation obtained under
Section 6.1(a) to discharge the Secured
Obligations following the procedure
described in this Agreement and the

Loan Agreement.

Section 6.2 Governing Law

This Agreement shall be governed by and
construed in accordance with the law of the
Russian Federation.

Section 6.3 Jurisdiction

Any dispute, controversy or claim which may
arise out of or in the connection with this
Agreement, or the execution, breach,
enforcement, termination or invalidity of this
Agreement shall be settled by competent
arbitrazh court of the Russian Federation in
accordance with the law of the Russian
Federation.

Section 6.4 Amendments and Waivers

CTATBA 6 - TIMPOYME NNOJIOKEHUS

Pa3znen 6.1 MHcnoan3oBaHue
CpeacTB

BBIPY4€eHHBIX

B Toii mepe,
JIEHCTBYIOIUM
Poccuiickoit  ®Denepanuu,

“MeeT TIpaBo (HO HE 00s13aH):

(a)

B KOTOpOW 3TO pa3penieHo
3aKOHO/IaTEIECTBOM
3anoromepikareins

MoJTy4aTh (WU, TIPY HEMOJIYYCHUU B CHITY
mo0oit TIPUIHHBI HaIpPsSIMYIO
3amoronepkarerneM, TpeOOBaTh BBITLIATHI
3anmoronareneM B MOJIB3Y
3ayoronepkatelis) JrOObIe BBIILIATHL 3a
rOCyIapCTBEHHOE W3BATHE WA
HaI[MOHAIM3AIHI0 3aJI0)KEeHHOM JIOH; U
(b) wmcmoms3oBaThH KOMIIEHCAIIHUIO,
HoJTydeHHyI0 corjacHo Paszmeny 6.1(a),
JUTST MTOTaIICHAS Ob6ecrieunBaeMbIX
00513aTEeNBCTB, crenys npoueaype,
onucaHHOM B Hacrosiem Jloroeope u
HoroBope 3aiima.

Pa3znen 6.2 IlpuMeHMMoOe 3aKOHOAATEIHCTBO
Hacrosmuii JIoroBop JOJKEH PEryjupoBaThCs
" TOJIKOBATHCS B COOTBETCTBUH c
3aKOHOaTeabCTBOM Poccuiickoit denepannu.
Pasznen 6.3 IloacynHocTtb

JItoOble cropsl, pa3HOTIIacHs Wi TpeOOBaHWS,
BO3HUKAIOIME U3 HacTosmero JloroBopa mim B
CBA3M C HHMM, B TOM 4HCJE KacaloIMecs €ero
WCTIOJTHEHHUS, HapyIIeHus, oOparnieHus
B3BICKaHUS, MIpeKpaIicHus WA
HEeJCWCTBUTENBHOCTH, MOJIEKAT Pa3peIeHHIO B
KOMIIETEHTHOM apOuTpakHoM cyje Poccuiickoit
Deneparyn B COOTBETCTBUH c
3aK0HOJaTeNbCTBOM Poccuiickoit deaepannu.

Pa3nea 6.4 BHecenue M3MeHEHHII U 0TKAa3 OT
npas

(@ To the extent permitted by applicable (a) B Toli cremeHn, B KOTOPOH 3TO
law of the Russian Federation, no failure JIOIyCKaeTCst NPUMEHHMBIM
or delay by the Pledgee in exercising any 3aKOHOIATENbCTBOM Poccuiickoi
power, remedy, discretion, authority or Oenepaniv, HUKaKOE HEOCYLIECTBICHUE
other rights under this Agreement shall WA HECBOEBPEMEHHOE OCYIIECTBICHHE
waive or impair that or any other right of 3anorogepskaTenaeM J060ro IMOJIHOMOYHS,
the Pledgee. No partial exercise of any CpeIcTBa MPaBOBOH 3aLIUTHI, IPABOMOYHS
right, power or privilege hereunder shall WM WHBIX TIpaB, HE MPEACTaBISET COOOM
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preclude any other or further exercise
thereof and no exercise of any right,
power or remedy shall preclude the
exercise of any other right, power or
remedy.

(b) Any waivers or consents given under
this Agreement shall be in writing and
signed by each Party granting the waiver
or consent.

(¢)  Any amendments to this Agreement may

only be made in writing, signed by the
Parties and notarised.

Section 6.5 Severability

If any provision of this Agreement is at any
time invalid or null and void or a court or other
authority rules that it is invalid or void, such
invalidity or voidness shall not affect the
validity of other provisions of this Agreement
which shall be deemed severable, unless
otherwise provided by the applicable law. The
Parties expressly agree that each provision and
all provisions of this Agreement would have
been concluded despite any invalidity or
voidness of any other provision of this
Agreement. In the case of such invalidity or
voidness the Parties shall take all acts
reasonably necessary to implement the intent
of the invalid or void provision, including
making any necessary or desirable amendments
or supplements to this Agreement, all the while
adhering to any applicable laws.

OTKa3 OT JaHHOTO WJIH JII0OOOTO HHOTO
npaBa  3ajorojepikaTens — WIM  HX
orpanuueHne.  Hukakoe — vacTHYHOE
OCYIIIECTBJICHHE m000T0 mpaBa,
MOTHOMOYMST ~ WJIM  TNPHBHJICTHH IO
Hactosimemy  JloroBopy He — Oyzer
MPEeMNsATCTBOBATh HHOMY 17001
JALHEHIIIEMY  OCYIIECTBICHUIO TaKOTO
npaBa, MOJHOMOYHUS WIM TPUBHICTHU U
HUKaKoe OCYILIEeCTBJICHHE JTI000To Mpasa,
MOTHOMOYMST ~ WJIM  TPHBHJICTHH  T10
Hactosimemy — JloroBopy He  Oyzer
MPENsSTCTBOBATH OCYLIECTBICHUIO JIF0OOTO
Jpyroro  TpaBa, IOJHOMOYHUS  WIH
MIPUBUIICTHU.
(b) Bce oTKasel OT TpaB WM COTJIACHS,
NPEOCTaBlICHHbIE 10  HACTOSIIEMY
JloroBopy, JOMKHBI OBITH COCTAaBJICHBI B
MUCBMEHHOH  ¢GopMe W  TIOAMHCAHBI
KaX 101 CTOPOHOWM, Ux
MPEAOCTABISOIIECH.
() V3meHeHHs W TOMOJIHEHHS K HACTOSIIEMY
JloroBopy H€UCTBUTENbHBI, €CIM OHHU
COBEpIICHBl B THCHMEHHOW  (hopme,
nognucadbl CTOpPOHAMH W HOTAPHATIBHO
YIOCTOBEPEHBI.
Paznen 6.5 MOJI0KeHMi
Horosopa

Jdeanmocth

Ecmu  kakoe-1M0O TOJNIOKEHHE  HACTOSIIETO
JloroBopa B KakOW-JIMOO MOMEHT CTaHOBHTCS
HEICHCTBUTENIBHBIM MM HHUYTOXHBIM, JHOO
€CIM Cyl WIM WHOW OpraH BIJIACTH BBIHOCHT
pelmieHre 0 TOM, YTO OHO  SIBISIETCA
HEJACUCTBUTENIBHBIM WM HUYTOXKHBIM, Takas
HEACHCTBUTENIBHOCTh WJIM HUYTOXKHOCTh HE
CKa3bIBaeTCsl Ha JIEHCTBUTEIHLHOCTH OCTAIBbHBIX
MOJIOKEHUH Hacrosuiero Jlorosopa, KOTOpbIid

CUMTAeTCsl  JISIMMBIM, €CIM  HMHOE  He
IPEIyCMOTPEHO MIPUMEHUMBIM
3aKOHOJATEJIbCTBOM. Croponsl MpsIMO

BBIPQXKAIOT COIJIACHE C TE€M, YTO KaXKJ0€ U BCE
MOJIOKEHUsT HacTosiero JloroBopa Obutd OBl
3aKJIIOUCHBI BHE 3aBUCHMOCTH oT
HENENCTBUTEILHOCTH AN HUYTOKHOCTH
JII000r0 HMHOTO IIOJOKEHUS WIM IOJIOKEHUN
Hacrosmero JloroBopa. CTOpOHBI B Ciiydae
000  TakoW  HENEHCTBUTEINBLHOCTH WU
HUYTOXKHOCTH  OOS3aHBI ~ NPEANPUHATH  BCE
pa3yMHbIC JEHCTBUS IS TOTO, YTOOBI JOCTHUYb
L€, Co/IeprKalllecsl B HEICMCTBUTEILHOM WJIA
HUYTOKHOM IIOJOKEHUH, BKJIIOYas BHECCHHE

A33899022

38



Section 6.6 Change of Circumstances

The Parties hereby acknowledge and agree that
a substantial change in circumstances shall not
constitute a basis for modification or
termination of this Agreement by the Pledgor
under Article 451 of the Civil Code.

Section 6.7 Language

This Agreement has been made in both the
English and Russian languages. In case of
conflict or inconsistency between the English
and Russian language versions, the Russian
language version shall prevail.

Section 6.8 Assignments and Transfers
(@)  The Pledgor shall not assign or transfer
any of its rights and obligations under
this Agreement without the prior written
consent of the Pledgee.

(b)  The Pledgee may assign any of its rights
under this Agreement without the
Pledgor's consent if simultaneously the
Pledgee assigns any of its rights under
and in accordance with the terms of the

Loan Agreement.

Section 6.9 Notices

JIFOOBIX W3MEHEHWH WM JONOJHEHHA B
Hacrosmmii  JloroBop, TMpu  HEU3MEHHOM
COOJTFOICHUY IPUMEHUMOTO 3aKOHOIATEIILCTRA.

Pasznen 6.6 HM3meneHue 00CTOATEILCTB

HacToamum CropoHs! MIPU3HAIOT u
COIJIAIIAIOTCS, YTO CYLIECTBEHHOC W3MCHEHHUE
OOCTOSTENBCTB HE SIBISIETCSl OCHOBAHHEM IS
W3MEHEHUs WJIW  TpPEKpalleHus  ACHCTBUSA
Hacrosmero Jloropopa 3anorojareneM B
COOTBETCTBUM cO cTaTheil 451 I'pakmaHckoro
KOZEKca.

Pa3znen 6.7 SI3bIk

Hanneii  JloroBop  ObUI  COCTaBIieH  Ha
AaHIVIMMCKOM U PYCCKOM s3bIKax. B ciyudae
BO3HUKHOBEHUS HECOOTBETCTBUS WK
MIPOTUBOPECHHS MEXIy BEpCUSAMU Ha
AHTJIMICKOM U PYCCKOM $3bIKaX, BepcHs Ha
pyccKoM SI3BIKE Oynet MMETh

MPEUMYILECTBEHHYIO CUITY.

Pa3znen 6.8 Ycrynkm u nepenaqu
(@) 3Bamorogarenp He MMEET IpaBa yCTyNaTh
WIM  TepelaBaTh  CBOM  IpaBa W
00s13aHHOCTH 10 Hactosiemy JloroBopy
0e3 TpenBapUTENFHOrO  MUCEMEHHOTO
cornacus 3aJoroiep KaTers.

(b)  3anoromepikaTeinb UMEET MPABO YCTYIUTh
mo00oe M3 CBOMX NpaB MO HACTOSIIEMY
HoroBopy 0e3 cormacusi 3anorogaTens
OJIHOBPEMEHHO C YCTYIIKOW IIpaB IO U B
cooTBeTCTBHHU ¢ JJoroBOpOM 3aiima.

Pa3nen 6.9 YBexomiieHnusi

(@  Any communication to be made under or (a) Bce cooOmieHHsT IO HWIH B CBS3M C
in connection with this Agreement shall HacTosUM J[OTOBOpOM JOJKHBI OBITh
be in writing and, unless otherwise COBEpILEHB B MUCbMEHHOH ¢GopMme U B
stated, may be made by fax or reputable cilyuae, €CIM HWHOE He YCTAHOBJIEHO
international courier service. MOTYT OBbITh TepeiaHbl 10 (akcy WM
HanpasjIeHbl dYepe3 OOUICTPU3HAHHYIO

MEXKTyHAPOTHYIO KYPBEPCKYIO CITYKOY.
(b) The address and fax number (and the (b) Amnpec m Homep ¢akca (u HasBaHme
department or officer, if any, for whose yOpaBlieHHs] WIH JOJKHOCTHOTO JIUIIA,
attention the communication is to be BHUMAaHHUIO KOTOPOTO HAINpPAaBIsEeTCsl TAKOE
made) of each Party for any coobmenne) Kaxmoir CTOpPOHBI s
communication or document to be made JH000T0  COOOIIEHUST WIH JTOKyMEHTa,
or delivered under or in connection with KOTOPBI ~ OyJOeT  COCTaBJIATBCS MU
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this Agreement is as follows:

For the Pledgor:

Public Joint-Stock Company "Territorial
Generation Company No.2"

Address: [e]

Attention: [e]

Fax:

[e]
For the Pledgee:

China Huadian HongKong Company Limited
(P HEEF/UAT PR F])

Address: Room 2802, Harbour Road,
Wanchai, Hong Kong

Attention: [e]

Fax: [®]

or any substitute address, fax number or
department or officer as the Party may notify to
another Party by not less than five Business
Days’ notice.

HanpaBJIATECS 1O HacTosmeMy Jlorosopy
WM B CBSA3H C HUMH:

3ajioroaaTeJaio:

[Ty6nmaHoe aknroHepHOe 00IIeCTBO
"TeppuTopuansHasi TeHEpUPYIOIasi KOMITaHUS
Ne 2"

Anpec: [o]

o]

Buumanuro:

®dakc:

[e]
3asoronepakaresno:

Yaitna Xyansup ['onkonr Kammsuu Jlumuren

Anpec: 'onkonr, Banuaii, Xapoop Poyx, mom.
2802

Baumanuio: [e]

dakc: [o]

i 10001 3aMeHsIoIUi agpec, HoMmep (akca,
Ha3BaHUE YIIPABJIEHUS WK JOJKHOCTHOTO JIUIIA,
KOTOpble MOTyT coobmarscsi ogHoi CTopoHOH
gpyroi  CTopoHEe  myTeM  HalpaBICHHS
YBEIIOMJICHUSI HE MEHee, 4eM 3a IaTh Paboumx
JTHEH.

40

(c)  Any communication or document to be (c) Jloboe cooOmieHne WM  JTOKYMEHT,
made or delivered by one Party to KOTOpbIE AOJDKHBI OBITh HAIPABICHBI MU
another Party pursuant to this Agreement nocTaBieHbl  oHOM CTOpOHOW Apyroit
shall only be effective: Cropone 1o HactosmeMmy JloroBopy

OyIyT UMETh CHITY TOJIBKO:

(i) if by way of fax, when received in (i) B caydae HampaBieHHs 10 (BaKcy —
legible form; or B MOMEHT €ro TIOJy4YeHHUS B

pa3bopunBoiil popme; uu
@) if by way of reputable (i) B ciydae HaTIpaBJICHUS
international  courier  service, OOIIENPU3HAHHON MEXKTYHAPOIHOM
when it has been left at the KypbepcKoil Ciry>k00H — B MOMEHT
relevant address or five (5) OCTaBJICHUS MUCbMa o
Business Days after being COOTBETCTBYIOIIEMY aApECy WM
deposited with such courier, yepe3 maTh (5) Paboumx nHei
Hoclie Tepeayd IMUCbMa  TaKoM
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and, if a particular department or officer
is specified as part of its address details
provided under Section 6.9 (b), if
addressed to that department or officer.

(d) In case the applicable law sets forth
special procedures for sending certain
notices the abovementioned procedure
shall apply with due regard to and in

compliance with such procedures.

Section 6.10 Number of Signed Originals

This Agreement and amendments thereto shall
be signed in three (3) originals: one (1) for the
Pledgor, one (1) for the Pledgee and one (1) for
the notary.

* * *

SIGNATURE PAGE FOLLOWS
AFTER THE SCHEDULES * * *

KypbepcKoii ciyxoe,

a B CIy4ac YyKa3aHHS KOHKPETHOTO
YIpPABICHUS] WIN JODKHOCTHOTO JIMIIA B
Ka4ecTBE YacCTH aJpeCcHO HH(OpMALUH,
npenocTaBiennoii B Pasmeme 6.9 (b), B
Cllydac €CId aJpecOBaHO B  TaKoe
yIpaBJiIeHHE WK TaKOMY JOJHKHOCTHOMY
JIMITY.

d B ciyyae, eciu IPUMEHUMBIM

3aKOHO/IATEIbCTBOM  YCTAHABIUBAIOTCS

CHEIHAIbHBIC TPOIEAYPhI ISl OTIPABKU

OIIPEACIICHHBIX YBEJIOMIICHUH, TO

BBIIICYKA3aHHAs ~ OpOIEeAypa  JO/DKHA

OCYHIECTBISITBCS € y4eTOM W B

COOTBETCTBMU C TaKUMH TPEeOOBaAHUAMHU

3aKOHO/IATENILCTRA.

Pasznen 6.10 KoanuecTBo
OPUTHHAJIOB

NOANMHUCAHHBbIX

Jannbiid JloroBop U BCE U3MEHEHUS K HEMY
JIOJDKHBL  ObITh  mognucansl B Tpex  (3)
opuruHanax: oauH (1) mpeaHa3sHAYCHHBIN IS
3amoronarens, oquH (1) ams 3amoromepikaTens
u oxuH (1) ang HOoTapuyca.

* k *

CTPAHULA C HIONITHUCAMA
CJIEJIVET IIOCJIE ITPUJIOKEHUH *

* *
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SCHEDULE 1
NOTICE OF PLEDGE

ITPUJIOKEHUE 1
YBEAOMJIEHHUE O 3AJIOTE

[TO BE EXECUTED ON THE PLEDGOR'S LETTERHEAD]
[HA BJIAHKE 3A710T OJJATEJIA)

To: LIMITED LIABILITY COMPANY
"HUADIAN-TENINSKAYA COMBINED
CYCLE POWER PLANT"
address: 20 Rybinskaya street, Yaroslavl,
Yaroslavl Region, the Russian Federation,
150049, main state registration number
1117604022337

(the "Borrower ™)

From: PUBLIC JOINT-STOCK COMPANY
"TERRITORIAL GENERATION
COMPANY NO.2"

(the "Pledgor™)

Copy: CHINA HUADIAN HONGKONG
COMPANY LIMITED (HEEEEFHATR
7))

(the "Pledgee")

[Date]/[data]

Komy: OBIIIECTBY C OTPAHUYEHHOM
OTBETCTBEHHOCTbBIO "XYAJISAHb-
TEHUHCKASA 1"
anpec: Poccuiickass @enpepanus, 150049,
SpocmaBckas obmacth, T. SlpociaBib, YL
Peibunckas, a. 20, OCHOBHOM TOCYAapCTBEHHBIH

peructpaunMonHsiii  Homep 1117604022337
("3aemmux')

Or: NYBJIUYHOI'O
AKHHUOHEPHOI'O OBIIECTBA
"TEPPUTOPUAJIBHAS

I'EHEPUPYIOIIASA KOMITAHUSA Ne2"
("3anoroaarenn")

Koms: YAMHA XYAJISTHb TOHKOHT
KAMIIDOHU JIUMUTE]
("3amoroaep:karesin")

Dear Sirs: YBaxkaeMmble rocrnoja:

1. We refer to the Agreement on Pledge of 1.  Mpur cceutaemest Ha JloroBop 3anora Jlonum
Participation Interest, dated [e®], between or [e] wMexmy 3amoromepikareieM H
the Pledgee and the Pledgor (the 3anoromarenem (" Torosop').
"Agreement").

2. Pursuant to Section 2.1(d) of the 2. B coorBerctBum c¢ Pazgenom 2.1(d)
Agreement, you are hereby notified of the JloroBopa, HacTosmuM yBegomisieM Bac o
creation of a Russian law pledge over CO3/IaHWH, B COOTBETCTBHH C POCCHHCKUM
participation interest in the charter capital 3aKOHOJATENbCTBOM, 3aJ0ra B OTHOILLEHHUH
of the Borrower in the amount of [e] per JOJM B YCTaBHOM KamuTajle 3aeMIIMKa B
cent ([#]%) with a nominal value of RUB pazmepe [e]% ([o] MPOIIEHTOB)
[e] ([®] Roubles) (the "Pledged Interest"). HOMHHAIBHONW cromMocThio [®] ([@])

pyouneit ("3anoxennas Jons").

3. We ask you to confirm that: 3. TIpocum Bac moarBepauTh, 4To:

(i) the Pledgor is the legal owner of the (i) 3amoromatens  sBIAETCS  3aKOHHBIM
Pledged Interest; and coOCTBeHHUKOM 3anoxxkeHHo# [onm; u
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(i)  to your knowledge, the Pledged Interest is
free of any pledge (other than pledge
created under the Agreement), other

encumbrances, or rights of third parties.

We hereby request you to acknowledge:
(i) receipt of this letter and agreement with its
terms; and

(if)  your consent to the fact that the provisions
of the Articles 364 to 367 of the Civil Code
shall not apply to the relations between the
Pledgee, ourselves and yourselves,

to ourselves and to the Pledgee
countersigning in the signature block below.

by

Yours faithfully,

(i) Hackompko Bam wm3BecTHO, 3alOXKeHHAs
Honst cBoOOAHA OT Kakoro-nubo 3ajora
(kpome  3amora,  BO3HHKIIETO  Ha
ocHoBaHUH J[oroBopa), 0OOpeMEHEHUS HITH

MIpaB TPETHHUX JIHII.
[Ipocum Bac noaTBepauTh:

(i)

TMOJIYYCHHUE HACTOAIICTO
corjiacue € €ro yCJIOBUAMH, U

IIuCbMa )41

(i) Bame coriacue ¢ TeM, YTO MOJOKCHUS
crateit 364 — 367 I'paxk1aHCKOTO KOACKCa
HE TIPUMCHSIOTCS K OTHOIICHUSIM MEXIy
3anoroaepxxareneMm, Hamu u Bamu,

HaM M 3aJorofiep)KaTenio IyTeM MOANHUCAHUS
HACTOSIIEr0 MIChMa HIKE.

C yBaxxeHUeM,

PUBLIC  JOINT-STOCK COMPANY TIYBJIUYHOE AKIIMOHEPHOE
"TERRITORIAL GENERATION OBHIECTBO "TEPPUTOPUAJIBHAS
COMPANY NO.2" T'EHEPUPYIOLIIASI KOMITAHUSI Ne2"
By: IMoanucs:
Name: ®.N.0.:
Title: J10/KHOCTB:
Seal IMeuaTs
Acknowledged and agreed: IToomeepiicoeno u coznacosano:
LIMITED LIABILITY COMPANY  OBUIECTBO C OI'PAHUYEHHOM
"HUADIAN-TENINSKAYA COMBINED OTBETCTBEHHOCTBIO "XYAJISAHB-
CYCLE POWER PLANT" TEHUHCKAS TIOI"
By: IMoanuce:
Name: ®.1.0.:
Title: J10/OKHOCTB:
Seal [TeyaTn
Date: Hara:
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THE PLEDGOR AND THE PLEDGEE
HAVE SIGNED THIS AGREEMENT ON
PLEDGE OF PARTICIPATION INTEREST
ON THE DATE WRITTEN IN THE
PREAMBLE

SIGNATURES OF THE PARTIES
PLEDGOR:

COMPANY
GENERATION

PUBLIC  JOINT-STOCK
"TERRITORIAL
COMPANY NO.2"

Signature:

Name:
Title:

Seal
PLEDGEE:

CHINA HUADIAN HONGKONG
COMPANY LIMITED (Y EH#=EEHFEAER

43E])

Signature:

Name:
Title:

3AJIOTOJIATEJIb "
3AJIOTOJIEP’KATEJIb MOAMUCAJIA
JAHHBII JOTOBOP 3AJIOTA JOJIU B
JIEHDb, YKA3BAHHDI B IPEAMBY.JIE

HoAIMCHu CTOPOH
3AJIOI'OJATEJIb:
IIYBJINYHOE AKIIMOHEPHOE

OBLIECTBO "TEPPUTOPUAJIBHASA
I'EHEPUPYIOILIAS KOMITAHUSA Ne2"

ITonnuce:
dHO:
JIOIKHOCT®D:

IleyaTs
SAJIOTI'OAEPKATEJIb:

YAWHA XYAISHb TOHKOHT
KAMIIOHUA JIMMUTEL

ITonnuce:
DdHUO:
JIOIKHOCTD:
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