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Financal Satemens

inancial Satements

Inthis Anmual Reporton Form 20-F (s “Ansual Repor”),references to “Yandex,” the “company.

"o simlar terms are to Yandex N.. and, as the context reqires, s consolidated subsidiris.

US.GA Inth IR

Our consolidated i RUB”  eferences t0 “ULS.
dollrs”or 5" re 10 Unitd Staes dollars.

Our s 31 afeach year. y ¥ 31 of the calendar year speciied.

(February 2021) an the Bank of Russia Jsnuary 2021),
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Forward-Looking Statements

Words such as “project;” “hlieve an,” expect,”“esimate,” “itend,” “should
o ouranicipated prowth and investment statgies;
o ourability t attactand etin users, adertsers and partners: nd
o uture advertising supply and denvand dynamics,
varicty 1 Tem 3.0, “Risk Factors” and elsewhere in tis Annual Repor,
fctor, factos We

e 1. Idensty of Dirctors, Senior Management and Advisors.
Notapplicaic

e 2. Offer Statstics and Expected Timetabic
Notapplcabc

PARTL

tem 3. Key Informati

A, Sdlcted Financial Data

December 31, Decernber 31,
inancial ststements included lsewhere i this Annual Report,




RUB 73,8757 10 51,00,

December 31, 2020 by the Central Bank of the Russia Federation Such U.S. dollr mounts are
See“Risk
financial

condition and esulsof operations.”

i this Annual Repor
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@

Exchange Rate Information

S.dolas for

reader RUB 738757 0 S1.00 Bank ofthe
Rassian Federaon asof Decermber 31,2020,

e “Risk Factors The prncipa

o

B Risk Factors

Investing in our C2 Al Report,

coutd

Summary of Risk Factors

fnancisl
conditon and esuls of operarons.

operaions.
Any emors.

busines,

percepion < our

o Irexisi
Risks Related 0 Our Governance Structure




Risks Related 0 Our Business and Industry

ourhy

porat culure, aur busi

being

E websites, any of
i

which could

financial condition and results ofopertions.
o Wemay

Additional Rsks Related to Regulatory Matters
. i

busines.
. harm our reputtion with usrs




condition and esulsof operatons.

Risks Related o Tax Marters
.

.

busines.

Risks Related t0 Ownership of our Class A Shares

while  loss

c

from, orin addiion o,

arbitage actiiie,
Risks for U, Holders

and NASDAQ

o AnyUS orother

Detailed Overview of Risk Factors

financial

S holders

condition and esulsof operatons.

markets,or

For example,

business.

cases, for




Prospects—Quantitative and Qualitatve Disclosures About Market Rik”.

Inrec the world,
including Russia. In March 2020, the World
v FoodTech, Med) " inthe
sccond quarte of 2020 - 201
pandenic,
OVID- o
e Jonged our
and results of operations.
operations.
. wel as “sectoral” sanctions
Us. rimea. In 2019
4202,
Russia,
il S or U
Since May 2017, Yandex LLC and Yandex, Ukrsine LLC, dex N, These
sanctions, 020 for banal s "
In January 2015, s 2017, he U. e
parssatal” eniies Our founde Kady Voloah, i one of narl hough e
Volozh,irMs. business. The applicable

i

 expanding the scope o sanctioned ctviies o ransactions;
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© adding additonalpatis t0th sesora santions s

‘which impose cconomic sanctions, would be prohibitcd; or

. iy controlled”, even i
o many . .

and EU fina For cxample y

ddiion, in Jamvary 2021 the U, Departmen of e nf d

the U
Russian eniies even i hey ae notprohibied by such ules,
L business,
Jimancil condiion, and resulsof operations.
business. v Furth promp

crcased
iy
business, fanial

condition and esulsof operatons.

The law, e

ter things,
and delays ofthe anline srvice n the Russian inerne,

prohibitions

Tiabily for
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resulsof perations.
The legal
o oer i t iere
companies,our
Acound the world,
of our oog Tuding
applicarion or nour . U e our
). F February 2021 FAS notified
s
For.
Huawes, S
A shares,
s media” businescs. Currenty,
. which, i adopted, would
introduced. The draf legstron i broadly worded and, i adopted, might be aplied o Yandex News and oher servces. At his time,
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ifitis adopted. See lso “Hem 4. Government Regulaton”.
Furher,  for example, fanifcan” ich,if dopred, Yandex. A patis,
Decenber Ifsuchal
Yandex,
dex.Cl i Yandexas o
ol In particular,  third-party o o
ener the voting power i Yander. In
i Yandex.
orthe
Jso-ltem 4, e 3
Risks Related 0 Our Governance Structure
i Ay
A Shares,
Even timiting foreign
Tows,
lass A Shares In adition, i th even ti
Jso lem 4,
The Publ Vandex N.V. and a so-calld “Special Voting Iterest” in Yardex LLC. The board of the
Vandex N Dircctorof Yandex LLC of Vandex LLC, may
K W i Juding our Clas A sharehold harehold
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other membersaf ur Nominating ! Morcover,thse d a hat
i Furth Yandex LLCin
o business.
urb Tass A Shares,
the public capital markets going forvard.
I s the Public
Sec also ltem 4. Information on the Company - Gosernance Siructr
Although u For insance, y pe i no deined.ahough
hat such ifthey ever srose,
e s dirctors,
et Founds
? Tass A Shares. Ses sl “lem 4
Information o the Company - Governance Sisctur”
Risks Related 0 Our Business and Industry
ding search, Cumently, we consider our
il
Radar, Googl was 38.6% for th fll
year 2020 and 401 Inrecent years,
compeion
i Android, G

2018, 2019 and 2020, Neverthel
s, and can provide no




F

ook, ns

TikTok,

Inlightoftheir

. We compete with

a 16% and 1.1% in 2019 and 2020 Iy 200
e scope ofits O RUB o grow the joint-
Jivery Club serice), ide-
Our Taxi business, food dl
Tub, Samok kolo, SherMarks BelkaCar, i)
and food deivery.
" Juding Wildberres, IV between Mailu, Megafon, RDIF, We understand
marketplae goods u together with M Vidco.
In addiion, Classfids,and Cloud,
. Neut while Yandes.
K i 020
urCl ile sl «
sales). Google Cloud, Amszon Web Servces, Rostelecom, Shrbani, Mail
orother 3 rafficor other
business.
«




evenue growth in non-advertising busnesses.

Jud
i parners or
hrough thei webites:
ogisties within T ed Things;
i it

ncreases inrevenues or marketshar,

operations.
Asaur
s our Tax, Classfeds onderto
The cost we ncur in these e
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orm orifwea
are compatbl with suchdevice,aur use base may n gow o may decline.
a
operations.
business,
sman TV
patrns).
. may beor e i our
fourth quate of. 2020,
. Some
products on thirdevies,
Inadi “apps”,
adapin
d o o
forms, we will il 10 cap
and advertsers” Further
condiion, and rcsuls ofoperation.
2020 Neverthl
nd




2015 Any . or ot
operasons.
f For
ndicaion o Farth
online
i

i b

our

We may face f f . or fil o comply
with localor i th third pary or

material sl in contols,could adverely affet o esulsof operatons.

other,

o disrupion of our, 4
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nancial resuls;

Additonally, it we orone ofou » Yandex brand. ot b
operatons could be matrially adversly afeced.

208402019

revenues would declie,
por o et o
"
p
their .
To expand wenter
paricuar,
kel
d Opera,
Each 1% of ur
scarchand y o the
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busines, financial condition and resultsofopertions.

For example, i T sores,
expand our base of users, advertisers and network pariners.
this would Hikely result i los o usr raffic. In dds
sely affectour T addi ndingly ll
L the number o s decline, This
. ur use focus, aur indeper -
Vandex brand, 110 xpanding our
‘with the broader Yandes brand.
contine todo successully.
Fr—
Management
the qualty ofour
busines, operations.
As ouruserand adveriser bases expand, "

fnancial

business,
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condition and esulsof operatons

p »
range o,

ofisks relating (0 inernational markets,inluding the following:

o challengescaused by disiance, anguage and cultural diffrences;

o creitrisk and highee levelsof payment frad incetan countries;

o legalriks -

o sdopion 5 .

 potenialy adverse ax consequences;

o significant changesinpoltcal environment;

Inaddi y y abiliy
10 offer, or prevent s from offerng. deros b crnal

P P Us. "
offcals, Violaionsof offcrs, »
reputtion, ourbrand, our o d our usines, finanei

condition and resulsofoperatons

affected.
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i up spiic” have
[ which would
users,or disuption =
Our a
dex,inlud
. our abiliy - i
traning and reaining replacements for deparing employees
i Russa s intense. 6

manage busines,
o e, Fe
disable or de
measures If:
it Inerabil otherwise For example,
in February 2021 secury s, ? accounts for personil 0

bresches may




stion or [ oss o
Inaddition, we offr the et
m remove thern. our
Jinancial condition and resulsof aperations.
our services, pted. For example,
ypes of“index spaming ™ ful
waffic,
sctsof:
similar
Ineach
prop It
» quent or ilures on ou wli a
brand and
may
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0 s busines,. compete, business,
inancial condiion and results of opertions
A hnologs
Inaddi
bresch
echnalogy a
effectively.
condition and resulss of operation.
dabases,algorih for
may be 3
Civil Code of Russi.
Therefore,former

the products




against libel, negl i fraud,
which we link E
exampe,
T add fuilure
o delte
s e Wany of Tiabilt 0 u,the juc
and harm our reputtion and possibly our business.
the intemet. For exampl, underthe law “On Information, Inf
Rassia for repeated copyright infringements.
ddional
o horiy to
However, .
orprior M e, Constitution or
Tegallbil R
Inada i
11, 2m1
P from i Fed
o Yandes.

access 10 the bocked website.

x
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For exampie, R drelaed sigh
forcxampl W,
" i bl. Inadd
' - iradoped,
could adversely affect our businss
the audence
TV audience). Such
Yandex) o cther
which may.
itelr Furth
requirements
Inaddition,
Ifsocial or
It o

L business, inanei

affect our business financial condiion and resuls of operasions.
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services could esul indelays orinteruption i our services.

e,
. . ke Yandex
Aderiang
y n This could
e o veniersor o
opratons. B
. Jrm—

o difficultics n expanding beyond our ore expetise;
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businesses; nd
ird paries, et or
counterpartie,andlor ather causs.
pa fows. Furh e inancial
Morcover,
s counies in which we.
I
el » bodi
I by one ofaur X * confidence,
busines, financial condition and resultsofopertios.
we operte
i e data for




e ste

o ourcurrent or fu

s expies,

Additonal Risks Related to Regulatory Matters

we could

of operstions.

Furhermore,

Addiionaly,

Tegisation

request, Our

provides.

which
theservices it




£ Contents

<

Russa

aws
For example, the General

of personal data,
£

we may be held
gl famework

production of
consequences.F

penalis.

well s ads

Rassian

Vandes, that

0
auhorizatons

o e unciear. Pususnt .

orifaur

ads we sere,

number of clicks on the ads and therefore our revenues

condiion and resultsof operatons.

offce in Rusia.
sgainst Yand
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Russian but ot 10 ur

offered by our

For nstance.

olders.
partto
and results of operaions.
Inaddition i be regarded s an
sbuse ofa dominant market positon.
fines ofup 0 15
a '
In February 2021, FAS noified Yandex h Vandex
Yandex
enriched results that are o fully avaslable for thied artie) f Yandex 15%

Inadai

Risks Related o Tax Matters




ax ibily may be
bowever, the

grener balance sheet.
ax labil
I
caried ou, y “Tax years 2018, 2019 and y axauditof ur
number of
orresult in igher cash tax ibilies. To date,the OECI e L R

considerthe adoption o a “igital tumover” tx,which could mateilly increase o aversl tax il

Inpror x
Yandex V. R ourp "
i s in, Russia
forcxample. if Yandex N deemed
parent comp e rae of 15%
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Based onthe urrent tate of thelaw and availabl inepretation, we beieve that Yandex N.V. and our
interpretd or

I add
21, " 022 n ths case, 1% e
corporae group.
Our principal v prncipal
subsidary for investment in Russia
As of December 31,2020, RUB 1,593 million (521 6 il
Rusia, LS. GA.
camings to our December 31, 2020,
01,2 st i millon
December 31,2020,
o,
Risks Related to Ownership of ur Class A Shares.
Clas A shares
202011 . the market o

‘those companics.




contel o our business;

changesor

index A Nework or ot o
and the overal volume of adsertsing we provide our partners:

o distuption o our cperations or hose o ourpartners:

o commencement of, o our involvement in, ligation;

o any majorchange i our dirctors or mamagement;

. dollar;

o ohereventsor

cors, 3 14 i

Additonally,




A X epr
Inih nii Finsied
o patical
M. Volosh,dieely 2 Additonaly,the
Inerest pa
Inada Juding M. Volozh, Class B
Shares held by a M. Volozh,
the Boar, e the cad of that
o year period.
s resul, our founder, i
price ofour Class A shres may be adersely affcted.
transactions.
Our Board he legalor 10% o more, in number or vating
pover, : Founds which has
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" ofour

In addiion, he hlders

y . o
by our
delay change-of-cotrol ransctions,
10% or
1 " ur
company more diffcul or fss atactve,incuding:
. Fup o oueyears, of our d
Founds ofour
oustanding share capia;
v, harehold
o meet given our muliple class share srucare;and
Union. n
forour Class A shres
ke
sharcholders, cl
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Sharcholder.

. or DCGC. The D . sharcholders nd
ditors, disclosure, “The DCGC applies to all whether inthe
Netherands o csewh Mark b

The DCGC plyor explain”

DeGe,
wilh the DCGC,

we may experience trade luctuatons based on arbirage activiis.

InJune 2014, Exchings. . we and our i

U dollrs on N

I add
Exchange, which coukd impact the trading price of o Class A shares.

Risks for U.S. Holders

1. holders.
busines, I or
PFIC, for U. i
Inparics Y " Ashares, a

enificari] older held our Class A s holder,
See -
Any US.
United i fo "
o s,




or other foreign court

o dgments Therefore,
the
.
aricls o Bowd
i s dutis,our dex,its sharchold
In add law. For exampl
Hem 4. Information on the Company.
1959, and 1997. Our principal Vandex LLC, was formsd in 2000, 5. wholy owned
er In2001 Vandex N, . Yandex N timited
libily levard 165, 1113 BG. Schiphol, B 16, Leo Tolstoy Stret, Moscow
119021, Russian Federaton (el +7-495.739-7000),
InMay 2011 der th tcker YNI
Moscow Exchange n June 2014
For. 200, N
Business Overview
Our Business
dex Our gost Since 1997, we have
dional
" e had
s’ needs,
results and other pages,




Afew years azo, Taxiseament,
FoodTech,  Yander Mark (ntemet o
For the year 202 31%in 2019 and 20% n 201
Our businessessxeorganized in the following operting scgments:
‘o Search and Poral, which includes Search, Mal 360, Weather, News, Uslugi, Travl Belarus and Kazakbstan, s well as
of Things),
dex Tai in Russia and Uber c Logi
including Yandex F . and Yandex Lavki dex
o MediaServies including our subscription servce Yandex Plus, Vandex Music KinoPois, Yandex Afisha and ou production centr Yondex Studio)
o Clasifeds (including Auto.x, Yandex Realry, Yandex Jobs, and Yandes Classifieds)s and
© Other etsand Yandex (“Vandex SDG" I e
In February 2021 .
wilh similar . The Search, Advertisng and
oud, el
YandexMarket, Other b Classifids,
Search and Portal
o ange of worldcl
Vandes Search
our i
users. Our

confusing ouruses.




According 10 Yandex Radar, S63%in. In
s n e
). I Fobruary 2021, our )y % 5o, wefurther improved mabile
1n 2020, Yanden Searchinroduced YATI (Yet Another Transformer with
" AT
YATLis also able to “undersand” Overal,
Vandes Search App
Enanced with Al dex Search Vande 1, Maps, News, Zen, Weather and many othrs
1. our Search Yandex' »
‘Android on 3 monthly basis in Fsbruary 2021
Vandes Browser
index
ensuring sccurityfo uses online. Yardex Browser's bl “Protet i
example. ilesfor v Also,
In 201 King Yandex he
‘echnologies.
eatly 2021 our Tracking Protection (YTP), a e block Yandex
Browser.
Vandex i
Volce assistant Alice
In Octaber 2017, we launched Al weather
indi i it-chat” mode - unigue
Yandex
kills platform, Tod

In May 2015,
extermal voice applictions with Alice




light
e Station Max, Yandex Staion

InMay 2015, y a
s, Yandex Browser, Vandex Staton,

Mini, Yandes.Auto and Yandes. TV, our smart TV

TVsofferedin P, Yandex TV

In April 2020, we amnounced Yandex TV, our own smart TV

Juding Yandex's own KinaPoisk HD content, blogger videos and TV channels. Yandex TV
i L nd o TVs with
h 2 Wweatherand much more.

Yandex TV v smart voice se

Internetof Things (Yandex.Sttion)

InMay 21 dex Stati Yandex

Curtently. nd HD (ideo)

In2019,

In November 2020, The new
AKHDR i

InFebruary 2021

Other Products and Services

dex Dis, dex Tel

‘Vandex.Mall 360 usites our various productviy tools,including Yandex Mai,
o e

o YandexWeather

o YandexTrave, our ’




o YandexUshug, or As of December
12020, U million
2.5 milon uses in Decermber 2020.
Our Monctization and Advertise Services
user query on our parners. pag being
viewed, avioror
Mostofour il
VandesDirect
index Ad Network.
rom us, i
a sales sl Wealsooffera
bid
Fined Cost (CPA) modelin Yandex Dircct,
indusry, on the websic or
M This P
acions inthe two quarters post aunch.
Therefore,

Formany.
callracking feature, which we willcontinue 10 develop in 2021




Vandex Advertising Network.

Our Yandex Ad \ for parters,
orwebsi Russan websites,including Avit. Mol Group, Rambler, RIA und oth
Through he Yandex.
or websics,
o rafic
videos,

b TV applicaions. Yandex's Yandex's

Programmatic adverdsing

orRTE, partnrs. Our
dex D our
Plform, including C The H RTB ad
liewof ur egular I adition, throuh ADFO) publishe parners. ADFOX i able to

Mabite Advertsing

We oferou ! g Search a websies, & our Vande Search

Turbo pages

L our a

"y 102020, our

ntemet websics.

Analyics ools

dex Metr i
lar «

e




" Jd aaly " Logs APL
i
e " ¢
push campuigns.
Vandes.
Tavi
denaiing, Our platform ensbles
. logitc,car-s s
Our Vandex. . as well as Yandex Eats and
Yandex Lavka.
Ride-Hailing
We lunched our ride-haling service in Russia i 2011. As o Decerber 31, 2020, 17 Juding R The
sl ofour i "
ndividual users and businesses
200, 02,
o sdiion to ourp
We lunched our 525 Belarus and lsae.
Ourepp
orlower fa
Pay and othes).
Russia,
we. a
Safety i e
drvers




o paricul For drivers, we
whil aur
During C 3 A »
roughout R OVID-15,
period they were not able o perform ride-hiiling servies
FoodTech
andex Eais, our . nd Yandex Lavk rger
markets.
our bk
As of Desember 31,2020, our Yands 170 cities in Russia nd Kazakh
marketplaces in end of December 2020, In 2020, Asof theend
or2020, 2
y 101030 minutes. Tibe
Lavka operated 270 “dark”
Logisics
dex ouing and
whilefor
n December 2020, . 15,000, We provide
intemal Yandex b s Market, Eats and Lavk: Desky Mi, VkusVill L'Etoile, Pands Avit, Beeine, Tele2, MTS, 1C, VB, various food
etailers nd pharmacics.
The servi s currently available i over 350 cities in 12 counees.
VandeDrive

In February 2018, we launched our

Petersburg, Kazan and Sochi,

Yandex Go,
andex Drive operates the leading car-sharing platform in Russi




Vander
‘yearstrough the app and includes maintenance and nsurance.

In2020,

We equip Vandex.

Vandex'sservice, including Yandex Navigator and

about affc or weather conditons

Vandex Auto, our i e

Inaddition.

ownership.

p i Yandex.

Vandex Market

Yandex N-V. 10 MLU B, our joint venure with Uber.

active anline and “brick and mortar” retalers
product offeings laced by merchantson Yandex Market.

o

Yandex Market.
Mark of Yandex.
services within ur platfor
Yandex Market brand.
30000 . fulillment | This plaform Four
e Vandex Lavka. 1530 minute " wsersin
Yandex Pl In2021, Yandex Pls subseib we il P
(CPA model and expanding our logisis infasiuctre,
fourth quarter of or

During
2020) More than bl of our third-party GV is flfled by Yande Market.

which ncludes Yand
a

. the GMV of Yands
our Yandex,




Yandex. endofthe year
Decerber 2020.
By the end of 2020, Vands Inaddi
centers, 632 pick-up points (including 108 branded) and 1187 branded lockers. In November 2019, M
Rostov on Don, Kazan, ind Krasnodar.C; y v or ud
In November 2020, ’ ¢ (DSBS) model y agement,
The model
marketplce.
Media Services
Media Services include our ntetainment services (Y sndex Music, KinoPoisk HD, Yandex. Afisha and Yandex. TV Py Yandex Yandex Studio, Based on
" udi YVandex Auto
Media Services include th following:
o Yandes Yandex D, ‘Yandex Go app, Yandex Market, Yandex Eats, and Yandex Lavka and variousspecil offrs from other
dex Rusia, Kazakhstan, Belarus, Usbeki The
subscriber base grew from 27 millon in Decemiber 2019 0 65 millon in December 2020, and rached over § million in February 2021. n Q3 20 dthe
KinaPoisk Yandex M offering.
» » pes of Yan
TV h sccessto
music and podcasts on Yandex Music as wel as cashback offeings;
B ™
o om HBO content in R




o Yandes
Yandex ®
o Kinopor TV-shows,
y In 2018, KinoPoisk KinaPoisk HD, which
70000 moves, TV shows,
both I December 2019, 100
» @ s r C Studios' 2020 catalogue.
he platform reached over 3 millon in January 2021
o Yandex Afisha (playhil” 0
severa iis in Belarus and Kazakhstan.
o YandeTV bl and digal TV. TV channcls online.
relesses. X the
leading Russian TV chanels.
ncreasing,and we plan to expand our pariipation n such projects.
Clasifeds
‘Vandex's Classifieds busines unt inludes Autor, Yandex Realy, Yandex Jobs and Yandex Classifieds.
Autoru i
ser Gt
n 2000, y " f
" ful
integration X E i our deal ith 24
regonal busineses
Vandex. . We lso offe the




ppar cross Russa. Yandex

¥ intouch

Other Bt

 Experiments

Other Bets and

Zen

e

December 2019, who generally spend over 40 minutes per day on the platform.

he key divers o Yandex Zen s Yandex Zen,

Whi intally Yandex
Fapid growthof video consumpton on Yanden Zen. As of February 2021 23% January 2020

andex Zen i availble o userson Yandex Home Page, in Yandex B in Russia, Inaddition,
Reedinthe droid 30d 10 Belarus and Turkey. M.

W s Jeatel, I
i Vieta.

Viber M

Vandex Cloud

X 2000,
W upgrading IT inffastcucture. In 2020, we added § new services (0




‘Yandex Cloud became anindependent business nit in 2020,

SelpDriving Group.
Incarly 2017,
her,ride-hafing,logstie,&-commers InMay 2017, car, which leverages Yandex's a
launched public roa tsting by the énd of the year
ES, Las Vegas in Jamary
Decernber 2018, Roud Safe Tel Avi, Isael. Yanden is also operating Europe's
By the end of 202,
In2019, o June 2020, We e aso
- Moscow:
robot, Yandes Rover, In202, Imopol
A Skolk Yandex Lavka.
more than 2,000 in Februsey 2021
In Sepember 2020, e S
y I Yandex
Geolocation Servies
Yandex " iy ter Turkey. We focuson the
Vandex Maps, ur fotainmentsysc
connectd cars, Yande Auto. ‘Yandex Fuel s well 3 Yondex Routin. ey
ndusrics.
we. pa
Yandex Tood o
02020 drversin Yandex Maps,
Ars,




forexample,

We lso offer Yandex.Navi ' i

s one of Vandex's
our
" which offers Yandens P

equip cars with Yandex Auto. Yand: “Toyota, Nissan, Honda, Renaull, Geely, Ch T his segment,
Yandex Autosoftware lcenses.

Vand dex N Vandex Maps, T for Vandex Taxi d " Vandex Fuel
corporae clints. The srvice was aunched in December 2018.

Currently, more than R uding EKA, Nefimagista, g Tanef, Shlland thers. n 2020 Rosnef, Rusia' biggest o company, including brands
such as Rosnef, BP, Bashnet, PTK and TNK, was connected o Yandex Fuel.In 2020, users of ilon f 219 bilon rbles.

In2020, Moscow and the
Moscovs region and we plan furthr cxpansion in 2021

Vandex. M
More o y Vandex Fats,
Yandex Lavka and Yandex Mrke,
dox M

Our Technology

Yandex o
Advertsers

1 2019 0r 2020,




Sales and Advertser Support

125 Minsk, Belarus, tand: Newbaryport, Massachuses, USA; Shanghai, China; Tel Aviv, Ttael
and Almay, Kazakstan. In Russia we have 16 regiona slesaffcs
The Yand idex I
Marketing
In " »
including Taxi, Yandex Market, M Classficds,
and Othr c 5 . -
Compeition
uding sesr, ide hailing food delivery, classfieds, media
services, Belrus, Kazakh i and Turkey.
Facebook)and becbark
o Yondex Dirct.
s a0 .
Yandex 0% 3%
Gooule 01 356%
Ml 16% 1
Rambier 02% 01%
her 12% 10%

® e our




projects.
Twiter, 7 Vhontak M
e Inlight
prop 4 The
Incerain we and our o scach, . 1 "
Our Yand
In addiion, allsough Yanden. T
Wil Uber . Yand uding Wiy
(operated through  joint venture between Mailro, MegaFon, RDIF, and Alibba), and others. Ou CI y D
3 . while K
ML, our Delvery Club ap
delivery servie Vandex L Retil Our
Yandex, St Peensburg
Sterbank, Mail )
their offerings.
Science and Education
" pa data anal Besides working
andex,
The i data analyss and
i Minsk, Belars. sector,In
Octaber 2013, we aunched Y-Data  branch o Yandex School of ly “Tel Aviv Univeniy, Isral dx alo has school
i
Yandex. 169 ciies in

In2016,
K

stan, Csrently,over

Yandex Lyccun,




o E sk, World y
program. » Technology. s 3
Yandex Rescarch-MIPT Lab and Yandes Seenifc Luboratory at the

Facultyof

Every year, more than 1,500 st with over ,

e ! the wrld, Yandex Cup, n diffrent

romtend,

1n2019,we .
Jearm professions. Tn 2020, e faunched D Marketing, Design, and English fo Russian speskers. Our

e US: y »
Scholashi, founders Yandex.Since 2014, 96 sudents.
!
In Sepember The Educational
. The program technology
h ! from 202010
o
I Y ‘

contests, workshops,and courscs.
Over weeks, Vandex Live. The were viewed over 4
millon imes during th lockdown.

Our ather important educatonsl i

ves includethe f

joving:

e Textbook,
millon sudents who had to quieky feam how 0 study fom hom.
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. il Marah et hich was
Ministry of Yander,
. & e
o nudd Vandex Disk or each sall mermber, toget dex Mailpro dex Cloud, ur platform for
Since 2010, e e n 2020,
y Yacle The
Employees and Workplace Culture
s we
“sareup” amosph e exchangs of
Our ol headcount increased from 10,092 at December 31, 2019 0 1864 at December 31, 2020, dex Market, As of December 31, 2020,
" o
Intellectual Property
i, relaed ight
y y We enter i . por
proprictary technology.
ted the USA, China and Taiwan. i
have three registered wellknown trademarks in Russia - “Sindex”, “Vandex”, and “Stexe” 35
intensive use. Under i
" Ukraine, he United Nadrid W Proocal. We have other registred
demarks
Yandex




< tems. pursuant
donot

We.

ot comen 1 oo rmorcie
s
o .
o i, 5380 s
Stontand: Mk e, ol T elberind Sogta o Ay, Kot o v, sl o i s
o dcvaig el s 0 ot et
Decemter 2015, 15 Kosyina S, M bad
ot cxchngs i s f e vanction ) v o 194 VAT
GovermaceSructare
Ovenien
o Decter 205 Vandx’s
— dsiged
s 3
[ ——
Fede “The Publi o s 1nd N-IRI g
e Shot oo, lscon it of Py o o
Exsovatot
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" Yandex. The Publc s fady Volorh,
purpose ofthe Public Inerest Founds i y Vandex.
Yandex.
Prioviy Share
The Public Share,
. fthe legal or

includingthe sale of Yandes LLC; and

- person Board. Under Dutc |
(253) majority of those voting.
Special Voting Inerest n Yandes LLC

e Publ Voting Inerest in Vandex LLC,

Special Corporate Siations

A Special C

o dhe Public Inteest Commitice i not formed:
o dhe Public Iteest Commitie is dismissed by our Board;
o designsted diectr is not included i the Nominating Commitce;

. Mecing;

o the General a1

o decision o the Public Inteest Committe is breached by Yandex LLC

Ifthe Foundari

Following

Publ

n
Yandex .. Director ! Yandex NV

Directorof Yandex L

appointa permanent




General Direcor

Special Siuations relaed 10 matter of nationalsecuriy

Ifthe Found

may cure

Directorof Yandex L [ Yandex NY. In

such mater
interm General

Comersion Provisions of he Class B Shares

fer which Yandex N.V. v Director.

ofthe €l

Previoush the older To avoid tis

“eiffdge” semario.
older M.

Public nterest Commitce

The Public
Komisaro)

Yakovisky and

fllowing speeiic matters decmee 1o be o public ntrest

salfprovision f such iformationto foreizn persans);

o enyby

o i intllctual propery




Government Regulation

we couldslso
Scealso
sk business, woup Class A shares”
Regulation of Sensitive Businesses in Russia
“significant
an 2 i 20 Yandex, we
whichis & partof Yandex Medi
Adverising Regutaton.
The princpal R i he Federal Law No. 38-FZ “On Advertising.” dated March 13, .
Ly f pproval. For cxamp food
ddiionall Inaddi
ple, quire the p . damages, o adminisrative
For
the Analytical Center
n W
. »
P laws busines. For exampi
Jso, h

targeting in elation to




advertising,
Intellecual Propersy Regulation

Under Russian

(knav-how),

it

Liabilty of Ontine Service Providers

nonedeeton

Rassian
emin i Russian

{nterpettion of these provisons by the coutsand offic

The Russian Civil ingement of

online sevice providers.

Russian

illegal




«
Yandex follows this w, ho
We may. e
tibil For ns: the Digial
f Fadopied
(o < “Risk o by o Tinked 0 wsers; o we
busines
o February 2020, drafl .
et s “This legisttion,ifadopied, may have &
Applicabiyof the Rusian Law on Srategic Enterprises
“rss’ s ticensing
our Theref in
particular,  thisd-pary
"
more than 3 I addi Yandex.




See ala “Risk Factors

Mass Media Regulaion

Rassian

Roskomnad: with resrictons

mass medi. See “Risk Factors

@ business”™

Since 2016, Russian i irctorindirec,

media,orfsuch law

busines,

Tass A shi also “Risk

Inaddition, in “fake news” in mass media

A shares”

and,therefors, we could be held labe or the information published by third partes.

Internet Regulasion

Arccent y November wffic rouing

Wi it

{nteruptions and delays of online sevice i Rusia.

Privacy and Personal Data Protection Regulation

* personal data

disclosureof user data. Any y o

practice For insiance, in May

accurteor el

out them.Inadditon, in May 2013, the Genera D GoPR,

athough
Therefore, we may fil  ntrpret




v,

W like our

paricula,

Complying: Further,

Russian " Organizersof

period
Organizers of

nformation disibusion.

this aw couldlimit ur fexibility in

services. For exampl
Socil neworking ebsite for violtion of data protction lgisation.

Licenses fo the Provision of Paricular Serices

“elematics” lcens Inorder business, we.
Howeve
P do. i
such services,

Addionally,

Antmonopoly Regulusion

. orFAS,

for nstance,




Insdition, the it »

The new

business,

Tasation Regulaion

Taxarion of

“Therefoe,this lgislation, f adopted, may have.

Tax Servce,

Tax Code o
p

the Code’s provisons,

e

See “Risk Factrs

Consumer Proection Legislaton

o comply with such norms could e t lbily

n s

of Apil 1,2021.

Also, the dratlae

in he awis

Securiies Regulation

Our Class

Regulation of SelfDriving cars

on public roads,




Federation of November 26,2018 No. 1415 (e “Decre). Suc

festing s subject 10 the following.

A

Regulations of Other Business Unis; Other Jurisdictions

A our business T

operating models

Inadai
employess orinfrastructure, may require s (0 comply with heir local aws.
Hem 44, Unresolved Staff Comments.

None.

Hem . Operating and Financial Review and Prospects.

ocal offce,

Looking Statements” sectons and esewhere in this Anal Repor.

Overview

o Users We provide our

Risk Factors” and “Forvard-

Advertsers With Yand

query, the contentof

serveads on. par




Our yandes. 1095,

o Vandex Direet We sel y
our ) basis, ads.Our
e For these ad
Sales et ofthecommisions and bonuses paid 0 these gencics
1% 15,2019 or 2020
F parners i he Yanden. we
PM b
a ) » nd
¢ websites, pu esenues
i 2001 . i
a websies.
par dex pa Vandex
. e
o e the Vandes
witha g "
Network:
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. v Yandex
Segments
Duing 2020, ® ’ s x
& Scarch and Portal,wich nchdes Search, Mil 360, Westher, News, Usugi, Travel, Belarus and Kazakbstan, a well s
of Thingss
o dex Taxi in Rusiaand e end of 2020, and Uber o L
Yandex s, our d Yandex Lavki dexDrive, :
+ Yondex Mk
 Clasifinds including Autou, Vandex Realy, Vandes Job, and Vandex Clasifcds:

Media Service, including our subscrition servie Yandex Plus, andes Music, KinoPois, Yandex. Afisha and ou production center Yondes Studio and

+ Other Bets and Experiments, ncluding Zen, Geolocaton Servics (*Geo™), Yandex Cloud, Yandex, Education, Edsdeal, Yandes Sel-Driving Group (*Yandesx SDG") and Investments.

Key Trends Impacting Our Resuls of Operations

® 200, . Four business,

our FoodTech, E-commeree,

2018 and 201 COVID-19 pandemic.
supperted by continuing investments across our businesss.

atleastin ine




305 nd

fllyear 2021

Portal and Taxi segments

Vandex Eats).

Yandex

19.and 1o 16,5

2020,

Queriesfrom

evenues in this sgment on a gross bass.

RUB 25,323 million in

millon in 2020,
i nd 081% in 2020,

revenues from 10,

revencs ffom 9.5% in 2018 1,
I

Tosuport we spentlarger

Vandex

afer the st

and buying paterns.




Jar
n n
R %in 2018 and
decrsssed o 3% in 201 " 02020, s 021 hig
heUs,
Risk”
Recent Acquisitons
Uber
In February 2018, Technologis i with sevral Uber UBY..aDuch
We and Uber hiling ¥ o Belarus, Georgi, Kazakhstan, Ky a
millon (RUB 5,722 millon 15 of o A
Edadeal
In Octaber 2015, i Edadeal L 10%
o 100%, Cash comsiderston otled RUB 23 millicn.
Other Acquisions in 2015
g the yeur 31,201 ca 751 millon.
TheQuesion
o March 201 Company Limited ( ompany Limited LC Rusia)
(“TheQueston”). primary purp of
y Yandex' RUB 351 3 milion. The

354 mil
four-year period
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Yandes Marker

hat tansaction,

o andex Market, with p t0
{nterestand significant influcnce over Yandex, Market' business.

Yandex Market for RUB 30,000 million. Following

On June 23,200, . 3 Vandex Money. On Juy 23, 2020, we completed the acquisition ofthe Sterbank interest in
" Jus RUB 1 intrest in for FRUB 30,580 million. The
A v R

Other Acquisions in 2020

A

Results of Operations

Operatng costs and xpenses
Costofrevenues

erest expense
Effect of deconsoldation consolidtion of Yandex Market
L cquity method imvestments
Other incomeioss), net

In e ncome faxes

Provison for income taxes

Netncome.

16:3% 2018 0 14.1%

o
1000%

W 107.4% in 2020
Vandex.

i
The laver
e

percentage o our ol revenues i deprecation and amorizaion expenses.
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et and Experiments
Eliminaiions
Toul revenues
Adjusted opera
Search an

ting costs and expenses
d Porsl

“Total adjusted operating costs and expernses

Adjustd opersing income/(loss)

Search and Portal
Taxi

adjused operating income

Vear caded December 1.

100956 121,547 124321
asss
539
3567
7877
ax7)
391
561
6149
5093
6126
13514
@87
T57197

5576 47332

(562 23

@)

P 1063

0259) Gu5)

G937) (s.85)

o

B GEI 599

elsewhere n this Annual Report,
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Revenues

by source, ol

Year ended December 31,
EI)

Tearrevenme

Onlneadvertsing (1)
Yondex webstes

X w20
Yandex Advertsing Network websics it 250 o7
Towlonine adversing evencs WS B i B
Revcnes e 10 Taxi segment, xclding sles of goods. 161 ey 254 263
Revene rlated 1o sls ofgoods 03 2145 12 92
Oterrevenues 2 o 65
Totl revenses z 00 T o v Xy
o parnrs
nthe > "
“Totalonline advertisng revenes incrcased by RUB 4.712 million,or 39%, from 2019 10 20 19,001 million, r 15.5%, o1 Yandex Market
ncreased by RUB 339 milion, or 0.3% from RUB 121, 122077 mil from RUB 101, 1
s 1 lobe higher han n 2020, yin2021

Vandex Ad 0% from 2019 0 2020 and 17% from 2018 t 2019, The average cost per click on our own websites together with
hoseof ur partners in the Yandex Advertsing Network deceased 13% from 2019 0 2020, and increased 1% from 2015 0 2019. Excluding Yandex, Marke,pad elicks on our o ebsiis ogether with hose of our Yandex
Advrtising Networ 3 Excluding Yandex Mark » dex A
Network remained flat from 2018 10 2019, and decreased 12% from 2019 10 2020,

o inpud rowihin
conlpersic. o

i Quaera = T
o Quarir 2015 10 H
o Quarer 2015 is H
o Qe 20 i 7
i Quarter 2019 2 @
kil &

o Qa3 3 o
B o

i Quiir B i3
i @




Keywords, our

Revemes of Taxiseament, Vandex Drive, Ride-
Vand. ¥
report only Yandex Taxi's commission fes
is de Taxiseament, 2020
corporste
pandenic the s
Taxiseament.
wsage ofour, he
umber of December 31,201 3 16 bilion rid civel
revenue from Yandex Marks Jdex Lavks o
(neenet of Thi RUB 728
millon fom 2015 t0 2019 dex Lk Yandex Market, devices.
Ot revenes. [ s Vandex.Diskand T E
7,361 million,or 107.1%, from 2019 0 2020 and by RUR 2933 millon, or 74.5%,from 2015 0 2019,
our 2,774 millon, r 23%, rom 2019 10 2020 and by RUB 20,591 millon, or 20.4%, from 2018 0.2019. The
s hin 2019 and
i 2018,
o, or 49.1%,from 2 24,895 millon, or 120.3%, from 2015 to 2019, Tai revenuessccouned for approximately 1.1
2019 and 16.2% in 2018, " r 019 and.
Taxibusines,
13,867 million, il and RUB 1,697 millon in 2020, 2019 and 201 i . nonc and 1.3% of il
Fevenues i 2020, 2019 and 2018, respecively.
our 558 millon,or 7.2%, from 2019 102 1673 millon,or 45.0%, from 2018 to 2019, Classifeds revenves accounted fr approximacly
dvith. 2015, s




s share of sl

3,940 million, o 101.9%

Wilh22%in 2019 and 1.5% in 2018, The increase

1958 millon, or 1026%,
01930d

spproximately 3.6% oftotal revenucs in 2020, compred ofth Yandes Plus
subscrbers, partially supparted by COVID-19 lockdowns in 2020,
3,974 million, r 50.5% fom il from 2018 0 2019
" 20193033
Operating Costs and Espenses
o sddiion to the
i see Koy
Resuls of Operations”.
Costofrevenes e i s sold, revenues.
productsor
o 0ur websies, installtions of Yandex
We pay fees 0 our s are camed
In 2020 s share was 1% from 18°%
261%, 22% and 16% and 1%, 7% and 4% in 2020, 2019 and 2018, respectively.
T
disptch canto, al i

Costof deviees and oher goods sold (COG

s costof devieessold.

wel as content acquistion coss




Traffic sequisiton coss
“Traffic sequisition coss related to the Yandex Advertsing Network

17 15518 12856
isiion costs rlated 0 disrbution parters 5713 7622 7,090
Toal trafic acquisiion costs 20408 2140 10946
a e of revenes 161% 132% 915
(Couts eated 0 Taxi segment,excluding costof goods sold: 7602 20113 20014
asaper ofrevem 60% it 133%
Costf devices and oher goods sold Lo19 2205 1758
e ofreven 05% 13%
Othe cos of reveanes oont 10320 1188
s apercentage of revenues 52 65 138%
Toilcostof revenes 3589 55788 85734
s apercentage of revenes 1% 3w 3%
Costafrevenues increased by RUB 29,046 millon o 53.7%, 15371 e RUB 8901
corporat T b
3,194 millon in i acquisiion ost.
Costar RUB 19,895 mill 018 t0 201 i .
. o RUB b
costof devices and ther goods sold
dex Ad Network .
- P P 733 millon ’
Yandex -

1.231 million from 2015 0 2019,

4% in 2019 and 61.5% in 2015. In e

TAC rates
 RUB 1909 mill
revenues, e acquisiion costs decreased from 16.19% in 2018 0 13.2% i 2019 and 1 .1% in 2020, as a resultof lower rat o pasner revenue growth.

c Toxise milion,or 443%, rom 2019 10 2020, and by RUB 12421 millon, o 161.5% rom 2018 19 2019, primarily due o the expansion of

ud cossof Yandex.Eats |

c 15,371 million, from 2019 10 202 o UB 7,131 millon. C;

» o 230 million from 2019 o 3 in Yandex Lavka,as wellas our 6T niiatives. Cost o devies and ther goods sod inercased by RUB 1,196 million, o
117.4% %, from 2018 10 2019 due tocosts o sales ofour [oT devices
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" 01910 s lion, or $4.4%. from 2015
102019, due 10 inrease o expenses n our Media Servics businss.
Taxi and Vandex Mark ot ogistescosts, a5
plaiforms.
xcept percentuges)
Productdevelopmentexpenses. 257 29200 36339
s apercentage ofrevenes 7% 1679% 167%
B 7130 milon,or 24.4%, from 2019 t0 2020, 4, from 2018 10 2019
202004 201 December 31, 201 “ December
12020 W decreased by |
Sales, t s, sl finance,
e funcions:
except percentages)
Sales, geneal and administcative expenses 36206 50155 s
s apercentage ofrevenues 4% 206% 5%
e B 12,150 million, or 4. 13,949 milin,or 38.5%, from 2015 to 2019, Th icrease in
Y 2019 and 2020 3727 millon n Itof
eadcount and salry increass.

RUB 2,795 million, RUB 1,608 millon i offc ren and uelis expenses due 1o additonal
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. RUB 1421 millon in bank

Vandex Taxi and RUB 1.

Yandex Market,

Jy i Russia, of RUB 2977 millon, RUB 1,627 millon in bank and payment sstems
. RUB.

Yandex Tax, RUB 1. RUB |
RUB 557 d
201
Depreciaion and amortization expense
s apercentage of revenues
9.7%, from 2019 0 o 218%, flom 2018 10 201 o a
RUB | 09
! 1.5 mill 4
millon and RUB 367 i Yandex Drive i JFRUB 120 million and RUB 393 mill
e s
expense. In addion, Yandex Drive
are-based




Year ended December 31
Bl T
oo oTRUE,
except percentages)
Share bused compensiion exense 6552 855 15728
s apercentage o evemes S1% 6% 2%
5,873 millon, or 59.6%,from 2019 0 2020, Yandex Market
and MLUB.Y. for new Yandex N. Weaccouned for 2020 In addi
2 i e o
satements,
Taxi segment. The goo
our 1318 nilon,or 1.7%,
RUB 13,290 million o 21.3%, Vandex
P i

offce e,

19,412 million, or 42.1%, fom 2019 10 2020 and by RUB 20,607 millon, or 80.7

from 2018 0 2019, The primary fctor

13,203 milion, or 100.0%

1970 milion, or 100.0% from 2018 0 2019

7.4% from

LI71 milon, o 29.9%, from 2018 t 2019, The primary
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COVID-19

526 millon, o 90.2%, fom 2019 10 2020 and by RUB 3,372 millon, o 122.4% from 2018 10 019, These ncreases
019 and 2020,

\ or 47.2%,from 2019 0 2020, . L or 68.9%, from 2018 0
200, 202004 G
Interest Income.
Ineretincome increased from RUB 3,315 millon in 2019 10 RUB 3. o RUB.
3,382 millon in 2018 and RUB 3 nin 2019,
Interest Expense
Inerest expense inereased from RUB 74 millon n 2019 0 RUB 2373
00, 4 millon n 728 RUB milon.
Effctof Yandex. Markes consolidaton
On sy 23,2020, i
s, Accon in Yandex Market o i value, n the RUB 41,836 mill 19,230 mil i
sharcholder i Yand aly 24,2020
Effctof Yandex. Market deconsoldation
28244 millon. 126,2018 10 July 23, 2020, of
Other Incomel(Los), net
the

Our other
perods presnted:




Foreign exchange gains (loses)
Other

Total other incomel(loss), net
Total other income income!(loss), e, as a percentage of revemucs 09% w07 L%
e, ncome
dollr. O the contrry.
n f 1 . dollar
n inour . dollar
“Other” o interestin Yandex Money RUB
255 millon.
Income Tax Expense
£y Ty
Income tax expense 8200 13,055
Effective tax rate. s 351%
our 1399 millon 1510201
decreased by 18102019, i
Yandex Mark Yandex Money dispos
% 24.1% for
See“Criticl E 1 Provisions”
A y 1 Report
Liquidity and Capital Resources
As o December 31,2020, we had RUB 238, ess. We kespa
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dollar We msintainour US. Rusia,Our US.
of December 31,
3,205, )
Tow e,
InJune 2020, 0509 (RUB. .
e
Togish om our »
bsid S, GAAP, I
o addiion,
rendorthem insolvert.

parent

sk Facors

company as of December 31, 2020 was approxinuly RUB 133,085 millon ($1,801.5 million).See lso
rom relif underthe Netherlands Russiato reaty.”

As of December 31,2020, U 397

201 RUB 23, Sl RUB 3.
OFRUB 2,103 million (525.5), that remained unused.

Cash Flows

Insummary, our cash lows were:

Ey - T— £

Netcash from operating activies 2212 604

Nt cash provided byused in) ivesin acivites 25059 (119947)

N ash (used n)provided by inancing acivies G2804) @394) 139476

cquivlents a8 28 3660
Cash from operating aciviies

dex Market, oodwill

c 11775 millionfrom 2019 t 2020 .




RUB 457 millon C

2009

c. 16,167 mil

[

01510 2019,

cap

compared 10 2013

thenext 12 morihs.

may notbe

able on tems favorable t usor 3¢

Cash provided byfused n) imvesing actvies.

c .y RUB 70811 33451 millon mainly
h i 3950 millon n July
matuities)
millon n 2019
c RUB 69,855
i RUB 20,191
RUB ex Market of RUB 2,151
201,
centrs, hesdquarters.
Jogy
21 and hereafe. M
Cash (used in provided by inancing aciviis
Cashinl |
RUB 72,650 million. 10,168 million.

For 201 394 mil
interest, and RUB 240 millon pai for fnance leases.




£ Contents

OfF-Balance Sheet Items

Contractusl Obiigations

31,2000
s operating cars esse obligtions 3905 2229 1676 — —

Othe long:erm operating lese oblgations 2079 799 6572 sm 3436

erm inance lease bligations 4798 550 107 L2 2002

e convertble debt 95467 9 1385 93380
Non-cancelble sizcaming content relted purchase obligations 3662 1611 2081 = =
Non-cancelble other purchase obligations 2 2. o Lot
Total contractusl oblgations 6118 6 200 8795 =
Res, ¥
tax, where applicabl.
(Criteal Accounting Polcis, Estimates and Assumptions

his Annual R
uncertsinty.
" We believe our
Tax Provisions
" i
for .

expense inthe




Tax)

mateially impact our consoldatd financial saements

Recogniion and Impaivmentof Goodwll and Intangibl Assers

our
The far er
of estimates and assumptions provided by managerment
a Ot than
wilizationof t g co "
th reporing i,
te Therelore,
Recent Accounting Pronouncsments
See Note 1 3 I
Quanitative and Qualitaive Disclosures About Market Risk
Foreign Currency Exchange Risk
Therstore.
. dollar. Toul US. i
December 31,2020 and 201 Iy, IFthe US.

However, por .




The leaseof 17.031 milion asof Decerber 31,2020,
ol

. dola.

o 31,2015,
US. dollar csh, Total US. cash cquivaleats

31,200,
perod fiom December 31,2020 to March 30, 2021
The highestrate reached during tisperiod was RUB 72.9619 0 $1.00asof March 17, 2021

5. dollr. 12020 was RUB 73,8757 to $1.00 and, during the
75887 0 5100, 762577 10 5100 of January 30,2021

Interet Rate Risk

We had cash, cash cquivalents and tem deposits of RUB 238,155 million as of Decerber 31, 2020, We do ot beleve that we have any material cxposure  changes i th fir value o our cash,cash cquileats and term
W

Mareh 3,20 ast e s ds . he ssue date).
See Note 13— “Convertble Debt” in the N Report,

5
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Item 6. Directors, Senior Management and Employees.

Name Axe e
Arkady Volorh 5 Txceutive Director and CheT Exceutive Officer
John Bognton 55 Non-Exccuive Chaiman
Tigran Khudaverdyan 3 Deputy CEO and Exceutiv ircetor
Esther Dyson £l NonExccutive Director
Alexey Komissarov 51 Non-Execuive Di
Rogier Riy s Execuive Director
Charks Rys 5 NonExecuive Di
Iya Suebulsey i Non Exccuive Diretor
Alesander Voloshin & Non Exccutive Director
Alexey Yakovitsky i Non-Exccutive Diretor
. Gregory Abovaky® “ ChiefFinancial Offce; Chief Operating Offcer

P 0 30,200 I et
Financial Offce. The O including Depuiy Ch

s a 2000 scence, M.

Juding InfNet Wil d CompTek I i In 2000,
andex. M. 1080, in 1990, His carl
e inpat M,
I the Board in 2016, »
Chairman A Member o
Insddition to Vendex, (Tek and e el et His
1983 Harvard in 1985

e pany in May 2019. M o 1 e udi

‘andex Navigaor. He moved o the Yandes. it OrMLUB.Y., our I

“The Board a0

Wellvilea US-based

s




i ler IT
o n M
e From 1952 0 200 in 2000, she
rc ‘where I add s )
Jounal, Ostovok, Terraink, UCMS and
NF Yoo, y
(sold 10 Googl » and Geometri Il ‘ Release 20:  (1997). She camed a B.A.
i cconomies from Harvard University in 1972
b Presidential E e Ad 015 10 2017,
ofthe Stratezy and I ONASS. From 2011 t0 2015, he worked inthe
Industial Poliy and E i M.
by Me.R Vice i D.E Master Blender
n » DE 2011, M Numico N.V.
Prior o this, Benckiser PLC from 1995 to 2 e from 199 10 1995
Between 1989 and 1996, Mr M den University in The Netherands.
" 1 e Ryan co-ounded
United 1094.In 1995, M G
Yandex.In 2 100% M
1M 2010, Mr. . M Ryan worked as
from 199110 198910 1991, M
[ Almaz Capita P IVC frm, 3
™
M e, u Lobel
Burcau of
F Moscow (M.A. Ecanomics) e
s or " February 2012,
Independent




Directora JSC Freght i s line it global
best 010 10 2015 M Norilsk Nickel from 2008 t0 2010
and as Chairman f he Board of Dircetors of RAO "UES of Russia” fom 1999 0 2008, From 1999 0 2003 Mr. @
Aed from 1995 10 1999, und from 1997 10 1998, Mr.
Transpon B Foreign Trade Academy.
by EO of VIB Capial, s banking busines VB Capital's Inaddi VIB Bunk
Europe) SE, furt, Germany: Mr. f VTR Capital Ple, VT C r e
Financial Group (‘UFG") elecom analys for Russia by Insitutional
Bank (which acquired UFG) in 2008-2008 He then jined VTB Capital O in 2009. Mr. from Moscons Lomanosov State
Univensiy, D i e of P US)
e 0, 2021 M dexin 201
2014, M. Abousky joined Yandex as Vice Presidnt o Investor P 13, 2013, M o
M ley.and has over R
L BA
accrued n 202 10 In addion, in 2020,
2; or RSU granted.
exchange for (or b et o th
InFebruary 2020, our 5
ease s “Mai Transactions”

Corporate Governance

for cach of these
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Audt Commitee

pendence” M “audi

our A
e inancal expert,”as defined i lem 164 of Form 20

things:

coordinating our board's financial

reviewing and approving llproposed related-pary ransactions;

esablishing procedures foran annual iteral it

Compensation Commitie

Our compensation commitce consists of Messrs. Rijja (chaispeson), Boynion and Ms. Dyson. Each member satsics the “independence” requirements of the NASDAQ listng stndards. The compensation commitice
Suding ol forms of¢ present

s i




appropriae;

o overseing thecvaluation of our management;

similar arrangen

. 2 ity plans,except fo the g

Nominating Commitce

Messs Rinj, Boynion, K . -
sandards. The commitee has formed o subcommitices
. K diretor foshi oy
“Clas 1 Directors”), will ded
hares Ryan and lya St who sicpped
downin 021, Ay, werealso Class 1 Di
Boynton, Rijnja, and M “Class 1l
Dircctors these seats. Our s our Baard votes by
Corporate Governance Commilce
" Joshin,and Ms. Dy “independenee’” The corporate
Invesimens Commitee

. among ather things:

“Porential

Transactions’ other
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. (s andthe Board's Taansactions;

. legal and y Transaction;

Public Interest Commitee

Adesciption f the Publc ompany

Employment Agreements

or other local I, The cmploym
Russian

Russia I
Other 359
Total 11864
Productdevelopment ST e
Sales, geneal and administzation 4690
Costofevenues 500 75
Toual 10092 186t

Tine with th pumbers of flltine siaff

Employee Plans

red shares” 200

ed s defer .
Equity Incentive Plan the 2007 Plan®) and our 2016 Equity Incenive Plan (the *2016 Plan” and togethe with the 2007 Plan,the “Plans”) (*Company Awards"). Ou 2016 Plan was approved at our 2016 annual geneal mecting of
sharcholderson May 2007 Plan.H Plan,
Class A and Class B shares outstanding from time 0 time.

ddiional . including Tax, Classfid oo e
i Avards”), 0% of such
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2020, cPsU)
based and performance-based criteria
lihough per
These incuds
Eligbiis. We may gront Company Eaquiy Awards, a
Joyees, aff ersof
Vesting schedule it speifis the overa fouryear period,
e thereafir v
adminisrtor,
Clas A Shares.
fay 2026 )
Equity Award Exchanges.
In February 2018, Avards for 120957 RSUs The
eplacement RSUs ae fully vesed,
n RSUs of Yandex N.V. The exchange was for up o an sgeregate of 671,526 MLU autstanding

103589 RSUs.

Hem 7. Major Sharcholders and Related Party Transactions.
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exercissble within 60 days of Febrary 15, 2021. The percente of

a 15,2001 .

Yandex N.V., Schiphol Boulevard 165 Schiphol P7 1115 BG, the Netherlnds.

Ounct st ey 15,200
e oS
N ot Bt o el e =3
Divectors and Semor Vamagemen
344 . 30786700 s62% asann 1%
150065 . - - . .
w231 . = = . .
752 . - - . .
18717 . = = . .
594 . - - . g
555 . = = . .
a5 . . .
Tigran Khudaverdyan(10 s14.303 . = = . .
Mkl Parakindl 1) 367500 . - - . .
lexey Komissarov(12) am . = = . .
Alexey Yakoviskyi sa1s . - - . .
o G 3084615 097 % 30,786,700 8622% 4593% 952%
Princpal Sharsholders:
Visdinir Ivanov 5549 267% aaimss 2% 616% am%
Capial Group Compnics15) 1245851 e - - sain 5510
Inveseo L 16) 2523400 0% = = a26% 510
PIRLLC(17) 16311700 si0% 241 a5
otal shares held by directors, managemet 30d §%
wolders 91999057 w76% 34105584 9551% @9r% 3546%
o w + oing ogether s sinle i ,
older of A e C
ol Fach Clos A o Cshre.
Seel
55 Tt ofhe LASTAR s s famiy () 20,18 class A shrs beld
164 Clas A shre. Excides (9 123,861

() ncludes 3) 30.75¢
dieetly by M.




15,201

® () 63385 John W. Boynton IV Trust of 2006, and () 26,677 vested
Tass A shares. John W. Boyaton IV Trust of 2006, Mr.
P c 15,2001
@) Includes 13231 ass A shares, Excludes I 15,201
(5) Consistsof 7. shares. Excludes 15,201
() cludes @) y Ryan or members Ryan dieetly,and (5) 43,825 vested rsticed share units in respectof Clss A shares
Excludes | I February 15,2021
@) Consists of 78941 Tass Ash 15,2021
® c L s A shares. Excluds | 15,2021
o ! 15,2021, Excludes ()11 Tass A shi 17291 Class
i which will vét on Mr Yandex on Apil 30, 2021
020 15,201 1146811 Class A sha 551 Clas A shares,
which e notvesed or exercsable within 60 days afte February 15, 2021
c g December 31, 23, Mikbail 25,2001
2) X hares. Excludes 13, ! 15,201
375 hares. Excludes 13, ! 15,201
a9 0 ci February 15, 2021 Excludes (x) 373,
Tass A i 16,593 Cl 15201
as) December 31 December 31, 2020. The principal
Group Comparies is 333 So Hope Sisee 55, L., Los Angeles CA 90071
a6 136 W on February 12,2021 December 31, 2020, wis

555 Peachiree Stret NE, Suite 1500, Atlana, GA 30309.




)

)
Summes Stect, Boston, Massachusets 02210

Holdings by US. Sharcholders

Asof February 15,2021, orc

LLC on February 5, 2021

12020, The principal

LLCis 245

Related Party Transactions

Stharehotders’ greement

100% Tass A

- which

principa erms of which ae s fllows:

mecting of ou sareholders

Yandex by

o our mulipl coss shar srucure, withdifTeental votng ights.

 the staggered threeyear ermsof our directors;

outstanding Class A and Class B shares (aken ogether) o

o dherights of the older ofth priorit share.

10%or more,

oo

L with the prior




Registation Righs Agreement

under cerain circumstances.

34 millon Clas A and C1

Ceran aher
¢ discouns

ccuriios A’

»

57,500,000, o 3,
12-monih perod.
ange ol
Form 3 y
F3 F-3 for haldes of 12-month period
netofundervriers v
a P01
tous, 12-month priod
Relationship with Sherbank
Federtion, Herman Gref, the Chiet
2020,
Yandex Money and Yandex Markes Join Veniares
InJuly 2013, we sold 75 percent (e | Vandex s
usines, which continued under the Yandex Money brand.
On Apel 27,2018, the Ce dex. Masket plat ‘andex Market for RUB 30,000
" ot Vandex Market, withup o




. e C

d Yandex Money. On July 23, 202
a0

. Vand he
interest i Yander. o 30550

i
millon has been transfrred by the Company to Sberbank.

Fea Yandex Afterthe
iy 23,2020, Sherbank I “The amount of
5 Decernber 31, 2019 and 2020, cly. The amount of RU
s 31,2019 and- 019, »
Yandex Money was RUB 13 millon 3
reorganizaton, Yandex 018 6l uly 23, 2020,
influence over Vandex Market In 2020, Vandex Market, whilescquiing raffc i conten. In 2019, we also subleased 0
. RUB December 31, 2019 and 2020 respectively. The smount of
lion and RUB 1,141 31,2019 and 2 Iy 29 million
1 31,2019  Desember 31, 201 Yandex Market was RUB
payable was RUB 11 million
Interet-acquiing agrecment with Sherbank
In Octaber 2017, we nteredino an inernet-acquitng agreement with Sberbank. The amount of ecs was RUB 1. 31,2019and RUB 1 perod from
Jamuary 1, 020, 200, RUB 468 millon
Otheragreements with Sherbank
The Compar
Loans grantedtoreluted parties:
3905 mill

As of December 31, 019 and 2020,
annum and they mature in 2020-2025,

aformation.

Hem S, Financi
See the fnancil statements beginaing on page F-L

Disidends
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Tass A and C
dividend of €001 X I
c. shares,ifany, willbe paid o US. dollars,
Hem 9. The Listing.
Markets
Our Class A y et the symbol “YNDX'
InJune 2014, our Class Level 1, top quotation s on MOEX, under the symbol “YNDX".

Hem 10, Additions! Information.

‘Memorandum and Aricles of Association

-1 25,2011 ded.
Our articles of association were amended as o May 21, 2012, May 22, 2013, May 23, 2014, May 22, 2015 and Jun 1, 201
s . On December 23 201 » Jsoltem 4,
Information on the Company - Governance Siructure”.
Material Contracts
Comertibte debt
e S, persns, i
on Regalation S under the U.S. Securities Actof 1933, a5 smended.
I connection with the offring ofth notes, we enered into 3 Trus Decd, dated March 3, 2020, with BNY Mellon Corporate Trustee Services Limitd, The Trust Decd
540,728 s Select Market
on February 25, 2020. i per Clas A sha Prior to March 15, 202
4 therea ¥ y the nots
175% peryear pay Sedof ach 2020 arch 3,20

nless catir

257 bl




Yandex. Tasijoint venture with Uber
Conibuion Agreement with respect 0 Yande Tuxi

On sy 13, 2017, e “Contib

Uber Tech

combine Yandes, Taxiand th

On February 7, 2015,

(Uber),

ide-hiling, Uber

The e

Vandex and

Sharchotders Agreement with respect to Yandes. Tasi

On February 7, 2015,

2020 (e

) in espectof

MLU. Purssant o the
Both

Veset Transacton

00 Juy 14,2019, MLUB.V.
SPA I

Axclero Limited (the 201

limited (“Fasten
February 2, 2021

On Febrary 2, 2021

customary for a transaction oftisnature

Sherbank Transactons

and Sherbark agreed 1o acquire our 25% (plus RUB 1) ineret inour Yandex. Money jont venture

Pursunt 0 the Framework Agreement:

Agreement

. Limited, a subsidiry of Shrbank, 45% of




usiness of RUB §7.3 billon)(approximtely S600 millon) (e "Yandex Market Transaction’);

Yandex Moncy

Limited our 25% (lus RUB |
“Yandex Money Transaction.” and together with the Yandex Market Tranaction, the "Sberbark Transcton:

3 the
Sherbank Transactions:

. the Sherbank Transactions:

. the Sherbank Transactons; and

. Transactions, dex My

The
Yandex Money, respecivly

On sty

T 100 dex My Vandex Market At
he same ime, s y Yandex Market.

Drive Contribution

On September 4, 2020, Yandex and ML Yandex Yandex NV, 10 MLUL v.
Immediately ollowing the contribution, Yandex hed 61.7% and Uber hld 33.5% of MLU

2020,

Exchange Controls

i lawsof the
Shares oFa Dutch compan.

Taxation
Taxaton inthe Netherlands

General

Astares,

Ashares, who




any holder parter. the owmerhip of.
i o, orcerin ather
andorta 6 i
Tass A shares s well i he Cl L4a.0f the Dutch
Income Tax Act 2001, [
i
are,includ i
Ashares,

Disidend Witkholding Tax

General
The erm “dividends” for this purpos includes, but i ot limited t:
o e parvale the par value of g
{ax purposes was made or will be made; and
. 3 Withholding Tax Act




. Bustativ, Saba

Aruba, Curacao or St M: s we hold at last 2% g righ
our company. 3% of the porton o
Ashares, U A
Non-residents of the Netherlands including but ot it 1o U, holders)
SEEA) e Teland, N  Liceh
exchange oftax s ed such
orporat Income Tax Act 1969,
b eof
Forther,  hader ofClass A shares who i residet n nother EU Mermber Stte or ecland, Norway and Liceh
personsl income ax o cor I which
holderor i 1992 Double Taxaton
004 (e “Treaty”)
Treaty, oran xemptorganizaton as descibed n aricle 36 of the Treaty:
v a iy, of




i

the calendar year i which the witbholding tax was levicd:

Witbholding Tax Act

o irmeus ot Fam 1396 U us o
vt oy s
. o e Tresy: s i c v o
oot ok
Tasson Incame and Capa Gins
Gonerat
T A sars who s
Nor e of e Netertnds Gncling, ot ot i 1, U holders)
from e Cas A e vl
. et
e
Ja—
b Tncome To Act 2001 5
e
n
o intecuors i n




Aus
the disposal of such Class A shaes

i Esateor Inheritance Taxes

No Duteh gif, Tass A ity holder of Class A :
i L while being
i) the it o

resident o
conditon s flfled.

Fory 3
diionally. for purposes of Dutch gif dividual i

Value-Added Tax.

the 1
).

Other Tases and Duies

Tass A shares

Residence

Nethelands,nor will holde of

holder of ¢
solly by reason o hlding the Class A shares.
“Taxation inthe United States

sl

A shares. ode, final,
Report, Al

Sttes
the tex consequences described below.

olders, a5 defined below, of Clss A shres. olders that
hold the Tocal

any US. federal i, the purch shares,

ot address tax

0
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— e lloving

[ p——

o e

[RETT———

. : [S—

. 0reormorar

= perons e v  “fnctons uren” e i he U ol

e, Cls A e, I
s cosemenos o P .. holdrof e A s,

o U ol st i, for U fde

o i o s ither iz st e Uned S,

o scoponion, ot

ot sl o h bl o o o .
hi P -
s . 1o A

tn conlusion st ot bl

Dicrivions . b ;

o oo A ol
U : i
¥ ;

However, since we do o caleulte our




federal d h

under TheUs.
Under ® e, quaif ol This educed
3 1 days during the
de. Accondingl
Cl s 204U,
weare teated.
s apect 0 Clas
dli holder's U libily. The
s For i s
inthe case of some U.S. holders, may consiute “gencral category income”).
At N
- 3 depending
on the individual's US. ax 1 ter things, dividend
y heUs

1o reduce the sursx.

Dividend Witholding Tax—General.”

ualify o  creditable ta for LS. foeign ox credit purposes.

Adhares AUS.
the U, older'stox basis or ¥ s c

 below, this gain

or I Capital gain fiheU.

subject o limitations.

(PFIC) for US.

e ) at east
passive




diretly o ndirety . mustbe
i
“25% o grater”
[ for such
Inpariular, the value of our ascts may.
A shares, which may e were a PFIC olderheld Class A i
s s. Tass A shares.
PHIC
y hares exceeds 125% ofthe
s. P
(such a5  markto-market treamen) of the Class A shars. Tnaddition, PFIC for us. such year,
Tass A ¥
us. i
dispositon of Cl i canpt ecipient.” n o Us.
” US. holders may be
the U, s F
S holder's US. e d
Documents on Display
1034, a5 amended,or
i Form 20-F b hich er 31 . when s fled, may be
and
offces,
Hem 1. Quanditative and Qualiative Disclosures About Market Risk.

Htem 12. Desciption of Securities Other than Equity Securities.

Not applicable.
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PARTIL
Hem 13, Defauts, Dividend Arrearages and Delinquencies.
Not spplicabl.
Hem 14, Materiat Modifications o the Rights of Security Holders and Use of Procceds.
Not spplicabl.
Hem 15, Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
i » » financial off f 3t
2020, The tem - 133015(6) and 156 »
i “srules and fo
include,
company’s manager y
the company 31,2020, 1 s financial offcer s
s defined in Rules 132-15(0) and 150-15(1) under he Exchange Act. This ule defines intemal contrl over
dirctors o y disposition ofth company’s assets hat could have 3 materal effect on the iancial
Our managemen' Yandex Market, Juy 2020, 3, Business
" Jidned e he d Toul
a s r f 31,2000 Yandex Market's
1% 31,2020 o which i3




officer and chicffinancial ot

Decermber 31,2020,

Tresdway we

company’s ntermal conteol over fnsncil sporting.

31,2020 that x ihe

Tothe Sharcholders and Board of Dircctors
NV.

Opinion on nteral Contrf Over Financial Reportng.

We have audied Yandes N.V. and subsidiries

December 31

0.

opinion,
esablished in

December 31, 2020, based o eiteria

Treadway Commission.

31,2020 and 2019, he reated

. 31,2020

“The Company acquired Yands
control

December 31, 2020, Yande Marker's inernal

December 31,2020,

reporting of Yandex Market.

Bass for Opinion

fnancial

wilh the PC;

aud

O audi

providesa ressonable basis for ouropinion.




A company's

9 ISCKPMGY
Moscon, Russi
Mareh 31,2021

Hem 16A. Audit Comitce Financisl Expert.

i “ 3 16A

Hem 168, Code of Ethis.

financil offcers,
subsidares. A copy ofthe code ofehics, which we reert as our “Codeof onduct’,
websit wihin ive busines days of the occurrence.

tem 16C. Principal Accountant Fees and Services.

15

CKPG

Audit Fees(1) 1330 044
Al Other Fees(2) .
ol Fees 0 o

o) orsevices

@ A

Pre-Approval Poliies for Non-Audi Sevices

2011, the
non-audit




services performed for s by JSC KPAG during 2020

Hem 16D. Exemptions from the Listng Standards for

it Comitees.

Not spplicab.
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tem 16E. Purchases of Equity Securites by the Issuer and Aflated Purchasers.

T T I e T
i 3 e [ Toisiios
a8 S sn s ST
ST ] s i
aasae s 33008 e s e
- ) i il el
oy 131, 2019 = = = =
s 13k 2010 - - - -
N 312205 = = = =
N30 301>
Ui = = = =
iy 13173010 = = = =
et 30,2019 = = = =
Novens 130319 oo s wssie o s e
Detcmie 13010 s e e oen
o s ki s am
(- Asortade dte;
@) Weightedaerage per mont;
- On March 11,2005, On Decerbr 10,2015, we
3 Jofup o 15 milion sars June 2013.On July 29,
2004 incense of Fimilionshres.
2008, y I uly 2018, the
H s A shars.

On Novernber 15,

em 16F. Changes in Regisran's Certtying Accountant

Nore.

1o




Item 16, Corporate Governance.

-y Actof 2002,

Inaddition,

of proxis and the

and

such code n our Dutch Annual Repartrequred by Dutch .
Hem 16H. Mine Safety Disclosure.

Not applicabl.
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Reportof Independent Registered Public Accounting Firmy
Balance Shects o of December 312

Conal

VANDEX N.Y.
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

019 and.
i

I e Yt er 312018 2019 30d 2020
the Years Ended December 31,2015, 2019 and 2020
h Flows £ cr 312018 2019 ang

for the Years Foded December 312015 2019 and 2020

Notes o the Con

: bt Financial Statements




o the Sharcholders and Board of Dircctors
YandexN.V.

Opinion onthe Consolidated Financial Satements

ndex . December 31,2020 and 201 i
and sharcholders’ <o December 31,2
i December 31, 2020 and 2019, and he resuls of 12020, in
conformit with U.S. genersly secepted sccounting priniples.
f December 31

opinion, the consoldaed Note 1 “Des
Convenience ranslation” o the consolidatedfnancial sttements.

Public Ce e based on h

ompany
Basis for Opinion
the PCAOB.
onatstbass,
Crircal it Matters
ke 353 whle,and we are o,




audit mater

Yandex Marker
“Business Trunsactions” Iy 23,2000, intrest in Yandex Mark
RUB 19.230 min Vandex Market
the i
comple auditor judgment was required 0 valuate:
atesassumplions,
- value
. the Company’
Tisted above. We. 4
reconsinictt0 g, who assised n
s ompany

_ e

/JSCKPMG”
We have served as the Company’s audiorsnce 2017,

Moscow, Rusia
March 31,202
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YANDEX N

CONSOLIDATED BALANCE SHEETS

) and US. dolars (5"

Aot Desembr 31,
e po el sty s 34
TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS' EQUITY
‘Accounspaysbl ndsend s 3
Income o o ncome e pysle 3
e i
 corent i
i i o
Redeemabie oncontoling irests i 126 367 a9
55710505 31508 s 33715 55 sk 3508674, o C- )
e e t o (Cos A-BOS147 s 928621, Py o 304 )

s poUITY

partor




of Con

Operating costs and expenses:
Costof revenues( )

Product developmen(1)
Sale, generaland administrative(])
Depreciation and amortization
Goodill impairment

Interst expense
Effect of deconsolidationconsalidation o Yandex Market
Los from equity method investments
Otherincomei(oss), net

Income before Income tax expense
Income tax expensc.

Netincome

Net lossatributable t nonconroling inersts

Net income attributable o Yandex N.V.
Nt income pe Class A and Clas B share:
Bsic

n mitlons of

YANDEX N

CONSOLIDATED STATEMENTS OF INCOME

2 14077 21 18 Lot
Dilued 2 D EEE) 7208 Oon
Busic 2 326667115 221314 340764574 40764574
Dilued 2 51620602 335428137 s IR

w

Costofrevenues 150 2 m 61

Productdevelopment 4450 6201 9216 2%

Sales, genealand adinistcative 1922 3268 6063 20




Netincame
Foreign curency transation adjusment

Foreign curency ransaton adjustment,net o ax of il
Recassification adjustment, net of o

Toral other comprehensive income/(oss)

“Total comprehensive income

Total comprehensive income attributable o Yandex N.V

(I millions of Rusian rubles and U, dollars)

INCOME

w258 1199 2149 3269
102 306) 13676 1551
- — 01 121
102 4306 14560 12
2300 0893 £y )
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‘CASH FLOWS FROM OPERATING ACTIVITIES:
Netncame

Deprcition of propry and cquipment
Amortizaton of mangile e
Amotzation of ontent et

Amotiztion o dbt discount and suance coss
Sharebased ompensaton expense

Defemed ncome ax (et expense:

Foreian exchange (ginylosses

Eflet o deconsolidtion'consldstion of Yander, Mirket
Goodill mparment

Loss from cquity method inestmnts

Oer

Ackount recenvable, et
Preuid xpensesand ather st
Inventory

Acsounts payableand scrued il
Defeed revne

Content s

Content abiltis

Net i fom opersing atviies

Puschases ofpopery and eqipmentand bl assts

Procceds from sal of propsty and squipmet

Acquistionsofbsiesses, et of cash scquired

ovesments i non-makctable cquty securis

Procoods rom sal of equiysecurties

Invcsiments nterm deposts

Matriie of trm deposis
s granied,ne ofproceeds rom epayments

Decomoliaton ofcah and csh equivaens of Vandex Mirket

Net o provided by (sed i) investing acivies
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YANDEX NV,

‘CONSOLIDATED STATEMENTS OF CASH FLOWS (Continucd)
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
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YANDEX N

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Description of Business

dex N s ¢ arthe
Yandex in Rusia

ompany”).

Vandex V. n Yandex LLC, n October 2000, and ther subsidiarics.

Basi of Presentation

Amerca (“US. GAAP"

ompany’ .
GAAP.
5. GAAP.
Principles of Consolidation
The ¢ ompany’s and the
 share,
Use of Estimates
s. . il
ofinvesiment n Yand 3 i
i fair values o financil “The Comp
(“COVID-19"
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Forcign Currency Transation

ompany dollar, ompanys The Comp
"

consolidated statements o incorne.
Convenience Transiation

S dolars for RUB 73,8757 10 51,00, 31,200

Certain Risks and Concentrations

Inadditon, the Company Federation L
the Company’s financial position and results of opertions.

cs in 2015, 2019 and 2020,

Financial iy of cast, “The primary focus

laionshis. e C

Revenue Recogaition
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YANDEX N

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

" The Comps

thindparis.

The Comp

Online Advertising Revenucs

The Vandex Ads ! websits

367, RUB 10,576 nd RUB 10,322 ($139.7)in 201, 2019 and 2020, i
GAP. s pid 0 Yand

sk r

The Company's y Vandex and Yands * search The

“click throughs’ PO PALA
elick through” Yandex or Yand:  webstes. The Company's
Yandex Market.
Yandex impressions” e delivered. An “impresion” s delivered when an advertisementappears on

pages viewed by users.

Revenues of Tasi business

For, . the Compy fees as rvenue, For
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YANDEXNY.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

e regi
Fleet
t BN
Company’s customers,
Principalvs. Agent Considerations
The
ompany
Whi the Company facilitates seting the price fo herides,the river and the ridr » v
e the C ingl The C
n
Company considered he following key et and circumsiances:
drvers inorderfor them t be elgibl o offe corporte rdes.
o Theplaorn The € the
corporat lien’ user experience.
. with FMCs
e Company,

“The Company has flldseretion inseting idepriccs for orporate clints

Fi3
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Yandex
16, the Compa

For
consolidated statements o incorne.

For.

- I
consumed
1960 (5297.3) of 2020 RUB 14311 in 2018), of which RUB 21,220 ($267.2) (RUB 17,202 n 2019

and RUB 1. [

Revenuesfrom sals of goods

Other Revenue

» f ‘ompany’s mediaservices.

Practical Expedients and Exemptions

he € perod.

Fid




YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Costof Revenues
c Vandex Drive car | c
i o revenues idex Adh
Product Development Expenses
» Company’

expensed as ncurred

Advertising and Promotional Expenses

he € 31,2015, 2019 04 2020, RUB 15372, RUB
18,350 and RUB 19,734 (S267.1), espectinely.

Social Security Contribuions
(rom 140% 10 4.0% for aceredied IT companies and from 30.2% 0 15.3% X
(fom 30 2% o 15 [ 7% 100.3%.

Share-Bascd Compensation

The € CSARS” “Share-Based
Awards") o ts cmployees and consulant,

m The fuir value of
e rates and

expected dividends.
i i The
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

C )
valueof
w whicher s higher
Income Taxes
«
for »
- i
planning strategics, and results ofrcent operations.
i
Comprehensive Income.
sourees US.
P Decemmber 31, 2013, 2019 nd.
‘ompany
2019 and RUB 17976 (5243.3) s of Decermber 31

Fi6
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

shareof intress or
nancontllng interests ar recorded throgh rtained camings.
Fair Value of Financia Instruments
dep deash,
i

Level

Level2 Lewel | 3

Level 3

Term Deposits

Investments in Equity Securities

it share o
capial

he investeds
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

recoverable.

he
and

costbsis i the investment i estabished.

Variable Interes Entites

“)LAVIE having both the
por pact the VIE's VIE The
@ VIE of the VIE',
Company’ the y VIE

Accounts Receivable and Allowance for Credit Losses

The
o dta pooling rade

receivables. the €1

“The Comp » eceivables. The Comp

Inveatories
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Property and Equipment
s assts ot yet i s
Servers and network equipment 300y
Infastucture systems 30100 years
Office fumiture and cquipment years
Buidings 100:20.0 years
Land ights S00years
Leaschold improvements the shorer of .0 yeurs o
Other cquipment 20-100 years

Land s not depreciated.

Leases

he € Rightofuse
(ROU” s righ L

The lssc
v Leasecosts forthe within
lesse tem.
The € . the underlying

Yandex

recognizing negative variablelase cost
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

it all i or it separaely.
» it e e C
any eases withinis exstng classs of asets with  erm of 12 months o lss.
i weurrent
leases inthe Company's consolidated blance sheets.
Goodwill and Intangible Asets
pany’s sare o »
date, the € soodvill for p ht
the fir Othervise,
e reporing uni han i i value, e
he € ed December 31, 2018 and 2020, 1n 2019, RUB
Food Party LLC L Taxisezment.
The 100159 years, 78 years
Acquision-related inangible asets:
Conent and software 10-100 years
Customer reltonships 20159 years.
Patents and license 065 years
on-compete sgreemes 2050 years
“Trade names nd domain names 20100 years
Workoree $0years
Suppler relationships 1045 v
Othe technologics and lcenses

th shorter of 5.0 years orthe undelying license terms

[
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Impairment of Longlived Assts Other Than Goodi
. be ecoverable When
Contentasets
. o Mostof
flows.
o thecostof the contentaset i Known o reasonablydeterminae
+ thecontent asst i availabe for it first seaming o showing.
<
For produced content.
Taunch, For
s Gor i’ s G seies’ il or seie” e
exee).
Comp s it ihe Company'
e Company's geneal v
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YANDEXNY.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

» both "

- Tod

Recently Adopted Accounting Pronouncements

InJune 201 s Asu %

The
I Jamary 1,
D309 v samy 0

. o, e am e

Effct of Recently Isued Accounting Pronouncements Not Vet Effective

the FASB issued ASU 201512, Simplifing the Taves (Topic 740). il
for
jaws r ASU 15, While the Comp pacts of ASU 2019-12, it does
ot expect ASU 2019-12 0 have a material effect, i any, on s fancial satements.
In January 2020, the FASE fsued ASU 2020-01, 1 21 Joint 2 (Topic $15). Clariying the
Ineracions between Topic 321, Topie 323, and Topic $15," Topie 21
Topic 815 b

Topie 323
e

December 15,2020, January 1,2

[




£ Contents

YANDEX N

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

! 2020, 1 ASU 2020-06, “Debt Entiy’s Own h
g
‘s own 15,2020 The €
‘will have o the comsolidted fnancial siatements.
2.NETINCOME PER SHARE
a 2018, 2019 and- "
the outstanding Share-Based Awardscalulated wsin the “tressury stock” method
th diluied ’ Tass B shares, e
for g o iqudtion
31,2015, 2019 and 2020, was 3,016,826, 4,305,674 and 208,357, rspectively. Th effcts of Business Unit
Equity 31,200
The Company fature.

» the deb for cash

method.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Acquisitons in 2020

Vandex Market

June 23, 2020, the Company of Yand: 2015), Yandex Market and Yandex Money. On July
2020, he C estin Yandes. Jus RUB 1 intrest in Yan RUB
0532

ingly. the Company
emeasured s previously eld quity inieest i Yandex Market o i value, in he amount of RUB. 41838 (§566.3,and reconded s gain of RUB 1930 (5260.3 income
ASC 82

). Fai value has been determined using 4 combination oft
0. The most

estimates of futue cash flows
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

dex. Market a of July 23, 2020,
(Cash and cash equivalents 6206
Term deposis 1120
e 170
Othe current asses s
Property nd equipment 3139
Inangible asscts DS
Goodvill sL6
Operatng lesse right-of-use asets a6
her non-curentasets 517
STom
Accounts payable nd accrued bl s08
arrent isblites 00
Operatng lease labiltes, nor-urrent 4213
Don-current il 197
Total lablities Toor
otal net asses caui e
Faie valu of previously held equiy intrest als
Fairvalue ofthe noncont a7
Faitvalue ofthe redeemabl a9
“Totalcash consideration fo the acquisition 200
Toalcash consideraton from he sle of Yandex, Money i
Net cash paid for the acquistion less consideration of th sal of Yandex.Money BT
Ofthe RUB 12,655 (5171.3)asigned t intangible assets, RUB 5,844 (S79.1)and RUB 1,747 (523 civel
period of 112 years. The
ofthe s
thes s
ompany’s cash o,
The RUB 51,836 (S701.7) of ¢ Thece i integration of Yandex Marketwithin
a n July 24, 1 RUB 13867 (S187.7) and.

5558 (5752)
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

dex. 2019 and 2020 @ Vandex Market
complted s o fanuary 1, 2015
.
oy s
Revenues 231869 1386
Netincome. 2374 203
Vandex,
ey 12019, no
pember X V. (Uber'), Technologis s 7). from the Company's
subsidary MLU B.V. wansaction, 7,607 8 of s
y the Yandex Drive car-sharing
.
andex Yandex SDX 7280 nd 18.6%, Vandex
s ment and cmployees. MLU B.., including the Yandex Drive car-sharing business, was owned by Yandex and. a3,
managementand employees of the MLU business
Other
During the year 1200, 2 . 1) and i
of
RUB 79 SL.1). Insgeregat RUB 234 (532 RUB 2
UB 12502 bl i
operatons o ther businessesor technologie ofthe Company.
onding

Acquisitons in 2019

TheQuestion
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

(Rusia) (“TheCQuestion”) or
y “The - s, RUB 351 RUB 33, The defened
& business combination
March 11,201
March 11,2010
Curcent lsbltes
Defered ax labilites
Totallsbliies
et asets
“Total purchase consideration
data, RUB © period of 1 yeur.
The resuls ofoperaions o ThedQuestion os th period pr 12018, Accordin
fnsncial information s prescrted.
Acquisitons in 2018
Uher
In February 2013, Yandex Taxi Holding B.V. us
Rusia, Kazakh 12874
asof it x
Uber Technologie I, transferred 1. MLUBY. Atthe
e i, i 3

. Uber T I
sellhese shares fo Uber, This option was exrcisd i the year 2019

the ML

shares,

. 37.96% by Uber and 104%
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

261, RUB 3061 the fie value of
noncontolling nerest inthe Yandex.Tasi busness conributed
RUB 50200,
epresents a Level 3 measurement s deined by ASC 520,
FFebruary 7, 201
ASSETS:
Cash and cash equivalents
Other current assers
Property nd equipment
Intangible sssts
Goodil
Investments in non-marketable cqui
bilies a0
Defered ax labilites 1508
Totalliablities o0
Total netasetsacquired 72910
Fair vaue ofthe noncontoling inercst 19649
Total purchase consideration Saa
Ofthe RUB 7.25 2113 WRUB 5,142
159 yéars.
Yandex's
“The Compar RUB 482 of 0 December 31, 2015,
ofincome.
“The it value of
e 4 S0,
The faie value of fiveear period. I
sustainable long-term growth ats.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

3 1350
. - y 1,201 RUB 1031 and
et oss inthe amount of RUB 1,495
ompany
January 1, 2017, together
Edadeal
n October 201 L e
Company’ 7
2
176
Othe currnt assrs s
Intangiblessets. et 187
il o
Defered tax asets 5
Total assets
Shortterm debt 174
Accounts payable nd acerued libilies o
Defered ax labilites 57
Total bl £
et assets 25
Total purchase consideration £
s orthe
RUB 357 251 . RUB 61
Edadealfor the period pr the Company’s 1,2017 and 201 dingly. o pro
forma




YANDEX N
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

ompany’ December 31, 2018
Formation of Yandex. Market o venture in 2018
Vandex Marker
127,201 ajoint ‘andex Market for RUB 30,000, From that date
il Jly 23, 2020, each of e Ce withupto “The Company
127,2018, the " it "
991 28244, Fair
F 1128, 2018 il uly 23, Yandex Marker's 3
ofincome.
Other
31,2018, the C 1. In agereate, RUB I RUB
cquipment, RUB g RUB RUB Tibiliies, RUB.
technologiesofth Company.
4. CONSOLIDATED FINANCIAL STATEMENTS DETAILS
Cash and Cash Equivalents
December 31, the following:
e e
o g
cash 0006 823
Cash equivalents:
s (1) 7369 o6
Ivestments in money market funds 0 o1
ther cash equivalents 1 02
X KIS

“Total cash and cash equivalents

o
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

h equival dep "
nstitutions tht management beleves o be of high credi qualiy
The

c

“Trade Accounts Receivable, Net

“Trade sceounts eceivabl as of Decemmber 31, 2019 and 2020 onsised of he ollowing:
Trade sccounts eceivable - hird prtes 21238 87
Trade sccounts eceivabl - elated patcs (Not 15) — .
Allowance for creditlosses 98 013
Total accounts recevabe, net 5480 EIE)

3
i
Balance a the beginning of the period &0 ss 1o
Adoption o ASU No. 2016-13 (Note 1) — 214 29
Curtent period provision fo expected credi losis e 865 17
Wiiteoff 166) am ex)
Foreign exchange diffrence — 0 L
Balance atthe end o the period sis 08 Tix
“The Company
Tosses. The Ce
“The Company' RUB 1,063 (514.4)as of December 31, 2020,

=
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Other Current Assets
Other current assts a5 of Decermber 31, 2019 and 2020 conssied ofthe following:
a0
o
VAT reclai 347
Prepaid income tax 1321 201
s (0 mployees 98 168
Othe receivables 1000 i
Louns granted 0 thid prtes 28 1
Current content s 395 65
Inerestreceivabl w0 55
Prepaid ther taxes 107 20
Restrcted cash 2 03
Loans granted o reated parties (Note 15) s 01
Other 4 21
“Totalother current assets 797 Tas
5 1,20 2021205, along
31 RUB 426 (55.9 i
“The Comp off any sccrued

Other Non-current Assets

Other December 31 2019 and 202

Loans o employecs
VAT reclaimable
Conract

Loans granted o reated parties (Note 15)
Restricted cash

Louns granted 0 hid prtes
Interest receivable

Othe non-currnt ssets

“Total other non-curren assets
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Investments in Non-Marketable Equity Securites

Investments in non-marketable equity securiies a of December 31, 2019 and 2020 consisted of the olowing:

.
y

Yandex Market B.. =
Yandex Mone — —
Unafflaed technology companies P 6 56
Venture capial funds a a9 68
“Totalinvestments in non-marketable equity securites X EES 54

In March 2020, the C, 020, In December y B 108 51
and analyses.

InJuly 2020, the € a 25% plus RUB 1 interest in Yandex Money Jtofthe divstment of
Yandex Moncy,ather of 3

The e

ncome of RUB 464, 16,54 theresults o FRUB 576, RUB 4330 and RUB 2470 (53 ¥ Decermber 31, 2018, 2019 and 2020,
respectivly. ,

Summarized Financial Information of Yandex Market B.1.

libilies ofthe Company's index Market B Decernber 31 2019
Current asses
Noncurrentasets
Curren lsblies
Noncurrent lisbilics

V. forthe period ‘Yandex Market B. 312018,
Decermber 31,2019 o £ Yandex Market (Note 3)

Toulrevenues 19370 14964 !
oal operaing expenses @s900) (19990 @06
Netloss @ sia) w1

= From Apeil 28 thraugh December 31, 2015

== From January 1 through July 23,2020
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Accounts Payable and Accrued Lisbiltes
Hisbilies as of Decernber 31,
“Trade sccounts payable and scerued isbilies - third partics
Trade accounts payable and acerued Fisbilites - rlaed partis (Note 18) —
Operatng lease labilte,currnt (Note §) 167
ary and other compensaon expenses payable/acered to employees sis

Finance lase lability, curent (Note §) 43
“Total accounts payable and accrued labiliies £

Other Incomel(Loss), Net

20 a0
T Rn

Forcign exchange gains (losss) L6 1204)
o a9
“Total other income(loss), net T30 a2

Income and non-ncome taxes payable

B 418 and RUB 454 (56 31,2019 and 2020,
ded Decermber 31,2018, 2019 and 202
Tranlstion Ad " = o3 121
For 31,202 Yandex Moncy (Noe 4,
The . However, some of the Company s

consolidated satemens of income s ther income(loss), net.




£ Contents

YANDEX N

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Foreign exchang contracts
Total derivative asets
Forvign exchangs contracts
Total derivative biliies

019 snd.

Othernon-<urrent asets

Other accrued Tsblies

20152019 snd.
Tows.

2015, the Ce 3 (RUB

6 FAIR VALUE MEASUREMENTS

0 200

31,2019 and 2020,

. 2019 and 202 !

income in the consoldated sttementsof income.

pa i

Fas
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

combinations (Note 3).
7. PROPERTY AND EQUIPMENT, NET

 December 31, 2019 nd. Tollowing:

. .

Servers and network equipment
Land and buidings
Infasiructure systems

Office fumiture and cquipment

Asses o yet nuse

ol
Less: sccumulated depresation
otsl property and equipment, nct

L RUB 85 (51.2) a5 of Decemmber 31,2019 and 2020, respecively.

312018, 433, RUB 12,164 nd RUB 13,862 (51 "

8 LEASES

“The Comp " s “The Company 1105 years, some of which include optons 0
Terminate the leases within | year,

The companents ofleas expense were a5 ollows:

w S
95613 1305
20 Fi

Total operating lease cost
“Totalvariable lease cost

Finance lase cost
Amortization of ight-of-us asets
Interest on lease lsbilites

Totalfnance lesse cost

leases for Yand 200




YANDEX N
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

crating leases
Operatng lease right-of-use asets
Operating lsse lshi

Operatng lesselablies
“Total operating lease liabilities

Finance laselsbltes - curent (Note 4)
Finance lease lsbiltcs  non-currnt

finance lease I

Maturiis of eas isilies were as follows:

ear ended December 31,
01

“Total lease payments

Les imputed inerest
Tota

Weighted average remalning lease erm, years
Operating lases
Finance lases

Weighted average discount rate, %
Operaing lesses
Finance lases

. o 20
R B s
21218 20500 216
o008 Ter
10841 1737
EE 2904
a0 a1 43
1094 3387 459
TS50 708 S0z
Opersing e Fincetaes
W g W
o728 1317 S50 74
s20 04 28 71
204 a2 si6 74
2400 25 s 21
s s s 73
343 465 2002 250
Ex 341 a8 @
JEEsT) o Jieei}
21450 08 £
26 42
73 0
a0

satements ofincoe

RUB 1473, RUB T,

December 31, 2018, 2019 and 2 "
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

o
RUB 2,406 5127.3)

9. GOODWILL AND INTANGIBLE ASSETS, NET

01 20 years.

“The changes in the carrying amount of gooduil were s follows:

Batance o Jamary
el mpmen ose
Acqusiions (Ko 3)

Acqusiions Note3)

e 4o December 31,2010
Groe ot of ool
R om0

Scarchand Port Clanitcds Mot Sevies o Toun
e W s
2 e ! 576 e
= gy ) e 0y T
o = e e T
= e = = (570 155 5
f— w6 ot Toirs s

Suppler o
P nd s

Tt otk gl s
ol Il s

20194
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

RUB2, 2 (Note3).

31,2015, 2019 and 2020 were RUB 1297, RUB 1,434 and RUB 1901 (525.7),rspectively

10.INCOME TAX

Duich L Yandex LLC

the years ended Decermber 31,2018, 2019 and 2020, Yandex N.V. 31,2015, 2019 and 2020,
Yandex K.

R pany’s YandexN.V.

Current o expense —Russia
Current tax expense (benefi) — Netherlands.
her

Totaldefeed ax (beneiexpense
“Totalincome tax expens
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Decembe 31, 2018, 2019 and 2

. i
o Q S
Income before income tax expense —Russia 38626 w0 sisy
Income (loss) before incorme tax expense — Netherlands (16916 G348 s
Income bef er LS 20 30
“Totalincome before income ax expense 2855 EAT Sose
‘Yandex Market (Note 3 inthe amounts
FRUB 28244 and RUB 10.230 (5260.3) respectively, which were non-taxable.
ended December 31, 2018, 2019 and 2020
oy 209 20 2
~UB OB OB
Expctedexpenseat Dutch sttty ncome a e of 2% 1S s 9301 1259
Eftectof.
o on inr-company dividends o 64 936 7
Non-deducible shre based ompensaton 163 2464 102 52
Other cxpenss ot dedactl fort purposes 71 1308 1921 200
(Revenayscerusl of nvecognized s benefi a2 319 121 16
@) -
Eaquty method o of Yandex Maket 7 Loss s
F deconaldationconsolidton of Yandex Maket 06n — )
Differnce in foregn s aes ey Qs
Change i valuaion allowance 50
Ober it} ) )
Income tax xpense w0 i a7
Movermentsinth valustion llowance ere s fllows:
Balance s the beginning of the period a0 asi0)
haraed tocxpenses @285) G2
Foreign carrency translasion djustment @ 205 @n)
Acquisiton-reated change 1.099)
Other = = 64
Balance atthe cnd o theperiod

As of December 31, 2019 nd 2020, the Comp Jing RUB 121 and RUB 157 (2.1 )
! December 31,2019 and 2 ($53), espectivel benelis if
recognized, e December 31,2018, 2019 and

F40
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Iy, The =
A reconciiaion ofthe tota amouns of unrecognized x benefts was as ollows:
s a0 0
Rw Rn s
Balnce at the beginning of the period 20 2 59
Increases reated t0 prior yers ax positons 5 iss 01
Decreases related 0 prioryears ax positions am an 3
Increases related to curtent year ax positons s s Is
Setlements — — as)
Balance at the end o the period E) [ 55
1,2019 and 2020
C
Asses (labilie)arsing from fax effctof
Deferred tax aset
expenses 20 539
Netoperaing losscamyforward 3452 1383
Inangible assts 6 12
464 63
= 0%
asm 6.1
306 24
75 2
s s
5 061y
67
= @0s1) @82
(1937) @510 (45
(Lss0) G @)
ass) (652) 5
©s3) 875 sy
Defered expenses 119 (165) @2
Allowance for doubiul accounts @) @ —
Operatng lease assts Gosh @319 61
Finance lase assets (29 @9 6
Other ©) Ge6) @9
“Total deferred tax liabilty ©746) @) w65
Net deferred tax iabilty (104 @199) [ry
1847 1639 22
Net defered tax lsbilites (1951) [ ©0
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

2020, Yande “NoLs" 7,757 ($105.0),of which 3501
1,2019. For Duh corporat ax purposes x losses incured in 2018 and carlie January 1,2019 may
i, As of Decermber 31,2020, benefit o ¥
fand when realized.

As o December 31,2020, the Company had NOLS for RUB 30,568 (541 base for 2021
may be reduced by 50% maximum of ax loses caied forward.

As of December 31,2020, Vandex N. NoLs RUB 7,009 ($949) For \
incurred in 2018 and calice i the amoun of 024 fitup t0 2027 Tax 1 on o affr January 1, years i
will expire between 2025 and 2026,

NoLs 503 December 31 y Tukey,

for — ®
N the amauntof

of December 31, 2020,

101,225 (51.3702)
061 (568.5),

forthe tax audit due o statute of limitation expiraion.

Yandex NV,

The ta years 2

11, CONTENT ASSETS.

Licensed content, et
Produced conten,net
Released,lss amortization

‘Completd and no released

I production nd indevelopment
Total
Lesscurrent content assts,net
Non-current content assets, net

“The following bl representsthe amortizaton o content asses:

2020, The year 2017 is now closed

200 s8R 6
101 w4 14
— i 6
597 L2t 152
e 7963 078
305 a9 68
3295 2] oL
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

2019 2
RUB RUB RUB.
Licensed content 150 Loss 2625 35
Produced content 4 12 368 55
“Total amrtizaion of content asets T 6T 303 w08
Asof December 31,2020, 35(50.5)
As of Decamber 31,2020,
Produccd
n
2021 146
) 251
2023 300
Total o7
12, COMMITMENTS AND CONTINGENCIES
Purchase Commitments
The Compar 1611 (521.8)in 202 2022, RUB 254 (53.4)in 2023
a (5412)n 2021, RUB 1,298 ($17.6)in
022, RUB 1,144 (515.5) in 2023, RUB 717 (59.7) n 2024, RUB 305 (S4.1)in 2025 and RUB 1,001 (51 us. 73875710 100, the official
exchange até quoted as of Deceanber 31, 2020 by the Central Bank of the Russian Feceration.

Legal Proceedings

v y i

arrngements. The Conps
condition,rsuls of oprations orliquidity ofthe Company.

“The Compar L
2019 and 2020, the C 16and RUB 39 (0.5
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YANDEXNY.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

200, . n
 eason of
Environment and Current Econamic Situation
» Federtion. Iy, the Company.
. ket The lgal, oy
27(555) c when
10), i RUB 73 (51.0) 31,2020, excep or the
33255 ~ dditionaly, the Comp
tax. As of Decernber 31, 2020, the Company estimated such
14921 (82020).
covip-19,
i Inonder discase, 5
dence ot neverthl
remotely, 2021
1 GDP i Russia was down 3.1% in 2020,
a Tollowed by 3 . while
Higher .
RUBAI b or L 40fGDP)
i
n . 5
2020, 5.3% and 1.7% respecively. Cumultivel 10.6%

Fad
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

srowthin 201
The OPEC* decison t0 B
barel i June-October A solid hich starcd in Novernber, 21, with with
e peak USD (in 74 per i
fuble deprecated by 19% against USD during 2020
The Central 7
the year D% n 2019,
2020 (based on AKAR data), Noibl
200,
1012020, the balance of rade and captal
sisks. S billion (or 2.2% of GDP) il in 2
9villon. He
Ineary 2021
rovthin 2021
13.CONVERTIBLE DEBT
March 3, 2020, the C 2025 the “Notes”) at par. The
3 and September 3 ofcach 3,202, The Notes are
Class A ass A sh per Class A share
1665 Clas A shares per S1. N - 3,329 sharesper bond
s the Company e opton of
the holde, prior oS 32024, e ,
on ™ 2024 .

»
circumstances at any time uni the cose of business onthe 108
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

March 18, 202

Global Select n s 130%

b 2020,

ompany
date), of which RUB 93 (51

611

amortzed s interest expense over the term o the Notes.

74055 (1.

e C

ofthe dat of

, 1971 (5297

he Notes s of Decernber 31

0.75% Convertible Senior Notes due March 2025
Unamorized deb discount

Unamorized de ssance cost

“Total convertible debt

the ollowing:

Desember 31,2020

®345)
@20 ©9
w71

361
component for the period was 3.2%

14, SHARE CAPITAL

3120

pa . Class A,

value €0.01 por s

» cetvely. The principal

the dateof
Deb



£ Contents

YANDEX N

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

& Class B shares, par value €0.10 per sh c I s
o Class Cshares,pa The Class € limited 10 €0.01 per
Jass A shares. During
11 Class C andex C. The aws of
ass A shares. The Yandex C
Company.
her 21, 2009, the Company issued a 31,2019, In March 2020 The Proriy
Boandof .
i
Desember 31,2019 Desember 31,2020
S Gy S Ty
Authorized: ST EZESE]
Pririy share 1 1
Class A ondinary shares 500,000,000
(Class B ordinary shares 37138658
Class C ordinary stares 37748658
Isucd and flly paid: € 61 %7 TS0 € 69 20
oty share 1 = — 1 = =
Class A ondinary shres 293527655 29 150 30430479 12 151
Class B odinary shares 37138058 37 5] 35708674 36 18
Class C odinary shares 610,000 o1 4 1aw9sa o1 n
s it Share Based .
On Novernber 15,
31,200, pany rep RUB 1,205 cost method.
12020, 228,163 Cl 10,585 (51433)

method.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

On June 29, 121,827 Cl sp0). Co. LLC (“undervricr’) Priortathe
o 1 9,340,101 Ci
public offerng, 3
Inada s an aggregate of 12,182,739 Clss A s
the ofering dute)
! 522,840 Clas A sh RUB
flering d .
” i ASC 340-10.899-1
Tuding legal. 721(595).
15 REDEEMABLE NONCONTROLLING INTERESTS.
emplogees ofthe Ta, Clasifeds and Yands
“ompany.
A 201 the ollowing:
e
s
RNCI restd to DR scquired by seniorcmployess. 20
RNCI reated tooptions o e DRs 533
3 61
“Total redcemable noncontrolling nterests 2y
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Balance at the beginning of period
Change inredempiion value

Additonal recognition

Purchas ofredeemabie noncantrolin inerests
Acquision ofredeemable nonconroling ineests

Exchange of onconrolin itersts

Net loss atributable o edecmable noncontrlling inierests

Foreign currency tanslation djusment
Balance at the end o period

(2.89) e

st

“The fir valueof

flow (“DCF) methodology.
ompany

cush lows (ot 6).

95 or Equity

Eauiy

additional RUR 62 16)

89 (539.1)in 2020

In Jly 2020, the © RUB 493 (86,

Decenmber 31,2019 and 2020,

16, SHARE-BASED COMPENSATION
Plan

Employee Equity Ince

31,2019 and 2020,

RUB 747 and RUB 9793 (51326, respctively

and together with the 200 Plan the “Plans”).

Equity “2007 Plan”

The 2 » 2007, 2008, 2011, 2012, and 2013,
Plan. Howeter,thre rmain unexcreised grants snder the 2007 Plan

May 27,

A
refirence to
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

2016 Pl

100 ndex.

Yandex Clas

performance. T holders.

Share-Based

ompany t0 acquirs o,

ompany.

i market value”

s Board. For purposes of

Unde
the Plans, “fae market value™
cof

publicty raded, ) in the cas

a

» other than for

. the Share Based y
27,2006,

Decennber 31,2019 wereas follows

Divdend yld
frarere s

Expeted e ot svard )

W g ot ol f s (e )

December 31,2018, 2019 and 2020,

. For 2019 grans, the C

Avards:

December 31,2020,

o Expectediom.

o

I method, using half of

. becausethe Compy
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

o Dividend ield he grant dat. The Company
did ot declare any dividends with espect 10 2015, 2019 or 2020, Curendly, the C
hénear
. o s
o Riskee iterestrae. The s.
“The following table summrizes awards ativiy fr he Company:
Optans i u
i i e e i s,
anding a5 ofDecember 31,2019 iET v v o
e (ss4788) @so) 285 h
B f—ir w0 s nn
. dout 2303 <a s of Vandex NV,
A Exrcile
Comractut T
Fere i) i imseam) Ve
Sow ion =
S0 Opion %o
Totw Opis 748
S0 sane oo
s S 2%
o Sae a5
Toul RSUs s w51
TS U !
Tota Opions, SAR, RSUs and PSUs s grxy
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Opions nsus Pt
e g
iy e
Gran e Gran D
Fair Ve Quantie ot Fair Ve
Nomvesed a of December 31,2019 AR VI s = =
Grnted 0561250 pcy 9123
sted (209 1536 37359 - -
Forteed — - s - -
Canceled = = = =
Nom-vesed as of December 31,2020 [KEET 154 s 715, 423
As of December 31, 2020, there was RUB.
perod of 286 ears
Since February 2019, the €
Shares, invalue o The € i vlue or
Monte-Carloprcing model
December 31, 2019 and 2020, As of Decermber 31, 2020,
there was RUB
Business Unit Equity Awards
“The Comp T 015 (ogether, the “Participating
Subsidiari he C
15)
iy Awards”), of which December 31,2020,
ompany’s shres
L RUB 21 Decermber 31,2018, 2019 and 2020,
repectiely
MLU B.Y. 2018 Equity Incentive
AMLUBY., o subsidisry ofthe C “RSUS) y UBY. MLU Grou) uBY. 208
(ihe 2018 Plar”), The 2018 o UBY. on February 7, 201 d
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

A shares of MLU B,

over Class A shares of MLU B,

andex N
720 MLU

Sepe 20, the ML r
exchanged foran ageregte of 2303889 Yandex RSUs. The replacement
exchange

over Class A shares of MLU B.Y. % ».

“The fie valug of MLU B.V. c the MLU Group'

the basis of valuations areived a by employingthe “income approach” anthe “market approach” valuation methodologics.

Stare Based UB.Y. Plan ger the Shre-Based

vesing in cau

The ML
31,2019 were s ollows:

Dividend yield
Expected snmual volaiity

vears)
Weighted-average grant dat fi vau of awards (per share)
No shareoptons grants were made for theyear ended December 31, 2020

The ML

. “The MLU Group used. Vandex NV

o Egecd i “simplified

© Dividend ield. U Group

The MLU

1y, the MLU Group
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

e ML “income approach”
and the “market approach” valuaton methodologics.
. The ML
» » Pla:
Optsns nsue
Weighe
Quantiy Quantiy i

Outstandingas o Decemiber 31,2019 T gy ET S =

Ecried 39160 e e =

i o) e o1

el asssoh arnes s =
Outtanding s of ecember S T s =

- FYandex .
LU Pl s of Decermber 31, 2020:
Reminig
Typeor Nomier anactul Number

Erdse pice ) i outanding i e axerdate

Toul RS R T ) T
Tom RS g} gy i) £xia

The toral ns 2019 and 202 RUB 603 (5 i

31,2019 and 2020 was RUB 1,405 and RUB 1220 (816.5,rspe




YANDEX N

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

anderthe Pl
Options Rsus
Wbt Weighed
Gran Dute Grant Dute
Now-vesed a of December 31,2015 s s s 16
13125 21827
13205 191
15260 331
Conceled 1207 24m
Now-vesed a of December 31,2019 s 10 s 05
Gratea 2697
Vested 1018 2371
Forfeited 1207 21610
Concelled 060 mm
Tansfrs 0 he Group = @1 1942
Non-vesed a of December 31,2020 s s 20977
The MLU UBY. 2018 RUB 1) forthe years
ended December 31, 2019 and 2020, respectively.
s of December 31,2020, there was RUB 22 (50. UBY. 2018 Ear
‘weighted aversge perod of 222 yars.
ShareBased Compensation Expense
The Company recognized share-based compensition expense o RUB 6,552, RUB 9,855 and RUB 15,72 (5212.9)for December 31,2018, 2019 and. "
The MLU. he MLU eq L
1499 (520, e
i3 AREAS.
- ” " deputy CEO, s diest repors. " it inancial
L Taxi, Yand: dex Mark A ly 24, 2020), Classifieds
g Zen, G ‘Vandex Cloud, Yandex Education, Edadeal, Self-Driving Group and Investnents,that do not meet the
200, Poral tofthe whil Yandex.Dr ly part of the

Taxiopersting segment was prscrted.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Reportabie segments derive revenues fom the following services:
o Scarch and Poral, whichincludes Search, Mil 360, Weather, News, Uslugi, Tavel, Rusia, Belarus and Kazaki 1105 our Devices business
(nteret of Things).
o The Taxisegment dex T n Russiaand 17 15 and EMEA by the end a
4B2B, L Vandex Eat,the Comps . and Yandex Luvka,the Company’s
‘Yandex Drive, the Company'scarsharing busincss;
o The Vand 015 il uly
service, ¢-commerce marketplace and sevral small expeiments
o The Classifids segment includes Auto r, Yandes Realy, Yandex Jobs, nd
Yandex Plus, Yandex Music, KinoPoisk, Yandes Yandex Studio),

advertsing and icketing revenues,

he € s
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

eviewed by the CODM,

Search and Portal
Revenes 100956
Deprecition and mortization 10037,
Adjusted operaing income 38575

Taxi
Revenues 2069
Deprecition and smortization )

(w850

L7

Depreciation and mrtization an
Adjusted aperating loss @)

Classific
Revenues a7

ation and smortzation [G)
Adjusted operating losyincome. 0s)

Media Serviee:

Revenues 1909
Depreciation and mortization an
Adjustedaperating loss (525
ther etsand Expesment

Revenues 21
Depreciation and mortization (1008)
Adjusted opersting loss (5957)

Hliminations:

Intersament eve (5.535)
sion and amriization (135

Adjusted operating loss
Total:
evenues from external customers
iration

R z
Depreciation and amorti a2
Adjusted operating income

Fs7

21547
2020)

7577
(5937)
(®s77)

o)

5391
as3m)

24321
2922
4733

67955
(w07
304

13235
5716)
a1

e
750)

9199
@1
24

1577
64
(599)

1604
73
1149)

a792)

61
04

29556
@39.4)
602
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

Adjusted perating income
Les:share-based ompensation expense
Ad: nerest income

Les: itrestexpense.

Add: ther incomei(loss),net

'AdG: effect of deconsolidarionsconsalidtion f Yandex Market
Less: amortizaton of scquisition-relsted intangibe ssets

Les: compensation expense reated tocontingent consideation
Les: one-ofTrestructuring cost

Less: goodwill impairment

i
H
§

The Company'srevenes consisted of the followin:

Online advertising revenues(1):
‘Vandex websies
‘Vandex Advertsing Network websites

Toalanline adverising revenucs

Reventesrelated fo i segment, excluding sles of goods

Revennesrelated to slesof goods

Other revenues

Total revenues

3059
24189

0
g
4602
@129)
24
@1
30
2603
e

a2

aten)
269

) VAT,

revenue contibutions,

i ofthe ollowing

Revennes
Russia
Restof the world
Totalrevenues

18128
o

|
17657

204208
14139
EIE)
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020
s e e
Wn o s
Longlived asets:
Russia 17602 131267 208514 2825
Filand. 5946 sioes 8307 24
Restof the world 10 1135 169 230
Totallonglived asets 34618 T80 3851 9579
18 RELATED-PARTY TRANSACTIONS.
s he i ded (i
Sccuriies Act),
s Vandex 3. the
andex Money's business from July 20 r ior the sl on July 23,2020, the Company
provided o In 2018, he C andex Moy,
127,2018, the e Marke plaf ‘Yandex Market for RUB 30,000 From that
dateunil Ty 2020, ach of y e Marke, it pool. On July 23,
2 " 3 Yandex.
T the period since April 25, 2018 il July 23, 2020, as he C Yandex
Yandex, dex Market
F59
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

2018 2019 0 200
RUB RUB RUB. g
Online advertsing revenue:
‘Vandex Market 0 505 20 39
Revennes from subleasing and other sevices
‘Yandex Market 1001 1738 Lt 154
‘Yandex Money. 51 il 2 03
Fees or nline payment commissons:
‘Yandex Money a2 75 314 43
Costofevenues:
Yandex Market - » 5 o1
Yandex Money. = 86 12
208 2019 2 2
RUB RUB RUB s
a7 02 - -
3 31
s from related partis: au s = =
Prepaid expenses and othe currnt assers:
Vandex Market 16 = =
Yandex Moncy 307 7 - -
n % = =
Accounts payable:
0 I = -
‘Yandex Money. 1
Total accounts payables from related parties: o u = =
pa Yandex y
As of Decamber 31, 2019 and 2020, the amount of (509 gt 2002028
s of December 31, 2020,
19, SUBSEQUENT EVENTS
Acquisiton of Axcleroft Group.
In February 2021, MLUB.V. v Jeroft L
Vezel Group, for (RUB February 2, 2021
) 01,
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
FOR THE YEARS ENDED DECEMRBER 31, 2015, 2019 AND 2020

milestones. G
his ransacion.
New grants

In February 2021, the C up 01,520,583 I
1085 o ompany’s business units, Thof the

cquity of each of these business units,
Lease agreements

In February 2021 he C suly
paymentsfrom U 7,

Equity Investments

n 5 2®RUBS; 1

New forward agreements

In February 2021




PARTIL

Hem 17, Financial Staements

See “lem 15, Financial Ststements”

Hem 18, Financil Statements.

See the fnancil statements beginning on page F-1




of Cantens

e 19, Exhivies.

TT oo o Ao of esociaior of Vandex V. ameded s of Do T2010 (ncorporned T EIE Y
‘st the Secugis and Enchange Conmiion on Al 2. 3020
21 efrenes i Exhiit 2. of our Annual Reporton Form 20-£ (7 12,20
i 132017 among s hing Y " m
20 (1l o 0013517 i 2701
42% Starchoder Agy I 2208 20 ey uing ML
s and MLUBY
ax sy 3201 fes NV s .
Exibirdgoror ssim v o
44 I oo
Conmision on Apr 28,2011
s Biah 102 Gom e
a6 Fuure 27,2018 by and b | cd bl Company YANDEX.
BEET 1o 2010)

47 Do of Tt dted ¢ of March 1. 220 b the Yandex .. and BNY Velon Corprge
‘X (e no 0013517 e wih e Securticsand Fachange Compission on Augus £ 200

s 2o LBV i Fosen OY Lt

e s L et e 21 LRV, Facen CY Linited

e June 21, 200 e

P 2000 among Vandex NV snd MIUBY.

E11 Prinipal Subsidrics:

Pl N 202

121 ki gy

X ———

1511 Consen o JSC KPMG, Independent Resieteed Pulic Accounting Fim

0 i 2019 and 2020, 5) Comselidated
Sttements o Income o the 51,2018, 2019 snd 2020, i) e 2018, 2019 2

20 Eauity for he 31,200

2019 and 2020, and () Nots o Consoldated Financal Semencs

104 nne 01

+ Filedherewity
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‘CERTAIN CONFIDENTIAL PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED AND REPLACED WITH “[**]". SUCH IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS,
EXHIBIT BECAUSE IT IS () NOT MATERIAL AND (1) WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF DISCLOSED.

Exhibita2

1 February 2018

(As amended and rostated on 9 September 2020)

YANDEX N.V.

and

UBER INTERNATIONAL C.V.
and

STICHTING MLU EQUITY INCENTIVE
ang

MLUBLY.

'SHAREHOLDERS' AGREEMENT IN RELATION TO MLU B.V.
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(i “Agreement) 7 Fabruary 2018
BETWEEN:

(1) YANDEX N, a limited liabity company (naarmioze vennoolschap) incorporated under the laws of the Netherlands, having is registered office al Schiphol Boulevard 165, 1118 BG
chiphol, the Netherlands, registred with the trads registe of the Chamber of Commerce under number 27265167 ("Yandex

(2)  UBER INTERNATIONAL C.V., a limited partnership (commanditaire vennootschap) formed under the laws of the Netherlands, having its registered ofice at Mr. Treublaan 7, 1097 DP
of th of

() STICHTING MLU | EQUITY INCENTVE, o ot (st ncrporte dr ho s of i Nl i otr fc t Sl Bouard 165,110 8 Scnpl
(ihe "Foundati

@ WU BV, 2 ovae e bty compary (Gostn vennctschap met bepete aasproliiels) norported undor the laws of the Netherands vt rogered ffe 1
165, iphol, *Company’

11886 Sen
(each a "Party" and together the "Partes”).
RECITALS:
1.1 below).
(A) O 13 Juy 2017, the Company, Yendex, Uber and Siiching Yandex Equiy Incenive, a oundation (sicing) formed unde the laws,of the Nethefands, having s corporate seal at
sterdam,
(e anen Foundatio’)enered il e Contibuton Aareemenl pursuant to which Yandex, the Yandex Foundation and Uber agreed to coniribute 1o the Company certai of their
respeciive right,
(8)  Upon Complstion, Yandex shall transfer to Uber [**] 8 Shares in exchange for [*] shares of Class A Common Stock in Uber Technologies, Inc. in accordance with the Exchange
Koreamentthe Secondary Sale

(€) Immediately following Completion and the consummation of the Secondary Sale, Yandex Foundation wil transfer all its Shares i the capital of the Company to the Foundation, following
‘which Yandex Foundaton shall immediately cease lo be a Sharehoider of the Company and the Company wil issus [*] new A Shares to the Foundalion (the “Roll-Over’). The Parties
acknouledge and agree that Yandex Foundation shall be exempted from the qualty requirement for holding Shares, as included in the Artiles. The Company hereby confirms that the

(0)  Immediately folowing Completion and the consummation of the Secondary Sale and the Rol-Ove, the issued share capial of the Company will be USD 2,254,667, diided info [*] A
‘Shares with a nominal value of USD 0.10 each and ] B Shares with a nominal value:

0 ‘sh ting [ oar

i) r res, representing [ i and
)t Foundaton shalhld r*] A'Shares, reprosenting "] of the fssued share capital of the Company.

®




®

The Partes acknowledge that the Foundalion is a Party o this Agreement solely or the purposes of Clauses
omoval of Supenvsay Dioctor), 9 (Decisionsof Shrohldrs of tho Compary). 11 (Feservd Mators). 19 (Transtrs of Srros 3 hoteoss 38 (o, 2 (nmooncoment e
Agen),

©
ITIS AGREED as follows:

11

DEFINITIONS AND INTERPRETATION
Definitions.

"Acceptance Period" has the meaning given in Clause 18.33;
“Affilate" means i relaion to any person, any other or Controling of, o under that person provided that, for the purposos
ihe a Shareholder;

“Anti-Dilution Shares” has the meaning given in Clause 18.11

“Applicable Law" means al aws, reguiations, directives, statutes, subordinate legislation, common layw and civil codes of any jurisdiction, all judgments, orders, nofices, insiructior

decisions and awards of any compaton! Governmental Authorty and allcode of pracice havig frc o law, saor gidancaand polcy s n each caso o the ‘exten applcable to

the Parties or any of tem, any Group Company, or as the contex!requires:

“Applicabl Tax Logslation”means l s, reguaions, dreives s, subordinat egisaon,commn law and il codes ofany usiton rlatd 0 Tax i e2h case (0 e
any of th

“Approved Auditor” means, subject (o ot any one of EY, covaamoutaCoopars, KPM, Dects o aichchr repuable namatons] ot s agred by the Shareholders
from time to time:

“Artiles”
“A Shares” P
B Shares" g P
“Breach Notice" has the mearing given in Clause 26.1;

. the budget of the Group for the-
oyt Suponsary B, nclading. moniy octmaie of proft and s, cashlion an blance Shaet toment and key pefomance iCaor. n Socn coes o h e est 1o

Same may be amended from tme o time in accordance with tis Agreemen;
“Business™ faciltating 3 19, food delivery, and logitics (using the core technology appiication) and all




“Business Day"
Francisco (United States)
“Buyer”

of ths Agreement;

EO" has the meaning given in Clause 5.2
"GFO has the meaning given in Clause 4.1.3
“COO" has the meaning given in Clause 4.1.4;

“CTO has the meaning given in Clause 4.15;

hartor”, means in relaton 10 a Group Company, s charte, aricles of association or similar constiutional d for dou,
the Articles)

lause” means a clause of ths Agreemen;

“Compl

“Compliance Breach" has the mearing given in Clause 26,1

of th nd the ofher Transaction Agresments, the amangements contemplated by this Agreement and the ofhe
Transacton Agreements, the idently of the Shareholders, any informalion of a confidentia nature which may become known (o a Party from any of the other Partes as a result of
negoliating, entering into or performing its oblgations pursuant to his Agraement or any other Transaciion Agreemen, information of whataver naiure conceming the Business and the
the Observer it appointed), and any information of a confidential nature which is expressly indicated by a Pary to be
confidental n relation o a Party or any of s Aflates or subsidiary undertakings or parent undertakings:

“Contribution Agreement” means the agreement for the contrbuton by Yandex and Uber to the Company of certain of theif respectve righ, e and interests o the Business in the
Teriories entered nlo between the Company, Yandex, Uer and Yandex Foundation on 13 July 2017, am
it s torms

“Control" of a pov , 3 3 such person,directy o indirecty, whether through
possession of pow

“Jof y power of

P o
“Corrupt Act” means, eiher in private business dealings or i dealings with the publc or government sector, dirctly o indirectly giving, making, offerng, receiving or agreeing (o make
it Laws; or fora P

The P




Tawful and good faith,

*Corruption L tud

(8) legislation in appiicable juriscictions implementing the Convention on Combaling Bribery of Foreign Public Offcals in Intemational Business Transactons, signed in Paris on 17
comber, 1997, 15 February, 1998, and

() the nited States Foreign Corrupt Practces Act of 1977, as amended:

() the nited Kingdom Brbory Act 2010; and

(@ the Russian Federal (in Russian, @edeparu sakon om 25.12.2008 N 273-03 "0 npomus

L No. 273 g odeicmeu
Koppynuuu*) and the Russian Fedoral Law On Combatiing Legalisation (Laundering) of Proceeds fiom Crime and Financing of Terrrism No. 115.FZ dated 7 August 2001 (in
i3 3aK0H om 07, pomusodedcmauu 10) doxodo “u

Russian, Gedepaned saron 082001 N 11503 "0 nozanusauuu (omubisanuro) Gox0008, MOMyveHHbIX MpECYTHbIM. nYMoX
UNaHCUpoaUK0 meppOpUIMa®)

Yandex and
“Default Notice" has the mearing given i Clause 25.3;
“Dispute” has the meaning given in Clause 31.2
“Drag Along Notice" has the meaning given in Clause 24.1;
"Drag Sale” has the mearing given in Clause 24.4;
“ri i contribution into between Yandex and the Company on or abou the date in September 2020 on which this Agreement is
amended and restated, tother things, P I
R into between Yandex and
with

s the meaning given in Clause 5.2

“Encumbrance” means any opton, charge (fxed or floating). morlgage, lien, pledge. equity, right fo acauire,righ of pre-emption, righ of firt refusal, e retention o any ofher security
going.  equily, orright except Ariles;

“Entry Price” the RUB

leton Date;

a Plan” means

quity Pool” means ]




“Equity Proportions" means the respectve proportions in which the Shares are held from tima 1o timo by each of the Shareholders, save tha if the expression "Equity Propor
those par :

“Escalation Matter” has the meaning given in Clause 11.4;
vent of Default” has the meaning given in Clause 25,1

“Excoss New Securities” has the meaning given in Clause 1.6,

‘Excluded Terriorles™ means ailher or both of the Yandex Excluded Terrories andor the Uber Excluded Terrtores, as the context euires, and "Excluded Territory” shall mean any of
them, as the context requires;
‘Excluded dex Excluded Uber Excluded Te psic

"Exit Offer” has the meaning given in Clause 24.1;
FAS®

“Governmental Authority" means any govemment or state and any ministry. department or poliical subdivision thereof, and any person exercising executive, judical regulatory o
{ or peraining to, jal rumental authorty, corporation, commitee o
‘commission under the direct and for tibunal;

“Group" means. L and " means any of them;
“Group Business" means the Business plus, following Russian Completion (2s defined in the Drive Conirbution Agreement) the business of car-sharing and all acivies products and

“Initial Proportion” means the number of B Shares held by each of Yandex and Uber as of immediately folloving the consummation of the Secandary Sale, which number of B Shares are
set forth opposite each of Yandex and Uber in Schedule 9; rovided, that notwihstanding anything herein to the conlrary, for the purposes of determining at any given time whether Yandex
o, ) Afia

shallbe treated as i
twere heid by such Shareholder,

“Iniial Terrtorles’ baijan, Belarus, Georgia, Kazakhstan, Kyrayzstan, Mold \ Tajistan,
person:
(3) being deemed o be Insolvent o bankrupt under Applicable Law;
(6) being unable, or admiting s inabilty. o pay its debis s they fall due (and for the purposes of this paragraph, t is unable to pay s debis f one of the circumstances set out in
section 123(1)a). (@)of 1986 o any other

© puting a proposal a v its debts ora
lgamaton);




@ fiquidator, a receiver,
() being subject o any other corporate action, legal proceedings or olher forma procedure o step taken for any form of iuidation (other than a voluntary solvent iguidaton for the.
purposes of a bona fide amalgamation of reconsiruction), dissolution, recelvership, adminisiratve receivership, adminisraton, afrangerment o scheme with credtors, moratoriu,
! rghts,inerim the Applicatie

Law tered, domicied or resident o

fens, data rademar, ogos, domin i . cesr.
opilrador nvegsersc. ) apolcaions (o rogralon. and ighs 1o app o regsraton. of any of e foregoing ighs and () all oher aqualen o slar orms of nilsctus
apeny g o otecion Sxsing anyanee i 0wt
oy Toma* means: por
{erme and conons of e proposed ranster,
Listor
“Liuidity Event” means:
@ aSuatego Saeior
©  auifesipo;
“Lockaup Peiod” -
rom e o ime
e

“Managing Director” has the meaning given in Clause 5.2
Vandex and, 104,

Territory’ 3 "Yandex Excluded Territories” shall mean al of them:
in Clause 372,

“Yandex Foundation” has the meaning given in Recll (3)
irector” 1

“Yandex Trademark Licensi ¢ moans the trademark hereo;

K ‘and depositary receips of a Listed company, with an aggregate pubiic foat value immediately prir to the relevant

means tho Li
Transfor of o loss than USD 10 billon;




“New Securities" has the meaning given in Clause 18.1
“New Territory” and New Territories” has the meaning given in Clause 3.1:
E " and "Nomis " .

means the VWAP of

shown g g Transfer,

number of Marketable Securiies the subject of the relovant Transfer

“Notice of Itention has the meaning given in Ciuse 3.1;

*Observer” has the meaning given in Clause 7.20,

“Offer" has the meaning given i Clause 20.1;

“Operating Yandex Subsidiaries™ means:

(8)  Yandex Taxi Kazaknstan LLC, a prvate company registered under the law of the Republic of Kazakhstan (registered with the Justice Division of Almaninskiy district of Almaty
Justce Department, business identifcaton number 161240022428); and

) dexTaxi AMLLC, a limited regisered under the whose at Armenia, Yerevan,
Khorenarsy st. 28, 0018;

- d the Operating

“Operating Uber Subsidiaries” means:

@ LLP a imied liabity organised and existing of Kazakhstan (comp: 160540014930) B,
101 Tole Bi Street, Amalinsky Distric, 050012 Almaty Gy, Kazaknstan:

() Uber Systems Bol LLC a limted liabity company organised and existing under the laws of Belarus (company number 192518372) and whose registered offce s at Surganova,
St 29, premise 1, room 26, 220012, Minsk, Belarus; and

() Uber Azorbaian LLC a limited liabilty company organised and existing under the laws of Azerbaan (company number 2003320301) and whose registered office s at Xocal
avenue, 55, AZ1025, Baku, Azerbaian;

“Other Shareholder(s)" means eiher of Yandex (andior s Permitied Aflates) or Uber (andlor is Permitted Affiates), being the Shareholder (excluding, fo the avoidance of doubt, the

ty Warrantios):
ic of China the People’ Hong d Taiwan;
‘Pormitted Afflate” means:
(8) invespectof Yandex, any Afiate of Yandex;
(®) i respect of Uber, any Affliate of Uber;




© 3
and i each case which is not  Prohibted Purchaser,
“Prescribed Price" has the meaning given in Clause 23.5.2;

‘Proscribed Torms" has the meaning given in Clause 23.5.2
“Pro-ata Offer" has the meaning given in Clause 18.2;
“Pro-rata Entitiement” has the mearing given in Clause 18.3.2,

any acton, suit, claim (incluging a claim for refund or credit with respect to an overpayment of Tax), demand, complaint, charge,lfigaton, arbiration, proceeding

(nckaing any il ciminl, admiiavatve, iieslgaive o appelat pceecing). hearng, appicaon, aua, xaminaton, meslgalonor ahcuy. wheier foma r o, commenced,
brought. conducted or heard by or before, or ny court or oher y
“Prohibited Purchaser* means any person who (i is, or has an Affialo that is, a Resticted Party; or (i) would in the circumstances cause the Company or an Affliate or subsidiary
undertaking of the Company to become a target of Sanctions:
“Prohibited Transferee"

appointed a legislative, administrative or jucical offce, including any person employed by o actng on behalf of a public
agoncy, a pubic enlerpﬂss clading any offcor o amployes o a sale-wnod ot late-operaled ety o a publc imemalonal orgasaion any potica pay or ofiia hreol, o any
candidate for polical

“Qualified IPO" means:

() the closing ofthe ofer and sale of shares or in the Company

() the listing and trading of such shares and securities on the New York Slock Exchange, the NASDAQ Stock Markel, the London Stock Exchange (or any other infernational
© and

(@) in which the per share price is atleast [*] (subject 1o appropriate acjustment n the event of any siock dividend, stock spi, combination or other simiar recapitalsation with

respect 0 the Shares):
“Qualified IPO Notico" has the meaning given in Clauso 21.2,
"Qualifying Issue” has the meaning given n Clause 18.11

“Regulatory Approvals" means in relation 1o any malter, any necessary approvals required n any ursdiction by any Govermental Authorty in order for the matterto be implemented or
complted inloing any necessary FAS o wmaws»
“Related A " means each Tr roan s Aot

a el . a Sharehoider or any Aflate of a Shareholder, any subsidiary undertaking or parent undertaking
o Shranorir ny oihar subsdiry ok o S s pro andorahig o anywm respective directors, officers or senior management, provided thal for the purposes of tis
‘Agreement no Group Company is to be regarded as a Related Party of a Shareholder:




“Related Party Contract” means any conlract, arangement or transaction (1) between, on the one hand, a Group Company and, on the ofher hand, a Relaled Party: or (i) pursuant o
‘which a Group Company has tird party righs against a Related Party. For the avoidance of doubl. each of the Drive Conirbuion Agroemen and the Drive Deed of Covenant s a Related
Party Conlract (Yandex being the ‘Related Party in each case)

means any eq by the Company, ‘which isthe financing of the governance and operation (or proposed operation) of the
Business of the Company in any New Territory:

‘Roserved Matters" has the meaning given in Clausa 11.1
“Restricted Entity”
‘Rostrictod Excludod Torritory Information’ has the meaning given i Clause 3.9;
“ResticodPary” mear ry i or ey

(@ 0 on, o ownad o contoled (1 such s incldig ay appcale ownarshp and conrl equrments, s daned and consued 1 the applcabo Sancions laws and
emsetarea lsted on, a Sanctions List

® e gmmmmm Sanctioned Country;

©  anagency or ntrolled b .

(@) resident n, or incorporated under the laws of, a Sanctioned Country;

(&) oterwisea target of Sancions,

o butin

‘Rostructuring” has the mearing given in Clause 1584,

"ROFO Acceptance Notice" has the meaning given in 23.6:
"ROFO Accoptance Poriod has the meaning given in 23.6

"ROFO Notice" has the meaning given in Clause 23.5:

“ROFO Offer* has the meaning given n Clauso 23.5.3

"ROFR Acceptance Notice" has the meaning given in Clause 20.2:
“ROFR Period" has the meaning given n Ciause 20.2

“Roll-Over" has the meaning given in Recital (C);

“RP Claim"
has the meaning given in Clause 31.2;

(@ YandexTadLLC under
(m Vsndex Taxi Technology LLC, a mited iabiity company egistared under thelaws of the Russian Federation under main rogisration number 1177745073328),

bsidiaries” means each of the Russian Uber Subsidiary and the Russian Yandex Taxi Subsidiaries and any other Subsidary of the Company incorporated in the Russian
Fodaraton fom e 6 e
“Russian y Uber Technolog the faws of




. bldg 9, 125009, Moscow, Russian Federation;

means any country subject o broad under any Sanctions, which defnton, as of the date of this Agreement, includes Crimea
‘Cuba, Iran, North Korea,

;Sanctons means any law o reguatons g o sconoi or relted administored or enforced from time o
doust, any.
~Sanctions Authorty” means () re Unitea Natons Securty Counc; () o unid Siates govermmont: (1) he European Unior; (v) e Unled Kingdom govemman and (1)
reopeciive governmenial insituions and agonces af any o he oregoig. ncading withoul imiaton. e Ofice of Foreign Assets Conidl o he US Deparimer o Troasuy, the Unied
d Hor Majosty's Treasury.

Sanctons Lst means any f the e ofspecifcaly dosignald naonls o desgaie or santoned indvidal o ntles (o equivalen) ssed by any Sancins Authry. ach a5
‘amendod, supplemented or substiuted fro

"Secondary Sale" has the meaning given in Recital (B):

Sectoal Sancions” means any Sonclons inposed by any Sancions Auborty that do not fseze or Bock the assel andir sconalc escurces of @ dosgnaiod parson o
perso y nan

orex oo , o, o v Sectoral dentifcation List maintained by the.
i o Foreign Assets ol o re US Depariment o Treasury

“Selling Shareholder" has the meaning given in Clause 20.1;

“Senior Managers" or "Senior Management” means the CFO, COO and CTO, in each case o the Group, and any other offcers of the Group that the Parties have agresd from time to
time report directy o the CEO;

“Shareholders" o time, and the t

them;
o time;
“Strategic Sale" means a bona ransfer o2 group of i
the Shares held
the of P o ime and at the date of the Operating Subsiciaries.
and "Subsidiary” means any one of hem;

ber of
“Surding Provisions” neans Clauses 1 (nterprtaton). 2312
15 (Further

(Noices), Gonfdentiaty).




32 (Process Agen), Transfer Terms),
"Tag Along Notice” has the meaning given in Clause 21.

“Tax" or "Taxes" means any federal,national, state, local or foreign nel income, alernative or add-on minimum, estimated, gross income, gross receipts, sales, use, ad valorem, value
‘added, ransfer,franchise, capitl, prois, lease, service, finge benefis, license, withholding, payrol, amployment, social secarity, excise, severance, stamp, occupatin, premium, property.
environmental, windfal proft tex, regisiraton, capial stock, social securly (or simiar), unemployment. disabilty, customs duty o olher tax of any kind whatsoever, including any
overmmental fee or other ke assessment or charge i the nature of a tax, and unclaimed property (hich for the purposes of tis Agreement shall be treated as Tax), together wih all
interest,

“Tax Authority impositon, adminisrat . and Tax.
New between the P d the term “Terrtory” one

of them;

“Third Party Completion Notice" 3

“Third Party Issue” has the meaning given in Clause 16.5.

“Third Party i or .

of s Afflates

“Transfer" means, with respec to any halder of Shares, o

@  createor its Shares

() creat o permitto subsist any trust over any Shares;

(©  soll assign, tar deal with, anintorest, or a ight,

(@) enter into any agreement or other arrangement i respect of the voles or other rghts attached to, or any benefis (sconomic or othervise) or privileges pertaining to, any of its

@ enter referenced to or to, otherwise) or privleges pertaning (o, any of

its Shares; or

() enterinto any agreement or arrangementto do any of the foregoing,

n each case, 3 operation of law

“Transfer Notice" has the meaning given in Clause 20.1;

“Transfer Terms' means the terms set out i Schedule 3 (Transfer Terms);

“Uber” means ber and, o Permited 104,

“Uper 3

or Contribution”




K Territory” 3 K Territories™ thom;
in Clause 37.1:

“Uber Newco" means Uber ML Holdco B.V.. a private limited liabilty company (besiofen vernoolschap mot beperkts aansprakeljkheid) incorporated under the laws of the Netherands,
1017 HL Amstercam, Vizolsiraat 83, reg

“Uber IPO" has the meaning given in Ciause 12.6;

“US. GAAP™ 2
"U.S. Investor” has the meaning given (o i in Schedule 7
means a Qualied sec:

"VWAP" means the volume average weighted price calculated by reference (o the relevant Bloomberg screen o i nol applicable or available, any price published with respect 1o the
relovant securies by i relevant stock exchange o sting authority.

i of interpretation

In this Agreement

121 anyreference 3 all purposes;

122

123

124 roferences to any document (including th a provision of provision thereof as amended or supplemented in accordance
with s term, is 3

125 a reference to an enactment or stalutory provision shall include a reference 1o any subordinate legislation made under the relevant enactment or statulory provision and is a
reforence to that enactment, consolidated, modifed, fe-enacted o replaced, provided that, as between
the Partes, no such amendment, consoldation, modifcation, re-enactment or roplacement shall apply for the purposos o this Agroement o the extent that It would impose any

on, any Party
126 words in the sing ncludo other genders;

127 firm, compar bogy corporate, L administators, Govermental




1210
1211

1212
1213
1214
1215
1216
12147
1218
1219
1220

1221

Autnorty,

shallinciude a i ‘administators, successors, substiutes (nciuding persons taking by novation) and, subjectto
Clauses 30.2and 303, pormited assigns;
a reference 10 a Clause, paragraph, Schedule (other than to a schedule to a statuory provision) or Recial shal be a reference 10 a clauss, paragraph, schedule or recal (as the.
Gase may e of or 1 s Agrement
ita or that oay,

. remedy, legal document,legal tatus, court offcalor any legal concept or thing shall
in respect of any other than England or R oo tre Engihor Ruesn gal bt Jtcctn

!

leg
 or omedied the

eforences to documents "in the agreed form or any similar expression shall be to documents agreed between the Sharchalders pror 1 the execufion of this Agreement and
- oron behalf of,

Ilrnces o8 “detorof a o Campay e 0 e of e o of scrs o manageren St o s Group Campany, bt o akan 1 a3
general director (sol executive body) of any Group Com

areference to "shares” or "share capital s a oo o arelpaioninarests” aneharercapl

a reference to "RUB", "RUR", "Roubles" or "Rubles” is 1o the Russian Feds 0 "USD", "USS" °§'

ine Unied Sites of Amotica N reforance (6 "EUR", “Euro" or € s lo o v curercy of e raiassaros o 0 Eripoan Uion ok mave sdored o ey 3dop
Union for Eurog

foh papose of dotomini whoor a shrshkdig e a1 . Agreomen,  refore L Shrshadrshl e  eferecc o h sareholdn o
it Pe

s hve bn asr  acorare i e 05

persons "acting in concert” comprise persons who, pursuant to an agreement or understanding (shether forma o informa), ca-operate to acquire or consalidate conlrol over
Srares, Wihou: prejuice o he Goneral applicaton of fregoing provsions of e Gause 1231 umess the conlray 15 ssabiehed 1 the reasenabie satsfocion of 1o
Shareholders acting Unanimously:

)




® 1122and 1 T
©
(©)  acompany a h is Af meaning of
oo T8 1 e Corporton
(81 3 trkeror aher rganisaion rovking advi I el 10 any actal o proposed Transler ot ROFR Accplance Noc, rag o N, Tag Aong Notce, or
Luch broker o o

)
1222 excopt where the context otherwise requires, a reference to tme or the time of any day is to Moscow e on the relevant date and events stated or deemed 10 ccur Upon, or
10 occur at, o . 500pm; and

1223

The Foundation is a Shareholder solely for the purposes of Clauses 5.3 (Appointment and removal of Managing Directors), 6.6 (Appointment and removal of Supervsory Directors), 9
{Docklons of Sarhotrso tho Compan), 1 (Rasorved Mator) 1 (Transtrs of Shares) 7 (Natcos) 28 (T, 2 (Amouncamrt and Confdoiaiy, 50 Wscolareous). 51

s Ateamen ar ol b conue 2 eeronces o h Foundaon othr i for 10 purposs, an he

would othenise accrue hereunder but for tis Clause 1

The ejusdem generis principe of construction shall ot app\y 10 this Agreement. Accordingly, general words shall not be given a restictive

followed by words indicating a partcular class of acts, mattrs of things or by examples falling wihin the general words. The terms "other”,

“include”, " i "in particular” the! S nose o

The Parties have participated jinty n the negolation and drafing of his Agreement.In the event that an ambiguity or question of infent o interpretation arises, this Aweemem shal be

construed as If drafed jointly by the Parties and no presumption or burden of proof shll arise favouring or disfavouring any Party by vrue of the authorship of any provisions of his

Agreement.

Soveral liabilties

‘Save where expressiy statod otherwise i this Agreoment:

161 all warranties, representations, indemniies, covenants, agreements and obligations given or entered into by more than one person i this Agreement are given o entered nto
soverally; and

ming by reason o thk beng prececed o
eluding”,




162 allwarrantis, ropresentations, indemites, covenants, agreements and obligations n favour of two or more porsons in tis Agreement are for the benefitof them ointly and each
of them severaly.

Procurement with respect to the Group

1, under this Agreement, a Party has undertaken to another Party to procure that any Group Company shall o any act or thing, the Party in question shall not be in breach of that

undertaking it

174 inthe case of any voted for of . that director has exercised his votes as a drector i favour o the doing of
the actor thing i question;

172 inthe case of any majoriy of ofa such members and members of
and

173 without prejucice to Clause 22, that Party has exercised fs rights as equity participation nterests in the relevant Group

Company i favour o the doing of the act orting in question

provided that nothing in this Clause 1.7 shall requir a director of a Group Company o act or vole in a manner inconsistent with s fiduciary and siatutory dutes as a director. The
provisions of this Clause 1.7 fa

ngs, wour orto
that act or ting.
'BUSINESS AND OBJECTIVES
itis For dous, the.
. orltmay bo principally the Group, and in the Group

any may
Business may change fom time (o time.

221 procure that the Group Business is conducted by the Group

generating
good business practics; and

(B)  in accordance wih Appicable Laws, Aricies and the Charters;
222 procure that the Management Board determines the general policy of the Company in the camying on of the Group Business under supervision of the Supernisory Board in

223

NEW TERRITORIES AND COMPETING OPERATIONS
New Territorles

11

. the il
“New Territory” “New Territories"),




1o the Shareholders of s intention in accordance with Clause 3.3 (a "Notice of Intention"). A Nolice of Intention shailinclude a statement tht () the Company is considering entoring and
operating the Business in a New Terrory and (i) the estimated fimeframe for commencement of operations in the New Terrory. For the avoidance of doubl, other than as set forth i the.
i causes () and (1) above, a Notca,of nanlon shall ot inclida any dotads aboul 06 Company’ anry pans (ncudig, bu 1o o 16, salogy raaing 1 tho 1ol ot of Corpaty
operations in such New Terrories): provide, however, that such information as may reasonably be necessary 1o evaluate such Notce of Infenton may be provided on a “counsel only”

ding decision will be made by the Management Board or the Supervisory Board regarding entry into a New Terrory uni such time as the Supervisory Board raceives writ
mmwmuhun fom iho Sharades witin ("o dlvery of e Noceof e rlatng o such jrisdcn at ey have reasonablycocporated it aach lhr ncuing avianing
low Terrtory would

 provided,
321 Uber or Yandex (as the case m: 32,00 o
ey it such New Toriry, v (1 Intention, the Super into such New Tertory i,
and only I, It receives clear, par

322 the Sharohldrs (acting reasonaby) isares o ecsve conici logl adio as 1o whether, the progosad oparalon o he Business o such Nw Torry woul bo n
X o enter into such New Terrory i, and only i it receves
b +io-date advice rom an independs o i . ) boan oy apparied 3t Sharohlders (i oasonioy) an ) o o
opportunity 1o review any conficting legal advice Dvemus\‘{ received by each Shareholder, that the proposed operation of the Business in such New Terrtory would be in
compliance wih all applicable ant-rust and other simia |
I Uber or Yandex (or any of their Afiates):

331 s aowntog s o Susaes 1 h Now Taoty s fte e of the Notn ofiartn,ary Nt of lnin e s 0 Gioae 3.1l e 4und (o 0
] prior to the date of Ter

332 s ot apmning e cumBines 1 N Torory e o e e cfthe oo ofIrceon, s Mot o drton auad st 1 Gt 3.1t b d (1 b0
] priorto the date of he.

Each prompt basis if al mu.sxsa by the other Shareholder to enable the

In e cae fany New Taror n repect of hich ot ofnenor, hs boe il g pursuant
jons of lew Terrory, such e e (s o Toioos v hal e doames s




be amended Deed Jes

oftheir Terrtory as ofthe date of the Notice ofInteriion; or
352 where Uber or Yandex (or any of ther New the Notce of Intention
®)  Uberor within [*] of Intention, New protective
undertakings contained in the Deed of Covenant such that Uber or Yandex (or any o their Affiates), as the case may be, may choose to independenty operate s own
Business oar  Now Terrory: or
® Yandex .

(and
any Relevant Financing in such New Terrtory,

(in relation to Uber, any such New Terrory being a “Uber Excluded Territory" and in relation 1o Yandex, any such New Terrfory being @ "Yandex Excluded Territory", and
lectively referred to as the “Excluded Territorles"). For the avoidance of doubt, any such New Terrory referred (0 in Clauses 3.5.1 or 352 shall only be considered an
*Excluded Terrtory” the . h New Terriory

36 Each of Uber or Yandex, as the case may be, undertakes:
61 in the event a Nofice of Intention is given in accordance with Clause 331, o promply upon receipt of such notice take the necessary steps and measures o estabsh and
Uber or p

the relevant New Teriory (or New Terioris) are not informed o respect entry the Business.
in such New Terror and
362 i or in 352(4) 0r352(8), to
promplly take Uber o case
may be) invoived in day-to-day operations of Business activles in the relevant New Terrory (or New Terrories) are not inormed or otherwise provided any information with
rospect The B hNew Terrtory,
(and, or vement n day-o-day operations of By e, forthe purpose of
Terrtores).
Excludod Terrtories
a7 1" . the Sup i 1o form
371 one comprised exclusively of Super other than P Directors (e ). and Uber Excluded




the Uber Excluded Tertories; and
372 ane comprised exclugielyofSuparvaary Drecor thr than Yandex Suparvisry Diclrs (e "Yandex Excused Terttories Commitar). and (o delegle (0 suh vandex
Exclud authorlty of the Business.
‘Subsidaries in the Yandex Excluded Terioi

11 . © y iy of or Yandex (as the
casa may bo) shallprocur rt the Company (o1 any o s Subsdare) sha, fom o ncorgrst a new and sparae Sy {uheer of ot wholy-owned by e Company) nany
uded Temtory olly fo the purposss o operating the Business i such Exchded Tamcry (I “Excluded Terloies Subakiaies) and.for the avidanco of doubt, whers such

Shidany s omed o et
381 Uber Exckdd Tty ahall b an Usar Exclced Toriores Sy and Uoar a1l v any ovemanc (gt o oleions vt rsepec 10 sch U Exctced
Hories Subsidar

382 Yandex Excluded Temmry‘ it shall be a Yandex Excluded Terrories Subsidiary and Yandex shal not have any governance fights or obligations with respect to such Yandex
Excluded Terrtories Subsidary.

1" the Avtics, par
391 in the case of an Uber Excluded Terrory, provide to Uber or the Uber Supenvsory Diectors any non-public inormaion, access o records o facillies, or audil or inspection rights.
{chuin,fo e avidace of dott, s narcl rfrmaton o s o uber may othrws e et o scorarce i Causes 12310 213 (nomaten nclsve

and C\auses 1214 304 Uber Excluded Teritries; r

392 intheca B 5 0 records o faclfes, or audit of inspector
e i, o he avmdance oo,y fnco ormaton o st roh YA iy i 6 G -1 e wih Couscs 123101313 (iomantr)
inclusive and Clauses 12.14 and 1 Tertories.

Infor for the purposes of Clause 3.12 below, L it ion'.

Tne escons n Caus 3.9 hll ot aply t such formation acees or s sl th ot necssayfor Uber ot Usr Supiony Diecrs,on "o one and,or Yandex

e vandox Suparry O, o i icr 2 pteaa. 1 () moniey . e cemplance wih Comupion Laws, the Ant Corupon Compiance Programme and applcaie

he Company shall, and Uber and Yandex shall procure that the Company sh Steps and measures to establish and implement such policies and procedures, inluding
ormation arire an Chiness alls as afc hechesay 10 ancut 1t Uit and ho U Supoteiry Difcirs,on 1 o . o Vand o e andes Supan'asy Diocire o e
other, as applicable, facltes,




Notwithstanding Clause 3.9, the financial position and resuls of operations of the Company n the Excluded Terores shall be included n the consoldated financial statements of the
Company and each of Uber and Yandex shall 12310 1213

the Excluded Te icabl

Without prejucice to Ciauses 3.10 and 3.12, 10 the extent any Restricted Excluded Terrftory Information also reates 1o the business of any Group Company operating the Business in a

Terrtory that s not an Excluded Terrory (1he "Non-Resticted Information"). the Company will use (and wil cause its Subsidaries to use) reasonable best eforts to separate such Non-

Resiricted Iformation from the Restricied Excluded Terrtory Informaton so that the Non-Restrctad Information can be shared with Uber or Yandax (as applicable) o, to the exient such
Teritory Information parcble.

Notwithstanding anything contained herein to the contrary.in the event that the Company abandons or ceases operaling the Business in an Excluded Territory, the ights, obigations and
Clauses 3.7 to 3 ‘apply on and from the
Business in such Excluded Terrory.

In the event that Uber or Yandex proposes (o operate a Business, or any ofher business, that compees wih the Business being operated by the Company or any of ts Subsidiaries,in any
ofthe Doad of Covenant, Uber or Yand P
ry or

15by.

3161 Uber (or the Teritory or Uber Excluded Terrory: and
3162 Yandex (or any ofis Aflates),the Terrory or Te shall become a Yandex Excluded Terrtory,
(and such defintons herein shall be deemed to be amended to include such Tertory or Terroris (as applicable]) and the provisions appiicable to Excluded Terrories contained in
Clauses 3.7 Tertory or

MANAGEMENT AND GOVERNANCE OF THE GROUP
Management and supervision of the Group
powers of is Agreement, the Group, under the supervision

411 the Management Board

412 the management bodies of each Subsidary;

413 financial I, which on the date of this Agreement s Stanisiay Drozdik (the "CFO")

414 o, s

i
‘Agreement s Danil Shuleiko (tne "GOO} and




s
a5

415 3 i t “c1o),

Management of the Subsidiaries

Subsidiary shall
421 3
422 the case of Foderation);
423 the case of the.
424 the case of the Excluded Excluded
3 3 Bt
431 exercise control over the Subsidiaries by directy and indirecty (trough may be) in the:
432 procure that each Subsiciary prompty takes al actions. in order to by s ditect or ndirect parent undertakings (inluding the
Company); and

433 subject to Clause 5, procure that if t becomes aware that any Subsidary or any oficer or employe of any Group Company s taking or has taken any action or decision in
contravention of the requirements of Clauses 4.3.2 or 11, each Group Company shall as soon as reasonably practcable take such reasonable action as is necessary 1o correct
such acton or deciion including, if applicable, removing from office any officer or employee of such Group Company responsile for the taking of such contravening acton or
decisio

‘Appointment and removal of Senior Management

‘Subject to Clause 11 (Reserved Matters) and Clauses 4.5 to 4.8 (inclusive), the Management Board shall be responsible for the appointment of the CFO, COO or CTO (each a *Senior

tanagor” and colectively the ‘Senlor Managoment’) of the Group.

Each o
461 receive, with at least ] notice, the names ¥ considered, pursued or nferviewed by
@ )
462 y
463 Board
Uber




. i that g
481 musthave qualicatons. regar 0 the nature of the Group Business and the size of the.
Group; and
482 of xgement of the Group or gement of Afiates).
it toCaus 1 (esariedMatr). b eunersion (nckg sy borus o ary Gt s, e ot any
the Sonior Managers shall be determined by the Management Board, under the supervsion of the Supenvisory Board (or any compensation commities thereof) In accordance with the
Gobalmarketsandards for e ol fom s to e
Uber witen notice, of any itention o
age
Managoment Board.

Relationship of this Agreement and Artcles and Charters.
1, duing e coninuanc o s Ageemrt. or s any conlct bt th roviins ot Ageeme and of e il o he harers thon 2 bwoen 1o Shareholders, dng
such pe e provsions of s Agreemen shall prevail to the extent peritied by Applicable Law and Yandex and Uber shall work together {0 procure the relevant amendment o the.
Aricles
For e avidanc of doub, ber and the Company sl ake ol ecessary, actons and ies 1 giv ofect 0 the provisns of this Arsement wi respect 0 th Ut Excuded
Terrtores. This shall inc g (and

i sl necesaty Tescutons with fespoct 1. he Uniod Excoded Fotoros, an (i 1aiming 1o ay actore Wi ey bock 1 pessing of S hecassay Tesduton() wi
respect o the United Excluded Terrtories
Administrator
‘The Company and the Shareholders agree thal, upon Completion, Alex de Cuba shall perform certain administrative and corporate services on behalf of the Company, such senvices fo

or 5o long
s Yandex and Uber each hold more than [*] of ther Intial Proportions (respecively), the Company shallbe enitied to appoint, remove and repiace an adminisirator of corporate sefvice.
ovider

THE MANAGEMENT BOARD
Rolo of the Management Board

The Managament Bor shal b chared with e managemen of th businas and s th adninsalon and the rpresstaton of e Company. sulect o he provisir I s
Agreement and the Artices. In carying out s duties, the Management Board shall be guided by thebea lrt f o Company and s businas, nciudg s stakholdrs. Allpous

“lm cacha! ). One of he.




59
510
511

chiel (the "CEQ") other Managing an a resident in

) longer
Only natural persons may be a Dutch director

Appointment, removal and remuneration of Managing Directors.
andex shall be eniited to nominate, remove or replace (a5 the case may be) the CEO and Dutch Directo by wiiten ntice 1 the Company and Yandex and Uber shall procure that the.
persons so nominated from time to time are appointed, removed o replaced (as the case may be) as GEO and Dutch Director, provided that he rights and obligatons of the Company,
Yandex and Uber contained in Clauses 4.6, 4.7, 4.8 and 4.10 with respect to appointment of Senior Managers shal apply, muatis mutandis, o the appointment of the CEO and Dutch
Director.

“The CEO and Dutch Director shallbe appointed by Shareholders at a Shareholders' general meeting and, for the avoidance of doubt, each of Yandex, Uber and the Foundaton shall be
eniiled o vole s Shares In respec of such appointment

1" any bonus hare opi any
the Managing Directors shal be determined by the Supervisory Board (or any compensaion commitee thereo) in accordance wih the global market standards for such ol from tme to
time.

Mestings
Management Board meetings shall be held in person at the head ofices of e Company, unless in exceptional circumstances an altemative location is determined in advance by the CEO
provided thal no Management Board moetings are held in e Urited Kingdom. Management Board mealings shall be held monifiy, unless the Management Board decides otherwise. In

additon, the Management Board shall meet at the request of any o its Managing Directors. Managemen ‘mestings wil be Convened by the CEO giving [*] prior nolice. or such
atthe the og the maeting,
tany.

Conflicts of interest

In the event of a Confictof Interest referred to in Clause 5.7, the number of Managing Directors requied to validly dellberate and vote wil not be met and, accordingly, the Management
Board shallbe required

Decision-making
Decsions of ina




A resolution of the Management Board may, instead of at a meeling, be passed in wilng, which shallinclude an electronic message and a message transmitied by any other accopled
of communication, provided that such message can be printed

Representation at Management Board meetings

Any Managi i appointor

his appointor i authorised respect i) imited

in time or scope with due observance of Clause 5.6.

THE SUPERVISORY BOARD

Role of the Supervisory Board

‘The Supervisory Board shall be charged with the supenvision of the Management Board and the Company's business. The Supenvsory Board shall also assist the Management Board by

15 b

Appointment and removal of Supervisory Directors.

1 . of whom.

621 forsolong as

®)  [*ormoreof o nominate [*]

(B)  atleast "] butless than [**"] of s Intal Proportion, to nominate [**] Supervisory Directors {0 the Supenvisory Board;

() atleast "] butless than [ of s Intal Proportion, to nominate [**] Supervisory Directors to the Supervisory Board; and

(0)  atleast "] butless than [*"] of s Intal Proportion, to nominate [**] Supervisory Difector {0 the Supervisory Board,

by, “Yandex ), provided that the failure by boa

waiver by Yandex of s ight to nominate any of s Yandex Supervisory Directors at
622 Uber shallbe entiied,for so long as Uber (together with s Permitted Affiiates) holds:

™) rlormoreofis to nominate ]

(B)  atleast "] butless than [""] of s Intal Proportion, to nominate [**] Supervisory Directors {0 the Supevisory Board; and.

() atleast [ butlss than [*"] o isIniial Proportion, to nominate [**] Supervisory Director 1o the Supervisory Board,

by notice 1o the Company (each @ "Uber Supervisory Director" and together with the Yandex Supenisory Direciors, the “Nominee Supervisory Diroctors” and each an
" by Uber of ts

). pr
any of s Uber Supenvsory Directors at any time.




Toth axent hat tho rumbr of Nomines Suparsry Ditucors nomiate by Yandox o Ubar o o o mo 0xcoeds he oitloontundor Clauss 621 and 622 (ospgivoh):
Vandex o Uber a5 appicae) Shal procute 1 such ex0083 umber o Nofines Supervisary Direlos) sar removed n accodance wih s Giause 6 and the mumoe of Nom

b 11 6.2, one third party investor as determined by the Supervisory Board (‘Third Party Investor”) may (with effect from

I nomintng pesons 1 b sppinted s Norines Supesory Diectrs I sccorda wih cluses 02147622, st of Yandex and ber shal appont 5 Yandex Superisory
Director ar

Orecrs.Forho prposs of s Agraomen,  SupenryDrecr sl b

deemed
ooty s G o

Supervisy Dioctrs sha bo appored by Sharhokers a a Sarshodas' genral meotng and, o he avodance of bt ach of Yandes, Uoerand the Foundaton shallbo
riod vt o v espoctof u apperie

or replacement shal be mad n accordance wit this Agreement and the Articies as soon as praciicable afer the relevant nolce is defivered o the Company. Any Supervisory Difector
b

1 th ovenk ot  vcanc o th Supendecry Boad a8 o e dest o esna o ary Supendacry Dfec of otbns (e o pason i, o bacms ol (00 3
‘Applicable L . insofar as they
i the. appointed

The Sharehoider requiring a Supervisory Dirctor (o be removed in accordance with Clause 6.6 shall indemify and hold harmiess the Company for any liabilty arising from any such
removal,

“The Company shal promptly take such steps as are necessary in relation o any appointment or removal of any Supervisory Director under tis Agreement, including (o effect al elevant
inges [0 the trads registor of the Chamber of Commerce.

of th t vic
uiess they of the Articles. offco,
i expiry of the term of

office o such Supervisory Director.
Chairman




The Supervisory Directors shallnot be enited o receve foes from the Company pa per
the performance of thei duties s Supervisory Difectors, except (f applicable) as may ofherwise be agreed in wiing by the Shareholders. The determination of any issues feated o the.

Confidentiality

212, procure that any Super by Clauses.

2941296) all such Supervisory Director Group and or their Afliates o y ngs or parent

undertakings.

Representation

s prior the

pervisory a Super y proxy by more than one por be entiled i the absence of hs appointor to do al the

things which is appointor s authorised or empowered o do and with the same number of votes as his appointor, under the condtion however that at least fwo Supervisory Directors are

W al the meeting. For X ibsence of his appointor
appointor the quorum of (she

isthe proxy.
MEETINGS OF THE SUPERVISORY BOARD
Supervisory Board Mestings

‘Supervisory Board mesfings shall be held at least quarterly and otherwise as frequenty as needed in the Netheriands and if such meetings are to be held elsewhers, they shal not
in one other e hel

the Netherlands.
‘Any Supenvisory Director shall be entiled to require the Company 1o convene a meeling of the Sup the Company shall
ensure that such meeting is prompily called in accordance wih the provisions of tis Agreement and the Aricies. At least [**] witen notice shall be given (o each of the Supervisory.

Each notice of a Supenvisory Board meeting shall be sent o each Supervisory Director and each Shareholder that has nominated (or is entied to nominate) a Supervisory Diector and
shall

731 P
732 be accompanied by any relevant supporting documents; and
733




Mostogs ot SpaniacesBoad shal b hid i ercn i e Nowornce s rion n sornce by and

rovided that no meetings wil be held in the United Kingdom or bya s some
e o prcioning Suparasony Gracios tessing i e, 20 he w1 sefons A o 1 v o Supensenty Drscirs doutneoody snete srecty. b
conference telaphone or by any other form of communications equipment (including web based conferencing) or by a combination of those methods. Partcipation in such 8 meeting by
confsnce caldedconfrenc shal cansttute atndance and resanc afsuch mesing. A meeig hld s descrbed n s Ciaus 7.4 el b deamed 0 bo hkd e egstered
office o the Company in the Neme«

Saven et 0.2 Resomod s 7.12) shal, be raified n a formal
S Soard oeing gariaed ' scsmdare win T

h to ensure tod or requested to be appainted by them attend Supervisory Board moetings that are
convened in accordance with Clause 7.1

Quorum

Unless otherwise specified i this Agreement the quorum for  Supervisory Board meeting shall be satisfied i at least four Supervisory Directors (including if any Yandex Supervisory
Dtectors ave boon appoid i h et i, et cre Yandex Supenisry Difctoran. fany Uer Supervsry iectrs have boo appoitied e v, a las one

ifa quorum privligtey ting (or tes), adjourned 1o be held ] later at the same
ime and o tess ) Suponson Deectrs sten S Wikl o Glouss 11 (Rserod Wt o S o seh it mosin Sha o ot 6t n Glovss

1fa quorum is not present within 90 minutes of the time appointed for such re-convened mesfing (or ceases {0 be present for 90 minutes), that meeting shall be agjourned to be held [**]
later "

be.

7911 quonum was ot prsent a h il mooingand he st re-convened mootng du o he absenco of an Uber Supanisory Diecir, tlas four Suporiory Diectors
(including i any

792 assetoutin Clause 7.7

Voting at Supervisory Board meetings
shal

for i a super per be eniled o xercise




713
714

718
719

by a majority of the total votes of all Supervisory Directors present, enited to vote and voting.
mesting, L 3 Articies and Appicable Law.

The Shareholders shall ensure that the Company shall maintain its corporate seat, corporate registation and principal business address (incuding amongst ofhers its adminisraton,
bookkeeping and main bank accounts) in the Netherlands

P ind circulated to all

pes
Committees

y mai their Matier,
consisting of at least hre Supervisory Directrs, of whom:
16,1 Yandex shall be eniied, fo so long as Yandex holds:
®)  atleast ()
(8)  atleast "] butless than [*"] of s Intal Proportion, to nominate at east one (1) member to the commitee; and
7162 Uber solong as

7.16 may include,
7471 compensation commitiee;

7472 audit committes;

7173 nominations commities;

7474 complance commitee;

7175 Uber Excluded Terrories Comitee; and

7178 Yandex Excluded Terrtories Commitee.

this Agreement
Save as otherwise agreed by the Sharehoiders or spacifed in Clause 7.16, the provisions of this Agreement and the Articles wit respect 1o the regulation of meelings of the Supervisary
to meetings of any

Observers.

1" the Company wiof nominated in witng b from tme to
im (an "Observer’). 1o attend all meelings of the Supervisory Board, any commitie consituted in accordance with Clause 7.16, and all meelings of the board of directors or ofher
execuve bodies of any Subsidiary (as applicabl). in a non-voting observer capaciy. In additon {0 nviting an Observer 1o attend all such mestings, the Company (or the relevant
‘Subsidiary) shal give an Observer copies of al nolces, minutes, consents, and other materials that it provides 1o s Supervisory Directors, members of execulve bodies or commitiee




721

Notwisanding Clause .20, tho Supervscry Boar shll axcludoany Obsorer fom acces o any meatng or any porn therol f i Suporvisry Board reasonably blves hat (a
(0)there s, or is reasonably

oty p. on the one hand. - on the other hand,
or of of s Subsidiares,
bi 1212, P 720 shalt

7.22.1 keep confdentia (as contemplated by Clauses 29.4 o 29.6)al information which they receive about the Group and the Group Business or the Sharehoiders or their Affiates or
subsidiary underlakings or parent underlakings; and

7222 enterintoa y Company on nd ot less restricive than the p of ths agreement and those

Rocusal
Each Sharsholder and any Nomin sy Diector shal b anted to ecuse e (an abstan o votng) i laon t any meetg where such oot wiladdess a mter
relting o Sancions or  Restited Pary by por witen notce 1 the ot Supervisory Diectors (as Following such writen
ot o rlvad meang o b ot b st s b o whih e v s e e (o wich tons, § erwie oaurcd. e pesence of e
clions In respect o such ssue)

21 all the mattrs shall e postpone 0. separle mectng

Conflits of interest

A Supervisory Direcor who has @ Confict o Interest shall immediately report this (o the ofher Supervisory Diectors and the Shareholders. He wil make himself avaiabie (o provide all
Ifomaton evan o the Cofc o nres 1 1 oler Superiory Ditctrs and 1 Sharahodrs, but h may ot paricats n e iscussons and th dacisin makin process wh
respect o the subject matterto which the confictp

\Superdecey kecor who e £ upanace ok, ol r apiyanof anycompny o (s it i the Gy e tarGrup Gy, 2 oplcatiel st coirct o

Where, by reason of a Corfictof Interes, the number of Superisory Dirctors required n order to Lady Golborat and vao s not mat the Supammvy ‘Bosr may cecde to submit the
“This Clause 7.26 and Clause 7.24 are wihout prejudice 1o Clauses 1.8 and

Tax matters

the Company.




The Shareholders acknowledge and agree that the indemnification and advancement agreements in respect of each Managing Director and Supervisory Director shall provdo for the
following (and, fo the avoidance of doubl, i there is any confict betuieen this Clause 8 and any indemnificaton and advancement agreement in respect of sach Managing Director and
‘Supervisory Director, )

‘The Managing Directors and Supervisory Ditectors nominated by the Shareholders may. by the
thom, P indemnify such
the Company.

811 shal be the indemnitor of fst resort (.. s obligations Lo such Managing Diectors and Supervisory Directors are primary and any obigaton of any Sharehalder to advance
expenses or

812 shall be reuired to advance the ful amount of expenses incurred by such Managing Directors and Supervisory Director and shall b iabl for the full amount of all expenses,
liabilties and losses reasonably incurred or suffered by such Managing Directors and Supervisory Diectors (0 the extent legally permitied and as required by the terms of this
‘Agreement (or any other agreement between the Company and such Managing Director or Supervisory Director), without regard o any rights such Managing Diectors and
‘Supervisory Directors may have against any Shareholder; an

813 rogal

pay spect
10 any claim for which such Managing Director or Supenvisory Director has sought indemnification from the Company shallaffet the orogoing, and the Shareholders shall have a
the rights 2

the Company.

oblain directors’ and officers' labilty insurance (D&O Insurance”) for the benafi of the Managing Director(s) and Supervisory Directo(s) nominated by such Sharchoider (as
required by the requesting Shareholder) on customary terms that are satisfactory o that requesting Shareholder (acting reasonably) and, in any case, no less fa
would b Managing Directors and Super in thei capacity as directors of any Yandex or Uber group company (as applicable) provided that such

torminate the:

“The Company shall be responsible for all costs and expenses of such DSO Insurance (inciuding any amounts payable upon a termination of renewal requesled pursuant o tis Clause 8).

Expenses incurred by Managing Director(s) and Supervisory Director(s) who may be enlitid under any Applicable Law to advancement of expenses in defending any claim for which the.
the D&O P
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DECISIONS OF SHAREHOLDERS OF THE COMPANY

the Shareholders may be taken either at a Shareholders' general mesting or (where permitted under the Aricies and by Applicable law) by writien resolution of the
‘Shareholders. Subject o the Articles and Applicable Law. ihen decisi 9

cost,legal. fisca and

‘Shareholders’ e Atil ble Law in the Netherlands. Shareholders' general meelings (incucing adjourned meetings) may
be convened by il Fareholders' lid
more of the Shares

AL[™] writien notice (excluding the day on which the notice i given and mesting is held) shall general meeting (by
email, and Shorter the

‘Shareholders' general meeting and an agenda speciying in reasonable detal the maters to be discussed at the Shareholders' general meeting together wit il elevant matiers to be.
approved o the extent then availabl; provided that i the holders of al Shares are present or represented al a Shareholders' general meetig, the Shareholders' general meeing may be
nda, 3

uniess al Shareholders agree in wriing.

general

for solong as atleast ] Proporton, ach of Yandex or Uber
(25 applicable). n 2
ifa quorum minutes of 2 ). the chairman of ! general
meating shal acjourm the meeling t be held ] aftr the original data a the same time and place (unless all Shareholders agree othenvise). Withou prejudice to Clause 11 (Reserved
Matiers), Notice of pa

o meeting (c A

shall adjourn the meeting 0 be held ] ater 1" the

quorum at the second re-convened meeling shal be

7.1 if a quorum was not present a the iniial general moeting and the st re-convened general mesting due (o the absence of Uber, for 5o long as Yandex holds at least [] of s
3 person,

972 asseloutinClause 85.
Excopt or the Reserved Maters and roquired by Applicable L dacide on matters by Shareholders holding more than half o the share capitalof
any

‘Subject to Clause 9.10, al Shareholders' general mestings shall be held at the egistered offce or at such other place witin the Netherlands as shall be specified or fixed i the nolces or
walvers of notce therecf.




The Shareholders may participate in and hoid a Sharehoiders' general meeting using a conference telephone or similar communications equipment by means of which all Shareholdors
g other.

‘The Company shal procure that minutes are prapared of each Shareholders’ general meating as soon as o folowing each toal

Shargholders.

‘CORPORATE GOVERNANCE OF SUBSIDIARIES

Without prejucice (o the remainder of this Clause 10, the Partes agree that the stucture, scope of competence, formation and operational procedures of the governing bodies of the.
ubsidiaries shall at all mes comply wilh the provisions of this Agreement (o the fullst extent permitted by the Appiicable Law. The Sharsholders and the Company shall promptly procure.

(at the cost hallreflect the same at al mes and that alldecisions, resolutions and approvals of each Group Company

are adopt . a5 applicabi
Py amended orreplaced 10.1) bodies:

1021 a general sharehalders meeting or equivalent body: and

1022 (in Russian, (a5 applicabie)
provided that bodies y

the Charter of such vided in all cases
of this Agreement o the fulest extent permitted by Applicable Law and, without imiting the generaiity o the foregoing. no decision in respect of any Reserved Mattersis taken other than
wih the consent of 1

any Subsidiary which i nol a direct Subsidiary of the Company (* ) P rocure, so far as ey are legally able, th:

governing bocies of the Subsidiary being the direct shareholder or partipant of such Aflected Subsidiary shal pass all corporate decisions as necessary in order o Implement the
e in elation b

The Charter P (or any subsid at

the general shareholders maeting of that Subsidary.

RESERVED MATTERS

Approval of Reserved Matters.
For so long as Uber holds atleast [
the Company (i relaion to the

" of s Initil Progorton, the Company, ang shallnot do o
procure, in . that shall do or permit to be done, any matiers isted In Schedule 2 or




in Schedule 2 (

1101 (fthe matter 1" Uber: and

1112 (f te mater s by the Supervisory B of the votes of the Sup eniitied 1 vote and voting, which majorty must include at
least one Uber Supervisory Director

“The Shareholders agree that;

121 @

122 P

If Uber or the Uer Supervisory Ditectors (as applicable) do not provide writen approval with respect to a Reserved Matir, the Company and the Subsidiaries shal not be entiled to

ransact on such Reserved Matier

Reserved Matter escalation process

A “Escalaion attr is o suaon i wich Yandex wishes o mplement  Reserved Malterand o Yandex Supenisory Ditctor o Yandex s, n accardance v is Agreement )

ora general q

), and
' two succossive such which such auly

Matter (2
1141 inthe case of a proposal before the general meeting of Sharsholders, ber aither
proposed, or (i) voted agai on

142

in  ither 78)
the agenda for which meetings includes such proposal are inquorate by reason of the absence of one or more Uber Supervisory Difecors, o (i) one or more Uber Supenvisory
proposal, with R Matter, or

1143 in the case of a Writen Request, Uber o one or more Uber Supenvsory Difectors (as appropriate) has failed within [**] of such Writlsn Request to provide s or his witen

[ 114 Uper (an °

1151 stating that n it opinion an Escalation Mater has occurred; and

1152

The Shareholders undertake that they shal:

1161 witin [~ i financial offcer (@ of each
Shareholder (or of the ultmate holding company wihin ts Shareholder's group, if appicable), who will meet ai least once in person i possible and practcable, or by video-
conference, 0 atiempt, n good faith ] from




10

1182 111 ava that 1o Managomont Reessaiaives caro osolve h Escaaon Matrwiti ) of h rfralof such matr o h.tho scalalon Matar il bo rfored o
(or of the uitmate. within i applicabie), who wil meet at least once In person, if possible

ble,or

1 an Ecataton Hotr 1 ot esoed prsuant 1 e sclaon mecharism ained i Causos 114, 115 and 115 o Resered Watr il ot b mplemented and (e sats aio
preserved
RP Claims.

‘Subject o Clause 11.10, a Shareholder thal s, or a Relaled Party of which Is, a party 1o a Related Party Contract shall exercise s voting rghts at any Sharsholders' general mesting
RP Ciaim.

‘Subject to Clause 11.10, a Supervisory Director appointed by a Shareholder tht s, o a Related Parly of which s, a party 10 a Related Party Contract shal not be enfiled 10 vofe on any
Superviory Boar esciton i rlatn o an RP Clam and o Supervsory Soard meeing ot whi a esluton 1 rlaton {53 RP Gl consdered shllbe ncuoal by vt of the
Party is) a pary

ou i to Uber ights pusuen o Ciauses, 118 and 110 in respct of e Drive Conbuon Agreemert,such Ciauss shal ot it Yandex'sFiht and boefis pursant o
paragran 13 (Acions by Thid Paries)of

FINANCIAL MATTERS AND INFORMATION
Auditors

“The auiors of the Group shall be one of the Approved Auditors or such other auditors as may be approved by the Supervisory Board or the Shareholders in accordance with Ciause 11
(Reserved Maters), and the frt such auditor shall bo KPMG.

Financial yoar

The Company's financial year shall be 1 January 1o 31 December.

Information

1231 allow each of Yandex and Uber (and their advisers and Aflates) 1o examine the books, records and accounts of each Group Company on reasonable notice, during normal
business hours; and

1232 supply each of Yandex and Uber withal formatn (ncuding copiss of a publshed acounts, iy managemant scoounts and peraing sasics and othr rad and

financal information, nolices of shareholder of partcipant meetings of each of the Group Companies and all other Giculars and notices issued of given 1o the sharefolders.
participants of each Group Com
8) et o he Group Busnessor o o e s nd nancel posion of each as requested by Yandex or Uber {0 keep it

properl informed about the businss and affairs of the Gro




(8)  required by Yandex or Uber 1o verify compliance by the Company with the obligations set out in Clauses 153 and 155 (Continuing Obigations), and the on-going
cedures and 153 and

() thatIs i the possession of the Company or anather Group Company and which is reasonably required by Yandex or Uber for the purposes of compliance with the
ecuirements of any Governmental Authority that regulates Yandex or Uber or any of their Affiates or any internal polces applicable to Yandex or Uber or any of their
Afates (a5 appicable).
123, copi
1241 each Budgel, approved i accordance with Clause 13 (Budgets);
1242 quarr it consaited manageont sccunsof o Croup it () ey portomance i,
i nd of ea

1 petormarce crarts, and (1) managarent. conmantares n he

ind (i) management commeniar s performance, as soor
Y ereatr. Tnese shll cude a mma\lﬂuleﬂ o i tov acoount. blancs
balan

1243 montty wwsched managament scctnts of he Croup uih m key performance indicat
reasonably practicable afer the end of the month fo which they relte and in any event within [

. ncluding
1244 a summary of any matters o series has had have, in each case in
o busingse, ropet, apoaions o condiion (inania o oharwise) of 10 Comparty o tho Group, axcept (ot atlars that i a chando  goneral 6conomic candilons o
cuso, naril. et o securtes ko or ol o regutnycondtans. whlhr gl r nany count (ncuding Rusia) o mare niess uch hange hias o can
the countries

Annual accounts
123

1261 e Groups consolatod rft and s scoount,lance shost, il blanco and cash flow e, espctfcachfnarcil yoar f e Company s soon as reasnay

roed by the Parties) in respect of the 2018 financal year and each subsequent financial year,

ach
e o - o o ond o S o
1282 (o) drf o th consodted amal fnancialstatemats of o Group, propared n accrdance il U S GAAP. nrospotof oach ancial yoar of e Company. as soon a8
in ] after the end of the 2018 financial year and
sachsubseuen anci yor. and 1) at oas! ] hersaer, mteil ausiments, f any. ot ao made f such Satoments utthe Gelery o consotdated annual fnancil
toments of the Group in accordance with Clause 12.5.3; a
1253 the GAAP, any.




b  in any event by
the Parties) no late than [ afer the end of the 2018 financial year and each subsequent financial e,
and the Company shallprovide Yandex and Uber with the opportuniy t review and provide reasonable comments on such drafs (eferred to n Clause 12.5.2) prior o providing copies of
the. 1253

125, 123, following an . Uber Technologies, Inc.) (a5

‘applicable, "Uber [PO"),the Company shall nstead supply Uber with

126.1tho Groupsconsoldte proft andlossaccour, balane shot, il bl adcash o satoment.nrespoct ofaech nancal yoar of e Company. 1 s as essonab)
practicable afer the end of each financial year and in any event (unless otherwise agreed by the Parties) o later than ["] ater the end of () the fist fivancial year folowing an
Uber IPO and (i) each subsequent financial year:

1282 )t of the corektte sl Srarcll et of b G rpard b crtos i U, GAAP. I opactof aach Tancl ynr of e Congary, o sce
reasonably practcable after he end of each fixancial year and in any vent (unless otherwise agreed by the Paries) no later than ] afler the end of () the first fnancial year
{ollowng a1 Uner 1PO an () each subsequent ancial year, and () i Joah " proaer, acusmnis, f ny hal aro mace 1o such saamants urd tho Glvery f

1263 copies of audited consolidated annual financial statements of the Group, Mspamﬂ i acoordance wih U, GAAP, i respec of each fiancil year o the Company, as s00n 35
the end by

o later than ]
and the Company shall provide Uber wih the opportuniy 1 review and provids reasanable comments on such drafis (refered to in Clause 12.6.2) pior o providing copies of the audited
1263

Quarterty accounts

23,

1271 the Group's condensed consoldated proft and loss account, balance sheet, tral balance and cash flow statement, in respect of each quartr of each financial year of the
of by the. [l

1272 as a minimum, prep:
i own quartely fnancial stloment dsclosures and comply wih applcable quartory reporing oblgatons, taghar wilh an of an audiors review thereof, as soon as.
reasonay practcable afer he end of sah auaorof eocn nancil year and nany event witin e pred pecied by Applcabo Law and inany eve uies alervse
reed by the Parties) no ater than forty-e [*] afer (i) the end of the first applicable quarter fllowing Compietion and (i) each subsequent quarier of each financial year.
provided, hat the Company shal supply “




1210

2

212

Uber and Yandex with a draft of such reporting package o later than [ aftr () the end of the frst of
Cochinancl year ahd i Compony Shads Yandow e Ut ikt SbBoRunRy 1 oviow 008 v easonale Lot on i it e 0 rovang e ol
quartery reporting package

127, 123, folowing an Uber IPO,
1281 the Gt condoneg conokdted ot nd o scoou: bnce sheo. el et and s fow istmet | eapectof sch qutr of anh il yourof e
an [+ after

i and
1282 has been mutually ‘o propare
e o oy el Sl Gecosres 4 cory i aplcane oy epeind ool g’ iy epo o o sl ovo (ool e S o8
o spociled by Applcabio law and in any event (unless otherwiso

Teasonaby pratcatle e he nd of oah auarr of each fnancal yer and n any evnt it e
agreed by [ aft

PO a

) fer ()
uartor olowi Corpioion and (1) each ubseduen Quarte f sach nancil yea and he Corpany sal o Yande and Uber Wit i opporiny 0 review and provids

Without prejucice to the generalty of Clause 12.3, the Company shal supply each of Yandex and Uber with any other supporting information reasonably requested by Yandex or Uber to
assist full year and g Yander, i

as r

Clauses 12310 shall provide o Uber and any U.S. Investor information availatie o such Group.
‘Company reasonably requested by Uber or such U.S. Investor (as applicabe), which is necessary for the U.S. tax flngs of Uber or such U.S. Invesior (as applicable) (or s direct of indirect
cumar) or oo e U, o lci el pumar o Schedde T 10 berofsuch US e (0 apcase) shl enburse e G Compary piovido wch s
v provide such information. Further the Group Company shall (at

of Uber o such .S Inietor, o applcabe)provide ol normaton and wupporing Hes (2 creed o betwoon Lo o such U-S. mvestr, as appliasle,and tho Group Compan) o
enable Uber or such US. Inves! and fing of thelr quartery n 1o event shall the information be providsd later than
] aharsac yoaan an -] st oo especti e an.

Each of Yandex and Uber, for 5o long as they hold any Shares. . shall nave the right, 0 visit and nspect any ofthe proporties of the Company

the Terifores, an 1 he Company andior any of s Subsidiaries i s respeciive offers and employees, n

13 (el h of Yandex, for 7.2 and 12:3 10 1241 (inclusive) and




1213

1214

1215

1216

ihars. ho Suporviscry Dictors and Manaing Diclrs shall bo antad 1o pass any iforation (with tho oxceptn o ary commrcaly snsilve oo, as reasonaby
determined unanimously by the Superv ) elating to any Group Company, the Group Business o affais of any of the Group Companiss, received by such persons i their
ooy 2 Supanizon Dreclrs o anagin Drecer. e Yande or Ut hy aoed Suc Suponsoy Diecor o Managing Dvector i neiher Yancen, Uie: s o Company
shall raise any objection to such passing of nformation nor allege any breach of any duly of confidence to the Company or any other Group Company as a result of such acton. Any such

ande, er nd ho Company sha s ot espectve povrs (s a2 oy rs gy atle) o procute bt och Sy provie o the Company th francil formaten
12.310 1211 (incusive).

Auditrights.

Winout iming i 3, eachof Yardex and Uoer sl subjct o Applcale Law (ncdng tose rlang o competion or s, b i o fludt his wih resec 0 e

o 12.
7. s actes ‘o 5 Books and recor. provided that such aud gt of s applicable shall b limited o: (2) a maximum of two audis in any roling period of three

audn e oy andon o Ut sl promply ranie Yandox o Uor (o0 racable) an. s vy Yondo or oo, 16 oo, omeehants, 39t of et rpresemiaives
books, records, information and systems (nciuding without imitaion receipls and expenses) relevan 0 fhe Subject matter of the audit and (i) access (0 the Group's
Blomses and propates fo 1ho puosa o caring oul ha audi, h 6ach case on reasonable noce and QUng 15 normal business hour. Yandex and Upet shal make themsalies
s or their advisors, consultants, agents and representatives (including al information

any

reasonably required by Yandex or Uber 1o comply in a imely manr
In e ven it dfoercies o exceptons re e i s o ews, and provied 1t such dfrie o exceptons sl ul doumentd Yarde, uter and e Grou sl
pericipate i good i nagotaons with e view o fndingan areemar upen a possie emeiaion lan. nte eve! ha a maler legal o rogtiatry defency s Kenfed by an

audi, ach of Yandex such materal defcency.
Tesser of () "]
by the auditor o remedy such deficency.
12 . either Yandox audit
BUDGETS
BRANDING

The Company shal, and the Sharehalders shall procure that the Company shall, operate the Group Business under, and wih the use of, the brands in the applcable Terrories in
Yandex the Uber Trademark L ]

CONTINUING OBLIGATIONS




152

Internal controls and compliance
Tne Superusory soars shall mplrment i an el contolmanusl,« yery v of e Groups nfmalcontlgocedrss (squrg an sl complane epot o e
Mestings.

A Srieryand Cormupion

Company, o, the other

shather oty or
vt Caes g Sharoer 1 e Ty ity ot of oo Subct 1o by SO f 40008 T Bl RGO st ek ok 13 3y G
ns Clause 15.2.

Ethical policies
Thom Shwatcon s o Catomny are i s 4 a0 st ard 00 s e () Mon@in ko Conpitan e Gy g, inplran s ki, ha
following policies and
1531 an ant-com Dnnﬂ complaccs programme for the Group (by implementing and maintaining written polcies and procedures) which complies with all Corruplion Laws and meets
generaly recogrised intemational standards for an antcoruption compliance programime in relation o each of the core elements.identiied in Schedule 6 (Ant-Coruption
Compliance Programme); and
1532 writen pol o for Applicable Laws,
‘addrossing, without imitation, Applicable L ing to conductof by d
such polcies and procecures must b talor {0 th Group Busines, induing the ursdicton(s) i whih 1t
apetates and he Applcabl Laws {1t 7o rlova t (e Group, Business and the Group: (3 (h et Graft o sueh poies and proceduros shall be propared by he Campany wih he
istance of an inemationa law i and in consulation with each of Yandex and Uber; and () the final form of such policies and procedures (and any amendments thereto) shall be

Sanctions
ipany shal not, and shal proure thal, in the course of their dutis for the Company andlor any of the Subsidiaris, the Subsiiaries and its and their offcers, directors and
employees shall not
1941 coniue o cerie ke salale, ety oo el o o o o benet oy person (whtor ot et oy Group Company)any gt of s s
usiness of or wi or'n any country or
Loty It viaton of appIcabl Sancions o ()1 und any busness i Grcumsiances whers | OWe, o Goud easonably be Expecied 1o Ktow: hal e appicaton of 1056
funds wil be applied towards any ilegal or criminal actvy; or

1542 engage in ot o b rocty ¥ but ot lmited to, imports, exports, reexports, o transfer of products,
Sonico, ot technclogy) wit of for {0 banef of




() any person in vioation of appiicable Sanctons; or
a person thatis a Restricted Party: or
16.43 engage in any transaction, actvy or conduct
o)

® o

the Group.

The Shareholders are not themselves Resticted Parties or targals of Sanctions, or [**] or more owned or Conlrolled by Restricted Parties or targets of Sanctions. Each Sharsholder

US Tax covenants
if the iing of a U.S. tax election is required pursuant to Schece 7, Uber or any U.S. Investor (as applicable) requesling such electon shall provide the relevant Group Company with a
or statement and shall Tor making such flng If such fling is made by
Investor (or an Investor) or nvestor.

‘The Company shal:
16:8.1 on the date of this Agreement register the appointment of the inial Management Board and Supervisory Board of the Company as has been agreed and approved by each of
+ general moeting. For T yan

Yandex and User and mein
Directorof the. forthin Clause 4.1;
1582 i 3 is torms;
16:8:3  within one (1) month from Completion
[
® provisions of Matters and the

amend
appicablo approval hresholds); and
1584

and notice o Uber and Yandex prior

10 the Company or any of its Subsidaries entering Into or adopling any plan of complete or partal ligidatio, dissolution, restructuring, recapialisation or other reorganisation

(incluging any merger into “Restructuring’), and neiher

the Company nor any such Subsidiary, as applicable, shall consummate, or enter nto any agreement or otherwise make  commitment fo consummate, al or any portion of the
9 Uber and Yandex. Uber, o agree to the terms and




1.
1

.
181

conditions of the Restructuring 10 be effectuated as promply as practicable after Completion. The Restructuring shallat alltmes comply with the provisions of Secton 8.3 (Tax
Schedule 7.

DIVIDENDS

Any "
FURTHER FINANCING

No Shareholder shall be obliged to

712 for

ISSUES OF NEW SECURITIES

With the excepion of those Shares issued by the Company 1o the Foundation under the Roll-Over and those to be issusd to Yandex pursuant fo the Drive Contrbution Agreement, and
otherwise without projudice to Clause 11 (Resorved Maltors), the Company shal notissue, agraa 1o fssuo, or fosorve or sel aside for Issuance any new Shares or other socuries of the
P 3

1821 AShares or

1822 ‘Yandex and Uber,

If the Gompany proposes to ssue any New Securities, the Supenvsory Board shall delver to each of Yandex and Uber a writen notice In rlation to such issuance (a "Pro-rata Offer’),
‘which shall

1831
18:32  offer the New Securtes for subscripton in cash and on th
prior o such ofer (a

pro ata to s Eq o b the close of business on

) and

1833 doscribe Jpon which the New Securites tho identy of any of  and
Set out a ime (being not less than ] from the date of the Pro-rata Offe) (tne *Acceptance Period") within which, if the Pro-Rata Ofer is not accepted, t will be deemed o be
decined

At any time prior o the (] of Completon, as is reasonably necessary for funding the Group Business of the Group, each of Yandex and Uber shall be eniiled but not required to purchase
New rata Offer

Yandex and Uber may accept a Pro-ata Offer ‘andex and Uber
Pro-al in Yandex P
may be diied accordingly.




1810

1811

1812

Wit ] of o gy of
L et Entioman  whol o by ot Yondesor Ur s ntaxertios ks s 1o subscb o s P o Emlomont, e ohr Shehotder oy
ot subscron T 15 1 Pts Entlont Sl o0 it 1o subacod ot (o ime 1) e N, Sacriiesnof 40 woscibd o (Etcass Ko Securie') oy calvery of

expiry of

Cor 1 2 18.6)and on

e torms and conditons Specited in the Pro-ata Offr

o e perod of ) e e arer of e ey of in 16, or e dteof el by the Companyof 3 ofsal
he Pro-rata Offer, the Super shall, 11 it ossu 1o any person any

187 y Issue’)
et 1o ary Pronbd Tranglores o Ponited Purcndce. Any s prosant o s Gocse 163 snall b o he s e 4 e P et Ot mad n soch manmet and &

Inaapctofan e Sactio it r o Share B s axcuren comtsle o Shaces, £ b ki of s e of ryof ose N Securie o i
yor!

aThr Pary Isus o complte witn o Poriod o rfre o n Gluso tolssue

e Compaoy ptes 1o e sy e Sects wmm it th prosionsof e lavs 1, and s New S re e by rs Company at o rcs o New Secrty
issue to Uber the determined by applying the formula below (and rounding the produc
oun 1ot nearest whola shae) (he "Ant-Diluton Shares)
N=(PIPWA) x2)-Z
Where:
N: the number of AntDiion Shares to be issued to Uber.
DRP: the price per share in US dollars of the Quelifying Issue.

PIP: the Entry Price in US dollars

SC,1ho numbar ofshres i suo phs ho agrogato b fshars, i aspectof i optons 10 Subcrb have boun Gared, o i a subfct 10 converiblasecures
(including, ). o

i)
WA: (PIP x SC) + (DRP x NS)/ (SC + NS).
z)

The Anti-Diltion Shares shal:
18.12.1 bo paid up by the automatic capialsation of avallabie reserves of the Company;




18122 within "] of the Date of 1o Uber "
18,123 shall rank pari passu n allrespecs with the existing B Shares.

TRANSFERS OF SHARES
General restriction on transfrs.

Notwithstanding any other provisions of this Agreement:

1911 no Snares nor any itarest herin or i espect thereo shallbe Transfared to, confaed Upo or becomo vestd i any prson alher han the ransfr of the Who legal and

18.12 no Shareholder shall Transfer, or agree to Transfer,
Permited Affiae in accordance with Clauses 19.4 o 19.6 (Transfer fo Permitted Aflales), or n accordance ith the relevant provisions of Clause 20 (Right of First Refusal).
Clause 21 (Tag Along Right). Clause 22 (Liquidity Even), Clauso 23 (Qualfied IPO) and Ciause 24 (Drag Sale) and any such act, o any other dealing or atiempted doaling or
disposal of any Shares or an)y interest therein or in respect hereo, other than as so permitied by this Agreement, sl be of no effect, and shall not be enforceable towards the
mpany, o the Suporvisory Board shall Such Transfer i the

|
Lock-up Period

Neither Yandex nor Uber shall Transfer any of s Shares (or any interest therein of n respect thereo), save (o a Permitted Aflate in accordance with Clauses 19.1 1o 195 (Transfer fo
Pormitted Affiatos) during the Lock-Up Period without the prior written consent of Yandox or Uber (s the case may be). No ather Shareholder shall Transfor any of fs Shares (or any
interest therein or i respect thereof), save (0 a Permitted Afiate in 18110 195 (Transfor to Per at any time without the prior writen consent of

Prohibited Transferces
Notwithtanding any provisin in this Agreement, following the expiration of the Lock-up Period and prior to a Qualified 1PO, Uber shall ot Transfer any Shares nor any interest therein or in
2 Pronibied Yander.

o
Transters to Permitted Affilates

Transfer Pe

bankruptey, insolvency, dissoluton, liuidation or any simiar proceedings;

19.4.1 the proposed transferee:
)

(B)  executes a Deed of Adnerence pror o the Transfer taking place:
©  shal
4]




)
(0) is under an obligation to reransier its Shares {0 the transferor i, and before,

1842 th tansfrting Sharohlder gives at east "] prio wrilon 10ico of the ransfer 10 the athr Sharohoker(s), incuding the name of the tanslereo and evidonce reasanably

ona 108 Permited 104

1951 ho gl anfrig Sharsbolar s s (ot o) of s Shre o3 Pl Al ot 3 subesant arrc 3 s ofach ansrs), it
Sherenair s e is Agoemen and sl o ony and seoraly Iablo it th anseros (and any subsoquei varlaoe) under s Agreemeri as &
Sherehadernrespas o h serelons Sha

1952 he orginal tanslering Sharsadr ranslers l (ut ot same ) of s Shares to @ Pt Aflat,that Sharsholder shl, provided tht i vanstrs ol acued
Taios and Soatons v e Pormited AT saso fom al o s oblgatons undr this Agreaent an h Parie shall asacte and dalversuch document as aro

1953 whore th anfering Sarshalder aners, some, bt ot al f s Shares, he Itansmr\ng Shareholder shal procure that its Permitted Affiate transferee comples with its
bigaons nder the D of Ader

1954

00 St recaer. ey, ooy Hsscolon Iauaaton o fy St poehonge e Permiled Al Sra vaeler il Svres Tld oy 4 1 Socn
lfling the 194).

Doed of Adherence
Wihout prejudice o Clauses 19.8, 19.10, 19.11, 30.2 and 30.3, any person execuling a Doed of Adherence In accordance with tis Agreement shallbe entled to the rghts provided for by

Transfer Terms.
A0 rntrs o s of Shares pursuan o s Agroament axcept a ranser of tare 1 8 Prited ATl n accrcance wih Causa 104, shll o made on th Transtr Toms in
3 and Uber

‘Schedule

Rights upon transfor
1, at any time after the expiraion of the Lock-up Period and prior o a Liauidty Event, Yandex or Uber Transfers any of fs B Shares o a Third Party Purchaser (fo the avoidance of doubt
fiiate) such

1f Yandex ransfers some (but not all of its B Shares (other than (0 a Per that than [+ of s (i) a number
of B Sharos thal is 6qual 1 orless than the number of B Shares held by Uber, Yandex shall preferenial ights undor Yandex but are

(incluging




1910

1911

1912

1013

1914

1915

1916

6 (The Board), tro Company, 10 (Coporato Govenan ofSubsdare) 11 (Rusarved

ey and o vapce f Gou Couses 16 (rancir of Shre). 20 gt 1 Frst Flusal 21 aus

Glauso 24 (0rag Saf) and, wih immedalo fot o th dleof oach such rarsr, this Agroamontshal b deared 10 hav been varie and arvanded 1o the maximum exent possio
he

1 Yandox Transler al (o ot some ony) of s B Shares (oter han (0o Porrited Afat), purwam o cuse 197 th soqatng Tt Pty Puchasr vl be antd o B Gores
igh
if Yandex rmsve-s iy (utrot ) o s B Shares (othr thn o a Pormited Afliato), pusuart o dause 107, the acauring e P arty Purchaser il bo boun by th abigators,
ghis,antlmonsor lfr bnefis polcae b Yandex nder s Agreament and i pariar
(Drag Sale).

shal other than
Permitted Transfors.
o vote in e torms of tis
Agreement (a nmm-d Bieposar) sxd 1o exrces any ond o povers and rhts avaatl o1 o authore a Parited Deora.n 2cordance i e Aot and e mandstony
mesin

1 h ManoganentBos nd SuprtceyBoar st esoral e ot  tlr of St complas w1 s of s g, e et and o Akl Low o
age wperdsoy ly p o y
regist e registe of the Chamber

of Commerce.
Shares

Duteh Civl Code), eld
o) cacn Srarenccr. (m) any e of e Shares and he c o i by wers ke o cnapred oy 0 Compamy: and. (v . Encumbrancs wemtasover ny Shaves
accordance wit this.
Approval and mmnuon of Share Transfors.

i tho Ariles, ani f any Sharchalder a1 & do 5o that Snarehlder shal o deemed fo have apponied Yandex (1 he cefauting Sharehaldr 1 Uber)of by Uber (1 he etaing
Starsholder s Yandex) s he ltomey iact of tre defaiing Sharshalder wit ful poer of sbstton i he name and sisa of th defauling Shareholdr o appove the
o

Share be i o
before the Transforor, Transferes and the Company. The Company must register the Transfer in the Company's Shareholdor register, bul such registation is not a requirement for the
Transfer o be effective

RIGHT OF FIRST REFUSAL




Afer the Lock-up Period expires and prior 1 a Qualifed IPO, either Yandex or User (o any of their Permitted Affates) (the “Selling Shareholder”) may Transfer some or all of s Shares
o a Third Party Purchaser, provided that such Sharehalder has first received a bona ide offer (an "Offer”) rom that Third Party Purchaser to purchase such Shares and makes a witen

offer (he. within ] of receip Tong as the ) Transfer al
or some of the Offer o the provided that in each case, that such Offer and the corresponding Transfer Notice
2011 isfor Transfer;
2012 the Trir whom
2013 contains alof the Key. 3 ihe Key Terms of the Offr; and
2014 the proposed Transfer, and payment o the proposed consideration fo such Transfer,
2

Foloving ecsp of a TanaarNotco, the Other Sharehadar shl v th g 1 any i it ) ater rceing he Tranir Nt (e ROFR Porid) t givo 2 roc o he
Seling Sharhldr e "ROFR Acceptance Notce)acceping the ofr refred (0 n Cause 20121 rospect allf e Shres th sbjct of e T N, an Othr

aROFR e ROFR Perod By any of the Share toin
Clause 20.1.
118 ROFR Acoutanc ool e vl 0pac ary b Shaes et of the Totr ok wie e ROFR Porid. the sccepng OtherShacahcdr sl e bund o b

be bound to sel to such with the Transfer

Terme
12 ROFR Accspiano Notcs i ot g i sspec 1 8 of o Shars th sujectof th Transler Nt winn the ROFR Pard. re Seing Sharshldr may at any e it (1
after the expiry o the ROFR Period transfer such remaining h for under the ROFR o the Third Pary

provided that

2041 the wansfer s on the Key. «
2042 the Third Party Purchaser is not a Prohiited Purchaser;

2043 the Seling Storahoer s notfie e Compony and the Other Sharehaler o e propos compllon dale f th frasir 1 the T Pary Purchasr (he "Thed Party
letion Notice')
2044 ifthe above, o transter ts: further Transfer
Notice n accordance wil this Ciause 20,
‘and subjectfuther to Clause 21 (Tag Along Rights) and the Transfer Terms.
ATranster p




206
21
211

213

221
22

TAG ALONG RIGHTS
Within ] of:
21.1.1  receipt of written nofice from ether Yandex or Uber (for the purposes o ths Clause 19, a Seling Sharehalder) of ifs consent to the other Sharsholder (fr the purposes of his

Clause 19, the Other Shareholder) Transforring some or all of ts Shares (or any inorost therein or in respact therea) prior o the expiry of the Lock-up Period i accordanco with
Clause 19.2:or

2112 recoiptofa Thid for cup Period and PO
entiled, by (e ) 2
e 1 ra

2121 subject o Clauses 21.2.1 and 2124, the Participating Shareholder shal be bound to participate in the transfer 0 the Third Party Purchaser in accordance wit it terms and
conditons;

2122 its Thirg Party P or the Shares
held by oach
the Seling Shareholder immediataly prior o such sal:

2123 the same Key Terms as the held b o

2124 the Seling Shareholder shall not complete the sale to the Third Party Purchaser unless (save due to default by the Partcpating Shareholder) the Third Party Purchaser (or fs
nominee(s)) purchase(s) the relevant Shares of the Paricipating Shareholder at the same time and on the same Key Terms as the Third Parly Purchaser purchases the Shares.
being sold by he Seling Shareholder.

AT
LIQUIDITY EVENT
The P 3
L cach
2221 cooperate with (and procure so far as it lawfully can that each Group Company and each Supenvsory Director and Managing Director it has nominated for appointment 1o the
Company,
2222 procure, so far as it lawully can, thal the Company and (where appiicable) any Super and Managing
Use al reasonable endeavours o achieve the Liquidy Event. and
223

1,
for the purposes of achieving the Liguidty Even (provided that no




22
233

‘Shareholder shall be required to agree to do any such act or thing which shall have the effect of imposing upon it an abliation to contribute a greater amount of capital or ther
s (whether in cash or kind) to the Company than it s aready obliged (0 contribute). The Sharsholders shall act In good fath and use reasonable endeavours 1o seek (o
the Clause

ot v Clase 222 1 prsgrap 4of e rrst T, e Sharohlors sha and shatproces at each meriter o o Grous gt (rcudng ary Suprsoy
the Liquidty Ever
(o oo nfmaton (yec 1 ppropae undennds rom any focpiente) 1 mainiai o conioaniaty f i iomaio. responding lo e oo enqutes and {1

Potential Third Party Purchasers
Each Shareholder shall naliy the ofher Parlies as soon as reasonably practicable of any good faith approach from a potential Third Party Purchaser who is interested in acquirng any.

QUALIFIED IPO
The Shareholders acknowledge and agre that at any time:
23,1 after Completion and before the [*] of Completon, a Qualfied IPO shall require the writen consent of both Yandex and Uber:

2342 aftrthe "] of Completion nd

2313 " of Completion (for so long SEY tonitiate a
Qualfed IPO without the witen consent of Yandox

i ither Yandex or Uber Clause 23.1 ).

Subjct to Clauso 234, Uber soeks ko it o Oualf PO i aoordanc wit Clausa 2913, Yandox shll o i o gio  rcice i g 0 U wilin ) of ece of s
uaifed PO Noico cxercising fs i o door h Qualfed PO for s prdof up L I Uper of !
0 this Clause 23.3 nthe fu
Yandex shall el bo lowsd 1o axarcse s fht o defr  Quafd PO s by Uber o 1 more than [ cccasns  Yandes as exercised [ such deeral s, and Uber
2311
pe e

et s ™) following the "] such exercise, then Clause 20 (RIght of frst rofusal)

owp
ROFO on deforatof Cusied PO

v a in Clause 23.4, Vandex:

2351 state that t desires o sell some or al of s Shares:

2352 spely he prics porsharat whch Uber i il 1 sl e Shares 1o Yandex (e “Prascrbad Prics) an the (ams on which Uber 1 wile ( efct such tanster (he
*Prescribed Terms");a

2353 P by Tems (the "ROFO Offer’).




210

21

Yandex shall have a period of ] from the data of the ROFO Nolice in which to accept o reject the ROFO Offer (1he "ROFO Acceptance Period"). Any acceptance of the ROFO Offer
during the ROFO shall be in wriing and shall made (a ). at which point Yandex shallbe bound {0 purchase the Shares
atthe Prascribed Price and on the Prescribed Terms.

‘Aay transfer o Shares to Yandex in accordance with the ROFO Offershalbe in accordance with the Transfer in
wiing to Yandex, [ aftr the date of

If Yandex doss not serve a ROFO Acceptance Notice duing the ROFO Acceptance Period, Uber shall be entiled to sell the Shares to any Third Party Purchaser in accordance wih the
Transfer Terms, provided that the:

price at which the Shares are 0l to an i bo materially more
favourable 10 the Third Party Purchaser han the Prescibed Terms;

2382 Third Party Purchaser is not a Prohibited Purchaser; and

2383 Transfer is completed within [""] after the date of the ROFO Notice,

and further subject o the Transfer Terms.

Conduct of Qualified IPO

i PO 1PO s ot deferred n 233 P

of the Qualfied PO the folowing he Sup ‘the views, prefe the initiating

‘Shareholder

2391 Quaifed IPO, lawyers, valuers and

2392 Qualfied

2393 estabish a due diigence commitse for the Qualied IPO and undertake a due dilgence review of o a by
that committee:

2394

2395 make

2398 and

2397 i [}

Participation in a Qualified PO

Each Shareholder must take the following sleps promally upon recaiving writen request from the Supervisory Board confirming that such steps are necessary o faciiate the preparation

and implementation of the Qualifed IPO:

23111 proportion o ts Shareholding (and on pro rata basis as betwaen the two Sharehoiders), offer for sale under the Qualffied IPO 1o fewe than that number of s Shares, if any,
necessary to result in a percentage of the then issued Shares as.




212

2313

2814

201

listing publc hands;
23,112 enter ino agreements as a shareholder of the Company to agree to, and pass necessary sharehalder resolutons (o approve, the Qualfied IPO, inciuding any issue of Shares by

23,113 as and when required under any Applicable Law, or as reasonably required by the undenwiers for the Quaified IPO, agree to be bound by resirctons on disposal of Shares and

23,114 capitalse or otherwisa reorganise any Sharehalder loans in such a way as may be fair and equitable t the Sharehoders; and

2115 requiredfobe taken on the Quafied IPO
Qualfed 1PO lock-up period
In connecton witha Quaifed IPO, each of Yandex o ) the managing undervie, dring e period commencing on th date
o, 9 period nol 0 exceed []): () lend; ofr; pledge;
i, o pose of, drectly
orndrecy, any Shares bl inlo o exerciable y e Cualfed PO or
(§) ente in any swap oroir artangement hat ransiers o another. in whol or i part any of ‘whetner any
above . incash, o olhervise. The foregoing provisions o s Clause 23,12 shalnol appy o the sale of
underwrier cerwri or Shares purchased in open and
shai and  directors, and

iher efect th

in Claus the right, power
though they were a parly herelo. Each of Yandex and Uber further agrees Lo exacule such agreemenls as may be reasonably requested by the undenwrers In connaction wih such
Cla gie.

Rogistration rights

o P listing inthe Yandex and quire, a5
a conditon of, and prior to, such Qualifed IPO that the Company enters into a regisration righs agreement in favour of Yandex and Uber consistent with the terms set out in Scheduie 4
(Registration Righs).
DRAG SALE
1, afer the Lock-up P prior o a Liquidy Event, froma igger a change
n Contrl of the Company, and i) resultsin a valuation of ol (Exit Offor),




22 3 244 (a" ice") within [ Exit Ofer. A Drag Along
by Englsh | he y 3 9
the name of Thied

Upon receipt of a Drag Along Notice in accordance with Clause 24.1, or so long as Uber holds more than [+ of s Inial Proportion, Uber shal have the rights set forth in Clause 20
‘which shall apply in respect of 2 Drag Along Notce as if t were a Transfer Nolce. Ciauses 20.2 o 20.3 shall aply i respect of the Exit Offe and the acceptance period and process n
respect theredf,

If Yandex doss ot receive full acceptance ffom Uber witin the [*] perod, or Yandex receives such accsptance but Uber s unable to complete the acquision of Yandex's Shares within
] (subject o any longer period that may be required as a resultof any regulatory. antirust or other mandatory clearances that may be legally necessary) after the date of the Exit Offr,

seek the Company, together with any of the Company, on the

241

If Yandex seeks to ransfer ls Shares to a Third Party Purchaser(s) in accordance with Clause 24.3. Uber shall be required o transfer all o fs Shares and ofher securites of the Company
o the Third Pary Purchaser(s) i the same time and on the same terms as the Third Party Purchaser(s) purchases all of the Shares and other securites held by Yandex (a “Drag Sale-
ovided that

2441 the parties continue to comply with the lemns of the Deed of Covenant then In forca. For the avoidance of doubt, User shal not be required to entor ito any further protective
kings or o compete or covenant employees or supplers) in

Drag Sale
2442 Uber shallnot be required to make any representation or warranty o the Trird 1) good e o the Shares
ittransfers; h ‘Shares;

2443 Uberis not liable for the breach of any representaton, warranty or coverant made by any other Person in connection with the Drag Sale, other than the Company (except o the
 the Company as well as breach by any stockholder of

any of
2444 the lablty for indernificatio, i any. of Uber in the Drag Sale and for the inaccuracy of any representations and warraniies made by Uber or the Company to the Third Party
urchaser(s) in connecton wih the Drag Sale, is several and not jont with the Company or Uber, and doss not exceed, the amount of consideration paid to Uber in connecton

with the Drag Sale;
245

by Yandex for fs sole benefi;
2046 Uber may be entiied
2047

Uber




s
26

251

22
253

2448 the consideration tha is payable or ofherwise transferable to Uber upon the consummation of the Drag Sale must bo the same form of consideration and the same amount of
consideration per nd

2449 the consideration that is payable or othenwise translerable 1 the Other Shareholders pursuant o the Drag Sale must be non-deferred and non-contingent cash consideration (in
ediately avaiable funds) or payable or completion of the relevant Transfer and Uber shal not be required fo
provide any securtty in connection with the Drag Sale.
a

’ itwere a Liguidty Event
Ifthe Drag Sale does not complete withn [+ aftr the date of the Drag Along Nolice (other than due to defaut by Uber under this Agreemen or in respec of the Drag Sale ransaction
e, the Drag Along Notice shall auomatically expire.

DEFAULT
A

dofaul (an " )it

2 191 Clause 10 ot remedied
within [ of the

2512 anInsolvency Event oceurs in respect of .

if an Event of Defaultis commited by a ), each (each, o Defauting

Shareholder (& otice") sating Eventol

The Default Notice shallset out In the basis on which the have concluded that an Event of Defaul has arisen in respect of the Defauling
shall notfy the Defauling fintention )

the Default Notice,

I the Event of Defaul has not been remedied to the Non-Defauling expiry of the period set out n the Default Notice, the Non-

Defaulting Shareholder(s) shall be entied to give notce in wriing 0 the Defaulting Shareholder (copied fo the Company) at any fime whist such Event of Defaultsubsists (the “Event of
Default Remedy Notice')
With effec from the other ights or emediis:
o nage: licable Law for breach of this
reement or, where appropriate, to soek an njunction, specific performance or other similar court order o enforce the oblgalions of the Defaulting Shareholder), the Defaulting
‘Shareholder shall not, nor shall f be entiled 1o, exercise any of ifs powers of rights under this Agreement or the Arlicies n relaton to management, or (excepl in the case of an Event of
1 g

o subsist).




2561 q " icls that th ! general meeting to
make it quorate shall cease to apply:

2562 the Defaulting Shareholder shall not be enliled 1o nominat for appointment any Supervisory Directors and ts consent shall nol be required for, nor shal it be entiled (o vole

sgainst or otherwise prevent, the removal of any Supervisory Director appointed or nominated for appointmant by tor the appoiniment of any new (or replacement) Supervisory

Director;
2563 e Dofautng harsoder shal oerose oot ot s o my b o by e (f o Dafutng Sharsodr s Uber) by Uber e ot Sttt
Yandex) (e "Attorneys") the Atomeys, o act as the the Defauing ful in o namo and siad o

the Defauiting Sn:mhumcvm.xamv. uknw!dga Swear 10 and deliver
Such m

Sole discreton. The grant of

2564 ppoi Defauiting giventhe
hat Clause,

(A) be required to attend or vote at any meeting of Supervisory Dirctors 1o consiiute a quorum (and any requirement in this Agreement or the Arlces that Supervsory.

®
COMPLIANCE BREACH

i Uber failed o act, i
faclomateal vilaon f Clauss 152, 15:3, 154, 1550 TS5 @ Compnance Breacny Ut shall provde it ol o 1 oncern 1 v Supenvaey Bowrd (s Complonee
<)

0 pats shal use ok respocivereasonal alfrt 0 procur hal  meetn o ho Supoisory Boar s convanad s soon o pracicable afer & Complanc Nl s st by Uber
Duvsuam ts Clau 1 ine Suporvisory Sard i, n e reasonale i ofUoer o e f ot (el 60 S £ Gecioe o A aFYEVS an SppopTts e By
i e Compay shall ek s oSt e ot oied i g Compance Noke stein o ¥ o Comparce Sloscn il e Comolincs Navcs & nekemedich
i (1 Uror s e ani

Regulatory exit
Uber shall be entited to Transfer "] of s Shares o any Sharehalder or tird pary , at any time following the dato of this Agreement, Uber (or any of s Permitted Afllates) continuing to

is informed by a Government Authoriy or the staff thereof, t the effectthat continuing to hold such Shares would resull in Uber of any one of s Afflates breaching any provision of
Gorrupton Laws or Sanctons, or any similar laws or rules of regulations. Clause 20 (Right




of First Rolusaf, Clause 21 (Tag Along Rights), Clause 22 (Liquidy Event), Clause 23 (Qualified 1PO) and Clause 24 (Drag Sale) shall not apply o any transfer permited by this Clause
263

Stap down

Uber, for torefinguish s

264.1 right 1o nominate for appointment or Director(s) and b Supervisory Director(s) nominated for appointment
it shall not be enttled to vote at any Supervisory Board moeting and, for the purposos of Clause 7.7, the quorum for a Suporvisory Board meeting shal not be required (o
include the Nominee Supervisory Director(s) nominated for appoiniment by Uber. Any Nominee Supervisory Dirctors nominaled for appoiniment shall promplly resign or be.
removed by Uer, and

2642 " Matters.

stepin

Uber shall, subjec to giving writien nolice o the Supervisory Board (a "Step-n Notice”)

o
"Step-In Rights") t being understood that t shall be the management’ responsibiy to implement such insiructions and carry out such ofher actions s the management shall deem
reasonably required to remedy the Compliance Breach, Uber shall specily in the Step-in Notice the inial Uber representalives authorised to exercise Ubers Step-In Rights, and may from

Ubers Step-n Rights shall be to:

2662 dentiy the person or persons responsible for the Compliance Breach:

2663 identiy the actions or caused or

2664 y

2665 \ up to.and

2666 exercise

2667 nsiruct Group Company porsonnal to adopt or reviso control, or o adopt, reviso or oliminato procedures, n ordor 10 provent, detect,identiy, investigate and corroct unethicl,
g 3 clons, or rules

pemited, facltated

s or remedies

2668
Ubers Step-in the earler of

its Step-in Rights, the " ) o (i) the Step-In Long

Onthe sarfer




Date or following recelpt of the Step-Out Notice (s the case may be), the Sharehaiders shall procure that a meeting of the Supervisory Board bo convened 10 discuss the results of the

For 7,the + shall mean
Further assurances for compliance

‘The Shareholders shall, and shall cause the Nominae Supervisory Directors appointed by them and the Group Companies to, cooperate full with Uber and Uber's representatives n the.
s u ihat User o Uber's thero

xercise of the ights undor the forogoing provisions n this
‘cooperation and assistance shallincude, bul shall not be imited to procuring (1o the extent awlul
‘Subsidaris' irectors vote, n favour

that vote, and that the.
fights under the foregoing provisions in this Clause 26, )

NOTICES

approval, n internationally
recoqrised courier company) to the address specfied in Ciause 273 or o such olher address as the relevant Parly may from tme to tme speciy by nolce (o the oiher Parlies given in

addross(es) specied In Clause 27.3 or 10 such other email address(os) as the relevant Party may from time {0 time specify by notice to the olher Parties given In accordance with his
Clause.

pr in either case,
after tice shall

I relation to Yandex In relation to Uber

‘Address: Schiphol Boulevard 165, 1118 BG Schighol, the Netherlands ‘Address: 1455 Market Streat, 41h Floor San Francisco, CA 94103

] =]

- =
With a copy Lo Wit a copy o
Gregory Avovsky, COO Jamie Leigh
Yandex LLC Codley LLP
16 Leo Tolstoy St 101 Caifornia Street

toscow 119021 Russia 3
United States of America
[l

Timothy Corbett

Morgan, Lewis & Bockius UK LLP

Condor House, 5-10 St. Paufs Churchyard




I refation to the Company In elation to the Foundation

Address: Schiphol Bovlevard 165, 1118 BG Schiphol, 165, §

[ ]

= =

With a copy to each of: Wit a copy o

Timothy Corbett Timothy Corbett

Morgan, Levis & Bockius UK LLP Morgan, Lewis & Bockius UK LLP

Condor House, 5-10 St Paufs Churchyard ‘Gondor House, 5-10 St. Paufs Churchyard

London EC4M 8AL United Kingdom London EC4M BAL United Kingdom

[l [l

1. under
ifserved to the address listed in Clause 27.3
TERM
2 . continue in wnti
2811 all of the Shareholders agree i writng o terminate it
2812 aQualifed IPO becoming effective; and
2813 allor { toge its
and without prejud this Agreement with respect o all other Shareholders who e party (or who, in accordance with Clause 19.6 have

adnered) o i, 185)

P of i the provisions of this than and cease (0 have any effect and no Party, nor any
P g third pary g ‘Agreement, shall toany p or under

ANNOUNCEMENTS AND CONFIDENTIALITY
Announcements

P of s Affates.
2011 make or send; or

2912 permit another person to make or send on ts behall

a publc announcement or ciraular regarding the existence or the subject matter of a Transaction Agreement, unless it has fist obiained each ofher Parl's witien permission (that
permission not o be unreasonably withheld or delayed)

Permitied announcements




Glause 20.1 doos not apply to an announcement o crcular:

an. tal, supervisory
2922 which shares o raded.
Consultation

A q make or send 20.2.1 and 20.2.1, must, before making or sending the announcement
or circular, Party and o1the timing, content and manner of making the announcement or ircular o th

is permitied

Confidentiality

Save as provided in Ciause 29.5, 1o Party shal, wihout the consent of the other Parties, disclose 1o any tird party, or use or exploit commercialy for s or ther own purposes any.
ConfidentalInformaton.

Pormitted disclosures.

e 208, use

2051 req sthori

2052 9 raded;

2053 A, or s o thei irectors, officers or
o sk for i ransfers), in is responsible

2954 3

2055 the Confdenial pross or implied;

2956 the disclosure or use is required for the purpose of legal proceedings arising out of a Transaction Agreement or the disclosure is required to be made to a Tax Authority in
s Afiliates

2057 of the disclosing person, o

2958 the disciosing Party is disciosing information that a prudent prospective purchaser of Shares, or a prospective provider of debi fnance {o such prudent prospective purchaser of
hares, might o is disciosed for an amYs length sale of Shares to a recipient which, in the reasonable opinion of the
s 2 prospecive pt the Shares or which s a pr that before




for the benefit of the C: in

®
©) e Company han st n ho ke of he e, ncing in e rearaon and oy ofprosertaons o e o b oo usea dunnv the course of

s 3 Pary nakes 3 s Chrtaces ortanolaad by Oause 25511 252 Lt o e ot s poritd 040 30 by Appicable Law ard 1 h et s

oach Glher Parly and take 10 the timing, content
et o v e it (o o Gt o g o voqltony s whers e e b e 5 voparors Doy oo vy et o 1 scponriony
function).

For and i PO, v
be required
MISCELLANEOUS
Warranties.

the 3 i ,
Assignment
sttt oo 203,10 Py my ot ey e sk e, chaeof de 1 arctbr oo i e Agrorarkor oy of e nder L (ki kg an et co it
for another). nor purport to do so, nor sub-contract any or all o s obligations under this Agreement without having obtained the pror witien consent of each other party. Any purported
aling in conraventon of this Guse shall s v

Sutiect o Clauses 19 and 19,10, a Pty may assignor ansfer, o a Pemied Afiae to wich I anslersfs Shares pursuan o Clause 194 and wich has enered i a Deed of

. such o
things (including executng and delivering any deed of novation of other deed or agreement) as the transferring Party reasonably requesls o perfect the ransier of such rights and

obligations o such transferee.

Third party rights

the right of into a Deed of 19.6 to enforce the terms of Clause 19.6 and paragraph 3(b)of Schedule 3 and
{5 Managig Dincors an Sugerdacy Deacors o afrc e s of Cluss 820 3 (rconmiaton of I
dvancementof Expense) o “Thrd Paty’). o tom of s Agroement s lrcesble undr the Coniracts (Rgis of T Partes) At 1999 by  person wio i ol a pary o s

‘Agreament. Tha ightf a
ngrocment wilnotth cansent of any T Pary.




3010

Entire agreement
Eachof th Partesconims it s Agroment ogelhr it e Trasacion Ageemerts andth greed forn docurmers nd oy documents rfred 1 nyof rm, reprsers the
entire understanding, and consiules in elation o s subject mal between the Parlies wilh respect thereto (including, for
o avcancs of oubt ih 1o SheetexecuIed by e rptesentais of certah of o Pares on 16  May 2017 re binding oblgations of whch are ercby erminaied notwisianding
foregoing, excludes any warranty, condilon or other undertaking implied at law or by

custom, usage or course of dealing.
Each Party confirms that:

in not relied on aran,ssueece,conrat, iy, ki o coimant i 1 1t exprssy s cuk i s
Agreement or the
3062 inany ovent, to.any o fraudulont mistatoment, tho ol righs o romedie i oaton t any reproseriaton, warany.
. indermrity. undertaking
and for the avoidance of doubt and without lmitation, no Parly has any other riht y or negigence)
o 3 prior o, andior
Unenforcasbie proisions
Wanyproviionor part o Applicable Law, it shall d the remaining provisions of
in ull force and effect. Ifany invalic, Tlegal provision of tis be vald, legal i some part of t were deleted, the provsion shall apply with
Nofotter
P the extent tha I constutes an fteron
‘Agreem

Witout limiing Clause 30.8, in case any of the obligations underiaken by the Company hereunder is not enforceable against the Company under Applicable Law, the Shareholders.
P fact,

Noset off, deduction or counterclaim
‘Subjoct 1o Clause 30.11, every payment payatlo by a Party under this Agreemont shall be made i fullwithout any set offor counterclaim howsoever arising and shall be free and cloar o,

Tax




3011

3012

3013

3014

3015

3016

3047

3018

3019

‘Any payment made by or due from a Party under, or pursuant o the terms of, his Agreement shall b free and cloar of all Tax whatsoever save only for any deductions or withholdings.
required by Applicable Tax Legisiaion.
Payments.
Currency conversion
‘Subject to Clause 1.1, and 9 fied In into another will be: ) for any
ersion between USD and RUB or EUR and RUB, the ate st by the Cenlral Bank of Russia for the relevant date (provided. however, f he rate determined pursuant o the folowing
sub-clause (i) defers ffom such Ceniral Bank Rate by more than [*],the rate of exchangs {0 be used shallbe the average of such two rates); and (i) forany other currency the close spol
Bl n 3

the Russian o
Forthe purposes of the "relevant date’ ppr
‘Supervisory Board or the Sharehoiders (as the case may be).

Further assurance

At any time after the ate of tis Agreement the Parties shall. and shall use all easonable endeavours to procure that any necessary third party shall at the cost o the relevant Party,
xecute and deliver such documents and do such acts and things as that Party may reasonably require for the purpose of giing to that Party the full benefit of al the provisions of this
Agreement.

the Sharaholders shall not exercise, and shall walve, any pre-emplon rights o the transfer or issuance of Shares contained in ths Agroemen or the Articis, and shall execute all such
documents and take all such steps (ncluding giving consents, approvals and passing resolulions) as are reasonably required, in each case in a timely fashion, including to authorise and

Waiver

“The rights and remedies of delayin ng any right or remedy of by the giving of any indulgence by any other Party or by
ihing whatsoever in wriing and ights or remadies of the Partes. No single or partial

exarcise of any rightor remedy shal prevent any ight or remedy.

Variation

No variation of this Agreement (or any of the documents referred 1o in ) shall be valid uloss it s n writing (which, fo this purpose, does not includo email) and signed by or on behalf of
ach of the Partes. The expression "variaton" includes any variaton, supplement, deletion o replacement however efected.
Countorparts

in the Parties L but




3020

3021

022

023

Agreement In relation L

upon confirmation by on befaf of a Party that such Party authorises the attachment of fs counterpart signature page o the final text of this Agresment, such counterpart signature page

No partnership

Nothing in this Agreement or in any document referred 1o i it shall constiute any of the Parties a partner of any ofher, nor shall he execution, completion and implementatin of this
bind or 1 Pary.

c
Save as ctherwise provided by ths Agreement, each Party shall bear ls own costs incurred In connection with the preparation, negoliaton, entry into and performance of this Agreement
and the preparation, Agreement.

Tax Residency
Eachof resident n the Netherlands for Tax purposes. The Shareholders shall procure that
than s jurisdiction of incorporation (uness otherwise agreed by the Supervisory Board or the Sharehalders in accordance with Clause 11 (Reserved Matters)) and, wihou limiting the
genealiy of the Shareholders’ obiigations under this Clause 30.22, the conduct of the Company's and its Subsidiares’ afars shall be managed, so as far as reasonably practcable, to
achieve the objectives of ths Clause 30.22.

Language
This Agreement was negotiated in English and. o be v, alcertficates, notices, it shall be in English (save, i required by
Applicable Law, for the Articies Wl or any p: 0
fransiated into any language ofher than Engilsh the English text shal prevall. Each of the P and s content for s Agreement to be
Logal advice

reement, . and agrees,
the term of thi this Agreement, including tis Ci 4, ar far and reasonable.

‘GOVERNING LAW AND DISPUTE RESOLUTION
Governing law

Disputo Resolution

The Paries agree that any claim, dispue, diflerence or coniroversy of whatever nature arising under, out of, relaing o or in connection with this Agreement (ncluding a claim, dispute,
termination, valdiy, interpretation, perf breach, its

n connection with ths Agreement) (2 “Dispute’) shall be:




referred 10 and finally selted by artation in accordance with the LIA Arbitraion Rules (1he “Rules”) as at present in force and as modified by this Clause, which Rules shal be deemed
incorporated in the Rules. This Clause 31.2 and

3121

3122

3123

3124

3125

3126

law.
The number of arbtraors shall be three, one of whom shal b nominated by the Claimani(s), ono by the Respondent(s) and the third of whom, who shal act as presiding
rltn. shl e ot b o parominla s, e ¥ e e o hes o een ot o e raoton of e eced
s Cane 3121
o el Tl pursat 15 Aol S of e Pl o o hl prpese he LA Cout iy dlec and ot ariatorai any tme. Nowihsianding =
provsn o thoconay i e Rle, i Paries may romnal and i LGIA Cout may appon artaors (ncucdg e Heseing aiato) fom amang he naonals of
 whether o not a Partyis  national mm« county.
or lega place of arbiration ondon, England, and be Engiish
il o ovaeinis sl b n e Engloh apuons o ¥ n S ongusge: Sceampanes o Erelon ansiuon, Sevtons 4 and 8 1 e ATatln Ae 1998 shl e

1ot o A Tt generl uy st utin s 93)f o il Ac 1996, e Partes vty gres bt wibut drogat o s s povers, e
Pl
5 whetha sny cmioy: wumerc\avm(s]mvm{!) hereof s reasonably. e Gain(s). countercami() o part(s)
ot ety s okt ah v (oeh may b e awer @) 1 1 elomines oapocicly. oty oy c\a\m(s" cuunlsrda\m(s’ or part(s) thereof is nol reasonably
argeabe o () i Such roasonably arguae deence exts The Ariva Tobunal shal xei s deciton udor e A 1896 10 adopt a procedure suitabl for the
Clause 3 e et . bl 330 o the At A 1998 A bt of e Bty Brocedte e
Par Toquesing tro Sumany Proceduto ol v foqured o ke il Susmssion 2 0. why oy CAMIG). coumgcae) o pa(y) ere s appropiae o sunary
dterminaion and very lhr pary o the ariraton shall have the opporunty o subi o writen espns o suh submissio. Tho Pares acktowldgo and agres thal s
Clause 31 heard,

23 on the basis of ard, B)of the 1958 New the Recogrition
i ricaman o v el i, Sochor S5y ) o v Mokt Ak 1908 o oon
No Party shail be required to ive general may 1o produce specifc, classes are rolevant
1o the Dispute and matetal o s outcome.

o in each Related toge deemed to be a

single arbiration agreement.




21

Arbival . and subjoct to and in the Rules. Bofore ihe v Trbunal any pary o arbvaton commored pursuan (0 his
Clause 31 party to itse
i [ in "] ofservice of 1 Request )orArwrannn " lonea pary il becars a daihant o espordent

$1:27 A Al Tl contvled undor s Agoament my, rless conskdaton woutd rlui the i ofany pam consldatean aritaon hreunder withan rtira
under i fact, e Rules
Clavs $127isan agoemont n wring by all Paris o ny abiatons (o o consokdaied for (h purpooss of Al 2:1(x) o the Rl Il an Atiral Trbunal (v oo
consttued in mor o Aol Hbunas w3l nave 1 powr 1 it
Concalaon s b6 v Al Trbunal sppomied e arieaion i he aiter Cormmencement Dot sncer A 14 of the s (1. 1 et Toa nivabon). N of
o consoliation rder must b gven 1 any arDvatrs areacy appoinad 1 o 10 any of he ariratonts) which aro 10 bo consoldated undet ho consolGatin order, all

LCIA Registar. an arbitator in the-

ihat raton beor that it ppoimnt s ermiate i o her enttement o be pid proper fses and disbursements: nd he Gle when any dlam o dfence s
purpose of applying any imiation bar or any simiar rle o provision. I this clause operales 1o exclude a Party’s ight o choose its own arbiralor, each Party
revocoty and el waves oy Tt
3128 To the extent permi arty waives any objecton, on the basis that a Dispute has boen resolved in a manner contomplated by Clauses 312610 3127, 1o the
Ve oo et oy e s
3120 Each Paty arees ihat any rbyaton undr s Clauss 312 ha b condntl o e Partes and the ariatrs and hataach Parysha erfra keep condntl,wiut

limitaion, the fact that the arbiration has taken place of is taking place, all non-pubic documents produced by any other Party for the purposes of the arbitation, al awards in the
rbiaon anda lornonpubl ot rovid 1 tin elton 10 the abiral procewtings inluing hearngs, sav 1o 1o exent that discosure may bo Tequestod by
ry authority, or required of i by legal duy, o protect o 10 enforce or h
el aunoty.
31210 hall be Englsh faw.
31211 3
PROCESS AGENT

Uber irrevocably appoints Oakwood Corporate Services Lirited as its agent under this Agreement for service of process and agrees thal the process by which ar edings are
glish courts n support of, or i connection with, an arbication commenced pursuant o Clause 31.2 (Dispute Resolution) may be served on it by being delivered to
Oakwood Corporate Services Limited, rd Floor, 1 Ashley Roed, Altincham,




it . Uber shall P England to
‘acoept service of process on s behalf
Each of Yandox and

L  as thelr agent under this Agreement or service of process and agrees thal the process
in in support of, o in connection with, an arbitration commenced pursuant to Clause 31.2 (Dispus Resolution) may be served
EC2V.

Floor,
of Yandex or the Company, then Yandex or P P personin

Each of the Shareholders and the Company agrees that faiure by a process agent to noliy it of any process will not invaliate the relevant proceedings or render service of those
proceedings neffective

Nothing o

has this Agreoment







EXECUTED a5 a DEED by
YANDEXN..

Gompany incorporated in
the Netheriands, acting by

Allred Mexander de Cuba
who, in accordance wit the laws of that
toriory,is acting undor the authoriy of
the company in the presence of:

EXECUTION PAGES

‘Signature of witness.
Name of witness
(inBLOCK CAPITALS)

Address of witness

Occupation of winess

Jsf Alred Aloxander de Cuba
Authorised Person

JsfPhilpp Sergeyovich Lebodov

PHILIPP SERGEYEVICH LEBEDEV

Schiphol Boulovard 165
1118 BG Schiphol

the Netheriands

Serior Legal Counsel




EXECUTED a5 a DEED by

UBER NL HOLDINGS 2 B.V., acting in s own capacity and in its capacity as general partner of
UBER INTERNATIONAL C.V.. a Dutch-aw govered limited partnership.

in the presence of:

‘Signature of witness.
Name of vitness
(inBLOCK CAPITALS)

Address of itness

Occupaton of winess

By 18/ Nate Anderson
Name: Nate Anderson
Title: Managing Director

Js/Sequn Sule

SEGUN SULE

Haagbeuk 39
1853 AD Heiloo

Netheriands

Corporate Paralogal




EXECUTED a5 a DEED by
STICHTING MLU EQUITY INCENTIVE
 company incorporated in
the Netherlands, acting by

Phiioo Sergeyenich Lebedey
who, in accordance wilh the laws of that
tertory, i acting under the authory of
the company in the presence of

‘Signature of witness.
Name of vitness
(inBLOCK CAPITALS)

Address of itness

Occupaton of winess

I Philpp Sergeyevich Lebedov
Authorised Person

Is Afred Alexander de Cuba

ALFRED ALEXANDER DE CUBA

Schiphol Boulevard 165
1118 BG Schiphol

the Nethertands

Serior Legal Counsel




EXECUTED a5 a DEED by
uBy.

2 company inco n
the Netherlands, acting by

Bhiion Sergeyevich Lebedev
who, in accordance wil the laws of that
tetiory, is acting under the authorty of
the company in the presence of:

Signature of witness.
Name of witness:
(inBLOCK CAPITALS)

Address of itness

Occupation of winess

I Philpp Sergeyevich Lebedov
Authorised Person

Is Alred Alexander de Cuba

ALFRED ALEXANDER DE CUBA

Schiphol Boulovard 165
1118 BG Schiphol

the Netheriands

Serior Legal Counsel




Exhibit 4.8

DEED OF TERMINATION
relating
SHARE PURCHASE AGREEMENT
‘THIS DEED OF TERMINATION ("Deed”) is made as a DEED on 2 February 2021

BETWEEN

FASTEN CY LIMITED, a limited liability company incorporated and existing under the laws of the Republic of Cyprus under registration number HE 355819, having its et
ofice at Afentrikas 3, Office 302, 6018, Laraca, Cyprus; and

2. MLUB.Y., a private company with limited lisbility (besloren vennootschap met beperkte aansprakelijkheid) incorporated and existing under the laws of the Netherlands, having its
corporate seat at Amsterdam, is registered office at Schiphol Boulevard 165, 1118 BG Schiphol, the Netherlands and registered with the trade register of the Chamber of Commerce
under number 69160899,

(cach a "Party” and together the "Parties”).

WHEREAS:

(A) The Partes entered into a dated 14 July 2019 wded on 16 March 2020, 3 April 2020 and 1 August 2020) (the "Original SPA").

(B)  The Parties wish to hereby terminate the Original SPA on the terms of this Deed.

IT IS AGREED as follows:
1. INTERPRETATION

L1 Unless otherwise defined herein or the context otherwise requires, words and terms defined in the Original SPA shall have the same meanings when used in this Deed and the rules of
interpretation set out in the Original SPA shall apply to this Deed.

2 TERMINATION
21 The Original SPA is hereby terminated in ts entirety with effect from the date of this Deed.
22 On termination of the Original SPA in sccordance with Clause 2.1, al provisions of the Original SPA, including any which are expressly stated in the Original SPA as surviving its

termination (including, without limitation, elause 22.12.2(a) of the Original SPA) or which might otherwise have done so by implication, shall automatically terminate and cease to have
foree and effect.




With effect from the termination of' Tause 2.1 and o Taw, each Party

(@ fully, finally, rrevocably and unconditionally releases and discharges the other Party from allits obligations and liabiltis arising under or in conncction with the Original SPA
(whether past, present or future, and whether actual, contingent or otherwise):

60 contims o e e ary ht s ol gt o i agins s Pary g ot o, i o 0 concetion wih he Orginl A, nd i and i 10 e
ittt it has any such lam or ight o clim,  flly, inaly, und unconditonaly waivessueh cim o igh o chim whethr o o i & cuatly aware ofSuch
claim or this Decd shall and does A and

(€) covenants and undertakes to the other Party that it shall not (i) sue, commence (or cause to be commenced) o pursuc against such Party any action, suit, claim ot any ofher
proceding in any jurisdiction arising out of, in connection with or relating to any of the matters relcased and discharged pursuant to Clause 2.3(s) or any claim or right to claim
referted to in Clause 2.3(b), o otherwise enforce any of the foregoing; or (i) request, assist or encourage in any way any person to take any of the actions described in Clause
23(c)i) above,

set outin Clause 2.3(1) Pl 10 the Partics' Decd.

24 Each o fault or breach of p Deed.

3. MISCELLANEOUS

31 Each purported to assign s rights iginal SPA.

32 This Deed may be electronically signed, and may be executed in any number of counterparts and by the Parties 10 it on separate counterparts, each of which when duly executed shall
all

33 This Deed (including non-contractual disputes or claims) shall be govemed by, and consirued in accordance with, the laws of England.

34 The courts of England shall have exclusive jurisdiction to setle any dispute o claim that arises out of, or in connection with, this Deed (including non-contractual disputes or claims).

Accordingly, any proceedings relating to, or in conneetion with, this Deed ) may in such courts.
“This Deed has ' the Partes (or their delivered as a deed this Deed.




ERMINATION

EXECUTED and DELIVERED a5 a DEED by )
MLUB.Y. )
a company incorporated in )
the Netherlands,acting by )  Philipp Lebedev
Philipp Lebedev )
Managing Director B, )
who,in accordance with the laws of that )
territory,is acting under the autharity of )
the company in the presence of: )
Signature of witness 15/ Galiskaya Albina
Name of witness
(in BLOCK CAPITALS) GALITSKAYA ALBINA
Address of witness
Occupation of witness
EXECUTED and DELIVERED a5 a DEED by )
FASTEN CY LI )
a company incorporated in )
Cyprus, acting by ) Js/ Michail Louca
15/ Anna Andreou
Michail Louca, Anna Andreou )
Managing Director, )
who, in accordance with the laws of that )
territory, is acting under the autharity of )
the company in the presence of: )
Signature of witness 1/ Georgia Christov
Name of witness
(in BLOCK CAPITALS) GEORGIA CHRISTOV

Address of witness

Occupation of witness

Signature Page - SPA Deed of Termination




CERTAIN CONFIDENTIAL PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED AND REPLACED WITH “[*#*]". SUCH IDENTIFIED INFORMATION HAS BEEN
EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS () NOT MATERIAL AND (I) WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF
DISCLOSED.

Exhibit 4.9

Confidential

Date: 2 February 2021

(1) FASTEN CY LIMITED
and

@MLUBY

NEW SHARE PURCHASE AGREEMENT
for the sale and purchase of the issued share
capital of Axeleroft Limited
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‘THIS NEW SHARE PURCHASE AGREE!

L

(this “Agreement")is dated 2 February 2021 and is made BETWEEN,

FASTEN CY LIMITED, o iied ity company inorprnted and cxising under th laws of the Republic of Cyprs underregiston mber HE 35381, having i egistred
office at Afentrikas 3, Office 302, 6018, Larnaca, Cyprus, wit of Schedule “Seller"): and

MLU B.V.. a private company with limited liability (besloten vennootschap met beperkte aansprakeljkheid) incorporated and existing under the laws of the Netherlands, having its
corporate seat at Amsterdam, its registered office at Schiphol Boulevard 165, 1118 BG Schiphol, the Netherlands and registercd with the trade register of the Chamber of Commerce
under number 69160899 (the “Buyer”),

cach a “Party” and together the “Parties”.

BACKGROUND

@)

®)

©

‘The Partes entered into a share purchase agreement dated as of 14 July 2019, as amended as of 16 March 2020, 3 April 2020 and | August 2020 (the “Original Agreement™) in respect
of the purchase and sale of shares in the capital of the Company (as defined therein). The Partes terminated the Original Agreement pursuant to a deed of termination dated s of the
date hereol., respect i h

As of the date of this Agreement,the Seller s the solc legal and beneficial owner of one hundred per cent. (100%) of the total issued and outstanding share capital of Axclcroft Limited, a
VeVl company incorporedandcxsing e h s of th Republic of Cypeusundes gisation umber HE 397714, having i regisird ffi ot Atk 3, Offie

L Cyprs (the Company-)(havin the particulars st out n Pat B o Sehodule | (inforation about the Sler and she Groupy. e Selle also ows nd Controls
oo oy ety and mmny ihough he Compans) he Croup Comparics (s defined below) the partularsof which ar set ou n Pt  of Sehedule 1 G
about the Seller and the Group). The Group Companies are engaged in Business (as defined below).

“The Seller has agreed to sell to the Buyer at Completion the shares in the Company conslituting in the aggregate one hundred per can. ofthe total issued and outstanding share
capital of the Company (the “Sale Shares”), and the Buyer has agreed to purchase the Sale Shares for the consideration stated below, in cach case upon and subject 10 the terms and.
conditions of this Agreement.

IT IS HEREBY AGREED:

DEFINITIONS AND INTERPRETATION

Definitions. In t Schedules), unless . the Il have the foll

“Accounts meansthe i conslidatd scounts of the Group s st and for the periodsarting fom [+++)and ending o, the Accounts Dat, compriing heconslidaed balance
d I flow statement of the Gi with the IFRS and Applicable Laws

“Accounts Date” means [***];

(" means, in elation to any person (the “first person’




@ 1gh one . Controls, or is Controlled by, or is under common Control with, the fist person;

() is an exceutive officer, dircctor or employe of such person:

©  alegl visory company with, or acts solely as bare nominee holder on behalf of the first person, or a fund for
which the fist person acts as bare nominee;

(@ upon any liquidation or other dissolution of the frst person which is not a natural person, any person that i a beneficial owner of the nterests held in the eniity being liquidated
or dissolved;

© first person ths that ber of hisrher Family: and

() withoutlimitation, each of [++*] (as cach defined in Part A of Schedule 1 (Information about the Seller and the Group)) shall be deemed ANfliates of each other;

provided, however, that for the purposes of this Agreement (s) the Seller shall not be deemed an Affliate of the Buyer nor, afier Completion, of any Group Company, and (b) after
‘Completion, the Buyer shall be deemed an Affiliate of the Group Companies;

“Agreed C o in h 3.1(6) of Schedule 2 (¢ Principles);

“Agreed Software” means (a) [***] and (b) [+**] to be installed on (i) the Servers, (i) computers used by the AMP Employees and (i) such other computers as are shown in the
Inventory Lists as having [++7] installed;

‘Agreed Software Costs" has the meaning given o it in Clause 14.5.1:
“Agreed Software Licences” has the meaning given to it in Clause 14.5.1;

‘Agreed Statement” has the meaning given to it n Clause 19.1.2;

“AMP Employee” means a Transferred position at a Group Company:

means any cireular, tatement p | issued or made;

‘Applicable Law” means any law, statute, order, decree, binding decision, licence, permit, consent, approval, agreemen, or regulation of any Governmental Authority having
b person in question, or of Authority, or a final, binding, or executive decree, injuncion, judgment
o order of: has the authority 1o ae person in question;

“AIR Dispute Notice” has the meaning given to it in Clause 4.6.2;
“A/R Shortfall” has the meaning given o itin Clause 4.6.1;

“AIR Statement” has the meaning given to it in Clause 4.6.1;

“Auditors” means PricewatcrhouseCoopers ("PWC), s auditor of the Company in connection with the Accounts;

2




“Big Four Firm” means Deloitte Touche Tohmatsu, EY, KPMG, PWC,

title o any of " businesses;

" mens b of ) the kg ad o of oo o o i nener s o oo g lcommnicton i bt o
e e he e, comation deiesondor el apTaion), (1, vt o e s e o ted s o e e and
argo ransporation, i cac case i the Russin Federaon,a caicd ot by e Forme Group s e e ot Aneemen. e P seknowtodgeand o o B
includes the Vezet e dat of o

Basiness Day” meansa day e hana Saturdy o Sundy o public hldayon whic banksar rinrly open o th ranscton of ol barking busines in Nicosi,Cypruss
Fed or Amsterdam, the . where “Business Day" shall have the meaning given to it in Clause 19.

“Business IPR” means al Inellcctual Property Rights which are used as of the date of this Agreement or which have been used [++*] in rlation to the business of any Group Company;

“Business IT" means all Information Technology which is owned, used or held for use by any Group Company (excluding “shrink wrapped”, “click wrapped” or other software
commercially available off the shelf);

Buyer Documents” means the deeds, agreements and other documents referred to in this Agreement which have been, or which are to be, executed by or on behalf of the Buyer or to

which the Buyer is otherwise a party:

“Buyer Protected Information’” has the meaning given to it in Clause 16,11

“Buyer Related Person” means any Buyer Group Company andior any director, officer, employee, consultani, contractor, agent or adviser of any Buyer Group Company (and any
director, member, partner,officer or employee of any such person):

“Buyer Warranties” by the

as set out Warranies);

“Buyer’s Cypriot Counsel” means E & G Economides LLC with an office at 17 Gr. Xenopoulou Street, 3106 Limassol, Cyprus, P.0. Box 58043, 3730 Limassol, Cyprus;

Buyer's Deal Tean” means any of the folowing individuals: [*+4] n respect of the Tax Warratie), [*+4] (i respect ofth Sller Warantis st out in paragraph 17 of Part A of
Schedule 7 (Seller Warranties), [*+°], and [***];

“Buyer's Dis  Notice gventoit h 3.1(6) of Schedule 2 ement Principlesy;
“Buyer's Group” means
@ the Buyer; and
®) cach person which s for on or afterthe date of th 1y
@) asharcholder ofthe Buyer, and
i) the Buyer, e for

. Completion) or any such




olding company, and the ultmate benefiial ownersof the Buyer and any Affliaes of such ulimate beneficial owners, and
2*“Buyer Group Company” shall be consiucd accordinglys

“Buyer's Immediate Group” means he Buyer nd al subsidarics of the Buyer and “Buyer Immediate Group Company” means any ofthen:
“Buyer's Relef” means:

(@) any Reliefo the extent that it has been shown as an asset or taken into aceount inreducing  provision for deferred ax n the Accounts;
(b)  any Relief o the extent that it arsesin the Ordinary Course of Business benveen the Accounts Date and Completion; or

(€) any Relief to the extent that it arises to a Group Company in respect of a period beginning after Completion; or in respect of a transaction contemplated hercunder (including for
Relevant Change of L deemed Completion;

“CA 2006 means the Companies Act 2006;

“Call Centre” means each of the call centres operated by [*++]:

“Claim” means any claim by the Buyer or, in case of an Indemnity Claim, by any other Indemni Person, in each case against the Seller under or in connection with this Agreement;
“Cluster Switch Date” hs the meaning given o it in Annex 7 o Schedule 12 (Post-Completion Integration):

“Colleted AR” has the meaning given t it in Clause 46.1:

“Company” has the meaning given o it n Resital(B);

“Company Debenture” means the debenture entered into by the Company as chargor [*+*] as chargee on 17 March 2020;

“Company Guarantee” means the Guaranee entered into by the Company as guarantor [***] as lender on 17 March 2020;

pany Person” means any Director, officer, Empl 1p Company:

“Completion” n Clause 7 (Completion);

h 1.2 of Schedule 2 ement Principles);
“Completion Consideration” means the cash sum of [***];

“Completion Date” means the date on which Completion occurs;
“Completion Date A/R" means the accounts receivable of the Group outstanding as of the end of the Completion Date but solely to the extent such accounts receivable were actually
included
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s Current Assets in the final caleulation of the Working Capital in aceordance with Clause 4.3 as set out in the Agreed Completion Statement;

“Completion Debt” has 1.3 of Schedul e ement Principles):

“Conduet Notice” has the meaning given 10 it in paragraph 7.2 of Schedule § (Tax Indemnity);

“Conidenta Infommation” meanssny proricay andconfidenis fornaion,and may il commeril, business,fnangial,oprsional el adinsstive, mareting ot
oo infrmation Gilding itelletun propery, iformaton elin to exsiog or new products or secviees (o fhose i development, nsioes oppocinites, e s,
Enfomition el 1o potenial i acl buinastrnacon, busnessplans, desgns, fomila. proceses, methode, i, model,concepts nd Know-ho,and inforion el
10 pas, presen o potetilftue ustomes,clens 1 s

“Contract” has the meaning given 10 it in paragraph 10.1.1 of Part A of Schedule 7 (Seller Warranties):

“Contror s, withrspect o any person, ) he posssion,dirty o iy, o pover o et o ause throug!
o securites or partnership or other ownership interest, by contract or otherwise) of such person; (b) the ability, whether iyt dlrccl\y or indirectly, o exercise more than
ity pr cont (B0%) f the vote . ny enerl meeting, (o duialen) oF such craon: o (6 the DY 1 appoint ore b 1y per cem. (S0%) of the mémbers fo the bonrd f

directors ‘governing body) of “Controlled” and “by and under common Control with” shall be similarly construed;
“Data Protetion Leglation” means ) Fderal Law “On Protsction of Personal Das” No. 152-2 dted 2 Ty 2006 (s amended) ) the Regution (EU) 2016679 of he
European Parliament and of the Couneil of 27 April 2016 On The Protection of Natural Persons with Regard to the Processing of Personal Data and On the Free Movement of Such Data
and any legislation in force from P o |m|1\emem= e el nnd(m\:ﬂl other similar privacy laws, for each of (i) - (i) only o the extent any such privacy law is
applicable 10 the Group Company or the relevant Former Group Company in question:

“Deanfirn” means Deanfim Limited. a limited lability company incorporated and existing under the laws of the Republic of Cyprus under registered number HE 339370, having its
registered office at Afentrikas 3, Office 302, 6018, Lamaca, Cyprus;

“Deferred Consideration” [***];

“Determined” means o a ¥ under Clause: by written agreement of the Buyer and the Seller sutling the cla

“Director” means, in respect of any Group Company, a member of the board of dircctors, or member of the management board or supervisory board, a general director or a chief
exceutive officer of such Group Company:

“Discharge Date” means the date on which all lmhvlvm o’lh: Seller under the Facility Agreement have been imevocably and unconditionally discharged by the Seller, [++°] has no
further obligations to fund advances under the Faci ent,and all Encumbrances under the Security Agrecments have been relcssed. provided that Discharge Date shall be
‘deemed to have occurred upon receipt by the Seller oo o by [+




“Disclosed” means in respect of the Seller Warranties, faily disclosed in or under the Disclosure Letter with sufficient detai to enable a reasonable investor to assess the nature and the
scope of the matte disclosed, and “Diselosure” and “Disclosing” has the corresponding meaning:
‘Disclosure Bundle” means, in respect of the Disclosure Letter, the bundle of documents that have been provided by the Seller or its Representatives 1o the Buyer andior its

Representatives prior to Completion, electronically stored in on a memory car flash memory for storing digital information
ind attached as an annex 10 the Disclosure Letter;

‘Disclosure Letter” means the leter in the agreed terms from the Seller 1o the Buyer dated the date of !NS Agreement and signed by the Seller and acknowledged by the Buyer
mmediately prior to Completion making general and speific Disclosures in relation t the Seller Warranties,

“Dispute” means any dispute, controversy, claim or difference reaing o, or fon ith s any other Transaction

Document,including a dispute, controversy. claim or difference regarding the cxistence, formation, valdity. interpretation, performance or termination of this Agreement and/or any

other Trancacion Document o the consequences af 1 o theis muliy and also mcloding any dispui .el.n% o amy non comractual s or algaionsarising o o, relatng 10, o
" . “Transaction Document;

“Dispute Auditor” has the meaning given (o it in Clause 4.6.3;

“Disputed Amount” has the meaning given 10 it in Clause 63.5;

‘Draft Completi S in the agreed f 3 (Form of the Drafi up by the Seller
i hedule 2 (C e B ot Sheduis (o ke Draf Completion Satementsand mnm, outthe Seller’s
calculation of the [++*] as at Completion;
" witin h 3.1(2) of Schedule 2 (Completion Statement Principles);
“Eligl Recipient” has 3.1 of Part A of Matters);
* means an loye, temporary emp worker of any Group Company or a Former Group Company, as the case may be,

cxdumng any muumpmyca vl service providers:

Encombrance: means any ght, iterst o iy of any ot poron (nchuding ay gt t o s apon, preference, right of pre-emption or right o first refusal) or any mortgage,
chargerpedge. ion. resticion it hypothecation, security interest,ttle retention, power of sale or any other encumbrance, security agreement or arrangement or other Third
Party it o ny agreement, srrangemént o1 Gbgation t crene, o any lam by any persc 1 have, any f the ame:

“Fa

ity Agreement” means facility agreement [++];

“Family” means any group of individuals who are together related in any of the following ways: spouse (or civil partner or cohabitee), ehild or grandehild (or any further lineal
ng. 2 ) brother, sister,
6




cousin, parent, grandparent, aunt, uncle or oher close family relative of that individual, and “F

ly Member” shall mean any person who is a member of the relevant Family;

ust” means,in relation to any person, trusts esablished by that person (or any Family Member of that person (whether living or dead)) in relation to which only that person
o Family Membersare capable of beng bencliciais:

“Fasten Parties” the Seller and the Seller as listed in Part 1 of Part A of Schedule |

rvice” means Limited Liability Company “Fasten Servic

ten Ses " a limited liabilty company incorporated and existing under the laws of the Russian Federation under the state
mgmran(m number (OGRN) 1162375036141;

Final Release Date” has the meaning given (o it in Clause 3.4.3;

“Final Release Tranche” has the meaning given (0 it in Clause 34.3;

Financial Year” means each accounting reference period of the Company or any Group Company, as the case may be, which begins on 1 January and ends on 31 December in each
calendar year;

“First Release Date” has the meaning given 1o it in Clause 3.4.1;

“First Release Tranche” has the meaning given (0 it in Clause 34.1;

“Former Group Companies” means the subsidiaries of the Seller, which, solely prior to Completion, includes the Group Companies; and “Former Group” means all such Former
‘Group Companies taken together;

" means any Warranty CI relating o a breach of any of the Fundamental Warranties;

Warranties' E in paragraphs 1,2 and 3 of Part A of Schedule 7 (Seller Warranties);

‘GoLama Business” means the business cond\vclcd in e Rusian Ecderton o proiing B2C servce viaGoLams mobilc ap nd web pplicton which sllws customer 0 shop
for grocerics from offine food.

“Governmental Author cans sy govermen o s e o, any oraniston, iution o authory it e xcu al, regulating or administrative
uneons nlodin oy Bovcmmena sthorty i, st  commision, inituion o any s rgisaton and Sk Seacrs SubuAson) cking o
behal o he goversmentor s adimisative rory, any court, rbiraion o juge and any slfegulating oranisaion acting on behalf af he Sovermment n compliance with the
rights granted thereto under Applicable Lavis;

“Group” means the Company and the Subsidiarics and a “Group Company” means any of them;

roup Telephone Numbe
Numbers);

means the telephone numbers and short indices used in the Business as at the date hereof and listed in Part A of

chedule 13 (Group Telephone




‘Guarantee” means any guarantee, indemnity, suretyship, leter of comfort or other assurance, securiy or right of set-off given or undertaken by a person to secure or support the
obligations (actual or contingent) of any other person and whether given directly or by way of counter-indemnity 1o any other person who has provided a Guarante;

Records” mean nfornaion and dta wilhrspet e Tansrd Employes in e fom rssanalysceptable o he Buyer (uch fom having bosn providd o the el in
the el il ttlod “naponk orer”) and covernthe periods entiied by the the personal for integration of
the Ty i the HR and by the Buyer,

SIFRS’ means the body of pronownemants s by the Inemations Accouning Stndards Boad (TASE') ncudig the nemationa Finacil Reporting Suandds and
Itpenion spprovod by the 1ASE, Il Acsutng S e S by the predecessor |
andards Commiie, hen i fore a t te elevant e

"Indebl!dnen means inespest of any prsn.anybortoin o ndbtedess nthe ntur f bortowin (nlucingany mdcmcdnm for monics borrowed or raiscd under any bank

rantee, acceptance credi, bond, note, hllln’exdumgz or commercial paper, leter of credit, finan ‘agreement, forward sale or purchase agreement
bt o havi s bortowing andal Fnance,loin ™ mhcrnhhgmmm oFa kind required to be included in the balance
Shctof such persan pursnt 1o pplcabe accouning Sandnds), and any amaunts owing of pyable unde amy finincin o quas Fnancing arrangement which would 1ot ned f be
shown or as Working Capital as of

“Indemnified Person” means each of the Buyer and each Group Company;

“Indemnity Clai

‘means a Claim made under Clause 8.9;

“Independent Counsel” means Queen’s counsel of a leastten (10) years standing who is experienced in commercial and corporate matters and is neither presently, nor i the past three
(3) years has been, retained to represent any Buyer Group Company or any Seller Group Company, and who does not have a confliet of intercst under the applicable standards of
professional conduct,

“Information Technology™ i

“Integration” has the meaning given o it in paragraph 2.1 of Schedule 12 (Post-Completion Integration);

“Integration Bonus” means a bonus in an amount of [***];

“Integration Bonus Cap” has the meaning [+**];

“Integration Complg

ion Date” has the meaning given to it in Schedule 12 (Post-Completion Integration);
“Integration Consideration” has the meaning given to it in Clause 3.2.2;
“Integration Period” means the period beginning on the Completion Date and ending on the Integration Completion Date;
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“Integration Records™ has the meaning given to it in Clause 14.2.1(2):

“Integration Settlement Date” has the meaning given to it in Schedule 12 (Post-Completion Inegration):

“Intellectual Property Rights” means all rights of the ated the world: p property rights
including invension paens, wily model ptents and design patents; trade secretrighs, ngm ooy i con |d¢n\ml mnmnmn s ussuunlzd with ks of sy

or unregistered, and any similar right a his mnrmlalmgmrcg\ilnlmm
renewals, extensions, combinations, d d of, ot any of he rights

“Inventory List" means cach lis of the assets used in the cach Call C, its ownership,  compiled as of 31 December 2020,
as delivered by the Seller to Buyer prior to Completion;

[

“IP Indemi

has the meaning given (o it in Clause 89.3;

“IP Warranties” means the Seller Warranties contained in paragraph 16 of Part A of Schedule 7 (Seller Warranties);
“IT Licences Indemnity” has the meaning given 1o it in Clause 89.4;

“Key Former Group Company” means cach of [*+*];

oo
KPIS means [+

5" means Limited Liability Company “Kronos" a limited liability company incorporated and existing under the laws of the Russian Federation under the state registration number
(OGRN) 1162375033919, particulars of which are set out in Part C of Schedule 1 (Information abou the Seller and the Group):

“Labour Indemnity” has the meaning given 10 it in Clause 89.5;

“LCIA™ has the meaning given ( it in Clause 18.2;

der (Samara)” means Limitd Liability Company *Lider”, a limited lsbility company incorporated and existing under the aws of the Russian Federation under the state registration
number (OGRN) 1086316010692;

Lider-0" means Limited Lisbility Company “Lider-0", a limited liabilty company incorporated and existing under the laws of the Russian Federation under the state registration
number (OGRN) 1105543020681

“Liquidation Confirmation” has the meaning given to it in Clause 3.4;

“Loeal Services A 5™ means, collectively, 10 be entered into prior 10 or i Completion between Teleon, on one hand,




‘and each of the Key Former Giroup Companies, on the other hand, pursuant to which Teleon will provide information services and other services related to access to certain Intellectual
Property Rights owned by the Group Companies,in agreed form:

“Loss” mean any stion, cost,clai, demand. procesings,espense. arg,lossGnldingany irect o of profit all et snd penatie), damages, o any o bl or
dand

t erts” fees and costs, penaltis, expenses and other losses, on
n indemnity basis) nd any Tax in respect of any of the Imego . as mu e eanceluon or nom-aaiabily (Fl o partal) of Tax loses svalabl (0 eary-forward andor

Toss of profit Lof management time;

“Lost Purchased Relief” means:

@ the eting o aganst anyprofs o any Tation f o th edetonof any proffts o ny Taxton by, all o prtof ny Rl 1 h cint i fa bch showr s st or
faken o account n rodcing  povison fr defrd s i the Accouns ot of ny Rl to he exent s i aos inte Orcinary Cnrs o Bsinessbetwen he Accounts
Do and the Completion Date, i cach case where a vl Claim could have beeh ade againt the Sellr unde this Asteement o such pofis or Taxsion n which
case the amount of the Lost Purchased “Tax that would » it abacnce of s st o of Feduction; or

(b)  the cancellation, loss o non-availability of all or part of a Relief to the extent that it has been shown as an asset or reduced a lsbiliy in the Accounts or any Relief o the extent

that it arose in the Ordinary Course of Business between the Accounts Date and the Completion Date, and the amount of the Lost Purchased Relief shall be deemed to be the
amount of Tax payable as a result of that Relief being so cancelled, lost, o which is unavailable, or the amount of that Relief (when it is  right 0 a repayment of Tax) that could
otherwise have been obtained:;

M.,..gm.m Ascounts” means te unaiedconsoldtedbelanes shetofte Group and the i consoldted profit and lssaccount ofthe Group for e pered [***,
. a complete and. yer on or before the C

“Management Accounts Date” Accounts prepar

“Material Adverse Chang

[

“Material Contract” has the meaning given in paragraph 10.1.2 of Part A of Schedule 7 (Seller Warranties);

“Material Counterparty” has the meaning given (o it in paragraph 12.1 of Schedule 7 (Seller Warranties);

Amount” has the meaning given to it in Clause 10.2.1;

“monthly salary” means, in respect of an Employee, an average amount of their monthly salary (including both their monthly base salary and a monthly bonus target amount, but
‘excluding any annual, semi-annual and quarterly bonuses) paid to such Employee over the six-month period preceding the relevant date;
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“Named Competitor” means any person operating business under any of the W any Affliates of

h

i

“Net Adjustment” has the meaning given to it in Clause 4.5;

“Notiee” has the meaning given 10 it in Clause 19.10.1;

“Nofified Address” has the meaning given to it in Clause 19.10.4;

“Notified Claim" means any Claim notified by the Buyer in accordance with Clause 6.3;

“Ordinary Course of Business” means the ordinary and usual course of | th

time to time: [*+*] and

b

levels of rider and and discounts);

‘contemplated by the Applicable Law for the creation or operation of such person;

“Original Agreement” has the meaning given (o it in Recital (A);

‘Other Phone Number Agreement” has the meaning given to it in paragraph 10.5 of Part A of Schedule 7 (Seller Warranties)

“Other Phone Numbers" means the telephone numbers listed in Part B of Schedule 13 (Group Telephone Numbers):
“Overprovision’ has the meaning given to it in paragraph 6.1 of Schedule 5 (Tax Indemnity):

“Owned 1P

* means any Intellectual Property Rights owned by any Group Company:
“Owned Registered IPR” means any Owned IPR thatis registered or is the subject of applications for registration;

“Part

‘means the Seller and the Buyer and the “Party” means cither one of them:

“Permitted Method has the meaning given t it in Clause 19.10.2;

“Personal Dat

has the meaning given (o it in paragraph 16.3.1 of Part A of Schedule 7 (Seller Warranties):

“Properties

which are set outin Properties);

“Protected Information” Information and/or the Seller Protected Informai licabl

“Purchase Price” has the meaning given to it in Clause 3.15

. with respect to quantity and frequency and

ional Documents” means any artcles of incorporation, artcles of association, charter, by-laws or other constituent or organisational document of any person required or

“Real Estate Register” means Russian Unified State Register of Real Estate (in Russian: Eouswii 2ocydapemacnnti peeemp nedwexeusiocmu),

Recovered Amount

has the meaning given to it in Clause 10.12.5(a);

“Recovery Amount” has the meaning given 10 it in Clause 10.12;




“Related Party Agreement” means an [**#] entered into between [*#4];

“Release Date’ has the meaning given to is in Clause 3.4;

“Relevant Change of sy decsonof sy cont o wiutal e Canpleion th chages e orpsctcegecalyundertond 1 gl o e matiergvg e 1 the
Tex Efctor ol rveres n o decsion ofany eour or founal i that urisiction I laton 0 which n Grop Company (o Former Gro Compiny) i pury o iy hange

(including any retrospective change), after Completion, in the law cgilaton) o e terpretation or pra any Tax Authority or in
iancia eporing o scounting sandards o pracic coming it foree e Completons

“Relevant Period” means with respect to the Tax Wartanties,the period starting at the beginning of [***] and ending at [***] (both inclusive);
“Relevant Proportion” has the meaning given t it in Clause 3.4;
“Relevant Relief" has the meaning given 1o it in paragraph 5.1 of Schedule 5 (Tax Indemnity);

<Rl e any it o epyment of Tasnion o  Tex Aoty s e 5Bl o, ks, sl o i st of Teston sy debucton i conpusing o
against profis for Taxation purposes

pet person, any offi director, employee, agent, at

person;
“Restricted Business” means [***];

Restricted Part

neans [+#¥] and any Affiliate of any of them;

“Restricted Period” has the meaning given to it in Clause 13.1.1;

Restricted Perso

means any person who is at the time of signing this Agreement a Key Integration Employee or a Top Manager;

Restricted Territory” means any geographic arca in which the Business (or any part of the Business) is conducted at Completion (or was conducted in the period of [++*] preceding
Compion) and any oty i v e Buye conducs 1 businee or ay pas o uh bsinae 2 Cormpeion. o sed i Schede 14 (Counin L

“Restructuring” means the reorganisation and restructuring of [**+];
“Restructuring Indemnity” has the meaning given 10 it in Clause 89.2;
“Retained Records” has the meaning given 1o it in Clause 14.2.2;

“Rospatent” means the Federal Service for Intellectual Property of the Russian Federation (in Russian: ®edepatunas ciyocia no unmeriesmyasuoi codcmaennocms (Pocnanenny) or
any successor Russian Governmental Authority;

“RUB" or “Roubles” means lawiul curtency o the Russian Federation;

" has the meaning given 1o it in Clause 18.2;

tform” means IT platform “Rutaxi”, an integrated 2 taxi ride-haling, rid ‘passenger




transportation, & more detailed description of which is set out in Schedule 11 (Information Technology);

“Sale Shares” has the meaning given (o it in paragraph (C) of the Recitals;
“Sanctions” means any trade or economic sanction, trade or economie restiction, prohibition, embargo, ban, inclusion in any government negative list, imposed by Applicable Law or
regulation, or resolution of the United Nations, the Russian Federation, the European Union or any member state thereof, the United States of America, or any other relevant jurisdiction
inall cases o the extent they apply 1o the person in question;

-cond Release Date” has the meaning given 1 itin Clause 3.4.2;

‘Second Release Tranche’” has the meaning given t0 it in Clause 3.4.2;

“Security Agreements™ u he Selleras Facily Aw Former Group Companies and(or)
sharcholders of the Seller, cach as chargor, and [***] as chargee in accordance with the Facility Agreement;
Seller Account” means th following bank account:
Name: [***+]
Beneiciary account No: [*++]
Beneficiary Bank: Bank [***]
Bank ideniification code: [*°]
INN: [++]
KPP: [++4]
Correspondent account:[*++]
)
[
SWIFT: [#+°]
Seller Claim” means any claim by the Selle against the Buyer under orin connection with this Agreement,including under orin respect of any of the Buyer Warrantics:
“Seller Liability Cap™ means an amount equal to [***] and the [***];
Seller Protected Information” has the meaning given (0 it in Clause 162,15

“Seller Related Entity” means

(@) any member of the Seller's Group,
(b)  any Seller Related Person, and

() any company which would be a subsidiary of any Seller Related Person (or any group of Seller Related Persons callectively) if such Seller Related Person (or such group of
Seller Related Persons collectively) were a company,

for the avoidance of doubt,including the Group Companies prior to Completion and excluding the Group Companies afier Completion;
“Seller Related Person” means, where cither individually or collectively:

@ any individual,or




() any group of individuals who are together members of the same Family,
(@ any Family Trust of which any such individual is an actual or potential beneficiary,

that would, if ofindividuals andor Family Trust bea the Seller

) thatindividual (or i the case of a of the same Faily, each

i) any Family Member of any such individual or individuals, and

(il any Family Trust of which any such individual o individuals is o are an actual or potential beneficiary;

“Seller Warranti

means the warranties given by the Seller to the Buyer as set out in Schedule 7 (Seller Warranies):
‘Seller’s Group” means:

(@ the Seller, and

() cach person which i for the time being (whether on or afte the date of this Agreement):

) asharcholder of the Seller, or

i) a subsidiary of roup Company but excluding, from and after Completion, any Group Company),

and a “Seller Group Company” shall be construed accordingly

“Server” means cach of the compr “Telcon prior to Completion and used for the purposes of the Business;

" a limited liabilty company incorporsted and existing under the laws of the Russian Federation under the state registration

ftPlus” means Limited Liability Company “SoftPlus
number (OGRN) 1157847332565

giventoiit 2.2 of Part A of Matters);

“Stolitsa DS” means Limited Liability Company “Stolitsa DS a limited liability company incorporated and existing under the laws of the Russian Federation under the state registration
number (OGRN) 1167746725013;

‘Statement” has the me:

ing given to it in Clause 19.1.2;

“Subsidiaries” means the companics and undertakings specified in Part C of Schedule | (Information abou the Seller and the Group) and

“Subsidiary” means any of them;

“Subsidiary Equity Interests” means all shares or partcipatory interests in a Subsidiary, or all of such shares and partcipatory interests in the Subsidiaries collectively, as the context
requires;

“Surviving Agreements” has the meaning given to it in Clause 14.1.1(c)




‘Surviving Provisions™ has the meaning given 1o it in Clause 19.12.2;

“Target Working Capital” means [**]:

and T seans all forms of taxation including withholdings, duties, imposs, levies, value added tax, social security contributions imposed, assessed or enforced by any
Govermental Aoty (vhethr i he Russan Federuon,Republic of Cyprus, o any oleruisdicion i whih any Groop Company o, where eevn,ay FormerGroup Conpany

docs business), in all cases being in the nature of Taxation, and any intercst, penalty, surcharge or fine in connection therewith, in cach case whether levied by reference to income,
profits, gains, net wealth, asset values, turmover, ddes s o cioruies and o e payment toa Govermeial Authory o account of T, whenevetand whereve
mposed and orp " P 104 Group Company or any 1p Company or any other person;

“Tax Audit” means an examination and verificaton of a person's financial, Tax and accounting records and supporting documents by a competent Russian or Cypriot Tax Autharity for
e purpose of veriying such person' tax calclations and payments a3 well 3 veral compliance with he applicable Tax Jaw conducted in-chambors o a such persons place of
business:

“Tax Authority” means any Governmental Authority competent o impose any Tax, or responsiblc for the administration and/or collection of Tax or enforcement of any law in relation
o Tax, in any jurisdiction

““Tax Claim” means a Claim involving or relating 10 a breach of any Tax Warranty or under the Tax Indemnity:
“Tax Effect” means:

(@ actual Taxation payable or suffered by the relevant Group Company; and

() aLost Purchased Relief;

“Tax Indemnity” means the indemn

relting to Tax st outin Sehedule § (T Indemnin):
“Tax Warrantes” means the Seller Wareantiescontined n Part B of Schedule 7 (Seller Warrantes):

clcon” means Limited Liabilty Company “Telcon” (formerly mmed Limited Lisbility Company “Zclenaya Linia Krssnodar”).a limited lisbility company incorporsed and existing
s he T f e R Federaon wnde e e rstton et (OGRN) 12330300801 priere o s s 2 o P C of Seheaue | (hfometion bont 1
Sellerand the Groupy;
“Telephone Number Agrecment” means sgrcements with respect 1 the s of any Group Telphone Numbr:
“Third Party” means any person other than o Party o this Agrsement or an Afflse hercof:
“Third Party Claim” has the meaning given 0 it i Clause 112.1:
“Third Party Tax Claim” has the mesning given 10 it in Clause 11.2.1;
“Tite Clam” means a Climinvolvng orrlating t 3 brcachof any Tile Warrany orunder the Til Indeoniy:

Is




“Title Indemnity” has the meaning given 1o it in Clause 8.9.1;

“Title Warranties” means the Seller Warranties contained in paragraph 1 of Part A of Schedule 7 (Seller Warranies):

““Top Managers” means each of the Emp| iroup Ce listed at Part B of Schedul :

action” ncdesany tansaton, ircumstance, st ofafais, Sc, event, arngemnt, rovison o omision of whteve natur ncluding o respt o sl of come or
gain, distebution, e o ditbute, aequisiion, disposal, ansir,payment Ioan o dvance, and any 10 an event oceurring on or before a particular date shall include
e Which o Tax prposes e deerid under Appeabie Lo 1 hve,o e a1 resanded e b g, eeamedomor et “ompletion;

“Transaction Dy ts” means this Local Serv t

“Transferred Assets” means the assets of the Former Group Companies listed in Schedule 22 (Transferred Assets) t the Original Agreement that have been transferred 1 the Group.
Companies;

“Transferred Employee™ paragraph 1.1.1 of Schedul Matters);

nsServiee” means Limited Liability Company “TransService”, a limited liabilty company incorporated and existing under the laws of the Russian Federation under the state
regitation mumbr (OGRN) 1070276006460

“USS” or “US Dollars” means lawful currency of the United States:

Used IP)

‘means any Business [PR other than the Owned IP

obro means Limited Liability Company “Vezet Dobro", a limited lisbilty company incorporated and existing under the laws of the Russian Federation under the state
registration number (OGRN) 1142308001021

“Veast Dobro Busacs” means the busiess condcid i ¢ Rusin Federuion of providing b 525 d B2C ety isgo anspration s s well u e oter ervies,
namely: car towing, removal of construction waste, delivery of of cargo trucks;

‘Vezet Platform” means IT platform “Fasten”
of passenger transportation;

Vezet 20%), an integrated information system providing taxi ride-hailing, ride-sharing services and related services for the arrangement

(el

“Warranty Claim” means a Claim involving or relating to a breach of any of the Seller Warranties (other than any Tax Warranty);

‘Withheld Amount” has the meaning given to it in Clause 6.3.1;




“Working Capital” [++*]

In thi

Schedules),

“The Schedules form part of this Agreement and shall have the same force and effect as i expressly set out i the body of this Agreement, and any reference o this Agreement
shall include the schedules.

. and the headings o Cl hedul b

References in this Agreement to

@

®

©

@

©

®

®

0]

any Recital, Clause or S inth  refe paragraph are i the relevant Recital or §
this Agreement;

hedule to

this Agreement or to any other agreement or document (or to any specified provision of this Agreement or any other agreement or document) are references (o this
Agreement, that agreement or document or that provision as amended, supplemented, novated or otherwise modified from time to time (in each case provided that any.
such amendmen, supplement, novation or other modification is not n breach of this Agreement or the relevant agreement or document):

a document in th

greed form'” is a reference to a document in a form approved and for the purposes of identification initialled by or on behalf of cach Party on or
n «

a“Party” includ ’s suceessors, permitted

‘one gender includes all genders (including, in each case, neuter), and the sing plural, and vice versa,

atime of day is to

writing shall include any modes of reproducing words in 4 legible and non-transitory form (and for the avoidance of doubt shall include e-mail or other clectronic.
fo

the words “herein”, “hereby”, “hereof", “hereinafter”, “hereto, and other words port shall (unless o refer
o this Agreement as a whole, and not o a specific clause, paragraph or schedule thereof;

a “person” includes a reference to any individual, firm, company, corporation or other body corporate, government, state or agency of a sate o any joint venture,
association, partership, organisation, foundation, trust, works council or emplayee representative body (in each case, whether or not having separate legal
personaliy); and

17




1210

) a “subsidiary undertaking” or “parent undertaking” s to be consirued in accordance with section 1162 (and Schedule 7) of CA 2006 and a “subsidiary” or
“ w'is 1159 (and CA 2006

Any reference to any statute, law, regulation, rule, delegated legislation or order is 1o any statute, law, regulation, rule, delegated legislation or order as amended, modified or
replaced from time (o time and 1o any statute, law, regulation, rule, delegated legislation or order replacing o made under any of thems; provided that no such amendment,
modification or replacement after the date of this Agreement shall increase the liability of any Party beyond that for which such Party would have been lible but for such
amendment, modification or replacement.

Alefemmemany English egal temfo any aton, emedy,method of judical procescing, egol docuent, el status,court ofcsl o any egal concept o tingshall in
English legal erm.

The e known a he gusden geeris s, simila s of iniprtaton, mu ot apply ..,d socoringlyth words “other” and<atherwise” sl nc b ghven
restrictive meaning (where a wide interpretation is possible); and the worc rticular” are to be construed as being by way of llustration or emphasi
324 ar ot to b consimed s, ot bl hey ke efetan,limiing o gummlu) mny !ou‘gmng words.

Any obligation on a Party not to do something includes an obligation not to allow that thing to be done (insofar a it easonably lics within the power of that Party to prevent
)

Any amount to be converted from one currency into another cumeey for the purposes of th shall be converted Roubles
from or into . the offical established e Conta ok o th Russin Federton ¢ f he relevm i, and (3 wih sespeet 0
any other curtencie, he close spot mid-rade composite London rate for a transacton between the two (2) curencie in question s quated on Bloomberg as o the relevant
dae.

Any payment to be made under or in connection with this Agreement shall be made in US Dollars by wire transfer of the relevant amount i readily available funds into the
elevant account on or before the date the payment is due for value on that date. Full details of such account shall be provided in writing by the recipient to the payer at least
[#+*], unless otherwise provided for herein.

‘The Parties acknowledge and agree that this Agrcement has been jointly drafied by the Partis, and, accordingly, the contra proferentem rule (or any similar rule of
interpretation) shall not be applied against any Party.

SALE AND PURCHASE OF THE SALE SHARES

At Completion, the Seller shall transfer to the Buyer, and the Buyer shall acquire from the Seller, the Sale Shares, with fullttle guarantee and free from all Encumbrances, on the terms.
set out in ths Agreement.

“Title to, beneficial ownership of, and any risk atiaching to, the Sale Shares shall pass on Completion to the Buyer together with all rights and benefits ataching or aceruing to the Sale

18




Shares on or after Completion (including . made or paid p

T at (a) it has now and shall have at Completion the fill power and right to sl the Sale Shares: (b) at Completion it
wil, subject o the terms i Agreement, at ts own cost, give the Bn)er clear tite free of Encumbrances to the Sale Shares; and (c) at Completion the Sale Shares will be disposed of
free from all Encumbrances.

‘The Seller shall procure that, prior to Complction, cach person having any right of consent, pre-cption or right of first refusal over any of the Sale Shares conferred o it cither by the
‘Organisational Documents of the Company or in any other way irrevoeably waives any such righs

“The Buyer shall not be abliged to complete the pu any of the purchase of all
CONSIDERATION

he considruion for th Sl Stares shall b cqul t ] (e “Purchase ric”
and Clau

‘s may be reduced and otherwise adjusted pursuant to other provisions of ths Clause 3, Clause 4

“The Purchase Price shall be satisfied by the Buyer.

320 o Date by paying to the Seller onsideration in cash Clause 129:
(@) less the Deferred Consideration to be retained by the Buyer and settled in accordance with Clauses 3.4 and 6; and
(b)  less the Integration Bonus Cap to be retained by the Buyer and settled in accordance with Schedule 4 (Employee Maters); and

(€) as may beadjusted pursuant o Clause 4; and

322 within [+**] by paying to the Seller an amount in cash (if any) [***], and otherwise in accordance with Clause 129 (the “Integration Consideration”).
Payment of the Completion C the Itgration © any) o the Seller t with Clause 3.2 shall constiute a good discharge by the

inrespect s obligat ‘and the Buyer shall asto e scoount by .
Selle.

Subject o Clause 6, the Buyer shall pay to the Seller:

341 aportion of the Deferred Consideration equal [**] (the “First Release Tranehe”) as may be adjusted in accordance with the remainder of this Clause 3.4 not later than the
[+°] (the “First Release Date”), such payment o be in US Dollars, caleulated in aceordance with Clause |

342 porin ofhe Deersd Consderstion sl 1o [...] (e Second Releas Tranche") s maybs st nacordance with h reminder of s Clause 3.4 no s than
the [*#*] (the “Second Release Date”), such US Dolrs, caleulated in e 128; and
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343 thermalnng ponion of he Defeed Consdsrlon cqat b [+ he
later than the [***] (the “Final Release Da

al Release Tranche”) as may be adjusted in accordance with the remainder of this Clause 3.4 not
i peyment o be in US Dollrs,cleulied i ccordance with Clase 135

provided that, if the Seller delivers (o the Buyer an extract from the Russian Unified State Register of Legal Eniites in electronic format downloaded from the offcial web-sie of the
Russian Federal Tax Service and signed with an enhanced qualified electronic signature confirming the cessation of existence of any Former Group Company listed below due o its
liquidation in accordance with the procedure envisaged by Article 63 of the Russian Civil Code (the “Liquidation Confirmation”) prior (o any of the First Release Date, the mo.,d

Reease Dat ot Fina Relene Dac,  levant proprtion ofy thecusanding Deferred Consideraionstab b such Former Group Company (s any the Former ot
Companies rat have been merged into sueh Former Group Company fllowin th dat o s Agrcement, i cachcas a5 st ot e ale. blow (i -Relevant Propartion™s o
e remainin time perod between the recept of the iquidaton Comfemation by the Buyer and th Fina Release Datc shll be paid by the Buyer 10 th Sl ot atrhan e [+
llonin,th et o th Liguidaion Conicmation ech sch s ot with th P Relese Dt ez Relsse Dtc and Final Release Date, a “Release Date”), such
et he i US Dollrs caleuted i ceordance wih Clase 12.5and he ot of cach ot the Fiet Relase Tranche, i Second Release Tranche and the il Refese
Franch, o ppliible sl 5 e by such ReleantPoporin s follons:

No. Former Group Company (tax denfification number) Relevant Proportion

(in RUB million)
From Completion until the | Following the First Release | Following the Second Release
 Release Date Date unfil the Second Date until the Final Release
Release Date Date

T 1] T T ]

3 Il = Gl Gl

T ] T T T

7 Il Il T ]

5 ] 5] ] T

% &3] T T ]

7 Tl el Gl Gl

5 ] T T T

5 Tl Il Gl ]

i ] 5] 7 T

T &3] T T ]

™




T - - =
T = T =
Tt - T =
T T T =
e - e =
e - T =
Anyamoun ofthe Dfered Considratin kept b he atisted) by the Sller 0 or i avur ofthe Buyr by way of:
351 any dowmvandadsment  he Compleion Consideraio o negraion Considration;

352 any Waraty Cla, Tox Clioora Indeaity Clis o

353 othrwise pumant o this Agrcrent,

shall be and shall be deemed (as fur s legally permitted) to be pro fanio a reduction i the Purchase Pric. IF any payment is made in respect of
Person (other than the Buyer) the Purchase Price shall similarly be deemed to have been reduced by amount of such payment thereunder.

COMPLETION CONSIDERATION: ADJUSTMENT

i Indemity Claim to any Indemnified

e Completion Consideration shall be adjusted after Completion in accordance with the provisions of this Clause 4 and the process set out in Schedule 2 (Completion Statement

The
Principles)

tor

“The Draft Completion i ed or determined
h b d shall be final and bind

‘Completion Cash Balance, Completion Debt and the Working Capital shall be derived from the Agreed Completion Statement.

“The Completion Consideration shall be adjusted as follows:

the Parties

3 of Schedule 2

constitue the Agreed C

441 inthe event that Completion Cash . the amount of Buyer to
442 inthe event that Completion Cash Balance is less than [**],the amount of the deficit shall be payable by the Selle to the Buyer in accordance with Clause 4.5;
443 inthe event that Completion Debt exceeds [++°], the amount of ¢ Clause 4.5

444 inthe event that the Working Capital exceeds the Target Working Capital, the amount of the excess shall be payable by the Buyer to the Seller in accordance with Clause 4.5;
and

2




445

i the event that the Working Capital i less than the Target Working Capital, the amount of the deficit shall be payable by the Seller o the Buyer in accordance with Clause.
4s.

“The Buyer and the Seller agree that the sums that the Buyer or the Seller, s the case may be, is respectively obliged to pay to the Seller or the Buyer pursuant to Clauses 4.4.1 to 4.4.5
(inclusive) shall be aggregated and set off against each other. The amount that the Buyer or the Seller, as the case may be, is sill obliged to pay 10 the Seller o the Buyer respectively
after such set-off shall be referred 1o in this Agreement as the “Net Adjustment”. The Net Adjustment shall be paid in cash within [***] of agreement or determination of the Agreed
‘Completion Statement and otherwise in accordance with Clause 1.2

AR Adjustment

461

462

463

Onorbeore the dat hat [+, the Buer sall delver  writn sistmen (the “A/R Statement’ t0 the Sellesting ot the sggregate amount of the Completion Date
AR actalycllte b he Company o iy of i Subsdirie s of the  f bsinesson the o [+ (e “Collec including 3 cllatonofthe moun, i

by w Comy plelmn Dt AR exceede the Collcted AR (sach moun, i any. he R Share) Fn]lnwm;,l)udellveryufmg AR Statement, the Buyer shall
rocure ht o the Sellrs ressonable rmmu ihe Group Companies provid the Sellorand is Represenaives acees duing normal busines bours and upon e
the preparation of the A/R Statement for the purpose of assisting the Seller and its Representatives in their
i AR Sonemc and he ot o 1o AR Shorfl 0 s comned thren. ¥ h Sele Bow ot e e h el o AR Shortall
Contained in he AJR Staement,such amount shall b val and binding.

10t Sl disgres wilh e caluuon o the AR Shorfl i anycotaind e AR St he Sl sl oty the Buer o such diagrcmentnwiing (-
e Seller o the A/R Statemen, which noticc (the “A/R Dispute Notice”) wil set forth in reasonable detail the Seller's aliemative calculation of the AR
Shont ot e roviions of Clase .63 shll appy 10 rseving e e

In the event any such A/R Dispute Notice s timely provided:

(@) the Sellerand the Buyer shall use commercially reasonable efforts for a period of [**¥] (or such longer period as they may mutually agree) to resolve any
disagreements with respect to the calculation included in the A/R Statement that were disputed in the A/R Dispute Notice. If, at the end of such period, the Seller and
the Buyererin e 1 resaive e e i s et e e el fems and amouns thereof in dispute Shall be submitied to an intemationally

rbitator that s reasonably acceplable to the Seller and the Buyer, which shall not be the independent accountants of the Seller

e B Dlxpule Nudito

(b)  The Dispute Auditor shall determine, based solely on the provisions of this Clause 4.6 and the writien submissions by the Seller and the Buyer, and not by independent
review, only those items and amounts that remain then in dispute 4s set forth in the A/R Dispute Notice. The Seller and the Buyer shall, and shall cause their
respective Affiliates and Representatives to, cooperate in good fith with the Dispute Auditor, and shall give the Dispute

2




Auditor access 1o all data and other information it reasonably requests for purposes of such resolution. The Dispute Auditor's determination shall be made within
[+*] after the dispt for hall be set forth in o Seller and the Buyer.

(€ The Dispute Auditor shall have exclusive jurisdiction over, and resortng to the Dispute Auditor as provided in this Clause 4.6.3 shall be the only recourse and remedy
of the Parties against one another with respect (o, those itoms and amounts that remain in dispute under this Clause 4.6, and neither the Seller nor the Buyer shall be
entitled 1o seek indemnification or recovery of any atomeys’ fees or other professional fees incurred by such Party of its Affilates in connection with any dispute
ovemed by this Clause 4.6.3.

(&) The Dispute Auditor shall not be permitted to propose its own calculations to resolve any disputed item, instead, the Dispute Auditor must select between the
calculation of such tem as proposed by the Buyer and the Seller and shall allocate its fees and expenses between the Seller and the Buyer in the sam ion 0
which it selects the positions of the respective Partis.  Any determinations made by the Dispute Auditor pursuant to this Clause 4.6.3 shall be final, non-appealable
and binding on the Partics, absent manifest crror or fraud.

Within [***] of the final determination of the A/R Shortall (i any) in aceordance with this Clause 4.6, the Seller shall pay to the Buyer or one of its designees an amount in
cash equal o the A/R Shortfal and otherwise in accordance with Clause 1.2.9 in consideration of the Buyer assigning (or procuring the assignment) of any and al rights in
relaion to the Completion Date AR paymentof [(++7].

INTEGRATION CONSIDERATION ADJUSTMENT: INTEGRATION PERIOD

Integration Consideration; Adjustment

“The Buyer shall pay the Integration Consideration 10 the Selle (if any) within [***] of [***], provided that the Integration Consideration shall be calculated and adjusted in accordance
with Schedule 12 (Post-Completion Integration)

‘Conduct of Business During the Integration Period

‘The Buyer undertakes to the Sellerthat for the duration of the Integration Period it shall not take any action (or cause or permit anything 1o be done) in bad faith with the
rpose of distorting the financial performance of the Company or the Subsidiarics, or otherwise avoiding, reducing or adversely affeeting the amount of the Integration
Consideration.

“The Buyer shall procure that during the Integration Period:

(@) o Top Manager is removed from the office or stripped of ts contol over, or functions related to, the Integration other than for cause or with the prior written consent
ofthe Seler; and

() noTop Manager' other than with the prior Top Manager.

“The Buyer covenants with the Selle that during the Integration Period:




(@) the Buyer shall retain the beneficial ownership of the whole of the issued share capital o the Company and each other Group Company and

(b)  the Buyer shall not commence a winding up or bankruptey of any Group Compar par place of business.

WITHHOLDING AND SET-OFF; RECOURSE.

Subject to Clause 3.2.1(a) and except as otherwisc expressly provided in this Clause 6 or elsewhere n this Agreement,all sums ps p i be paid

free of:

611 any counterclaim o set-off of any kind; and

612 y or e of Tax required by Applicable Law).

Notwithstanding the forcgoing. if the amount of any Claim has been Determined in favour of the Buyer:

621 prior (o the date on which the Integration Consideration is payable to the Seller, the Buyer shall be entitled (o withhold and set off such Determined amount from the
Integration Consideration; or

622 after the date on which the Integration Consideration was paid to the Seller (or if no Integration Consideration was payable to the Seller) but prior to a Release Date, the

Determined amount ferred Consideration
foregoing, if the Buy ofa Claim Tause 10.1 (the “Notified Claim") but such Claim has not been Determine

631 prior o [***], the Buy a the amount of the Narified Cl udi such Notified
Claim) (the “Withheld Amount”) from the Integration Consideration;

632 priorto [***], the Buyer shall be entitled to withhold such Withheld Amount from the Deferred Consideration that remains unpaid as of such date;

633 if the Buyer and the Seller do not agree on cither the validity of the Claim or the amount of the Withheld Amount, cither Party, by serving written nofice on the other, may
efer the Notified Claim to the Independent Counsel (and in the event of a failure by the Parties to agree on the identity of the Independent Counsel within [***]of the notice,
appointed by the Chairman of the Bar Council from time to time) to determine whether in that Independent Counsel’s opinion that Claim has a reasonable prospect of success
andor that the Withheld Amount by the Buyer Fthe amount of the C1 " i

63.4 ifthe Independent Counsel determines in his reasonable opinion that the Clain does not have a reasonable prospect of success then the Buyer shall pay the Withheld Amount

to the Seller a follows:
(@ ifthe Withheld Amount (or a porion thereof) was withheld from the Integration Consideration in accordance with Clause 6.3.1, simultancously

2




with, and as part of, the Integration Consideration, or, if the Integration Consideration (less the Withheld Amount) has been paid prior to such determination by the
Independent Counsel, within [***] ofthe determination:

() if the Withheld Amount (or a portion thercof) was withheld from the Deferred Consideration in accordance with Clause 6.3.2, on the next Release Date (and, if the
amount due to the Seller on such Release Date i less than the Withheld Amount, then on - or, if the Withheld
prior 0 a Release Date and the Independent Counsel's determination is made afér such Relcase Date, [*+*] o the determination);

bt 0 Cluse 6. |ﬁhc Independent Counsl dtcmincsin s sessonsbl pinion it the Wiliheld Amount i ot 8 esonsble stimat ofte mount of the Claim
(including costs and expenses) then the Parties shalljoinily instruct the Independent Counsel to determine what he considers o be a reasonable amount. Such reasonable
mount s derenmined by he ndependent Counel shll be decmed the “Disputed Amount- nd e Buyer

@ ifth elevant Wikhld Amount s wiied fom th Ingrsion Consideraion, e ol such Dispted Amgus o the negraion Cnm\dcmmn and el
pay any excess of the Withheld Amount over the ined by the Independent Counsel to the Seller simultancously wit of, the.
Integration Consideration, or, if the Integration Comiirtion e the Wahels Ao b o pmd o 1 such deemminaton by the lndcpuvdcm Cowseh,
within [++*] of the determination; or

O

if the relevant Withheld Amount was withheld from the Deferred Consideration, may withhold the Disputed Amount from the Deferred Consideration (such Disputed
Amount to be settled in accordance with Clauses 6.3.7 and 6.3.8) and shall pay any excess of the Withheld Amount over the Disputed Amount so determined by the
Independent Counsel o the Seller on the next Release Date(s) or,if the Withheld Amount was withheld prior to [***] of the determination);

provided that if the Independent Counsel provides a range of values, the simple average of all values shall be used for the purposes of the calculation. The Independent
‘Counsel shall be instructed to assess the values in a way that the top end of the range shall not be greater than the mid-point of the range by more than [**+].

if the Independent Counsel Withheld Amount is a the amount of the Claim and that the Claim has a reasonable prospect of success,
then the costs of the Independent Counsel shall be borne by the Seller: i the Independent Counsel determines that the Withheld Amount s not a reasonable estimate of the
amount of the Claim and that the Claim does not have a reasonable prospect of suceess, then the costs of the Independent Counsel shall be borne by the Buyer; in all other
cases, the costs of the Independent Counsel shall be borne equally by the Buyer and the Seller;

if, afte the date on which the Integration Consideration is 1o be paid by the Buyer to the Seller hereunder or afte a Release Date, a Notified Claim by the Buyer with respect
twall ora portion of a Withheld Amount or Disputed Amount, as applicable,

25




isDeermined in avourof he Sl hen, il [+ hersafer the Buyer hall s such artof the Wi Amount o Disuted Amount s aplicbl, s i being
withheld in relation to such Notified Claim to be paid in accordance with Clause 129, o the Seller (which the Seller and the Buyer acknowledge shall be treated as a payment
ora porton of he Purchas Pricch and.

638 if, [+**], a Notified Claim by the Buyer with respect to all o a portion of a Withheld Amount or Disputed Amount, as applicable, is Determined in favour of the Buyer, then
the Buye ahll Keepsch art o the Willeld Aot D Ao, o spleable, I the ot of s NotfiedClam Deermind infvou of e Buyers et
thanthe Vhheld Amount o Disputed Amount, s aplcabie, in respectof suh Claim oraratr han the 4 Coniderton (s appsle th Sl shall pay the
i of h x4 By itk ] g b 1 scondnce i Cls 1351 e ot of e NofcdChi Decrmined i Tovur o ¢ e
less than the Withheld Amount or Disputed i mpm o such Claim, he Bayer sal ey the amount o the ifTrnce o the S 1575 and therwise in
accordance with Clause 1.2.9.

Subject o Clause 3.4, the Buyer shal pay to the Seller

641 onthe First Release Date, the First Release Tranche (if any) less any amounts the Buyer may withhold in accordance with Clause 6.2 and Clause 6.3;
642 onthe Second Release Date, the Second Rel amouns the Buy Clause 62 and Clause 6.3; and
643 onthe Final Release Date, the Final Release Tranche (if any) less any the Buyer may cordance with Clause 6.2 and Clause 6.3

For d out sbove i tis Clause , () i the event thatthe mount of negruion Considrtion paysbe 1 the Seleis lss
than the amount of Cl of o Integration C¢ ), the Buyer shall be entitled to [**+].

Forthe st of et nthinginClass 31038 el st he By or e Sellers gt ) s sny it o ut of Cla g
set ut in Clause 1 and. dependent Counsel’s procedure set outin Clause 6.3 or (i) challenge any determination
oo e e Coumct iy s b eeoronc i Clion 6310638 it

COMPLETION

“The Completion Date shall oceur on the date hereof, unless agreed otherwise in writing between the Parties. Completion shall ake place on the Completion Date at 10 am (CET) at the
offices of the Buyer’s Cypriot Counsel in Limassol or at such other place(s), date, and time as may be agreed between the Partes in writing.

At Completion

721 the Seller shall do, or  cach of those things listed Part A, Part B o Part C of Schedule 6 and

722 the Buyer shall do, or procure the carrying out of, each of those things listed as its obligations in Part A, Part B or Part C of Schedule 6 (Completion Arrangements).

2




‘Completion shall not be deemed to have occurred for any purpose unil all of the actions and steps listed in Part A, Part B and Part C of Schedule 6 (Completion Arrangements) shall
have steps are given by r steps.

Pending Completion, any items delivered or payments made by a Party pursuant to Part A, Part B or Part C of Schedule 6 (Completion Arrangements) shall be held on trust for the
benefit o such Party by the recipient of the item or paymen.

If any Party fails or is unable to comply with any of its obligations under Clause 7.2 or Part A, Part B or Part C of Schedule 6 (Completion Arrangements) on the date on which
‘Completion i specified to take place pursuant to this Agrement, the Buyer (in case of a failure to comply by the Seller) or the Seller (in case of a failure to comply by the Buyer) shall
each cas: 10 all other rights and remed or not such fail

would consitute & epudistory breach of this Agreement)
751 postpon Complton t anotherime and dt: o

752 proceedto Completion o s prctcable ox

755 tominate this Agtcoment by noi i g 0 the deuing Pary.

If Completion is postponed under Clause 7.5.1, this Clause 7 (Complerion) shall apply (and the Seller and the Buyer shall be obliged to perform their respective obligations under this
Clause 7 (Completion) (but without prejudice t0 the non-defaulting Party’s rights in relation to the prior breach by the defaulting Party) as if the time and date noified by the non-

Ifthe Agreement s terminated in accordance with Clause 7.5.3 (and without imiting the s ight P Tause 19.12 shall apply.

SELLER WARRANT

AND INDEMNITIE

Subject o Clauses 8.8 and 19.7 (Assignment, Etc),the Seller warrants o the Buyer that cach of the Seller Warranties is true and aceurate on the date o this Agreement

Where any statement in any Seller Warranty is qualified as being made “as far as the Sellr is aware™ or any similar expression.
deemed to refer () [**4], i) cach of the of cach Key Group Company, (i) [*+°],
o have knowledge of they would had they made all duc and

such Seller Wartanty shall, unless otherwise stated, be
i) [##*],and (v) [***], cach of whom shall be deemed

Each of the paragraphs in Schedule 7 (Seller Warrantis):

831 shall be construcd as a scparate and independent warranty; and
832 unless expressly provided in this Agreement, shall not be limited by reference to any other paragraph in Schedule 7 (Seller Warranties) or by any other provision of this
Agreement,

‘and the Buyer shall have a separate Claim and right of action n respect of every breach of a Seller Warranty.

‘The Seller Warranties shall not be extinguished or affected by Completion.




85

The Sellr hrcby: (1) waives any right orclaim which it may have against any Company Related Person (except, i the case of a Company Related Person wh is a Director, office or
Employee, inthe case of fraud) i respeet of any mistepresentaton or eror in,or omission from, any information or opinion supplied o given by such Company Related Person i the
ot o prosting oo o resones o an Basr RefedFerson zotiag s Al (o ey reamen, e o, o sl o s Assenent) o o
prpraton of the Diclour Lt (0 by srd unondonaly ks s Conpany Rl Fenon (s i e cus of cich s

cto. offcer or Employee. in the case of fraud) from s o o sk mepeston evr oF s and (5 atoes 1ty ech g o coim s
ot deene oy i by b Boyer et o i o s Aresment” Eoch Compan Rl Desor iy cnfors e g of he Clos 5.5 1 ecorihnce whlh o
‘Contracts (Rights of Third Parties) Act 1999, provided tha, s a conditon precedent therto, any such Company Related Person shall

5.1 obiain the prior written consent of the Buyer: and
852 notbe entitled to assign s ights under this Clause 8.5
Subjeet to Clause 8.5

861 the Sellershallno be bl for any Warraty Clim ora Claim under any Tax Warraney to e extent .m he fcs, matrs o circumstancs giving i o uch Waray
Claim or such Claim under any T

862 subject 10 Clause 8.6.1, the Buyer shall be enited to make a Warranty Claim or a Claim under any Tax Warranty whether or not the Buyer and/or any Buyer Related Person
(other than the Buyer's Deal Team in respect of their actual knowledge) had knowledge (whether actual, constructive, implied o imputed) of the matter giving risc 1o
Clim o g efors e ds o this Agrementanlr Compiton a he Buyer'siht o sl o maksanysich Climshal o bosfetd o lmite,an the smounk
ot be reduced, Buyer Related Person (other than the Buyer's Deal Team in respet of their actual knowledge) may.
befoe the dte of his Agmzmem “andior Completon, have had actudl consircive, mplicd o mputed knowledge of | it aiing ris 108 Wanranty Clam or  Clain
under any Tax Warranty.

Buyer acknowledges and agrees that the Seller gives no warranty, representation o undertaking as 1o the accuracy or completeness of any information that is in the nature of
forecasts, estimates, projections, statements of inent or statements of opinion provided to the Buyer or any of its advisers or agents (Howsoever and whensoever provided).

“The Seller shall not be liable in respect of any Warranty Claim or any Claim under a Tax Warranty to the extent that the facts and circumstances giving rise to such Claim are Disclosed
i the Disclosure Letter.

Indemnities
Notwithstanding any other provision of this Agreement, the Seller shall (so far as possible by way of adjustment to the Purchase Price) on demand indemnify in full and hold harmless

the Buyer and cach other Indemnified Person against, and covenants to pay to the Buyer and each other Indemnified Person an amount equal to, all Losses suffered or incurred by the
Buyeror

B




any other Indemnified Person arising, directly or indirectly, out of or in connection with any of the following matters:

89.1

an il defect wit espet oy of the Sl Sharsof any st o paiciption ety nany other Group Company o ny el prodessors hereo (g sy
Encumbrance over the Sale Shares or over any shares or participation interests in any of the Group Companics or any legal predecessors thereof), as the result of or in
comection with any eveot, e, Ereumstanco, or i  king place prio o the Completon Dote, e alo, 5 the el o o i connection with

(@) any filure o obtain spousal consents in connection with any acquisition of shares (participation interests) in any of the Group Companies or any legal predecessors
thercof;

(b)  any failure to obtain necessary corporate approvals in connection with any acquisition or ransfer of shares (partcipation interests) in any of the Group Companies or
any legal predecessors thereof;

(@) any failure to comply with the pre-empive rights in connection with any acquisition or transfer of sh interests) in any of ip Comp
any legal predecessors thereof:

@ by the Seller interests) in having been
in licable L Documents of the Group Companies or any legal predecessors thereof;

(€) any aspect of formation or Company not Applicable Laws: and/or

(D) any aspect of the isue of Sale Shares or any shares or participation interests issues by any Giroup Company or any legal predecessors thereof not having been validly

carred out in accordance with the Applicable Law

in cach case, prior to Completion (“Title Indemni

‘any Third Party Claims in connection with the Restructuring, including where they arise out of a failure to comply with Applicable Law (“Restructuring Indemnity”);

any loss of the Intellectual Property Rights in [*+*], whether in whole or in part as the result of or in connection with any event, fact, circumstance, or action taking place
prior to the Completion Date, including as the result of the Restructuring, and any failure to procure registration by [***] by Completion (the “IP Indemnity”);

claim in respect of an unlawful use of any rights in any computer software against any Group Company as the result of or in connection with any event, fact,
Cireumstance, o son aking plac prior o he ncgraton Completion Date (he - Licenes demnity"

any Telephone Number Agreement:

(@ is avoided, rescinded, repudiated, prematurely terminated (whether s a result of this Agreement,the sale of the Sale Shares, a breach by a Group Company, or any of
Uher legal predecessar, o any Former Grou Company, cven of dfalt o thr ermination ight under such Telephone Number Agreement).or

2




899

(b) s declared to be invalid, or

© iposes any additional obl Group Company,
in case of each of (a), (b) and (¢) as @ result of or in connection with any event, fact, cireumstance or action prior t0 the Completion Date;

‘any claim in respect of any material breach, material misappropriation, or material unauthorized disclosure, intrusion, access, use or dissemination of any Personal Data by
any person against any Group Company arising as a result of or in connection with any event, fact, circumstance or action prior o the Completion Date:

any claims, scions o procesdings by o on belfof any Thied Pary having business deslings with Mr. Evgeny Lvov orany et vty or iniraly owned or
Controlled by Mr. Evgeny Lvov in relation to business similar to the Business, to the extent such claims, actions or procceding are agains! the Sale Shares o any partcipation
interestin any of the Group Companics and arise as a result of or in connection with any event, fact, circumstance or action relating to s dealings prio o he
‘Completion Date; or

9 amy fines mposed by  Govermmontl Authority pioto Completion nd outstndin o of Completio and an fvs imposed by  Goernmentl Authority o the el of
an i it by sch Governmensl Authrity within wenty-our [+, inch e ncomection witha; the
Agplcabe L elaing o tho coployment o ay tmp\cyeze o such Group Company, provided that with mpeau.aum mmm after [*+*] anniversary of [***], the
indemity i this cluse () shll appi oty o any incs poscd s the real f o i domction with any cvet, it cieumsiance, or acton aking pace prio 16 the
Completon Dot nd (5 oy <ose meuned by he By o the Group Companics 1 kg el ctons mandted by & Fomal s, nf, o retrement hoved b
Govemmenal Aumnmy in elion o complisncs ith the requienents o Applicble Low rling o th cmploymns ofany Emplayes of e Group Campaies,where
noic sult of an audit by such Govermental Authority initated within [**), provided that with respect to audits nitiated after the
[~~-1 vy of o). the vdemmly i clause §9.5() shllaply oy o emedial ackons i rlation 1 non-compliance with he requrements of Applicable Law
relating to the employment of any Employees of the Group Companies prior o the Completion Date (the “Labour Indemnity”): and

‘The Discharge Date not having occurred on the next operational day of [**#] following the Completion Date.

Al amountedye under Claus 89 hall b pid by e Sele 0 an Indemifid Peron il \umoul ny setoff, counerlsi, dedutonor wikhoing (ocher n ny deduction ot
withholding of tax required by Applicable Law). If any deduct icable of Tause 8.9, the Seller
il pay 6 uch Indemnied Peton any sum s il afr fh deducton o Witk olding i s s e Pt ok i o o 1 e e b smted s
receive without that deduction or withholding.

BUYER WARRANTIES




102

The Buyer warrants 1o the Seller that each of the Buyer Warranties s true and accurate on the date of this Agreement,

Each of the paragraphs in Schedule 8 (Buyer Warranties)

921 shall be construed as a separate and independent warranty; and
922 unless expressly provided in this Agreement, shall not be limited by reference to any other paragraph in Schedule 8 (Buyer Warranies) or by any other provision of this
Agreement.

‘The Buyer Warranties shall not be extinguished or affected by Completion
LIMITATION OF THE SELLER'S LIABILITY

Time Limitation for Claims

10,01 Ifthe Buyer becomes aware of any potential Claim, the Buyer shall as soon as reasonably practicable give a notice of the Claim in writing 10 the Seller specifying the matters

set outin Clause 11,1, Subject o Clause 10.1.2, flure to give any notice under this Clause willin no way prejudice the Buyer's ability (0 bring a Claim except that the Seller
shall not be lsble for such Claim to the extent that tslibility under such Claim has arisen or increased as a resul of such failure.

10,02 The Seller shall not be liable for any Claim unless a notice of the Claim is given by the Buyer to the Seller specifying the maters set out in Clause 1.1
(@) inrespect of any Claim for breach of any Fundamental Warranty, [**¥] following the Completion Date;
(b)  in respect of any Tax Claim, the last date of the period which s [***] after the Completion Date provided that if upon expiry of such period a Tax Audit of any Group
‘Company in respect of a period prior to Completion has been notified or is ongoing then such tme period shall be extended to amount to [*+*] after the Completion
Date;

(©) in respect of a Claim under the Title Indemnity, [#**] following the Completion Date;

(@) in respect of any Indemity Claim (other than a Claim under the Tax Indemity or Title Inderity), [*+*] following the Completion Date;
(€)  intespect of any other Claim, [+**] following the Completion Date.

10,03 The Seller shall not be lsble for any Claim (that has not been previously satisfied or settled between the Seller and the Buer or withdrawn by the Buyer) unless the Buyer
issues rves legal proceedings on the Seller in tespect of such Claim within [*#*] of the date on which the Buyer notified the Selle of the Claim in accordance with
Clause 10.1.1.In respect of a Claim referred (o in Clause 10,11, such legal action need not be brought until [***] aftr the first ofthe loss becoming ascertainable or ceasing
1o be contingent,

Minimum Claims.

1021 The Seller shall not be lisble for any individual Warranty Claim o a Claim under a Tax Warranty (or a series of such Claims arising from substantially identical facts

31




o circumstances) where the lsbility Determined for any such Claim or series of such Claims does not exceed [++*] (the “Minimum Claim Amount”).

1022 Subject to the threshold set out in Clause 10.3.1, where the liabi ined in respect of any such Warranty Claim under a Tax Warranty or series of such
i cxcess o il At v S sl e ot o o st oF ol o o st i i s D s ot just the excess.

Agaregate Minimum Claims

1031 The Selor sl ot b lnle G any il Warmnty Cli o  Cln der 8 T Warety e e aggogte smound ofall s which sy the M
lim Amount and for which the Seller would be liable in the absence of this Clause 10.3.1, exceeds [++°].

1032 Where the liability Determined in respect of all Claims which satisfy the Minimum Claim Amount exceeds [**¥], the Seller shall be lsble for the agaregate amount of all
such Claims as Determined and not just the excess.

Maximum Liability
1041 The ageregate liability of the Seller for
(@ all Claims shall not exceed [***];

®

all Tax Claims shall not exceed [*+°];
(€ all IP Claims shall not exceed [**+];

(@ all Title Claims shall not exceed [***

(@ all Indernity Claims under the Labour Indemnity shall not exceed [+*

(D all Clims, other than (i) Fundamental Claims, i) Tax Claims, (i) IP Claims, iv) Tt Claims,(v) Indemnity Claims under the Lbous Indemity and (i) Claims
under Clause 4 (Completion Consideration: Adjusiment,shall not exceed [*+¥]

Matiers Arising Subsequent (o this Agreement

“The Seller shall not be lsble for any Warranty Claim or a Claim under a Tax that such CI result of:
10,51 any matter or thing done or omitted to be done pursuant to and in compliance with a Transaction Document or otherwise at the request in writing or with the approval in
writing of the Buyer;
1052 anyact, of Buyer's roup Company done, committed o effected:
(@ in the knowledge that such act, omission or transaction might give rise o, or increase the extent of, such Claim of in circumstances where such Claim was reasonably

foresceable as a esult of such act, omission or transaction; or

2




(b)  otherwise than in order to comply with Applicable Law or pursuant to a legally binding commitment to which any Group Company or a Buyer Group Company is
subject on or before Completion;
a breach of any Transaction Document by a Buyer Group Company that is a party o such Transaction Document;

1053
 dat of this Agreement, any law, rule or regulation of any Govermental Authority not actually (or prospectively) in effect at the
.l pa datc of this

10,54 the passing o, or any change in, after th
b

date of this law, rule
thority;

1055 achange afle the date of thi win the any law,
Completion; or

1056 any change in accounting policy, principles, methods, bases or pracice of any Buyer Group Comps or

having effect aftr the date of this Agreement.

1057 any change in i

10,6 No Double Recovery and no Double Counting

No_Party may recover for breach of or nder this Agreement or otherwise more than once in respect of the same Loss suffered or amount for which the Party is otherwise enitled to
claim (or part of such Loss or amount), and no amount (or part of any amount) shall be taken into account, sct off or credited more than once for breach of or under this Agreement or

otherwise, Agreement or otherwise.
107 Mitigation of Losses

Nothing in thi  Party's common The Buy. Losses, costs or labilties suffered or incurred

by it any other member of the Buyer's Group or, following Completion, any Group Company fact, matter, ‘Warranty Claim.

108 Allowances, Provisions or Reserves
“The Seller shall not be fiable for any Warranty Claim 10 the extent that  specifie and proper allowance, provision or reserve has been made in the Accounts for the matter

1081
giving rise to such Warranty Claim.
1082 The Seller shall not be liable in respect of any Warranty Claim to the extent that any mattr giving rise to the Warranty Claim is specifically and properly included as a
liabilty into the Accounts.
109 Fraud

increased as a result of fraud or fraudulent misrepresentation by the Seller,the directors.

None of the limitations contained in ths Clause 10 shall apply to the extent a labilty arises or
oFthe Seller or [*+*].

10,10 Matters Capable of Remedy.




1011

0.2

To e et st e sblct e of 1 Cl s cpabe o tvdy. e Sele wll ot b sl i epetof it e ettt et relvent b whthout s,
cost or labiliy to the Buyer or any Group Company within [***] o aClaim by e 10.1

Contingent or Non-quantifisble Claims

The Sl sl ot bl in gt f oy I ohe cen Ut ch Clai s upon bty i contigt ol o s ot sl o b s
and until such s (0 be contingent and becomes an actual o becomes apble o g i fhe s ey e o s d ey, rovded s
e 101} skl n opee o vt Com s mpm o cotimaen or s b of i et o oy e Byt andr Ciowe 11 bt appcale
dme s speid i Clause 10,121 b oie o su Clm s been v gt it such el el elain 0 i Clim o whic the Br sl b avare when g g
0 before the expiry o th rlevant period (even ifsuch iabilty does no become an actual o quantifiabe liability. a thecase may be, until afer the expiy of such period).

Recovery from Third Parties

Where, following the Completion Date, the Buyer or any Group Company is entitled to recover from any Third Party an amount (the “Recovery Amount”) in respect of any mater or
event which gives risc 1o 2 Warranty Claim or an Indemnity Claim (including under any insurance policy):

10,121 the Buyer shall Warranty C1 e “laim in relation

10,122 the Buyer shall notfy the Seller of practicable, the p Company
 breach a confidentialiy obligation;

10423 i the Tin Pary in question i anisrnce corpany the Buyer sl o shll s the relvan Group Company o ke l resonable stons o rover he Recovery
unt from such s compny e s Grop Company’smsnc oy, kep the Sl estonaly formed of e rogss o such rsover. s he
pm\'mnn of such. ause the Buyer abligs

10,124 if the Third Party in question s not an insurance company. the Buyer shall assign it claim against such Third Party to the Seller only if all of the following conditions are
satsfic

(@) the Seller pays and settes in full 1o the Buyer the amount of such Warranty Claim or such Indemity Claim before the Buyer so assigns ts claim against such Third
Party to the Seler;

(b)  the Buyer's claim against such Third Party s capable of by virtue of contract or
such Third Party): and

© h prej the Buyer,

‘provided that if the Buyer refuses (0 asign the claim against such Third Party t the Seller on the basis set out in Clause 10.12.4(c), it shall provide the Seller with an
34
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1014

explanation of what the Buyer

10,125 in the event the Buy Third P lause 10.12.3 or Clause 10,12.4:

(@) any sum recovered by the Buyer from the Third Party (the “Recovered Amount”) before Determination of the Warranty Claim or Indemnity Claim (less any costs
and expenses incurred by the Buyer or such Group Company in recovering the Recovered Amount and any Taxation attributable 10 or suffered in respect of the
Recovered 0, will such Claim and

if recovery of the Recovered Amount is delayed until after such Claim has been satisfied by the Seller, the Buyer shall repay 1o the Seller the amount s0 recovered
(less any costs and expenses incurred by the Buyer or such Group Company in recovering the Recovered Amount and any Taxation atributable o or suffered in
respect of the Recovered Amount) up to the amount of such Claim satisfed by the Seller,

[

Indirect Losses

“The Seller shall not be lisble under or in conncetion with this Agreement (including pursuant (o or under an Indemity Claim) in respect of any indirect or consequential losses, any
N " it

punitive or exemplary damages, in each case whether due to a  breach of warranty, o otherwise, whether actual or prospective.
General
10141 h o e

(@) the Buyer may not make any Warranty Claim or Indemaity Claim; and

(b)  the Seller shall not b subject to any liability under any Warranty Claim or Indemity Claim
10,142 The Buyer confirms that, as of the date of thi t breach of thi tor Claim.
cLAVS

Norification of Claims
Notice of any Claim for breach of or under this Agrecment shall be given by the Buyer to the Seller as contemplated under Clause 10.1.1 and within the time limits specificd in Clause:
10.1.2 and shall specify in reasonable detail the legal and factual basis of the Claim and sctting out (to the extent possible) the Buyer's reasonable estimate of the amount of losses, costs
and liabilities which i, or i to be, the subject of the C}

‘Conduct of Third Party Claims
1121 Ifthe chief legal officer of the Buyer becomes aware ofa claim in writing by a Third Party other than a Third Party Tax Claim (the “Third Party Claim") which might
35




ina & “laim being made, the Buyer shall

(@) give the Seller writien notice of such Third Party Claim as soon as reasonably practicable (and in any event within [*#*] of the chicf legal officer of the Buyer
becoming aware of such written Third Party Claim) together with relevant documentation and information actually available t0 the Buyer in relation thereto as at the
date of such notice; provided that any such notice shall not be deemed to constiute a notice under Clause 10.1.1 unless the Buyer otherwise specifies;

(b)  consult with the Seller s to the manner in which such Third Party Claim might be avoided, resolved or compromised, giving all reasonable weight and consideration
o proposals for the same made by the Seller: and

(©)  subject to consultation and the provision of information (o the Seller set out in this Clause 11.2 above, retain conduct of such Third Party Claim and act reasonably and
in good faith in taking such action as it shall deem necessary to avoid, dispute, deny, defend, resisi, appeal, compromisc or contest Third Party Claim (including
making counterclaims or other claims against third partes).

1122 Ifthe Buyer would be entitled to make 2 Warranty Claim or Indemnity Claim as a result o, or in connection with, a Third Party Claim, then the Buyer shall not, and shall
procur that no other member of the Buyer's Group shall, admit liabiliy in respect of such Third Party Claim, and shall procurc that such Third Party Claim shall not be
compromised, disposed of or settled without
(@ the Buyer giving written notice t0 the Seller of the intention to admit, compromise, dispose or settle such Third Party Claim, such notice to contain reasonable details

of such Third Party Claim to the extent not already provided to the Seller in accordance with Clause 11.2.1(2):

(b)  the Buyer prompily providing such further details of the Third Party Claim as may be reasonably requested by the Seller for the purposes of developing proposals.
referred to in Clause 1122(c); an
©  the Buyer givingall ‘Third Party Claim which may be provided by the Seller within

[++*] from receipt of the notice referred to in Clause 11.2.2(a) or such shorter period as the Buyer may notify 1o the Seller as is required to comply with  procedural
order or the rules of procedure ofa courtor asbitral ribunal considering such Third Party Claim.

12, LIMITATION OF THE BUYER'S LIABILITY

121 Time Limitation for Seller Claims

200 IFthe Seller Seller Claim, the Seller shall y notice of the Seller Claim in writing to the Buyer specifying

n reasonable detail the legal and factual basis of the Seller Claim and setting out (1o the extent possible) the Seller's reasonable estimat of the amount of losses, costs and
liabilities which is, o is 0 be, the subject of the Seller Claim (including any losses which are contingent on the occurrence of any future event). Subject (o Clause 12,12,
filure to Tause willin prej s ability t0 bring such Seller Claim except that the Buyer shall

36




Seller Claim i under such Seller Claim b or d It of such failure,

1202 The Buyer shall not b liable for any claim by the Seller unl f such claimis given in Clause 12.11:

(@ in respect of any Seller Claim for breach of any Buyer Warranty set out in Schedule § (Buyer Warranties), [***] following the Completion Da

(®) in respect of any other Sellr Claim (except for any Seller Claim in reation to payment of all or a porion of the Purchase Prce, ncluding all or a portion of the
Deferred Consideration), [*+*] ollowing the Completion Datc; and

(@ inrespect of any Seller Claim [***] following the date on Agrecment

1243 The Buyerhall vt be e fo sy Sl Cla b ot b srvioly i o s betwes the vy andthe Selero wibdran by the Sele e the
Seller isues and serves legal proceedings on the Buyer in respect of such Sell within [+**] of the date on which the Seller noified the Buyer of the Seller Claim in
accondance with Clase 1211 I respctof a Selr Clim i 1 i Clse 135 e gl o oeed ot b o o [-+] 16 he Tt of e o ko
ascertainable or ceasing to be confingent

Maximum Liability

The ggrsat il of the Buyr i rspctof l Sller Climsshall vt sxced thssggrgate amount of (++) (b o sl astmnts therso nder this Agreent and ot
including any red by the Seller Purchase Price)

Fraud

None of the limitations contained in this Clause 12 shall apply to the extent & It of fraud Buyer.

Contingent or Non-quantifisble Claims

“The Buyer shall not be liable in respect of any Seller Claim to the extent that such Seler Claim s based upon a liabilty which is contingent only or s otherwise not capable of being
it ulesand o s bl ceses o be confingentand bocomes anactul bl o becomes capable ofbeng, quantie, as e cus may b, and i v and paysle
provided that this Clause 12.4 shall not operate to avoid a claim made by the Seller in respect of a contingent or unquanifiable liabil hich notice is given by the Buyer under
Cluse 12,11 within the applicable ime s specied in Cla 121 i the ntic of such Sellor Cli has been give (togethr wilh such matrial detals relaing 1ot Seler
Claim of which the Seller shall be aware when giving it 0 if such liabilty quanifiable lability, as the case may
be, unilafer the expiry of such period).

Indirect Losses




The Buyer shall not be liable under or in connection with this Agreement in respet of any indirect or consequential losses, any punitive or exemplary damages, in each case whether due

0.2 breach of contract, breach of warranty, negligence or otherw

e, whether actual or prospective.

General
1261 Until Completion has taken place in e i "
(@) the Seller may not make any Seller Clain under a Buyer Warranty: and
(b)  the Buyer shall not be subject o any liability under any Seller Claim under a Buyer Wartanty.
1262 The Seller confirms that, as of the date of this Agreement, it is not aware of any matter that constiutes a breach of this Agreement or which entites it 10 make a Seller Claim
under a Buyer Warranty.
Conduct of Third Party Claims
1271 If the CEO o chief legal officer of the Seller becomes aware of a written Third Party Claim which might be reasonably expected to result in a Seller Claim under a Buyer
Warrany being made, th Seler shlt
(@ give the Buyer written notice of such Third Party Claim as soon as reasonably practicable (and in any event within [+**] of the CEO or chief legal officer of the Seller
becoming avare of such writen Third Pty Clm) together with rlevant documeiation and informatonacualy avalbl 0 th Selerin relution hertoas u the
s provided that any such notice shall not b d tice under Clause 12.1.
(b)  consult with the Buyer as to the manner in which such Third Party Cl ved or compy L giving all
o proposals for the same made by the Buyer; and
@ bt toconslationad he proviion finformation (0 the Buyer et ut i this Clause 12.7. bove, et condust of sich Thid Paty Claim ad at esonsbly
o 200 faith n takin such acion 5 it shll deem necesary o avod, dispute,deny. defend, it appeal, compromi or conest Third Party Claim (nuding
makmg Counerchime f b clams aain hid parie
1272 Ifthe Seller would be enitled to make a Seller Claim under a Buyer Warranty as a result of, or in connection with, a Third Party Claim, then the Seller shall not, and shall

procure that 1o other member of the Seller’s Group shall, admit liabilty in respect of such Third Party Claim, and shall procure that such Third Party Claim shall not be
compromised, disposed of or settled without

@

ihe Sollr giving writn ot t0 he Buyer f the o o st compronise,dispose o e such Thid Paty Cli,such ot 0 cotain ressnabl detl
of such Third Party Claim Clause 12.7.1(a);

£




the Seller promptly providing such further details of the Third Party Claim as may be reasonably requested by the Buyer for the purposes of developing proposals

®
referred to in Clause 127.1(c); an
© r and proposals of the Buyer “Third Party Claim 1y be p by the Buyer within
[#+°] from receipt of the noice referred to in Clause 12.7.2(a) or such shorter period as the Seller may norify to the Buyer as is required to comply with a procedural
order or the rules of procedure ofa courtor asbitral ribunal considering such Third Party Claim.
RESTRICTIVE COVENANTS

“The Seller covenants with the Buyer and cach Group Company that it shall ot (and shall procure that no Seller Related Entty shall)

1301

1312

1313

1304

131

at any time during the period of [***] commencing on the Completion Date (the “Restricted Period"), directly or indirectly [**

atany time during the Restricted Period:
@ directly orindirectly [+*°]; or
(b)  consult with, advise or provide any other services for compensation to, [+¢°];

with, o solict, entice or L[]

atany time during the Restricted Period, have any
atany time during the Restricted Period:

@ [

©) ]

‘provided that the provisions of this Clause 13.1.4 shall not prevent any Seller Related Entity from placing a general advertisement for the recruitment of personnel or the
person as an Employee

at any time afier Completion, engage in any trade or business or be associated with any person firm or company engaged in any trade or business, using:
Besew eu”, “Muzep”, “Musn”, “Taxcn Carypr
“Leader” “Mini”, “Taxi Satum”, "Red Taxi”, “Fasten"

asten”, “Besér

“Leader”, “Mini”, “Taxi Satum”. “Red Taxi
24" or any hame incorporating the words. Vezen”, “Rutaxi
"M ypi, “Pea T

(@ the name “Vezer utani
“Pex Taxew”, “bacten”, "I pawxopre;
“Beser”, “Beren” “Pyraei”, “Tnjep’
any trade or service mark, business o domain name, design or logo which, at Completion, was or had been used by any Group Company in conneetion with the

ezet”, Ve
Cai akei”, “®acten”, “Tpanasoprex

W, “Taxen C

() any
Business: or
39




(¢)  anything which is, in the reasonable opinion of the Buyer, capable of confusion with the words, mark, name, design or logo referred 1o in Clauses 13.1.5(a) or
13.15(0);

1316 Complet t

(@) connected in any capacity with any Group Company; or
O

interested or concerned in any way in the Sale Shares (or any of them): or
1307 atany time after Completion, do or say, write or publish or broadcast anything which may be harmiul to the reputation of any Group Company.

“The covenants in Clause 13.1 are intended for the benefit of, and shall be enforceable by, each of the Buyer and each Group Company and shall apply 1o actions carried out by the Seller
(o any Seller Related Entity) in any capacity (including as shareholder, partner, director, principal, consultant, officer, agent, adviser or otherwise) and whether directly or indireetly, on
its own behalf or on behalf of,or jointly with, any other person.

Nothing in Clause 13.1 shall prevent the Seller (or any Seller Related Entity) from:

1331 holding for investment purposes only:

(@) units of any authorised unit rust; or

(®) not more [++*] of any class of shres orsecurities of any prvately held company other than a Named Competitor; or
(@ notmore han [***] of any clas of shares o securities of any company d investment the meaning of the Financial Services and
Markets Act 2000).

1332 continuing;

(a) 1o operatc the Business operated by the Seller and the Former Group Companies at the date of this Agrecment during (i) the Integration Period and (i) the shorter
period of [*+#] following the Integration Period and [***]: or
(b) 10 hold an cquity interest in any Former Group Companics other than the Group Companes following Completion; or

©  complying with Applicable Law.

“The provisions of Clause 13.1.4 shall lapse and cease to apply to any Resirited Person whose employment or engagement with the Company or any Group Company (or any other

member of the Buyer's Group) i terminated by, at the request or with the consent of the Company, the relevant Group Company or such other member of the Buyer'’s Group, as
applicable.

Each of the covenants in Clause 13.1 is a separate undertaking by the Seller and shall be enforceable by the Buyer and cach Group Company separately and independently of their right
‘more of the Tause.

The P the Seller information relating to that the Buyer

aresult of buying the.




142

Sale Shares. Accordingly, each of the covenants in Clause 13.1 is considered fair and reasonable by the Parties.

e provisions ofths Clase 13 (Rcw:uwr Covenans), Wi hos provisons rs consiord by
the Parties to be reasonable in allth circumstances, i is agreed tat I any of those o by themselves or taken together, are adjudged to go beyor s reasonable in all the
Chreumstances for th protecton of the legitmate icrests of the Buyer but would b adjudacd reasonabl i part or p:nm ottt wonding were doleiedor i qualified or the
eriods reeted 1 were Teduced o he rnge of products o serviees o a1 dedt with were reduced i sope, he th reevant resticton o resticions hll apply with such
modification or modifications as may be necessary (o make it or them valid and effective.

in Clause 13.1 s included Price.

ach Group Company may enforce the terms of his Clause 13 (Restrictive Covenants) in accordance with the Contracts (Rights of Third Parties) Act 199, provided always that, as a
conditon theeto, any sueh Group Company shll

139.1 obtain the prior written consent of the Buyer; and
1392 not be entitled o assign itsrights under this Clause 13 (Restrictive Covenants).

At any time after Completion, the Buyer shall not, and shall procure that none of the Buyer Group Companies shall, make an adverse statement or remark about the Seller or its
sharcholders to a third party

(COVENANTS AND UNDERTAKINGS
Subject to Completion occurring, the Seller
T4.01 confirms, warrants and undertakes that at Completion:

@ nell\\:r it nor an Sl Relted Enity il hve sny claim anany account whasoer outtanding against ny ofthe Distos, ot Eploessof any Group
Cor s such per any kind to any Seller Related Entity: and

(b)  neither it nor any Seller Related Entity will have any claim on and

€)oo agesment o ersngementwil e owstading nderwhich any Group Company wil baveanoiiaion fsay nd o sy el Relied iy, otertheclaioms
and obligaton under ) th Locl Service Agtcements, i) rdemark lsnces rom the Group Compancs o the Forer Group Companics a i inshedules 1o
the Local Servi o collctively. e -Surs 57 and

1412 except for the claims or obligations existing under the Surviving Agreements, o the extent that any such claim or obligation exist, irevocably and unconditionally waives
ch claim or obligation and releases cach Group Company and any such person (except, in the case of such Director, officer or Employee, in the case of fraud) from any
liability whatsoever n respect of such claim or obligation.
“The Seller shall, and shall procure that each Seller Related Eniity shall, following Completion:

a




1421

1422

1423

send to the Buyer all papers, books, accounts and other records relating wholly or predominantly to any Group Company in the possession or control of the Seller or Seller
Related Entties and which are not kept at any of the Properties; provided that

(2)  the Sellerand the relevant Seller Related Entities may keep in their possession or control such papers, books, accounts and other records relating wholly or
predominanily to any Group Company that are reasonably necessary to the Seller and the Former Group Companies to perform their respective obligations under
Schedule 12 (Post-Completion Integration) (the “Integration Records”) for the duration of [***] provided that the Seller shall, and shall procure that the Seller
Related Entities shall, upon request, prompily provide (o the Buyer copies of the relevant Integration Records; and

O

fllowing [+, the el and therlevant Sl Resed Entisshall sen t he Buyer sl Incgration Rcords escept fr those Igrmion Records whichthe
Seller Related Enities are required to keep in accordance with Applicable Law, in respect of which the Seller shall send to the Buyer a copy thereof);

atall ressonabl times dlmng nnrmal busmcxs hours and on essonsle adsance ot provid the Buyerand seh Group, Cnmpum logtherwith their Reprseative with
access to, and ct accounts or other records hich relat
Seler Reited ity are bl ey o Voop hvir “Aoplible L (ih “Retained Record) othet than ho i o n o 1421 n S ot e S,
nor any Seller Related Entity shall be obliged to provide the Buyer with, or allow aceess to any Retained Records that constitue:

(@ information that would violate any Applicable Law:
(b)  information the disclosure of which would jeopardise any attomey-client privilege available to the Seller or any other Seller Group Company relating to such
information;

(¢)  information the disclosure of which would cause the Seller o any Seller Group Company t© breach a confidentality obligation, unless the Buyer undertakes t0 keep.
any such information confidential (except as required by Applicable Law) and in such case the Seller or any Seller Related Enity shall be obliged to provide the
Buyer with, or allow access o, such information; and

(@ any auditors’ and accountans’ work papers except in accordance with their normal disclosure pr and then only w
relating to access; and

i sty ud oy all Rl Rcont tat e i the posscasio o conelof the Sellerce any Sl Relo Enty, et ot of o desay any Retined
Recods n at et the [*] of Cnleion o sch oage period s may e et under the Appicale Low), and therefe ot digone of o desroy tay of e
Retained Records, withou s Eing (he Buyer 3t et [*4+] noee f the tentin o o o nd o review and or copy
‘any of such Retained Records

2




2 in accordance with the Contracts (Rights of Third Parties) Act 1999,

Exch Group Compaay, 1 the ca of Clase 141 aly)carh i, Enployes s pofesional avsrof 1 Grop (‘omy\:mv iy enforethe tems o Cluss 8.2, 141, and
Shall

143.1 obtain the prior written consent of the Buyer: and

1432 ot be entitled o assign its rights under such Clauses,

In respect of the relevant Employees of the Group Companies and the relevant Former Group Companies following Completion, the Buyer and the Seller shall perform certain actions
Schedul Marters);

Agreed Software:
1451 The Buyer agrees 1o acquire (or procure that a Buyer Related Person acquires) valid licenses (o the Agreed Software for the use by the Group Companies (*“Agreed Software
Licences"), provided that the relevant cost incurred by the Buyer (or the Buyer Related Person) shall not exceed [++7] (the *Agreed Software Costs”).
1452 The Buyrtal (+0) lloweg wch soqsblon syt Selrin wing of tho Ageed Sofhe Cosad, pon et dl proide o e Sl addonel
irmation of the Agreed Software Costs incurred as the Seller may reasonably request, The Seller shall compensate the Agreed Software Costs to the Buyer, and the Buyer

Sl e o o (o ot ofhe Apeed SawateCosts o ¢ Delened Conidertion o e nciration Coneraion.
The Seller shall and shal procure that:

1461 cxh Seller Reltd Entty shall, termiatethe rademar icemss e toin Cluse 14.11) with ffct fom Integraton Comnleion Dt and submit the slevant
termi

ination agroements for registration with Rospatent; a

1462 priorto Completion,Veset Dobro LLC uncondionlly, eeocsbly and sy trasfrs fl e nlctualPropery Rights i rademark No. 631909 (HECEM 050)
Kronos and registers such transfer with Rospatent no late than [***],

ANNOUNCEMENTS

ot o Cluse 152t Py sl ke o peit s o ke, . Ao conceming he xsnce, ot o st s of s Agmen o any
e Party withheld or delyed).

Clause 15,1 shall not aply o the exten an Announcement s require:

1521 by Applicable Law orregulaton:

1522

by any Governmental Authority or any regulatory or supervisory authority or any relevant sccurities exchange, or by any cour, arbitral body or other authority of competent
jurisdiction,

in each case 1o which any relevant Party is subject, whether or not the same has the force of law. In such circumstances, the Party required to make an Announcement shall prompily
noiify the other Party and shall, to the extent reasonably practicable, consult with, and make all
3




d ofthe release of any such

reasonable attemps to agree with, the such other Party on the timing,

betwer
manner of, and the imetable for, a

Without prejudice to Clauses 15.1 and 15.2, between the date of this Agreement and the Integration Completion Date the Partics shall (subject to the requirements of Applicable Law)

agree the terms and  any or circular or other to employes, cusi liers, distribut -  other

interested parties of the Parties and/or the Giroup Companies and to any applicable Governmental Authorities or other bodies and to the media or otherwise regarding this Agreement and
N be mad

CONFIDENTIALITY
“The Seller undertakes to cach of the Buyer, cach member of the Buyer's Group and cach Group Company that it shall, and shall procure that cach members of the Seller’s Group shall,in
cach by this Clause 16 (
161 keep confidenial

@ p i d

® I hi such

©  all Confidential Information relating to any Group Company, the Business, the Integration or any member of the Buyer's Group; and
@ el
(together, the “Buyer Protected Information”);

16,12 not disclose any of the Buyer Protccted Information in whole or in part o any person; and

1613 not make any use of any of the Buyer Protected Information.

“The Buyer undertakes t0 cach of the Seller and cach member of the Seller's Group that it shall, and shall procure that the members of the Buyer’s Group shall, in cach case except as
expressly permitted by this Clause 16 (Confidentialiy):

621 keep confidential

@ P

® Jating to this

©  all Confidential 2 tothe § y

(together, the “Seller Protected Information”);




1622 not disclose any of the Seller Protected Information in whole or in part to any person; and
1623 not make any use of any of the Scller Protected Information.

“The obligations set out in Clauses 16.1 and 16.2 shall not apply, or shall cease to apply, o

1631 any Protected prior Protected
1632 except for all Confidential Information relating (o the Seller o any other member of the Seller’s Group (other than the Group Companies), any Proteeted Information which
the Buyer proposes to provide (or does provide) after Completion to any person:

@ 10 whom the Buyer some or all o the Sale . that any Group Company (or all or a materia part of the business or
sets of any Group Company) be s0ld), or to whom it proposes o assign all o any of its rights under and in accordance with this Agreement, for the purpose of

or assignment;

(b)  who is a potential funder, financier or investor (together with their respective Representatives) of the Buyer or any member of the Buyer's Group, or to whom the
y fhe Buyer’s G o

(€) who is an adviser for the purpose of advising the Buyer in connection with the transactions contemplated by the Transaction Documents or by Clause 16.3.2(a);
wided that such disclosure is essential for these purposes and, in respect of each of Clauses 16.3.2(2) 0 16.3.2(¢) (inelusive), that the Buyer shall procure that such person
treat that Protected Information as confidential;
1633 except for all Confidential Information relating to the Buyer or any other member of the Buyer’s Group (including the Group Companies), any Protected Information which

the Seller proposes to provide (or does provide) after Completion to any person who is an adviser for the purpose of advising the Seller in connection with the transactions
Transaction is essential It treat that Protected

Information as confidential;

1634 any Protected Information which prior o its disclosure was already lawfully known by such person (or which was subsequently disclosed or becomes available to such
person):

@ 0 mainta and

(b) if such Protected Information was obtained by such person from another person, such other person was not bound by any obligation to keep such Protected
Information confidential;

1635 any Protected Information which, at the time of it disclosure. quently, was of the public a




breach of this Agreement or any other duty or obligation of confidentiality by any person; or

1636 any Poteced Infomlalmn whiche relvan Pty rquir o dislos by any Applicale Law, th e o reulation of any spplisb Governmental Auhriy o any
elevant securites exchange, or by any court, arbitral body or other authority of competent jurisdiction, or any Tax Authority, in each case to which such person is subject,
Whatheror ot the same hat th force o

“The burden of proof

y rely on Clause 16.3.6 Clause | 'y Protected Information.

I the Party seking 10 rely on Clause 16.3.6 is required to disclose any Protected Information for the purpose set out in Clause 16.3.6, prior o such disclosure such Party wil (unless

srkibid o do so by aw) iv o the oter Party promp writen e ofte oo ihich he s Pary ropoes o discloe (sing he minimum sount of information
which the other Party ms o the content, of

ke such h Party o mitig avoid such disclosure.

FURTHER ASSURANCE

he ol halland hall o et ny Sl Rt Eniy sl (nd shll s ressnabl endesvour to procur that any eevant dhirdpay shall s v sspose, promply

excut and deier uch documents and perfo sch s s the Buyer ey ressonalyrquirs rom i o e o th pupose ofransfein e Sle Sharesand ging fll st o

T Agrecment and any documents niced o prsuant s Agrccment and otheTse 10 confr o the Buyer th oll beneit of the ighio povers and emedics purpried o b
ferred Baer r

The Buyer shall, and shall procure that any Buyer Related Person shall (and shall use reasonable endeavours 1o procure that any relevant third party shall),at its own expense, promptly
excute and deliver such documents and perform such acts as the Seller may reasonably require from time to time for the purpose of giving full effect (o this Agreement and any.
documents entered into pursuant (o this Agreement and otherwise to confer on the Seller the full benefit of the rights, powers and remedies purported to be conferred upon the Seller
under this Agreement and any such documens.

GOVERNIN

AW AND DISPUTE RESOLUTION

bt construcd in the laws of England

Asy Dipue shall b rferd toand il esolvd by abiaion e he Asiraion Rl of the London Courtof inierin Ariaton (LAY then in fre e ~Rlr"
is Clause | and Dispute

i th Raules,

‘Ther shall b tre @) s, on o which sl b nominted by tecaimank)wd ane ofwhich shall b nminate by e reponden) n scondane with e Rl 10d he
third, who shall be the Chairman of the tribunal, shall be nominated by the two party nominated arbitrators within [*+*] of the last of ther appointments. In the cvent of any failure to
Raminate an ritator withi he desgnated e peiod, he LCIA shala th witen equest o any

6




18.10

make the remaining appointments forthwith. Notwithstanding any provision to the contrary in the Rules, the parties and arbitrators may nominate and the LCIA may appoint
traton nehing th Chismin o the cibunl) 1o omong he il of any Souns, whethe o ot par 4 mtonalof that coumy.

‘The seat, or legal place, of arbitration shall be London, England, at a location to be determined by the tribunal. The language to be used in the arbitral proceedings shall be English.
Where stimony or & docunent i provided in & \al\guagn other than English, 2 translation of such testimony or document shall be provided in the English language, and shall be
d complete and

Any such award shall be final and binding on the Partes and judgment pon the award may be entercd in any court having jurisdiction and any right of appeal under the Arbitration Act
1996 or otherwise o reference of points of law to the courts is hereby waived, to the extent that such waiver can be validly made.

Each Party retains the right o seck interim, provisional or conservatory measures and to confirm and enforce any arbitral award, and any such request shall not be deemed incompatible
‘il the sgrsmen or a waiver ot right o atbitate, Th courts of England, Cyprus, the Netherands o dhe RussanFederation shll v noncxclsiv jursdistion i espest f any
1 A 2 jurisdictio

Each Party nmh) consens gencraly n sespect ofany aistionprocesdingsarising ot of, o incomnection with this Agtcement or a Disutsherunder o e giving «n..v it or
the isue ‘making, enforcement or
Judgment which may be made o given n such proceedings.

Each Party agrees that the arbitration agreement set out in this Clause 18 (Governing Law and Dispute resolution) and the arbitration agreement contained in each other Transaction
Document (other than the Local Services Agreements and all documents entered into pursuant to the Local Services Agreements) shall together be deemed to be  single arbitration
agreement,

Each Panty conens b find 0 an it commenced under sy Transesion Docuren on the
rdancs with the Ruls Befrs the constituon o the rbil bunsl,any pary to an riraton commenced pusant 1o this Clause I8 (Governing Lo and Dipute
rz\alwmu)m:w et jinder by serving notce n amy pary o ans Trancacion Document whom i seeks o Jon 0 the abiron proseedings, providd it sueh nfie is s sent
i other partie o the Dispue anc the LCIA Court wilhin [+ of servic o the Reguent for Arbiration. The oined party will become & A esponden pary (o approprne) to
particip Clause 183

ton of any other Pan fhe bl bl sollows,and subicet to

An arbitral tribunal constituted under this Agreement may consolidate an arbitration hereunder with an arbitration under any other Transaction Document ifthe arbitration proceedings
raise common questions of aw or fact, and subject to and in accordance with the Rules. Fy
arbitrations 1o be cons

the carlier Commencement Date under Article 1.4 of the Rules (i, the first-filed arbitration). Notice of the consolidation order must be given to any arbitrators already appointed in
eltion o any of
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1811

1812

1813

18.14

the aritcuionts) whic ar b consldatd unds the consldaion order, ol paties o those aciruions) sndthe LCIA Regists. Any sppointment of s aitor it e ot

e date of will v arbitrator will be deemed to be discharged. This termination is without prejudice to the validity
o st ot o order ey e tr o ) 4y cout i Suppont ot o befor I A For's ppoimmen el s of hr nmont e P roper
fo nd disurscmcns;and he dac when ny climor defence e s for the ppose of applying any imiaton bar o any simila sl or rovision. I i clauee opéries o
exclude a Party's ach .

o he extenpermited by Appliable Law,each Pay weivesany objsion, o e bai tht s st has bt solved in 8 manne contemplated by Closcs 185910 1810, 0 the
validity and/or enforcement of any arbital aws

Each Pary agres that any aricuion unde this Clawse 18 (Governing L and Dige resfuton) sl be confidnil o he Parie 2 the i 0 it xch oy shall
therefore keep confidential, withou limitation, the or by any other Party of the
aiton,ll vards other non- tinreaio ludi o th extent ot dislosue may
e T by 3 eglsor by, or reuie o 1 iy el . 1 vt o P el HEh o 1o enforeeor chalnge an A P legal proceedings before a state
cour brather udicil ahorty.

The cment, validity c,shall be English

Thlbiruion ogrercnt sl b iding upon oy perion who etes gt nde tis Agreen by operuion of o atherwis. Ay such persan who et cometce
o o wall the

it this Agnecment a1 atec o b bound by (s Cluse 15 (Governing Lo and D rsohion,

MISCELLANEOUS.

Entirc agrecment

1900 Th Transaction Agreementbtween te P i o he s ki Agremet e
terms implied by law (1o the extent that the same may be excluded by v . ent b
Parties (whether written or oral) in relation to such subject matter.  In pl\m:ulm T it tony Rireement nd such documens Sperede he Ongmll
Agreement.

19.1.2 Fach Party acknowledges that, in entering into this Agrement and the other Transaction Documents, it is not relying on any statement, representation, assurance or warranty
of any person (whether a Party to this Agrecment or not) (a *Statement”) other than any Statcment (an “Agreed Statement”) as expressly set out i this Agrecment or such
other Transaction Documents.

19.03 Each Party agrees and undertakes to the other Party tha:

(@) itshall have no rights, claims or remedies (and hereby irrevocably waives any such rights, claims or remedies) in relation to any Statement (including

a8




y or deemed made, aligent or innocent) other th ed Statement; and

(b)  the only rights and remedics available to it arising out of or in connection with any Agreed Statement shall be solely for breach of contract, in accordance with the
provisions of this Agreement (and cach Party hereby irrevocably waives any other rights and remedies in rlation to any Agreed Statement (including those in tort or
1967 or any

19.14 Nothing in this Clause 19.1 shall limit or exclude any liability for fraud.

Effect of Completion

Any provision of this any in it which is capable of being fer but which has not been performed at or before Completion, and all
in or entered into s I

Variation and Waiser

1931 urported variation of this Agreement shall be effective unless it is in writing, expressly refers o this Agreement, and is duly executed and signed by or on behalf of each

Ot Fais o s Asseement

1932 Awaiver ofxny it o remeds unde his Agrement o by a shal oty be et i ghven i writng and xlgn:d by the person waiving such right or remedy. Any such
] bit It

waiver shal and shall not be deemed breach or defaul

1933 Failure by any Party to excrcise, or any delay by any Party in excrcising, any right or remedy granted to such Party under

Agrecment or by law shall not constitute a

waiver by that Party of that or any other right or remedy, nor shall such failure or delay prevent or rostriet any further exercise by that Party of that or any other right or

remedy.

1934 The single or partal exercisc by any Party of any right or remedy granted to such Party under this Agreement or by law shall not prevent or restrietthe further excrcise by that

Party of thator any other right or remedy.

1935 A Pany which:

@ At or remedy Party. or Party from any liability, under this Agreement or by law: or

(b) takes or fails o take any action against another Party;
does not, and shall not be deemed to, affect s ightsin relation to any other Party.

Counterparts and Creation of Agreement

This Agreent may bo i n sy unber of courgarscchof which whendlycxcuid shl ot anoigial fhis Agrmen, bt he coupansshal ogethr

No counterpart shall cach Party has excauted at least one counterpart.

9




Successors in Title
“This Agreement shall be binding on and shall cnure for the benefit of the successors intile of cach Party,
“Third Party Rights

19.6.1 Save as specified in Clause 19.6.2,a person who is not a Party to this Agreement shall not have any rights under or in connection with it by virtue of the Contracts (Rights of
“Third Parties) Act 1999. This Clause 19.6.1 shall not operate (o prevent any person to whom the benefit of any rights under or arising out o this Agreement have been validly
ed Clause 197 those rights

1962 Subjetto Clause 9463, whers any rovison o s Agrsmentsofly s it any person who i ot Pary b this Agrsement tallhave the igh, by it ofhe
his

Contrcts (Rights of Third Pxnles) “Act 1999, to enforce any rights under or in connection ed in such provision shall
be. of this Agreement, to o i o
19.63  The ability of the Partes to this Agreement to terminate, amend, vary or waive any of the provisions of this Agreement, o the extent otherwise permitted of provided for in

this Agreement or by law, including any provision referred to in Clause 19.6.2, shall not require the consen of any of the persons specified in Clause 19.6.2 or any other
person who is not a Party to this Agreement.

19.64 The rights specified in Clause 19.6.2 shall not be assignable.

Assignment, Eic

1971 fed in Clause 19.7.2, this o the Parties and no Party shall, without the prior written consent of each other Party
00 i nsfr, morgage, s delre o sbish o it of o e iy this Agreement or any of claims or causes of action
arising o t0in ), or purport to do any of the same; or
®)  sube " orallof Agreemer third Party or agent.

1972 Followng the period o [+) sl h negration Setlement D, the By may s (bsluily o b vay of seuriyand in whole o inpur. s, morgage, o
harge (for the purposes of this Clause 19.7.2. o “assign”) the benefit o any or ll of the Seller's obligations or any benefi arising under or out o this Agreement andior any
et Tansacon Bocuments (o h purposs of s Claus 19,13, he “benefi’) o any Buyer Group Company ot any e aht seving o writin odcson th Seller o s
enion o ccrsie e righs Ut i Clase 1972 uchntc o ot the ety of e gopstiv g nfrs, mogags o g 1 e cse may b,
or th pupocsof s Close 1912 te asigne)and the Buyer' warty st sch assigne s 3 Buyer Group Company. The Buyer sl procurs it ) any
2 s Clsuse 15.:2 and () pio 0 any asigne cesing

50




198 Remedics
1981

1982

1983

199 Severance

199.1

1992

19.10 Notices

1o be a Buyer Group Company for any reason, such assignee shall assign all benefit enjoyed by it pursuant to this Clause 1972 to another Buyer Group Company. The
liability of the Seller o an assignee shall be limited to the labilty it would have had to the Buyer had the assignment not occurred.

fied in Clause 19.8.3, the righ S provided under tare i addition to, and any rights by law.

Without prejucice to any other rights or remedies that any Party may have, each Party led

Breah o th emmsof s Agrement by suh Pary. Accordingly,exh Pary grees b odenate ot ther Party shall be oo whtho proof of special dnngcs
e for any reach of the terms of

(@) Each Party agrees and undertakes 1o the other Party that the only rights and remedics available to it arising out of or in connection with this Agreement or its subject
mater or any other Transaction Document shall be solely for breach for contract.

® Nelter Pty el b ot oot ecept s therwiseexprsalyprovidd in s A trinate s Apement,for b of onr
o innocent misrepresentation or otherwi

. for negligent

IF any provision of this Agreement (or any part of any provision) is found by any court or other body of competent jurisdiction to be invalid, illegal or unenforceable to any.
extent,that provision or part-provision shal

(@ be deemed tobe modifedto the minimum extent nscesary s s o ender suchprovisionor part provison vaid, eglandenfrcable(and, without prudice 0 the
preedin wording i Parie gt negotate ngood it 10 an sch rovision o patovison ot s amended i g, valid and cfrseble .
1 ) or

(b) if it is not possible to modify (and/or the Parties ful to agree an appropriate amendment (o) such provision or part-provision as envisaged by Clause 19.9.1, o the
relevant extent, be deemed not to form part of this Agrecment.

In the circumstances referred (o in Clause 19.9, the legality, validity and enforceabiliy of th of . in relation 10 any part-provision,
emaining pins o the relevan provison). and. where relevant he egaly valiity and enforeeably of sueh provision of par-provision under he ow of any oiher
jurisdiction, shall not be affected or impaired.




19.10.1 A notice or other communication (2 “Notiee”) given 10 a Party under or in connection with this Agreement shall be:

@ g and in English panicd by a properly prepar into English);
(b)  sent 1o such Party at such Party’s Notified Address; and
(©) sentbya Permitted Method.

19,102 “Permitted Method” means any of the methods set out i the first column i the table below. The second column i the table below sets out the date and time on which a
Notice given by the relevant Permitted Method shall be decmed 1o be given (provided the relevant Notice is properly addressed and sent 1o the Notified Address). For the
K

purposes of this Clause 19.10, “Business Day” shall mean a day on which b for normal banking place of receipt of
Permitied Method "Date on which Notice deemed given
Personal delivery When Toft at the Notiied Address

Tre-paid signed for post of special delivery (or airmail, if the destination 1s | 9:00 a.m. on the [**¥] altr posting,
outside of the country of origin).

“Commercial courier “Time and date o signature of the courier’s recciptat e Notified Address
Email Subject (© subsequent satisFacton of the requirements of Clause 19.109, on receipl of an
P teceipt from

TO.103 Tn the event that, under the provisions of Clause 19.10.2, & Notice would be deemed 1o have been received ai & fime ofher han during normal business hours 1n the place of
receipt (normal business hours being deemed for these purposes o be between 9:00 a.m. and 5:00 p.m. (local time) on a Business Day in the place of receipt), such Notice:
shall received when in the place of receipt.

19.10.4 A Notice shall be deemed to have been sent o the
Cla

otified Address” of a Party if it i sent for the attention of the person, and to the address or cmail address, specified in
wse 19.10.5 (subject in Tause 19.10.6).

19,105 The initial Norified Address of each of the Paries s as set out below:




1911

Name of Party Address Email Telephone number Marked for the

attention of:

FASTEN CY ‘Afentrikas 3, Office 302, 6UTS, Lamaca, (] [ T

LIMITED Cyprus

MLUBV Schiphol Boulevard 163, 1118 BG Scphol. | [++] ] )

the Netherlands
Timethy Corbett
Morgn, Lews & Bockie UK LLP
10SL Puuls Churhyand
London ECOM SAL Usted &

19.10.6  1f any Party wishes to make any change 10 its Notified Address, such Party shallinform cach other Party of its new Notified Address by notice delivered in accordance with
this Clause 1910, For the purposes of this Agreement, the Notified Address of the notifying Party shall be deemed, in relation to any other Party, (o have changed in
accordance with such nofice at the end of [***] reccipt by such (or if later, be specified in the notice).

19.107 Notice, it shall that
@ ifsentby pre: for post, special del l or commercial was abained for delivery at the Notified Address; or
(b) ifsent by e-mail,th the Notice was properly party’s Notified Address and sen.

19.10.8 The provisions of this Clause 19.10 shall not apply to the service of any proccedings or other documents in any legal action.

19103 Inheeventhat the it Meth of dfivry of  Note i by way of exmll 0 he Notfed Addres e panty gvng such Node sl 1o et the et Busioess

ay after dispatch of the dispatch a copy of such Notice to the Notice recipient to which such Notice is addressed by cither personal delivery or commercial
courir o if bing st 1o a Notied A bt by ore o igned for post, spcialdelivery o irmail

Costs and Expenses

e s otheryie st ut i s Agtmentor any document efered to i i, s Party shall pay s o costs a expensesaiin i conncton ithte egotstion,preparstion,

Save
exceution,
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19.12 Consequences of Termination

19.12.1 Except as provided inthis Clause 19,12, no Party shall have any further obligation to any other Party of other p
19022 The termination of this Ag in full force and effect:
(@) Clauses 1 (Definitions and 15 16 (Confidensiality). 18 (Governing Law and Dispute resolution) and 19 (Miscellaneous) (the
“Surviving Provisions”)
19,123 Termination of this Agreement shall not affect any rights, remedics, obligations or labilities of the o termination, including as a

esult of any breach of the Agreement which oceurred or existed prior o termination.

)




HEDULE 1
INFORMATION ABOUT THE SELLER AND THE GROUP




SCHEDULE 2
COMPLETION STATEMENT PRINCIPLES




SCHEDULE 3
FORM OF THE DRAFT COMPLETION STATEMENT




SCHEDULE 4
EMPLOYEE MATTERS




TAX INDEMNITY




HEDULE 6
COMPLETION ARRANGEMENTS




SCHEDULE 7
SELLER WARRANTIES




SCHEDULE §
BUYER WARRANTIES.




SCHEDULE 9
THE PROPERTIES




CHEDULE 10
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CHEDULE 11
POST-COMPLETION INTEGRATION




CHEDULE 12
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IN WITNESS of which this Agreement has been exceuted on the date writien at the start of this Agreement.

EXECUTED by

forand on behalf of FASTEN CY LIMITED )
Michail Louca )

Managing Director )

s/ Michail Louea

Signature Page 1 - SPA




EXECUTED by
)

for and on behalf of MLU B..
by Philipp Lebedev, )
Managing Dircctor B )

s/ Philipp Lebedev

Signature Page 2 SPA




Exuie a0
(CERTAIN CONFIDENTIAL PORTIONS OF TIIS EXHIIT HAVE BEEN OMITTED AND REPLACED WITH (" SUCH IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT1S (1 NOT
NATERIAL AND (1) WOULD LIKELY CAUSE COMPETITIVE HARM 10 THE COMPANY IF DISCLOSED.

23 June 2020

YANDEX N.V.
SBERBANK OF RUSSIA
“DIGITAL ASSETS" LIMITED
YANDEX.MARKET B.V.
“PS YANDEX MONEY" LLC
“YANDEX.MONEY” NBCO LLC
YANDEX.MARKET LLC
YANDEX LLC
STICHTING YANDEX.MARKET EQUITY INCENTIVE
EDADEAL PROMO LLC
YANDEX.DRIVE LLC
YANDEX.OFD LLC
YANDEX.CLOUD LLC
'YANDEX.HEALTH CLINIC LLC

'YANDEX E-COMMERCE LIMITED
CENTER OF LOYALTY PROGRAMS JSC
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THIS FRAMEWORK AGREEMENT (this “Agreement) is made on 23 June 2020

Berwee:

0]

@)

6]

@

©)

©

Ul

®

YANDEX N.V., a public limited liability company incorporated under the laws of the Netherlands (naamloze vennootschap met beperkte aansprakelijheid),
having its official seat (stanutaire zetel) in Amsterdam, the Netherlands, and its office at Schiphol Boulevard 165, 1118BG Schiphol, the Netherlands, and
registered with the Dutch Trade Register of the Chamber of Commerce under number 27265167 (“YNV);

SBERBANK OF RUSSIA, a public joint stock company incorporated under the laws of the Russian Federation whose registered offic
117997 Moscow, Russia and registered with the Unified State Register of Legal Entities under number 1027700132195 (*Sherbank”);

e isat 19 Vavilova St

at 19 Vavilova

“DIGITAL ASSETS” LIMITED, a limited liability company incorporated under the laws of the Russian Federation whose registered office
St 117997 Moscow, Russia and registered with the Unified State Register of Legal Entities under number 5157746082160 (“Digital Assets”);

YANDEX.MARKET B.V., 1 private company with limited liability incorporated under the laws of the Netherlands (besloten vemnootschap met beperkte
aansprakelijkheid), having its official seat (statutaire zetel) in Amsterdam, the Netherlands, and its office at Schiphol Boulevard 165, 1118BG Schiphol, the
Netherlands, and registered with the Dutch Trade Register of the Chamber of Commerce under number 66115582 (“YM");

“PS YANDEX.MONEY” LLC (000 «IC Siuseie Jlerrn»), a limited liability company incorporated under the laws of the Russian Federation whose
registered office is at Build. 2, 82 Sadovnicheskaya St., 115035 Moscow, Russia and registered with the Unified State Register of Legal Entities under number
1077746365113 (“YD");

“YANDEX.MONEY" NBCO LLC (000 HKO lzese flensr). a “non-banking credit organisation’” organised under the laws of the Russian Federation
whose registered office is at Build. 2, 82 Sadovnicheskaya St 115035 Moscow, Russia and registered with the Unified State Register of Legal Entites under
number 1127711000031 (“YD Credit”);

YANDEX.MARKET LLC, a limited liabilty company incorporated under the laws of the Russian Federation, whose registered office i at Floor 5, Build. 44,
11 Timura Frunze St., 119021 Moscow, Russia and registered with the Unified State Register of Legal Entities under number 1167746491395 (“YMLLC”

VANDEX LLC (000 «HEKC»). a limited lability company incorporated under the laws of the Russian Federation, whose registered off




©

a0

an

a3)

a4

as)

a6

Tolstogo Street, 119021, Moscow, Russia and registered with the Unified State Register of Legal Entities under number 1027700229193 (“YLLC™);

‘G YANDEX.MARKET EQUITY INCENTIVE, a foundation incorporated under the laws of the Netherlands, whose registered office is at
Sd\vphol Doutvard 1630 115 56 Schiphol, the Netherlands, and registered with the trade register of the Chamber of Commerce under number 71530975
(“Stichting”);

EDADEAL PROMO LLC (000 «Exazmut Tlpowio»), a limited liabilty company incorporated under the laws of the Russian Federation whose registered
address is at Room 14, Premise 1, Floor 3, Build. 2, 11 Timura Frunze St., 119021 Moscow, Russia and registered with the Unified State Register of Legal
Enities under number 5157746114477 (“Yedadeal");

YANDEXDRIVE LLC (000 afexc lpuim), imited il company ncorporsted nder he s of he Russan Federation whose registred sddress
is at Premise 3 Sadovnicheskaya Emb., 115035 Moscow, Russia and registered with the Unified State Register of Legal Entities under number
ST ¢ e )

YANDEX.OFD LLC (000 «Shexc.0DJ1»). a limited liability company incorporated under the laws of the Russian Federation whose registered address is
at Build_ 44, 11 Timura Frunze St.. 119034 Moscow, Russia and registered with the Unified State Register of Legal Entities under number 1167746503231
(“YOFD"):

YANDEX.CLOUD 00 «Slnrexe O6ako»), a limited liability company incorporated under the laws of the Russian Federation, whose registered

(O
ffice is at Premise 528, 16 Lva Tolstogo Street, 119021 Moscow, Russia and registered with the Unified State Register of Legal Entities under number
1187746678550 (“YCloud");

YANDEX.HEALTH CLINIC LLC (000 «Knitka Sitexc 310posbe»). @ limited liability company incorporated under the laws of the Russian Federation,
whose registered office is at Premise 9109, 16 Lva Tolstogo Street, 119021 Moscow, Russia and registered with the Unified State Register of Legal Entities
under number 5177746308394 (“Y Health™);

VANDEX.CLASSIFIEDS LLC (000 «Sess Begracam), » lied iily company ncorporated under the lows of the Russian Fderstion whose
registered address is at Premise 3A06, Build. 2, 82 Sadovnicheskaya St., 115035 Moscow, Russia and registered with the Unified State Register of Legal
Eniies nder namber 5157746193742 (Y Classfeds

YANDEX.MARKET LAB LLC (000 «slizeke.Mapier JaG»), a limited liability company incorporated under the laws of the Russian Federation whose
registered address is at 16 Lva Tolstogo Street, Moscow, 119021, Russia and

=




registered with the Unified State Register of Legal Entities under number 1167746241222 (“YMLAB);

(17 YANDEX E-COMMERCE LIMITED, a private company limited by shares incorporated under the laws of Hong Kong, having its official seat in Hong
Kong, and its place of business at Level 09, 4 Hing Yip Street, Kwun Tong, Kowloon, Hong Kong, and registered in the Trade Register under number
2737825 (“YE-Commerce”); and

(18)  CENTER OF LOYALTY PROGRAMS JSC (AO «llesrp Tporpasns Jlownwioctin), a joint stock company incorporated under the laws of the Russian
Federation whose registered address is at Premise No. 505/506, 5 1st Derbenevsky Per. 115114 Moscow, Russia and registered with the Unified State Register
of Legal Entities under number 1117746689840 (“CLP).

Witkieas:

(A) On the terms, and subject to the conditions, contained in this Agreement and the other Transaction Documents (as such term is defined below), amongst other
things: (a) YNV has agreed 10 sell, and Digital Assets has agreed to purchase, the YD Share (as such term is defined below): (b) Digital Assets has agreed to
sell, and YNV has agreed to purchase, the YM Shares (as such term s defined below): (¢) the Parties have agreed to terminate the Terminated Agreements (as
such term is defined below); and (d) the Parties have agred that, for a transitional period following Closine, certain services are to be provided pursuant to

certain Ancillary Agreements (as such term is defined below) to be entered into by certain of the Partics prior (0 Closing.

T 1s acweeD as follows:
L IneReReTaTioN
Definitions

1

In this Agreement

“AA Claim” means a claim by an AA Claimant against an AA Respondent pursuant to any AA Indemnity;

“AA Claim Arbitral Tribunal” has the meaning given in Clause 14.1(a);
“AA Claimant” means
(2)  any member of the YM Group in the case of an AA Claim pursuant to the YM AA Indemnity:

(b)  any member of the YNV Group in the case of an AA Claim pursuant to the YNV AA Indemnity; or




(&) any member of the YD Group in the case of an AA Claim pursuant to the YD AA Indemity;
“AA Indemnity” means the YD AA Indemnity, the YM AA Indemnity or the YNV AA Indemnity, as the context requires;
“AA Respondent” means:

() Sherbank in the case of an A Claim pursuant to the YM AA Indemnity;

() YD inthe case of an AA Claim pursuant to the YNV AA Indemnity; or

(&) YNV inthe case of an AA Claim pursuant to the YD AA Indemnity:

“Actual Determined Amount” has the meaning given in Clause 14.1(

“Actual Tax Liability” means:

(a)  when such term is used in the YM Tax Covenant, any liability of any member of the YM Group to make or suffer an actual payment of, in respect of or on
account of Tax (including payments of or on account of Tax for which any member of the YM Group: (a) is not primarily liable; or (b) has indemnified another
on, but in cither case only to the extent that such payment reflects the application to any member of the YM Group of the unreasonable tax benefit concept
under art.54.1 of the Russian Tax Code) arising in respect of or as a consequence of an Event which occurred in the period from and including 27 April 2018,
but on or before Closing, or in respect of or with reference to any Income, Profits or Gains which were camed, accrued or received in the period from and
including 27 April 2018, but on or before Closing, with the amount of the Actual Tax Liability being the amount of the actual payment plus the amount of any

ble and d ted d ffered or incurred by the YM Group in connection with any such liability; or

() when such term is used in the YD Tax Covenant, any liability of any member of the YD Group to make or suffer an actual payment of, in respect of or on
account of Tax (including payments of or on account of Tax for which any member of the YD Group: (a) is not primarily lable; or (b) has indemnified another
person but i cither case only to the extent that such payment reflects the application to any member of the YD Group of the unreasonable tax benefit concept
under art 5.1 of the Russian Tax Code) arising in respect of o as a consequence of an Event which occurred on or before Closing or in respect of or with
reference to any Income, Profits or Gains which were camed. ed on or before Closing, with the amount of the Actual Tax Liabiliy being the
amount of the actual payment plus the amount of any reasonable and documented costs and expenses suffered or incurred by the YD Group in connection with
any such ligbiliy:




“Affiliate” means, in relation to any person, any other person which, directly or indirectly, through one or more intermediaries, Controls, is Controlled by or is under
common Control with such person PROVIDED TrxT:

(¢)  the Central Bank of the Russian Federation, the government of the Russian Federation, any bodies or subdivisions thereof and any entities Controlled by them
(other than through Sberbank) shall not be deemed to be an Affiliate of Sberbank (and vice versa); and

(@ with effect from Closing:
(i) no member of the YM Group shall be deemed to be an Affliate of any of the Sberbank Parties; and
(i) no member of the YD Group shall be deemed to be an Affliate of any of the YNV Parties;
“Agreed Form” in relation to any document means that document in a form agreed by cach of the Parties on or before the date of this Agreement and initialled (or
otherwise confirmed electronically) for the purposes of identification by each of them or on its behalf including by its legal advisers), with only changes to such form
as the Parties may agree in writing prior to Closing;

“Ancillary Agreements” means the YD Ancillary Agreements and the YM Ancillary Agreements;

Applcable Laws” means sl lavs, staties, binding stattory g s or egultons enacted i any jurisdicton and all s, eegulaions, rdinecs,

de rits, awards, orders, directives, gmdclmc, and policies duly made by any Authority which have the for w (including
1 any othr azrecments to which an Authorhy 8 pari). i cach cas, 1 the xtent pplicable o and binding upon the it pu\un orto the
extent applicable to this Agreement or the subject matter hercof, as the context requires;

“Assumed Amount” has the meaning given in Clause 14.1(¢);

“Authority” means any domestic, federal, state, local, municipal, foreign, national, regional or supr vemment or
fiscal, judicial or government-owned agency, authority, board, body, bureau, central bank, commission, court, department, tribunal, e o entity or
instrumentality or arbitrator of any kind;

“Barus LLC" means BARUS LLC (000 «BAPYC»), a limited liability company incorporated under the laws of the Russian Federation whose registered office is at
Room 1, Premises 1B, Floor 1, 32 Leninsky Avenue, 119334 Moscow, Russia and registered with the Unified State Register of Legal Entities under number
1197746639860;

P




“Barus LLC Agreements” means Agreement No. 10212535, dated 24 December 2018, in relation to pick-up points sublease, as amended by the Additional
Agreement No. 1, dated 18 October 2019, Additional Agrecment No 2, dated 31 October 2019, and Additional Agreement No 3 dated 24 November 2019, between
Barus LLC and YMLLC;

“Beneficiary” has the meaning given in Clause §.4;

“Brand Sale Agreement” means the YD Ancillary Agreement in the Agreed Form referred to in Schedule 5 as Exhibit YD 7;

“Breaching Party” means a [***], a [#**] or a [***], as the context requires;

“Business Day” means a day (other than a Saturday, Sunday or public holiday) on which banks are open for business in Moscow (Russia), Amsterdam (The
Netherlands), Hong Kong and Zurich (Switzerland);

“Change of Control Event” means a YD Change of Control Event or a YM Change of Control Event, as the context requires:

“Claim” means a claim or counterclaim of any kind pursuant to, resulting from, arising out of or in connection with this Agreement or any of the other Transaction
cuments or any of the Transactions, howsoever arising, including any AA Claim, [***] General Claim, General Warranty Claim, Tax Claim, Title Claim and

Russian Third Party Indemnity Claim;

“Claim Notice" has the meaning given in Clause 13.1;

“Claimant Party” means any AA Claimant with respect to any A Claim, any General Warranty Claimant with respeet to any General Warranty Claim, any Tax.

Claimant with respect to any Tax Claim, any Title Claimant with respect to any Title Claim, any [***] any Russian Third Party Indemnity Claimant with respect to
any Russian Third Party Indemnity Claim and any other claimant Party with respect to any General Claim;

“Closing” means completion of the YM Transaction and the YD Transaction in accordance with Clause 7;
“Closing Actions” has the meaning given in Clause 7.6;

“Closing Date” has the meaning given in Clause 7.5;

“Company Group” means the YM Group or the YD Group, as the context requires:

“Company Relief” means:

() when such term is used with respect to the YM Tax Covenant, any Relief of any member of the YM Group to the extent that the same arises as a consequence
of




()

or by reference to an Event aceurring afler Closing or in respect of a period commencing afier Closing: or

when such term is used with respect to the YD Tax Covenant, any Relief of any member of the YD Group to the extent that the same arises as a consequence of
or by reference to an Event occurring after Closing o in respect of a period commencing afier Closing;

“Conditions” has the meaning given in Clause 5.1;

“Confidential Information” has the meaning given in Clause 18.1;

+*]" means [#+*] ora [*+*].as the context requires;

“Connected Persons” means, in relation o a Party, any of its Affiliates and such Party’s and such Affiliate’s respective former and current directors, officers,

“C

employees, agents, d legal and beneficia or indirect);
ideration” means the YM C the YD C the context requires);
“Consideration Balance” has the meaning given in Clause 3.2(b);

“Control” means, with respect to any entity:

@
(©)

@

©

the ownership or control (directly or indirectly) of more than S0 per cent. ofthe voting share capital of such entity;

the right, power or ability, whether exercised or held directly or indirectly (excluding through any unexercised call options, warrants or similar instruments,
except for any unexercised call options, warrants or similar instruments that grant such right, power or ability) to diret the casting of, or o exercise votin
rights with respect to, more than 50 per cent. of the total votes exercisable at any general meeting (o equivalent) of such entity on all, or substantially all,

the right to receive (directly or indirectly) the majority of the income of such entity on any distribution by it o allof its income or the majority of it assets on a

winding up;

the right to appoint or remove the sole executive body or such members of the board of directors (or of any of its committees replicating such entity’s board
all, ors

powes) o such niy as hold a maorty of £ such board (o atters or the right to appoint
or remove any executive director of such entity; or

any right, power or ability, whether exercised or held direetly o indirectly (excluding through any unexercised call options, warrants or similar




instruments, except for any unexercised call options, warrants or similar instruments that grant such right, power or ability) to exercise a dominant influence
over such entity, to issue binding instructions or otherwise to direct or cause the direction of the management, policies or activities of such entity,

in each case, whether through the ownership or holding of securities or other equity interests, or pursuant to any constitutional document, contract or other document
regulating such entity or to which such entity is subject, and whether acting alone o with other persons, and “Controlled” and “Controlling” shall be consrued
accordingly;

“DA Account” means the bank account opened in the name of Digital Assets with the following details: [*#*], or such other account as may be notified by Digital
Assets to YNV in writing at least [*+*] prior to the Closing Date;

S imans a claim by [++*] againsta [++*] parsuantio[***
"
@) Gnymember of he [ ***] pursuant o the [*+*

o eans:

(b) Gy member of the [*** i the case oFa [+ ] pursuant to thel[***
[+ HEATNthe[** ) G Uhel[ *+*)/ S e Context requires;

“[+*+]" means any and all losses, damages, expenses, fines, penalties, liabilties and costs (including reasonable and properly documented legal costs and attormeys’,
experis” and consultants’ fees);

(@) -+ [***Jsor

(®) YNV andor YM in the case of a [***] pursuant to the [**];

“Deed of Transfer” means the notarial deed of transfer to effect the transfer of the YM Shares from Digital Assets to YNV substantially in the Agreed Form contained
in Exhibit 1;

“Deemed Tax > means:

@ when such i usd n the M Tax Covenant the s or st of a Company Rele (us defned i paragraph 0 ofhe deiiion of such ) against any
Actual Tax Liability or against any Income, Profits or Gains of any member of the YM Group eamed. accrued or received in the period from and including 27
April 2018, but on or before Closing, where, but for such use or set off, YNV would have been i o ke i onder he VAT T Covenin, i i
case the amount of the Deemed Tax Liability shall be equal to the amount which would have been payable in the absence of the use or set




off of that Company Relief plus any reasonable and documented costs and expenses suffered or incurred by the YM Group in connetion with any such use or
set off of a Company Relief; or

®

s sch e i scd i he YD Tax Covcant, the s or seoffofa Company Rele (u efined i paragagh 6 ofthe definitonofsch tem) gaint any
Actal Tax Lisility o gainst any Income, Poftsor ins of sy member o he YD Groupcamed: o o ecived on or befre Closing whers, but for
S oft Digial Asweie would have been entiled 6 make 4 claim under the YD Tax Covenant, i which cae the amount of the Deered Tox
memy shaU e cqual 10 the amount which would have been payable in e absence of he us or se off f hat Compans Relief pis any resondble and
incurred by the YD ‘with any such use or set off of a Company Relie

“Defaulting Party” has the meaning given in Clause 6.14;

“Dispute” has the meaning given in Clause 30.1;

“Dutch Notary” means any civil law notary of Van Doorne N.V. or such civil law notary’s deputy or successor:
“Dutch Power of Attorney” means the powers of attorney substantially in the Agreed Form contained in Exhibit 2;

“Encumbrance” means

(@) anydircct ht or equity of any ight to acquire, option or right of pre-emption or first offer or first refusal);

() any laim, morigage, harge, pledge,le, assignment, aiachment,opion power of sl asement, encumbrance, debenture, hypothetion, securiy nerest
title retention agret third party right;

() any restriction on use, voting, transfer or receipt of income; or

(@ any restriction on exercise o any other attribute of ownership,

in each case, of any kind whatsoever and howsoever created or arising, including any agreement, arrangement or obligation to create or permit any of the foregoing;
“Event” means any event, transaction (including the excution of any Transaction Document and Closing). action, circumstance or omission whether alone o in
onjunction with any other event, transaction, action, circumstance or omission and includes further (without limitation) becoming, being or ceasing to be a member of

a group of companics (however defined) for the purposes of any Tax: and in this Agreement, references to an “Event” occurring on or beforc a partcular date shall
include an Event deemed for the purposes of any Tax to aceur or which is otherwise




treated o regarded as oceurring on or before such date, and references to an “Event” occurring afler a particular date shall include an Event deemed for the purposes
of any Tax to oceur or which is otherwise treated or regarded as oceurring afler such date:

“Extended Long Stop Date” has the meaning given in Clause 5.5
“FAS” means the Federal Anti-Monopoly Service of the Russian Federation;

“FAS Approval” means the approval with respeet to the YM Transaction issued by the FAS under Federal Law No. 135-FZ “On Protection of Competition’”, dated 26
July 2006 (as amended), with such approval being unconditional and free from any obligations (contractual or otherwise) on the YNV Group, or otherwise subject
only to conditions or obligations which are satisfactory to YNV i its reasonable opinion, and such approval remaining in full force and effect;

“Finally Determined AA Claim” has the meaning given in Clause 14.1(d);

“Full Title Guarantee” means with the benefit of the implied covenants set out in Part I of the Law of Property (Miscellaneous Provisions) Act 1994 when a
disposition is expressed to be made with full tile guaraniee;

“General Claim" means a Claim other than an AA Claim, [***], General Warranty Claim, Tax Claim or Title Claim;

“General Warranties” means the warranties contained in Clause 10.1

“General Warranty Claim” means a claim made by one Party (the “General Warranty Claimant”) against another Party (the “General Warranty Respondent”)
with respect to or for breach of any of the General Warranties, including any claim pursuant to the indemnity contained in Clause 10.2;

“General Warranty Claimant” has the meaning given in the definition of General Warranty Claim;
“General Warranty Respondent” has the meaning given in the definition of General Warranty Claim;

“Income, Profits or Gains® means income, receipts, tumover, reveue, profits, chargeable gains and any other similar measure by reference to which Tax is
chargeable or assessed; and in this Agreement references o “Income, Profits or Gains™ eamed, accrued or received on or before a particular date or in respect of a
particular accounting period or part of an accounting period includes Income, Profis or Gains which are deemed for the purposes of any Tax to have been eamed,
acerued or received at or before that date or in respect of that i

[#*¥]" means a [***], a [***] or a [***], as the context requires;




“[***]" means a [***], a [#**] or a [***], as the context requires:
T
“r

“Insolvency Event” means, in relation to any person:

*]" means a [*#], a [***] or a [***], as the context requires;

*]” means a [*+#] or a [*+*], as the context requires;

(@) any admission by such person of ts inability to pay its debts as they fall due, or the suspension of payment on any of its debis (other than where it is disputing
such payment in good faith) or the announcement of ts ntention o do so;

(b)  any step by such person with a view to a composition, moratorium, assignment or similar arrangement with any of its creditors;

(¢)  any convening by such person, its directors or its members of a meeting for the purpose of considering any resolution for, or any proposal to petition for, or to
file documents with the court for, its winding up, administration (whether out of court or otherwise) or dissolution or any such resolution being passed;

(@ any request by the dircctors or other officers of such person for the appointment of, or the giving of any notice of their intention to appoint, or the taking of any
step with a view to appointing, a liquidator, trustee in bankruptey, judicial custodian, compulsory manager, receiver, administrative receiver, administrator
(whether out of courtor otherwise), viscount or similar offi

(¢)  any other voluntary action by such person in furtherance of its liquidation, administration (out of court or otherswise), reorganisation, dissolution, bankruptcy
(or the termination of its corporate satus); or

() with respect 10 any person, the occurrence of the equivalent of any of the above in any jurisdiction;

#+4]" has the meaning given in Clause 6.14;
“HKIAC” has the meaning given in Clause 30.1;
“HKIAC Rules” has the meaning given in Clause 30.1;

“JPM C Account” means with the

)

or such other correspondent bank account elating to YNY's paying bank as may be agreed between YNV and Sberbank prior to the Closing Date;

“KAZ Approval” means approval with respect to the YM Transaction issued by the Commitee for the Regulation and Protection of Competition of the Ministry of
Tthe

Notioral eonomy af e Republc of Kasaknsin under the Commereil Code o




Republic of Kazakhstan No. 375-V, dated 29 October 2015, with such approval being unconditional and free from any obligations (contractual or otherwise) on the
YNV Group, or otherwise subject only to conditions or obligations which are satisfactory to YNV in its reasonable opinion, and such approval remaining in full force
and effect;

“Long Stop Date” means [***];

“Losses” means any losses, damages, claims, costs and expenses (including reasonable and properly documented legal costs and attorneys’, experts” and consultants™
fees (but excluding any intemal costs and expenses), but EXCLUDING (2)

any indirect or consequential losses; (b) loss of profit or revenue (whether direct or indirect); and (c) any punitive or exemplary damages (whether direct or indirect);

e

*]" means any of the following:

@ e
ORI
© [
@ e
@
1 as determined pursuant to the et out i clause 1.3 of the SLA;

“Non Defaulting Party” has the meaning given in Clause 6.15;
“r

“Outgoing Directors” means:

*]” means obligations of YLLC under the YD Ancillary Agreements (other than the [***#]) and YNV Group’s obligations set out in Clause 9.22;

(@) in respect of YM: Lev Khasis, Andrei Vanin and Gabriel Nouri; and

(b) in respect of YD: Gregory Abovsky, Tigran Khudaverdyan and Vadim Marchuk;

441" means [++*];
“Party” means a party 1o this Agreement and includes any permitted assignee of such party in accordance with this Agreement and any successor to such party;

“Permitted Agreement” has the meaning given in Clause 14.1(e);

1" has the meaning given in [*+*4];

“Qualifying Claim” has the meaning given in Clause 13.12;




*##]" means Limited Liability Company [***];

“Relevant Company” means:

(a)  YMin the context of the sale and purchase of the YM Shares: and
(b) YD inthe context of the sale and purchase of the YD Share;

“Relevant Indemnifier” has the meaning given in Clause 12.5;

“Relevant Proportio
@ [+ and
ORI
“Relevant Protected Person” has the meaning given in Clause 12.5;
“Relevant Purchaser” means (as the context requires):

(@) YNVin the context ofthe sale and purchase of the YM Shares; and

(b)  Digital Assets in the context of the sale and purchase of the YD Sha

“Relevant Sherbank Agreements” has the meaning given in Clause 9.7;

“Relevant Sherbank Data/Servi

" has the meaning given in Clause 9.7;
“Relevant Seller’” means s the context requires):

(a) YNV inthe context of the sale and purchase of the YD Share; and

() Digital Assets in the context of the sale and purchase of the YM Shares;
“Relevant Shares” means the YM Shares or the YD Share (as the case may be);

“Relevant SPAs” means the Russian SPA and the Deed of Transfer;

441 has the meaning given in [***];
1##*]” has the meaning given in [***];
“Relief” means any relef, loss, allowance, credit, exemption, deduction or set off or any right o repayment of Tax;
“Representatives’ has the meaning given in Clause 18.1;
“Resignation Letter” means a letter in the relevant form contained in Schedule §;




“Respondent Party” means any AA Respondent with respect 10 any AA Claim, any General Warranty Respondent with respect to any General Warranty Claim, any
Tax Respondent with respet to any Tax Claim, any Title Respondent with respect to any Title Claim, [***], any Russian Third Party Indemnity Respondent with
respect to any Russian Third Party Indemaity Claim and any other respondent or recipient Party with respect to any General Claim made by any other Party:

“Russian Notary means [***];

“Russian SPA” means the sale and purchase agreement to eflect the legal transfer of the YD Share from YNV to Digital Assets in the Agreed Form contained in
Exhibit 3;

“Russian SPA Signing Date” has the meaning given in Clause 7.1;

“Russian Third Party Claim” has the meaning given in Clause 1

“Russian Third

rty Claim Indemnity” has the meaning given in Clause 12.5;

“Russian Third Party Indemnity Claim™ means a claim by a Russian Third Party Indemnity Claimant against a Russian Third Party Indemnity Respondent pursuant
o the Russian Third Party Claim Indemnity;

“Russian Third Party Indemnity Claimant” means the Relevant Prot

d Person:

“Russian Third Part

Indemnity Respondent” means the Relevant Indemnifier;

“Sale Transaction” means the YM Transaction or the YD Transaction (as the case may be):

‘Sanctioned Person” means (a) any person that is the target of Sanctions, (b) any person listed in any Sanctions-related list of sanctioned persons maintained by the
Sanctions Authoritis: (c) any person organised or resident in a Sanctioned Territory; or (d) any person directly or indirectly owned o controlled (as such terms are
interpreted in accordance wih relevant Sanctions) by any such person or persons; FROVIDED HOWEVER, that none of Sberbank, YD nor their respective Affiates or
subsidiaries shall be considered a “Sanctioned Person” for the purposes of this Agreement as @ esultof Sanctions to which they are subject that are sectoral in nature
as at the date of this Agreement,including under Direetive 1 of Exceutive Order 13662 or Article 5(1) of Council Regulation (EU) 833/2014, as amended;

“Sanctioned Territory” means, at any time, a country or territory which is itself the subject or target of any country-wide o territory-wide Sanctions (at the time of
this Agreement, Crimea, Cuba, Iran, North Korea and Syria);

nctions™ or financial sanctions o imposed and ad d from time to time by any Sanctions Authority;

“Sanctions Authority” means any of the following: the U.S. government through the Office of Foreign Assets Control of the U.S. Department of the Treasury
(“OFAC") or




the U.S. Department of State, the United Nations Security Council, the European Union, the Netherlands or the United Kingdom;
T
“r

[#**]" has the meaning given 1o it in [**

] has the meaning given 10 it in [++°];

+]" has the meaning given o tin [*4°]:

141" has the meaning given to it in [+**];

“Sherbank Group” means the Sherbank Parties and cach of e filiates from time 1o time, effect from Closing) the YD Group;

“Sherbank Parties” means Sberbank, Digital Assets, CLP, and (with effect from Closing) the YD Group;

“Sherbank Pickup Points Lease Agreements” means (i) Agreement No. 10160944, dated 26 January 2018 in relation to pick-up points lease, as amended by the
Additional Agreement No. 1, dated on or around 1 January 2019 and the Additional Agreement No. 2, dated on or around 2 January 2020, between Sberbank and
YMLLC; and (i) Agreement No. 4A, dated 16 December 2019, in relation to pick-up points lease, between Sberbank and YMLLC:

“Service Termination Event” means any intentional or fraudulent unilateral termination by any member of the YNV Group of any YD Ancillary Agreement referred
to'in Schedule 5 as Exhibits YD I to YD 4 (inclusive) where such termination is not in accordance with the terms of the relevant YD Ancillary Agreement, and where
such termination has resulted in the non-availability of the Service (as such term is defined in the relevant YD Ancillary Agreement referred to in Schedule 5 as
Exhibits YD 110 YD 4 (inclusive)) required to be provided under such YD Ancillary Agreement, sur £XCLUDING any termination that results in a [*+*];

accessible by such person, or its Afiliates or its pe . directors, toar internal rules) and is (or
are) not accessible by extemal users:

“Services” means, with respect to any person, any internal services, software, platform imernally by suh person, which i o ar) oy
ind in

“Shares” means the YM Shares and the YD Share, and “Share” means any part thercof;
“Shortfall Amount” has the meaning given in Clause 14.1(0;

“SLA” means a service level agreement entered into between YLLC and YD Credit on the date of this Agreement, in the Agreed Form contained in Exhibit YD 24;

“Surviving Provisions” means Clauses | (Interpretation), 13 (Limitations on Liability), 17 (4nnouncements), 18 (Confidentiality), 19 (Language), 20 (Notices), 21




(Amgummn, 22 (Costs, Taxes and expenses), 23 (Invalidity), 24 (Third party rights), 21 (Variation and waiver), 28 (Whole agreement), 29 (Governing law) and 30
(Arbitration);

s

FT Confirmation” has the meaning given in paragraph 2.2 of Schedule I;
o or Tasaton” means il fomsofwstion,withholing ascs ofany e evie, dute,pouermentlfc, imposts contbutions o chares i the mature of
cluding without limion: corporae ncome a, wage wiliholding a. personalinome ax rade ta and social securty
duty, transfer tax on civil law transactions, dividend tax, stamp duty, (municipal) real estate (ransfer) tax
other il e v, poliion e and i due and payabe, leviedor snnounced by »tue of . any usdicion, ogeher ih all
lties, charges, fines and interest relting thercto:

“Tax Authority” means any government, st or muicipaly o any ol sate ederal o other auhoriy body o offal anywhere i the word excrisinga fsal
revenue, customs or excise function or

“Tax Claim” means a claim by a Tax Claimant against a Tax Respondent pursuant to any Tax Covenant;
“Tax Claimant” means;
(@) YNV inthe case of a Tax Claim against Digital Assets and/or Sherbank pursuant to the YM Tax Covenant; or
(b)  Digital Assets in the case of a Tax Claim against YNV pursuant (o the YD Tax Covenant,
“Tax Covenant” means the YD Tax Covenant or the YM Tax Covenant, as the context requires;
“Tax Respondent” means
(a)  Sherbank and/or Digital Assets i the case of a Tax Claim made by YNV pursuant to the YM Tax Covenant; or
(b) YNV inthe case of a Tax Claim made by Digital Assets pursuant o the YD Tax Covenant;

“Terminated Ay ts” means the YD Terminated d the YM Terminated ents:

Termination Agreements” means the termination agreements to effect the termination of any Russian law-governed Terminated Agreements, in the Agreed Form
contained in Exhibit

P14




“Third Party” has the meaning given in Clause 24.1;

#+]" means a [*+*] as determined pursuant to the problem classification set out in clause 1.3 of the SLA;

“Title Claim” means a claim by a Title Claimant against a Title Respondent with respect to or for breach of any of the Title Warranties or pursuant to any indemnity
contained in Clause 10.4 or 10.6;

tle Claimant” means:

YNV in the case of a Title Claim with respect to or for breach of any of the YM Warranties or pursuant to the indemity contained in Clause 10.

"

Digital Assets in the case of a Title Claim with respect to or for breach of any of the YD Warranties or pursuant to the indemity contained in Clause 10.6;

itle Respondent” means:
Digital Assets and/or Sberbank in the case of a Title Claim with respect to or for breach of any of the YM Warranties or pursuant to the indemnity contained in
Clause 10.4; or

YNV i the case of a Title Claim with respect to or for breach of any of the YD Warranties or pursuant to the indemnity contained in Clause 10.6;

@

()
“Title Warranties” means the YM Title Warranties and the YD Title Warranties:

“TM Licence Agreement” means the Yandex Money Trademark Licence Agreement between YLLC and YD Credit to be entered on the date of this Agreement,
being the YD Ancillary Agreement referred 1o in Schedule 5 as Exhibit YD 6;

“Transaction Documents” means this Agreement, the Deed of Transfer, the Russian SPA, the Termination Agreements, each of the Ancillary Agreements, the SLA
and any other documents and agreements referred o herein and therein and any other documents and agreements entered or to be entered into pursuant thereto, in each

case, other than the Terminated Agreements;
“Transactions” means the transactions contemplated by this Agreement and the other Transaction Documents, including the Sale Transactions:

“Transfer Taxes” means sales, use, registration, stamp, documentary or similar Taxes and duties imposed by any Tax Authority, in each case, in relation to any Sale
Transaction, but excluding any Taxes based on or attributable to gains arising by reason of any of the Transactions;

“USRLE" means the Unified State Register of Legal Entities of the Russian Federation;

“USRLE Extract” has the meaning given in Clause 7.2;




“VAT" means any value added Tax, goods and services Tax, turmover or sales Tax, or other equivalent indirect Tax, including any inter
such Tax, in any jurisdiction;

. penalties, or additions to

ived Claim” means a claim, potential claim, counterclain, potential counterclaim, right of set-off, indemnity, suit, action, cause of action, right or interest of any
Kind and nature whatsoever, whether known or unknown, suspected or unsuspected, however (including whether under statute, common law, contract or otherwise)
and whenever arising and in whatever capacity and in whatever jurisdiction and under any law whatsoever;

“Waiver Letter” means the offer letter and the waiver lettr in the Agreed Form contained in Exhibit 6;

“Waiving Party” has the meaning given in Clause 8.4;

“Warranties” means the General Warranties and the Title Warranties;

“Working Hours” means 8.00 a.m. to 5.00 p.m. local time on a Business Day:

#*]" has the meaning given in [***];

“YD AA Indemnity” has the meaning given in Clause 12.3;

“YD Ancillary Agreements” means those ancillary agreements referred to in Schedule 5, comprising Exhibits YD 1 to YD 23, with the relevant Exhibit number
shown alongside its name in Schedule 5, and the SLA;

“YD Breaching Party” has the meaning given in Clause 12.3;
“YD Change of Control Event” means [**¥];

YD Charter” means the charter of YD from time to time;
“YD Consideration” has the meaning given in Clause 3.1(b);
“YD Data” has the meaning given in Clause 9.15;

[+

“YD Group” means YD and each entity Controlled by YD from time to time, including YD Credit;

4] has the meaning given [+**];

“[***]” has the meaning given [***];

4" has the meaning given [+**];
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#+]” has the meaning given [++*];
“YD Initial Consideration” has the meaning given in Clause 3.1(b);

“YD Permitted Agreement” has the meaning given in Clause 14.1(g):

“YD Plan” means (s) any share incentive, share option, profit sharing, bonus or other compensation, incentive or motivation plan, fund, scheme, programme or other

amangement; (b) any severance or termination pay, medical, ssurance or other welfare plan, fund, scheme, programme or other
rangement; (c) pension, allowance, lump sum or other benefit is payable upon

s sponsores
employee of the YD Group or any other person providing, or who has provided, services to the YD Group or to which any member of the YD Group is a party;

“YD SHA” means the joint venture agreement with respect to YD dated 4 July 2013 between YNV, Sberbank and YD, as may have been amended from time to time;
“YD Share” means a participation interest n the charter capital of YD having 2 nominal value of [+++];

“YD Side Arrangements” has the meaning given in Clause 14.1(h);

“YD Tax Covenant” has the meaning given in Clause 11.3;

“YD Terminated Agreements” means those agreements described in Schedule 4;

“YD Title Warranties” has the meaning given in Clause 10.4;

“YD Transaction” means the sale and purchase of the YD Share from YNV to Digital Assets pursuant to this Agreement;

“YM AA Indemnity” has the meaning given in Clause 12.1;

“YM Ancillary Agreements” means those ancillary agreements referred to in Schedule 7, comprising Exhibits YM 1 to YM 21, with the relevant Exhibit number
shown alongside its name in Schedule 7 (for the avoidance of doubr, such agreements being solely addenda to the existing agreements, but excluding provisions of the
existing agreements not amended under such addenda):;

“YM Articles” means the artcles of association (statuten) of YM from time to time;

“YM Breaching Party” has the meaning given in Clause 12.1;

Pt




“YM Change of Control Event” means the time (following Closing) at which YNV and its Affliates (direetly or indircetly) own, hold or otherwise have an interest
in issued shares in the capital of YM that represent less than [***]% of the total issued share c: M (or, to the extent any reorganisation of the YM Group
affer Closing, an equivalent equity interest of any suceessor entity to YM that constitutes the parent company of the group that holds substantially all of the
assets of the YM Group following such reorganisation);

“YM Confidential Data” means all financial, business and strategy information with respect to or concerning the YM Group or any of ts businesses, operations or
assets that any member of the Sberbank Group received prior to Closing, including:

@ monthy. quarclyand annal busioes, oncil andsstgy updatesand related prscnaton matcrials Wil espct o conceming the YM Group and it

() monthly, quarterly and annual financial models and other financial analysis and related presentation materials with respect to or concerning the YM Group and
its business units;

(&) annualand reports and related with respect to o YM Group and its g

(@ presentations and other materials with respect to or concering [***]; and

@

any other information supplied to [***] pursuant o or in accordance with [***Jor which may otherwise have been supplied as a result [***];
“YM Consideration” has the meaning given in Clause 3.1(a);
“YM Data” has the meaning given in Schedule 9;

(o)

“YM Group” means YM and each entity Controlled by YM from time to time, including YMLLC;

441 has the meaning given in [***];

“YM Indemnified Obligations” means

(a)  with respect o the YM Ancillary Agreements referred to in Schedule 7 as Exhibits YM 1 to YM 6 (inclusive), all provisions of each such YM Ancillary
Agreement;

() with respect to the YM Ancillary Agreements referred to in Schedule 7 as Exhibits YM 7 to YM 21 (inclusive), only the obligation of Sberbank set out in
Clause 6.18 (and no provision of any such YM Ancillary Agreement itself); and




(6)  the obligations of Sberbank set out in Clause 6.19:

*J" has the meaning given in [**°];

“r
VM Permitted Agreement” has the meaning given in Clause 14.1(0);

*” has the meaning given in [**4];

“YM Plan” means (a) any share incentive, share option, profit sharing, bonus or other compensation, incentive or mativation plan, fund, scheme, programme or other
(b) any severance or termination pay, medical, surgical, hospitalization, life insurance or other welfure plan, fund, scheme, programme or other
amangement; (c) any plan, fund, scheme, programme or other arrangement pursuant to which a pension, allowance, lump sum or other benefit is payable upon
retirement, termination of employment or death (whether accidental or not); and (d) any other plan, fund, scheme, programme or other artangement,in each case, that
i sponsored or maintained by or for the benefit of, or contributed by or for the benefit of, the YM Group or Stichting or any current or former dircctor, employee or
former employee of the YM Group or any other person providing, or who has provided, services to the YM Group or to which any member of the YM Group or
Stichting is a party, including the Incentive Programme (a5 such term is defined in the YM SHA):

“YM SHA” means the shareholders” agreement with respect to YM dated 27 April 2018 between YNV, Sberbank, Digital Assets, Stichting and YM, as may have
been amended from time to time;

“YM Shareholders’ Resolution” has the meaning given in paragraph 1.4 of Schedule 1;

“YM Shares” means [+**].

“YM Side Arrangements” has the meaning given in Clause 14.1();
“YM Tax Covenant” has the meaning given in Clause 11,15

“YM Terminated Agreements” means those agreements described in Schedule 6;

“YM Title Warranties” has the meaning given in Clause 10.3;

“YM Transaction” means the sale and purchase of the YM Shares from Digital Assets to YNV pursuant to this Agreement;
“YM Warrantors’ has the meaning given in Clause 10.3;

“YNV AA Indemnity” has the meaning given in Clause 12.2;

YNV Breacl

g Party” has the meaning given in Clause 12.2;




“YNV Group” means cach of the YNV Parties and cach of e filiates from time 1o time, effect from Closing) the YM Group:

T
“r

*J" has the meaning given in [**°];

*” has the meaning given in [**4];

[#**]" has the meaning given in [***];

“YNV Indemnified Obligations” means:

@
(b)

with respect to the YD Ancillary Agreements referred to in Sehedule 5 as Exhibits YD 1 to YD 7, all provisions of such YD Ancillary Agreemens; and

with respect to the YD Ancillary Agreements referred to in Schedule 5 as Exhibits YD § to YD 23, only the obligations of Sberbank, Digital Assets and the YD
Group set out in Clause 6.17 (and no provision of any such YD Ancillary Agreement itself); and

“YNV Parties” means YNV, YMLLC, YLLC, Stichting, Yedadeal, YDrive, YOFD, YCloud, YHealth, YClassifieds, YMLAB and YE-Commerce and (with effect
from Closing) the YM Group.

Interpretation

12
@)

(b)

©

@
©

In this Agreement, except where the context otherwise requires:

references to “Clauses” and “Schedules” and “Exhibits” are to clauses of, and the schedules and exhibits to, this Agreement; and a reference to a paragraph s
(as the case may be) a reference to a paragraph of the Clause or Schedule in which the reference appears;

a reference to “this Agreement” or 1o any specified provision of this Agreement are to this Agreement o such provision as in force for the time being, as
amended, modified, supplemented, varied, assigned or novated, from time to time;

a reference to any other document referred to in this Agreement is a reference to that other document as amended, modified, supplemented, varied, assigned or
novated (other than in breach of the provisions of this Agreement) from time to time;

a reference 1o this Agreement includes the Schedules 1o it, each of which forms part of this Agreement for all purposes:

a reference to a “company” shall be construed so as to include any company, corporation o other body corporate, wherever and however incorporated or
established:

P
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a reference to a “person” shall be construed so as 1o include any individual, firm, body corporate, joint venture, unincorporated association, partnership, trust,
government, governmental body, authority or agency (whether or not having separate legal personlity), and a reference to a person includes a reference to that
person’s successors and assigns;

a reference to “in writing” or “written” shall include any mode of reproducing words in a legible and non-transitory form, but not email;

al

a reference to any govemmental o regulatory body shall be construed so as to include any successor body performing the same functions in all mat
respects;

any reference to a “day” (including within the phrase “Business Day”) means a period of twenty-four (24) hours running from midnight to midnight in the
relevant jurisdiction;

references 10 “clear Business Days” in relation o the period of a notice means that period excluding the day when the notice is served or deemed to be served
and the day for which it is given or on which it i to take effect;

any reference to days, weeks, months and years shall f days, weeks, and years in :
ifa period of time is specified as from a given day, or from the day of an act o event, it shall be calculated exclusive of that day;

except as provided for in Clause 20,4, a reference to a time of the day is to Moscow time;

areference 1o “US Dollars” or “USD” shall be consirued as a reference 1o the lawful currency for the time being of the United States of America;

a reference 1o "RUB” shall be construed as a reference to the lawful currency for the time being of the Russian Federation;

areference to “Euros” or “EUR” means the lawful currency used in member states of the European Union that have adopted a single European currency;

a reference to any English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, offcial or any legal concept or
thing shall in respect of any jurisdiction other than England be deemed o include what most nearly approximates the English legal term in that jurisdiction and
references to any English staute or enactment shall be deemed to include any equivalent or analogous laws or rules in any other jurisdiction;

a reference to any law or enactment (including in this Clause 1.2) includes references to:




(i) that law or enactment as re-enacted, amended, extended or applied by or under any other enactment (before or afier signature of this Agreement);

(i) any law or enactment which that law or enactment re-enacts (with or without modification); and
Gif) - any subordinate legislation made (before or after signature of this Agreement) under any law or enactment, as re-enacted, amended, extended or applicd,
as deseribed in Clause 1.2(1)(i) above, or under any law or enactment referred to in Clause 1.2(r)(i) above,

provided that, as between the Parties, no such amendment or re-enactment shall apply for the purposes of this Agreement (o the extent that it would impose any
new or extended obligation, liability or restriction on, or otherwise adversely affect the rights o, any Party, and “law” and “enactment” includes any legislation
in any jurisdiction;

() in construing this Agreement, the so-called “cusdem generis™ rule does not apply and, in particular, any phrase introduced by the terms “include”,
“including”, “in particular” or any similar expression shall be construed as illustrative and without limitation and shall not limit the sense of the words
preceding such terms;

() headings are for case of shall not be taken inthe this Agreement; and
(W) words importing the singular include the plural and vice versa, and words importing a gender include every gender.

“The Partes acknowledge that they have partcipated jointly in the negotiation and drafting of this Agreement. In the event that a question of interpretation
arses (including as to the intention of the Parties), no presumption or burden of proof shall aise in favour of, or against, any Party based on the authorship of any
provisions. Each of the Partics acknowledges that Russian law did not apply to  Partics this Agreement, including
article 434.1 of the Russian Civil Code.

Currency and exchange rates

n to any currency to be converted into or from RUB as at or on a particular day, the official
iy Claim refers, oris referable, to any amount

14 In this Clause 1.4, the “Conversion Rate” means, in rela
exchange rate established by the Central Bank of Russia for the exchange of the relevant currency on such day. W
that is expressed in a currency other than RUB, then, for the purposes of determining the value or amount of such Claim and whether a monetary limit or threshold set
out in this Agreement (including in Clause 12, Clause 13, Schedule 5 or Schedule 7) has been reached or exceeded (as the case may be), such non-RUB amount shall
be converted into RUB by reference to the Conversion Rate on the date of the Claim Notice from the Claimant
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Party to the Respondent Party of such Claim (or, if such day is not a Business Day, on the Business Day immediately preceding such day).
2. SALEAND PURCHASE OF THE RELEVANT SHARES

21 Onand subject to the provisions of this Agreement, at Closing

(a)  Digital Assets hereby sells, and Sberbank shall procure that Digital Assets sells, and YNV hereby purchases, the YM Shares; and
() YNV hereby agrees to sel, and Digital Assets shall purchase, the YD Share,

in cach case, on the basis that the Relevant Shares shall be sold with Full Title Guarantee and free from all Encumbrances and together with all rights and benefits
attaching to them as at Closing, including the right to receive all dividends, distributions or any return of capital declared, made or paid on o after Closing

22 Fach Party hereby imevocably and unconditionally waives all rights over, or in connection with, any of the Relevant Shares it may have, including any right of
pre-emption or other restriction on transfer in respect of any of the Relevant Shares conferred on any Party under the charter, articles of association or other
constitutional documents of the Relevant Company, under any of the Terminated Agrecments, under Applicable Law, by agreement or otherwise.

23 Each Party shall procure that, no later than Closing, any and all such rights over, or in connection with, any of the Relevant Shares conferred upon or held by
any other person are waived so as to permit the sale and purchase of the Relevant Shares under this Agreement on Closing, with the Relevant Seller holding all of the
ight,itle and interest in the Relevant Shares, free from all Encumbrances.

24 Without limiting the generality of Clauses 2.2 and 2.3:

() each of the parties 1o the YM SHA hereby irmevocably consents to the YM Transaction for the purposes of the YM SHA (including clause 22.1 thereof) and the
YM Articles (including article 13, paragraph 2, thereof); and

(b)  each of the parties to the YD SHA hereby irrevocably consents to the YD Transaction for the purposes of the YD SHA (including clause 17.1 thereof) and the
YD Charter.

25 No Relevant Purchaser shall be obliged to complete the purchase of any of the Relevant Shares unless the purchase of all the Relevant Shares with respect to
such Relevant Purchaser is completed simultaneously in accordance with this Agreement, but completion of the purchase of some of the Relevant Shares with respect
0 such Relevant Purchaser will not affect the rights of such Relevant Purchaser with respect to the purchase of the remaining Relevant Shares.
26 Save with respect to the steps set out in Clause 7.1 which shall take place on the Russian SPA Signing Date, and the notification of the USRLE Extract in
accordance
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with Clause 72, all other steps to complete the YM Transaction and the YD Transaction shall each occur simultancously, or as simultancously as possible, on the
losing Date (or otherwise in the order spec: saragraph 2 of Schedule 1 on the Closing Date), and no Party shall be obliged to complete the YD Transaction on
the Closing Date unless the YM Transaction is also completed on the Closing Date, and vice versa. Closing shall not occur or be deemed to oceur unless both the YM.
Transaction and YD Transaction have been completed, and all of the actions set out in Clauses 7.1 and 7.2, and all of the Closing Actions, have been performed or

otherwise satisfied, in accordance with Clause 7.

3. Cosmeramioy
Consideration for the Relevant Shares
3.1 The consideration for the sale and purchase of:

() the YM Shares shall be an amount in RUB equal to RUB [**#] (the “YM Consideration”); and

(b)  the YD Share shall be an amount in RUB (converted from USD at the average USD / RUB exchange rate determined by the Central Bank of Russia for [**]
period ending on the [***] prior to the Closing Date) equal to!
(i) USD [***] (the “YD Initial Consideration™); plus
(i) interest on the amount of the YD Initial Consideration at the rate of [+#*]% per annum (pro-rated for any interest period of less than 12 months) during
the period from (and including) [***] to (and including) the Closing Date, such nterest to be calculated and to accrue on a 12-month basis (cach such
2-month interest period to commence on § July in one year and to end on 4 July of the immediately following year) and to be compounded at the end

of each complete 12-month period,
(the ageregate of the YD Initial Consideration and such interest being the “YD Consideration”),
with the Consideration being payable in accordance with Clause 3.2
Set off of Consideration and payment of Consideration Balance
32 Eachof YNV and Digital Assets agrees, acknowledges and undertakes that

on the Closing Date, Digital Assets is obliged 10 pay to YNV an amount in RUB equal to [***], and YNV is obliged to pay to Digital Assets an amount in

@
RUB equal to [**¥], with payment of such amounts to be satisfied and discharged in accordance with this Clause 3.2;
() in order to simplify the payments of Consideration on the Closing Date, the amounts referred to in Clause 3.2(a) shall be set off against each other on the
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(@)

®

Closing Date, such that on the Closing Date YNV shall be obliged to pay to the DA Account an amount in RUB equal to [***], such [***] to be paid in
accordance with Clause 3.2(c) and paragraph 2.1 of Schedule 1

in accordance with and at the time stated in paragraph 2.1 of Schedule 1, YNV shall procure the payment to the DA Account of an amount in RUB equal to
[***] and each of Digital Assets and Sberbank expressly acknowledges that the debiting of such amount from the JPM Correspondent Account or the crediting
of such amount to the DA Account,in cither case, shall be an effective discharge of the obligation of YNV under this Agreement to pay such amount to Digital
Assets and neither YNV nor any of its Affliates shall be concerned to see to the appl for loss such amount;

in accordance with and by the time stated in paragraph 2.2 of Schedule 1, Sberbank shall procure that YNV and the Dutch Notary receives the SWIFT
Confirmation: and
subject to and immediately upon:

(i) an amount in RUB equal o [***] having been debited from the JPM Correspondent Account or having been credited to the DA Account; and

(i) YNV and the Dutch Notary having received the SWIFT Confirmation; and

(i) the Dutch Notary having executed the Deed of Transfer on behalf of each of YNV, YM and Digital Assets,

the obligation of Digital Assets to pay the YD Consideration and
each sfi in full, with no I

in each case, under this

YNV to pay the YM Considerati
y Ce P o be paid by cither Party.

s of an

MIATTERS T0 OCCUR ON THE DATE OF THiS AGREEMENT
On the date on which this Agrecment has been exceuted by or on behalf of all the Parties, cach of the Parties:

shall duly execute and enter into, or procure the exccution and entry into of, each of the Ancillary Agreements to which it is a party, and shall deliver or

procure the delivery of a signed counterpart of this Agreement and each such executed Ancillary Agreement to each of the other Paries (or its nominated
Representatives); and

shall procure that there is delivered to each of the other Parties (or its nominated Representatives):
(i) in the case of any Party with a board of directors, o the extent required pursuant to ts constitutional documents, a copy of the written resolution




5.

of, or a copy of an extract from the minutes of meeting of, the board of directors of such Party authorising the eniry into and exccution by it of this
Agreement and each of the other Transaction Documents to which it is intended to be a party and performance by it of cach of the Transactions to which
it intended to be a party:

(i) inthe case o any Party with o management board, o heextnt reuird pursuan it contvional documents, a opy of he writen resoluion of or
f such Part

copy of an extract from the minutes of meeting of, the management board of such Party authorising the entry into and execution by it of this
Agrecmentand sach of h aer Trinachon Documents & which i 1 iended 0 be & pry an performance by 1 ofcach o Tamasion o which
itis intended to be a party;

(i) i the case of any Party without a board of dircctors or to the extent required pursuant (0 its constitutional documents, a copy of the written resolution of

uch Puty's sharholder) o paticpan(s) usboiig the enry oo mad excuion by it of this Ageemen wad exch of the otber Trmsacion
Documents o which bea party and it of cach of the. which be a party: an

(39 copy o power of atomey pursuant o whichtis Agrementand any afer Transacion Documents o whic s ntnded t b aparty s has oen
f M and

or will be executed, or other evidence of the authority of any person executing such documents on behalf of such Party, subject also to YNV, Y
Digial Aces execuing and delvrin the Dutch Power of Altornes prsdan 0 paragraph -5 of Sehedule |

Copimioxs

Conditions to each Party's obligation to effect Closing

Closing shall be conditional upon, and the obligation of each Party 1o effect Closing shall be subject to, the satisfaction at or prior o the Russian SPA Signing

5
Date of each of the following conditions (the “Conditions™) and all of the Conditions remaining satisfied on the Closing Date:

(@)
(b)
©
@

(%] having paid to [*+*],rel

Closing bing anrie ot nceura

the FAS Approval having been obtained;

the KAZ Approval having been obtained;

ing certain [***

1o facts, events or circumstances having arisen or occurred which would result in any of the Warranties given as at the date of this Agreement or repeated at
nd
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(¢)  no Applicable Law and no Sanctions having been issued, enacted or promulgated, having arisen or having come into force following the date of this Agreement
(whether temporary, preliminary of permanent) pursuant to o as a consequence of w
(i) the entering into or performance of any Transaction Document by any Party, the consummation of any of the Transactions by any Part
«cquisition of any Share or the payment or receipt of any part of the Consideration, in either case, would be unlawful, prohibited, restrcted or e on
yould resultn the viotion ofany Sancion by, or the kel imposiin ofany Sanction on or i espet 0, any member of the YM Group orthe

YD Group or any of the YM Group would be prohibited or materially restricted: or

i) the after Closing of
(i) any member ofthe YD Group orany meriber of the YM Group or any Relevan Purhaserorany of its ARl would be reqired t dispose ofor
or of the

separate any material part of s businesses, assets

Obligations to procure satisfaction
52 Fach of the Parties shall notify each of the other Parties as promptly as reasonably practicable of any event that would result, or would reasonably be likely to
result, in any of the Conditions failing to be satisfied on or before the Russian SPA Signing Date or the Closing Date.

Each of the Partis shall (and shall procurc that its Affiliates and Representatives shall):
jon, submission and pursuit of all clearance applications and filings required in
irable to obtain all consents, approvals or

53

(a)  co-operate fully with each of the other Parties in relation to the timely preparati
connection with satistying the Conditions and the taking of all other steps or actions as may be necessary o
actions in order to satisfy or fulfil the Conditions as soon as possible after the date of this Agreement and responding to any request for information promptly

and in any event in accordance with any relevant time limit; an

() promptly notify the other Parties of any communication (whether written or oral) from any Authority with respect to any of the Conditions or the Transactions,
and keep the other Partis reasonably informed of the progress of any notification or filing and providing such assistance as may reasonably be required in
relation thereto.

54 Without limiting the generality of Clauses 5.2 and 5.3, YNV shall




() use its reasonable efforts to ensure that each of the Conditions in Clauses 5.1(a), 5.1(b) and 5.1(c) s satisfied as soon as practicable afier the date of this
Agrecment and in any event before the Long Stop Date or (if Clause 5.8 applics) before the Extended Long Stop Date;

(b) b responsible for preparing any applications or filings contemplated or required to be made to satisfy or fulfil the Conditions in Clause 5.1(a) and Clause
S.1(b):

() keep Sherbank (or its nominated advisers) reasonably informed in respect of the same, including by providing Sberbank (or its nominated advisers) with drafl
copies of all submissions and material communications intended to be sent to any Authority or other persons and allowing Sberbank a reasonable opportunity
o provide comments on such submissions and communications before they are submitted or sent, and providing Sberbank (or its nominated advisers) with
copies of all submissions, written responses and communications in the form submitted or sent to, or received from, any Authority (save that business secrets
and other confidential material may be redacted); and

@

provide to Sterbak (or s nominated advisers) prompty (ad nany vent wihin [+ fllowingreceip)  <opy of the FAS Approval and he KAZ Approval
o ther document peraning to the sisaction of any Conditon in Cluse 5.1) or Clause :1(b) o acopy ofany other commurication from any relevant
Authority pertaining to the FAS Approval or the KAZ Approval that has been applied for, including any approval from any Authority with respect to the YM
ransaction hat 5 subjec 0 any conditons qualications, blgations o oher commimerts

Witout imitnthe gencalityof Clauses 5.2 and 5.3, Sbesbank and YM shallprovid to YNY suc informaton, documents snd ssisince s i exonably
mqnnlul by YNV for the purpose of preparing the applications or filings contemplated or required to be made to satisfy or fulfil the Conditions in Clause 5.1(a) and
Clause 5.1(b).

5.6 No Party shall (and cach Party shall procure that none of its Affiliates shall) take any action after the date of this Agreement that could reasonably be expected
to frustrate or delay the obtaining of (or result in not obtaining) the FAS Approval or the KAZ Approval or to result in any of the Conditions failing to be satisfied
prior o the Closing Date.

Waiver

57 Fah ofthe Conditons may bo waived o varcd(n whol o inpart) with theprio writn consnt of YNV and Serbank amy suh consnt o be n e sole
discretion of each such Party and subject to whatever conditions or qualifications it may determine in its sole discretion). Sberbank may at any time in its sole
iserton waive n whole or 1 prtand sondtonalyor nconditonaly the Condiion st aut i Claus 515 by noee in wriin 1 YNV YNV may at any e n
its sole discretion




waive in whole or in part and conditionally or unconditionally the Condition set out in Clause 5.1(b) by notice in writing to Sberbank.
Extension of Long Stop Date

58 If, by 23.59 (Moscow time) on the Long Stop Date, the Conditions in Clause 5.1(a) and Clause 5.1(b) have not been satisfied (or waived by YNV in the case of
the Condition in Clause 5.1(b). but cach of the Conditions in 5.1(¢) to 5.1(¢) (inclusive) has been satsfied or remains satisfied (or otherwise has been waived in
writing by YNV and Sberbank pursuant to Clause 5.7). then the Parties’ obligations set out in Clauses 5.2 to 5.6 (inclusive) with respect to the satisfaction of such
Conditions shall remain in full force and effect until[**] (the “Extended Long Stop Date”).

Termination if Condi

ns not satisfied by Long Stop Date or Extended Long Stop Date

59 Ifall of the Conditions have not been or fail to be satisfied (or have not been waived in writing by YNV and Sberbank pursuant to Clause 5.7) on or before
23.59 (Moscow time) on the Long Stop Date (or the Extended Long Stop Date if Clause 5.8 applics), either YNV or Sherbank shall be entitled. at any time thereafier,
0 elect to terminate this Agreement by writien notice to the other Party.  Upon receipt of such notice, this Agreement shall automatically terminate, in which event, the
provisions of Clause 5.10 shall apply.

Effect of termination
510 Upon termination of this Agreement pursuant to Clause 5.9, 7.4 or 7.9, all provisions of this Agreement (other than the Surviving Provisions and Clause 5.9,
this Clause 5.10 and Clause 7.4 or 7.9 (as applicable)) shall terminate and be of no further force or effect, but such termination shall not affect any rights, obligations
or liabilities of any of the Parties arising o accruing under this Agreement before such termination.

No other rights to terminate or rescind

5.1 Subject o Clauses 5.9, 7.4 and 7.9, no Party shall have any right (including any right under common law or any right in respect of claims arising under ot in
connection with this Agreement, other than in the case of fraud) to delay or defer Closing or either before or after Closing to rescind or terminate or fail o perform this
Agreement

6 Poss

1GaING [*4¥]

Defi

jons

6.1 For the purposes of this Clause 6

(3)  “[***]" means any company, from time to time, (i) in relation to which YNV Group owns no less than [***]% of s issued, voting share capital and (ii) whose
business in any prior [***] period [***] (together with any entities Controlled by such company) and where [***] of such company (together with




(b)
©

o9

any entities Controlled by such company) generated from [***] during any prior [***]period constitutes more than [#**]% of the [***] generated by such
company and any entities Controlled by it (taken as 3 whole) during the same [***] period FROVIDED ALWAYS THAT any company (including any [***]) which
[#**] or is [***] in any [***] and any company involved in [***] shall not be deemed to be a [***], except where YNV Group owns no less than [###]% of the
issued, voting share capital of such company and it otherwise falls within the foregoing provisions of this definition;

##]" means any [***] and any entities Controlled by it from time 10 time, and “[***]" means a member of the FinServ Group from time to time; and

“[#**]” means:

(i) with respect to the period prior to Closing, a period ending on the earlier of:

(A)  the Closing Date (inclusive);
(B)  the date on which this Agreement is erminated pursuant to Clause 5.9, 7.4 or 7.9; and

(C) the expiry of the [***] period following the date of this Agreement, which period shall be automatically extended for a further [***] period
unless Sherbank or YNV objects to such extension in writing to the other at least [***] prior to expiry of the initial [***] period or any
subsequent [**#] period, PROVIDED atwavs that (i) this period shall expire and terminate earler if agreed in writing by Sberbank and YNV; and
(i) if Closing oceurs, any expiry of the [***] prior to the Closing Date pursuant to this Clause 6.1(c)(i)(C) shall be without prejudice to the
[#**] that shall commence on the Closing Date pursuant to Clause 6.1(c)(i); and

(i) with effect on and following the Closing Date:

(A)  the period ending on [***] with respect to compliance by any [***] and by [***] in relation to the restrictions that apply to them in Clause 6.2 or
6.3 (as the case may be); and

(B)  the period ending on [***] with respect to compliance by YNV and Sberbank and their respective Affiliates in relation o the restrictions that

apply to them in Clause 6.2 or 6.3 (as the case may be)

62 Subject 1o the remaining provisions of this Clause 6, with effect from the date of this Agreement until the expiry of the [***] covenants to [***] that [***] shall
(and




[#**] shall procure that no [***]shall and no member of the [***] with, any [***] rovibeD Thar such restriction shall c
expiry of a period of [***]following the time at which [***] and [***] has been terminat

se to apply with respect to [***Jupon the

63 Subjet tothe remaining provision of this Clase 6, with ffct fom the ot of tis Agrcmcnt unil the capiy of the (4] covenans 0 [+44] tht o
memberofhe [++]shll and {+++] shall procur hat no member of th [+ shalland tht nethr 4] norany of i o thei espectve Afiaes sl [+, or
catr it [+ withany[+4°)movine i &) sul estricon sl e 0 apply wih respeet (o 4] upon the expiry of o perod f [+ llwin et

v\mchsuch[""]and["‘]hﬂsheenv:rmmmed ind (b) [***] obligations to procure compliance by [***] and its Affiliates with such restriction shall only apply from
the time at which [***] (directly or indirectly) has an interest of no less than [**+1% in the share capital of [++*]

[
54 it effct from th dac of this Agteement and fo such ime a [++] applie.sah ofthe Pates herchy agees ihat the esicons continedin [+ shal
ul

and replace any other [**¥], ing any such obligations contained in any Terminated Agreements or ancillry agreements referred o therein [***] and
it [“'] il st 1 aply dringhe[+++], an ht o prson mey make any clam ander o1 relation 1 [+

6.5 Upon expiry of the relevant [***] with respect to any Party or other person, if Closing has not occurred on or before such expiry, the Previous [*+*] shall again
apply and become fully enforceable with respect to such Party or other person, FRovIDED ThaT, if Closing does subsequently occur, the [**#] shall terminate at Closing
in accordance with Clause 8.1(c) and the [***] shall commence on the Closing Date in accordance with Clause 6.1(c)(i)

(4
66 If:
(1) [***] by any member of the [***] in non-compliance with [***] shall be entitled to demand that [***] shall pay to [***]; or

(b)a [#**] by any member of the (*+*]or any of i o hei respective Afflaes in non-compliance with Clause 63, [++*]shall be enited o demand that ***]
shall pay to [**¥],

in cither case, within [+#7] of eceipt of written demand, the following amoun(s)

(6)  with respect o the [***] in respect of [+**], an amount equal to [***]; and
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(@ i non-compliance under Clause 6.2 or 6.3 (as the case may be) oceurs with respect to [##°], then no further payments shall be due under Clause 6.6(c). but a
single amount in RUB shall be payable, being the aggregate of

(i) the amount calculated in accordance with the following formula:
(ree)
e
)
o)
o
(e

o]

(i) Less any amount already actually paid by the relevant payer p tocl that pliance with respect to the first[**+].

6.7 Each of the Parties agrees that the amount of [***] provided for in Clause 6.6 is reasonable and proportionate to [***] (in the case of the restriction in Clause
6.2) and of [***] (in the case of the restriction in Clause 6.3), and to protect [***] (as the case may be) with respet to [***] (as applicable), and the amount of [***] to
compensate such Parties (the “Receiving Parties”) in connection with such non-compliance (and cach Party hereby irrevocably covenanis not to asserl to the
contrary), including compensation with respect to the following categories of expenses and losses

o0
68 A claim for [***] pursuant to [+**] shall be the sole and exclusive remedy of any Party with respect to any breach of, or non-compliance with, Clause 6.2 or
63

Separate restrictions

69 Eachof Clauses 6.2 and 6.3 shall independently of each other and its validity shall not be affected if any other is invalid.

6.0 Each undertaking contained in Clause 6.2 and in Clause 6.3 shall be construed as a separate undertaking and, if one or more of the undertakings in any such
Clause is held to be against the public interest or unlawful or in any way an of trade, the \gs in such Clause shall continue to
bind the relevant party.

611 Each Party agrees that the restrictions in Clauses 6.2 and 6.3 are reasonable and are entered into for the purpose of [***] (n the case of the resriction in Clause:
62)




and of [**¥] (in the case of the restriction in Clause 6.3) and shall be binding on them in all circumstances.

612 Ifany of restrictions in Clauses 6.2 and 6.3 i held at any time to be illegal, void, invalid or unenforceable in whole or in part under any Applicable Law in any
jurisdiction, the provisions of Clause 23 shall apply.

[
613 Each Party agrees, acknowledges, confirms and undertakes th:
(@) such Party shall not, cither by itself or through any person (including any of its Representatives) whether acting in concert with it, acting on behalf of it o

otherwise, take any step towards, or otherwise support, encourage or assist, any claim in, or any application or petitioning for any judgement, injunction, order
or other remedy in, any court of any jurisdiction or any arbitral tribunal

(i) 10 [***] of, any Transaction or any Transaction Document o any provision of it, including [***] contained in [***] (or any part of it or [***]
contained in [***] (or any part of it) or [***], except in relation to [***], or in accordance with [***] contained in [***], (but, for the avoidance of
doub, not in relation to [+++]) relating to the [**]; or

(i) thatis inconsistent with or otherwise does not comply with, the provisions of [**4],
including (without prejudice to the generality of the foregoing) not invoking or exercising (or attempting to do so) any right it may have under any provision of
Article 248.1 or 248.2 of the Arbitration Procedure Code of the Russian Federation (as any such provision may be amended, revised, supplemented or replaced

from time to time) to claim that [*+*] or that [***] or that [***];

®

all Disputes shall always be referred to and finally resolved by confidential arbitration pursuant to Clause 30; and

() with respect to [+**], such Party shall not, and hereby waives to the fullest extent permitted by any relevant Applicable law, any right it may have to, challenge
any part of such arbitration proceedings (including any challenge to the appointment or authority of any arbitrator) or to challenge, annul, set aside or vacate
any award on any grounds (including on the grounds that the award is against public policy). in each case, in any court of any jurisdiction, other than [++*]

614 An*[***]" shall be deemed to occur if a Party (the “Defaulting Pay
not in compliance with [++4].

') takes, procures or permits the taking of any action or step that is inconsistent with, or

6,15 In addition 1o and without prejudice 1o all other rights that the Non Defaulting Party may have under this Agreement, Applicable Laws o otherwise ([***],
upon or.
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at any time following the occurrence of an [***] (the “Non Defaulting Party”) shall be entitled o serve written notice [***] requiring the [***] and that this
Agreement [++7] be [**] in each case. within [***] o rceipt of such notice. Ifhe [***] remains ineffect and [***}, the Non-Defaultng Party may [***]an amount
cqual o [***] within [*#*]. Each of the Partics agrees [**

616 Inaddition o and without preudic to ll therights hat the Non Defuling Py may e under s Agrcment, Appisble Laws o othewise (ncluding
purant o [*+°). faulting Party hereby undertakes to [***] the Non Defaulting Party [***] as a result of or in connection with [***], 1xCLUDING (a) any and
PE42Tnd (5 any [+++1, e Tsr, o he sxient ht the Non Deuling Py has aculyrecived rom the Defauting Pary [+++],the Non Defauling Pary and
e At shll oty be o+ i <4}l ecived. (]

Obligation not to terminate certain Ancillary Agreements
617 Each of Sherbank, Digital Assets and each member of the YD Group undertakes to the YNV Group to procure that:

() none of the YD Ancillary Agreements referred to in Schedule 5 as Exhibits YD 8 shall be terminated unilaterally by the relevant member of the YD Group that
isa party to it before at least the date falling [*+*] following the Closing Date; an

(b)  none of the YD Ancillary Agreements referred to in Schedule 5 as Exhibits YD 9 to YD 23 (inclusive) shall be terminated unilaterally by the relevant member
ofthe YD Group that is a party t0 it, other than in accordance with its terms.

618 Sherbank undertakes to the YNV Group not to unilaterally terminate any of the YM Ancillary Agreements referred to in Schedule 7 as Exhibits YM 7 to YM
21 before at least the date falling [***] following the Closing Date and shall continue to provide the relevant services under such agreements in at least the same
Volume and scope and on at least the same commercial terms as the services were provided to the YNV Group immediately prior to Closing.

6,19 Sherbank undertakes to the YNV Group not to unilaterally terminate any of the Sberbank Pickup Points Lease Agreements before at least the date falling [***]
following the Closing Date, and that any notice to terminate (which shall be in writing) shall not be served on YMLLC prior to the expiry of such [***#] period and any
termination pursuant to any such notice shall require at least [***] notice. Sberbank undertakes to the YNV Group to procure that Barus LLC shall not unilaterally
terminate any of he Barus LLC Agteementsbefors o fat the date lling [+ fllowing he Closing D, and tht any e o temina (which sallbe in
writing) shall not b served on YMLLC prior o the expiry of such [***] period and any termination pursuant o any such nofice shll require at least [*+*] e
Sherbank' ageregate bl i relation o his Clause and the YM Ancillry Agreementrefered 0 n Schedule 7 4 Exhibit YM 3 shall not exeeed RUB [+
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Right to terminate certain YM Ancillary Agreements
620 Each member of the YNV Group that is a party to cach of the YM Ancillary Agreements refrred to in Sehedule 7 as Exhibits YM 7 to YM 21 shall be entitled
o terminate any such YM Ancillary Agreement unilaterally, by service of notice on Sberbank and any termination pursuant to any such notice shall require at least 30
calendar days’ notice.

Translations of Ancillary Agreements

621 Fach of the Parties shall use its respective reasonable endeavours to agree, prior (o (‘losmz’ an English translation of each of the Ancillary Agreements to
which itis a party, with the form of any such agreed translation being for informational purposes onl

Waiver [++]

622 With effect from the date of this Agreement, and subject to [***], each of YNV and YM hercby confirms that any execution and/or performance by [***]
pursuant to which, subject o I L [***] shall not constitute a breach by [***] PROVIDED THAT:

(@) the excaution by, and entry into by, [***] of all legally binding S than the [++*] this Agreement;

AT an announcement

(b)  any public announcement, press release or other public comment [***], shall not be made carlier than the [***] following [***] £xcy
[#**] may be made at any time if required by:

@) any Applicable Law; or

exchange or any Authority to which the entity making the announcement i

(i) the rules and regulations of any securit subject or submits, wherever
situated,

r such entity shall to the extent permitted by Applicable Law have first [***], before making such announcement;
©  [*fand
@

prior to Closing, [++#] shall ot [++°] except where [+#*] not prohibited by the YM SHA
623 The waiver [***] shall be of no further force or effect [***]if:
@ [**and
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(b)  any breach of any provision of Clauses 6.22(a) to 6.22(d) (inclusive) occurs, in which case, the cessation of the waiver set out in this Clause 6.23 shall be
without prejudice to any acerued rights or liabilites of any Party.

Provision of YM information
624 Certain regular information shall cease to be provided as follows:

(3)  the pack of update information provided each month o the board of directors of YM shall cease o be provided to the YM directors nominated by Digital
Assets with effect from the date of this Agreement;

() the financial and operating data provided regularly to the designated operational team within Digital Assets shall cease to be provided to them with effect from
the date of this Agreement PRoVIDED ALwAYS that monthly management consolidated financial accounts without operational data or forecasts shall continue to
be provided until Closing; and

(6) the pack of information provided each quarter to the board of directors of YM shall cease ta be provided to the YM dircctors nominated by Digital Assets with
effect from Closing,

FROVIDED THAT if this Agreement terminates in accordance Clause 5.9, 7.4 or 7.9 then the information referred to in paragraphs (a) and (b) above shall recommence
being provided as from the date of such termination.

625 YM shall continue to provide to Digital Assets such financial information as may be required in order for Sberbank and Digital Assets to comply with its
reporting obligations (provided that any information requested by Digital Assets, and required to be provided by YM, shall be limited to the minimum information
strictly necessary in order to comply with the applicable reporting requirements under Applicable Law and applicable accounting rules) and YM shall ensure that
YM's auditor cooperates with Sberbank’s and Digital Assets’ auditors in relation thereto.

Intellectual property comprising components of [**]

626 After the date hereof, YD shall be entitled to update the list of programs and services comprising [***] (as such term is defined in the YD Ancillary Agreement

referred to in Schedule 5 as Exhibit YD 1) to be used for the purposes of the YD Ancillary Agreement referred to in Schedule 5 as Exhibit YD 1, provided that such
st shall not include any Components that o not relate to [***] (as such term is defined in the YD Ancillary Agreement referred to in Schedule 5 as Exhibit YD 1),

including, without limitation, [**] (the “Updated Program Components List"), and YD shall provide such Updated Program Components List to YLLC for review

as soon as reasonably possibie.

627 YLLC shall be entitled to audit YD Group’s software, programs and services used by the YD Group at any time before [+#*] within the scope and time periods
agreed between YLLC and YD acting reasonably.
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628 FEach of YLLC and YD shall use all respective reasonable endeavours (but YLLC shall not be obliged) to agree, prior to Closing, the Updated Program
Components List for the purposes of extending the license provided by YLLC to YD under the YD Ancillary Agreement referred to in Schedule 5 as Exhibit YD | to
cover such Updated Program Components List by way of an amendment thereto,

629 YD hereby agrees that no later than [***] after Closing it shall (and shall procure that cach of its respective Affliates shall) permanently delete any
Components that [***] (as such term is defined in the YD Ancillary Agreement referred to in Schedule 5 as Exhibit YD 1). On or before the expiry of the [*+*] period
following the Closing Date (or pon full deletion of such Components in accordance with this Clause, if earler), YD shall provide written confirmation o YLLC that

all sueh Componets required 1 b deleted purasant 0 this Clavs have bee o permanenty deleed

7. Cose
Execution of the Waiver Letter and the Russian SPA

T4, Onthe [++) Dllowing he day on whichcah o the Conditions setout n Clause 510, 51(5) and .1 s been sutsfied ad remai st o s bcn
yaived (f spplsble puruant to Clause 5.7), or on such other Business Day as may be agreed in writing between YNV and Sberbank, (the “Russian SPA Signing

Date”) rroviokn st on such Business Day, each of the Conditions in Clauses 5.1(d) (mennev) and 5100 Cpplicable Lane) remans satsied on, o any svch
Condiion s net st has boon waed 1 wrting by YNV’ and Shrbank pursiant 0 Cle .

(a) YNV, Sberbank and YD shall duly execute the Waiver Letter in the presence of the Russian Notary;

() (subject 0 the Waiver Letter having duly executed by each of YNV, Sberbank and YD) YNV and Digital Assets shall (and Sberbank shall procure that Digital
Assets shall) duly execute the Russian SPA in the presence of the Russian Notary:

(&) YNV and Digital Assets shall procure that the Russian Notary:

(i) immediately following execution of the Russian SPA on the Russian SPA Signing Date, submits an electronic application to the Russian Federal Tax
Service for amendments to be made in the USRLE to reflect the transfer of the YD Share from YNV to Digital Assets; and

(i) notifics YD of the exceution the Russian SPA.
72 Fach of YNV, Sberbank and Digital Assets shall notify each other in writing prompily (and in any event within [***]) following such Party receiving an
extract from the USRLE that confirms that the transfer of the YD Share to Digital Assets has been registered in the USRLE (the “USRLE Extract”), whether such
Party obains such USRLE Extract tself or from the Russian Notary.
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(b)

©

Failure to execute Waiver Letter or Russian SPA on Russian SPA Si

74
(@)

(®)

(©)

Prior to the excution of the Russian SPA:
YNV shall deliver to the Russian Notary (with a copy to Digital Assets) such documents as the Russian Notary requires in order to

() establish that YNV has title to the YD Share and that the YD Share was fully paid by YNV; and

(i) confirm that the person that exccutes the Waiver Letter and the Russian SPA on behalf of YNV is duly authorised to do so;
Digital Assets shall (and Sberbank shall procure that Digital Assets shall) deliver to the Russian Notary (with a copy to YNV) such documents as the Russian
Notary requires in order to confirm that the person that executes the Waiver Letter and the Russian SPA on behalf of Digital Assets is duly authorised to do so;
and
YD shall deliver to the Russian Notary (with a copy to YNV and Digital Assets) such documents as the Russian Notary requires in order to confirm that the
person that executes the Waiver Letter on behalf of YD is duly authorised o do so.

ing Date or failure to obtain USRLE Extract

It

on the Russian SPA Signing Date, YNV fails to execute the Waiver Letter and/or the Russian SPA in accordance with its obligations in Clauses 7.1(a) and
7.1(b), Sberbank shall be enitled by written notice to YNV;

on the Russian SPA Signing Date, Sberbark fails and/or YD fails to execute the Waiver Letter in accordance with its obligations in Clause 7.1(a) and/or Digital
Assets flils 1o exceute the Russian SPA in accordance with it obligations in Clause 7.1(b), YNV shall be entitled by written notice to Sberbank; or

the Waiver Letter has been exccuted in accordance with Clause 7.1(a) and the Russian SPA has been exccuted in accordance with Clause 7.1(5), but YNV and
Digital Assets fail o receive the USRLE Extract on or before 23.59 Moscow time on the [*#*] following the Russian SPA Signing Date, cither YNV or
Sberbank shall be entiled, by written notice (o the other,

o elect to terminate this Agreement with effect from the date of receipt of such termination notice and, upon such termination, the provisions of Clause .10 shall
apply, PROVIDED THAT, if termination has occurred in accordance with Clause 7.4(c), within [***] of the datc of receipt of such termination notice, cach of YNV and

Digital Assets shall (and Sberbank shall procure that Digi

1 Assets shall take, and procure the taking of, all such actions and steps as are necessary in order to

unwind, cancel and terminate the YD Transaction and to effect the transfer back to YNV from Digital
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Assets (and any other person(s) to whom Digital Assets may have transferred the YD Share or any portion of it or any rights, title or inerest n it) of the YD Share and
any rights, title and interest that Digital Assets (and any transferee(s)) may have with respect to the YD Share, including:

(@ the excaution by YNV and Digital the Russian Notary of b
form 10 he Rusian SPA and he cancelltion and withrawal of the appication 0 he Ruswion Federal Tax e o sendens v bt o e USRLE;
and

(&) 1o the extent that a USRLE Extract i received by YNV or Digital Assets after such date of termination which reflects Digital Assets (and any transferee(s)) as
being i holder ofthe YD Share, YNV and Digial Asscts shll proeurs tht a furher pplication s made (0 the Russian Federal Tax Servicefor amendments
o be made in the USRLE to show YNV as being the holder of the YD Share,

Closing Date determination

75 The “Closing Date” shall be:

(a)  the [***] Business Day following the Business Day on which each of YNV and Digital Assets receives (oris deemed to receive in accordance with this Clause)
the USRLE Extract (and if any such Party receives the USRLE Extract on a day that it not a Business Day, or ouside of Working Hours on a Business D:
reeiptof he USRLE Extract sl be deend 1 occse for thepuposes o s Cline a 8,00 an. Mosers e on e Busiess Dy rnediely Tollowing

ch day); o

() such earlier Business Day as may be agreed in writing between YNV and Sberbank,

ProviDED THAT, on such Business Day, each of the Conditions in Clauses 5.1(d) AWormmmr) and 5.1(e) (Applicable Laws) remains satisfied (or, if any such Condition
is not satisfied. it has been waived in writing by YNV and Sberbank pursuant to Clause 5.7)

Closing Actions

7.6 On th Cloing Dato, cach ofthe Parissall oo o comply with (o proure the iance of) each of the r steps expressed to
ettt a st out i Schedul 1 (such actions and ieps ein the -Closng Actions”, with the Closing Actions s o in paragraph 3 of Schedule 1 being equired
o be performed or complied with in the order specified in such pamgmph 2

7.7 Closing shall only have occurred when
() all of the actions set out in Clauses 7.1 and 7.2 have been performed or otherwise complied with by the relevant Parties; and

P




() all of the Closing Actions have been performed o with by the Partes tto Clause 7.6 and Schedule 1
Failure to perform Closing Actions or failure of Closing Date to occur
78 IfClosing does not take place on the Closing Date because:

(a)  any of the Sberbank Parties or any member of the YD Group has failed to perform any of its Closing Actions pursuant to Clause 7.6 and Schedule 1 on the
Closing Date (in circumstances where the YNV Parties and each member of the YM Group has satisfied or performed its Closing Actions or (in the case of
those Closing Actions set out paragraph 2 of Schedule 1 which are required to be performed in the order set out therein) would have been in a position o do so.
with respect to any subsequent Closing Action had the defaulting Sberbank Party or member of the YD Group not failed to have satisfied or performed the
relevant preceding Closing Action), then YNV may by written notice to Sberbank; or

() any of the YNV Parties has fuiled to perform any of ts Closing Actions pursuant to Clause 7.6 and Schedule 1 on the Closing Date (in circumstances where the
Sberbank Parties and each member of the YD Group and YM Group hi d or performed its Closing Actions or (in the case of those Closing Actions set
out paragraph 2 of Schedule | which are required to be performed in the order set out therein) would have been in a position to do so with respect to any
subsequent Closing Action had the defaulting YNV Party not failed to have satisfied or performed the relevant preceding Closing Action), then Sberbank may
by written notice to YNV,

elect to cither:
() proceed to Closing to the extent reasonably practicable (without limiting itsrights under this Agreement with respect to any such failure); or

(@ defer Closing to a later Business Day that is within [***] after the original Closing Date (in which event any reference in this Agreement to “Closing Date”
shall refer to such later ay).

79 I8

(@) Closing does place on any deferred Closing being made pursuant to Clause 7.8(d) because:

i) any of the Sberbank Parties or any member of the YD Group has failed to perform any of its Closing Actions pursuant to Clause 7.6 and Schedule 1 on
the deferred Closing Date (in circumstances where the YNV Parties and each member of the YM Group has satisfied or performed its Closing Actions
or (in the case of those Closing Actions set out paragraph 2 of Sehedule 1 which are required to be performed in the order set out therein) would have
been in a position to do so with
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respet to any subsequent Closing Action had the defaulting Sberbank Party or member of the YD Group not failed to have satisfied or performed the
relevant preceding Closing Action), then YNV may by writien notice to Sberbank: or

(i) any of the YNV Paties has failed to perform any of its Closing Actions pursuant to Clause 7.6 and Schedule 1 on the deferred Closing Date (in
cireumsances whrethe Sherbnk Pates and cach memberof he YD Group and VM Group s satisfed o performed s Closing Actions or n the
case of those Closing Ac!mns st out pargragh 2 o Sledule 1 whih e it be peromed n the oder st out herein) would hve e i o
position to do so with respect to any suNequ:m Closing Acton had he defaulting YNV’ Party not T t b saised of performed th rlevant
Dreceding Closig Action, thn Sherbak mey by wrten e 10 YNV o

(b)  on the Business Day determined in accordance with Clause 7.5(a) or 7.5(b), cither or both of the Conditions in Clauses 5.1(d) (Warranties) and 5.1(¢)
(Applicable Laws) has ceased to be satisfied on or following the Russian SPA Signing Date and such Condition has not been waived in writing by YNV and
Sberbank pursuant to Clause 5.7, either YNV or Sberbank may by written notice to the other,

elct o termitetis Agrsment it ffectfom the dale ofreeiptofsuh tnnination notee ands upan such temiation,theprovisios of Clase 5.1 all pply
oo, i Witk [+4] ofth dte of uch terminato, e1c]\ of YNV and Digital Assets shall (and Sberbank shall procure that Digital Assets shall) take, and
procure the taking of, all such actions and steps as are necessary in order oming sanceond terminte the YD Trnsaction and the YM Transaction (nelding.al
ieps and actions thathave curred t mplement any of th Sae Transacons)and o putcach of YNV and Digial Aosts n the position tey would ave bee i had
the Waiver Letter and the Russian SPA not been executed, had the transfer of the YD Share not been r:gls!:red ‘with the USRLE and had none of the Closing Actions
been performed, including:

(¢)  effecting the transfer to YNV from Digital Assets (and any other person(s) to whom Digital Assets may have transferred the YD Share or any portion of it or
any rights, title or interest in it) of the YD Share (together with all ighs, ttle and interest that Digital Assets (and any transferee(s)) may have with respect to
the YD Share), including the execution by YNV and Digital Assets (and any transferee(s)) in the presence of the Russian Notary of a sale and purchase
agreement in substantially similar form to the Russian SPA and procuring that the Russian Notary submits an electronic application to the Russian Federal Tax
Service for amendments to be made in the USRLE to reflect the transfer of the YD Share to YNV; and

(@ if YNV has paid the Consideration Balance to Sberbank in accordance with Clause 3.2(c), Sberbank shall procure that, within [**#] of the date of such




termination, there is paid to YNV an amount in RUB equal to [***], such payment to made in accordance with Clause 15.1 to the relevant YNV bank account
as shall be notified in writing by YNV to Sberbank.

Undertaking with respeet to use of proceeds

110 Excepta licenced o uthorisedbyall ecvan Sanctons Auhoic,Sterbank hershy uderakes hat it shall ot dirty o indivly distiut,provide, s,
fend, contiut, o olerwise make avaiable toany person any prt ofth YM Consideration o olcr payment receved psuan o this Agteement lo T
St o bsinessof of wilhany perso, ot 1 any commey o oy, (it he (i of sueh fnding. s Sactoned peron o a Sunconed Tomioy 0 he

cxent such aeivities o business would () be prohibded by Sanctions Tt apply o any member of the YNV Group, or (b constitale o cause an unlawiul bvench of
Sanciions by any member of he YNV Group of could el n the impositin ofany Sanction on any mermber of the YNV Group.

711 As at the date of this Agreement, Sberbank hereby undertakes and confirms that neither it nor any signatory to this Agreement acting on behalf of Sberbank or
any of ts Affiliates is a Sanctioned Person.

8. TERMINATION OF TERMINATED AGREEMENTS AND WAIVER OF CLAINS.
Terminated Agreements

8.1 With effect from and following Closing, each of the Partes irrevocably and unconditionally agrees that each and every provision of each of the Terminated
Agreements (whether sill to be performed or not), and all transactions pursuant o thereto, including (but not limited to):

(2)  all provisions in any Terminated pressed in such Terminated tas surviving its termination;

() all put and call options or other rights provided for in or contemplated by any Terminated Agreement with respect to any participation interest in YD or any
share in the capital of YM;

() Gabjct 1o and witout prjudic (o the provisions of any Trnsacion Docuent inluding Claus ©) ll [+, 4] nd b [*4°) bt any ofthe
Partis or concerning YD or YM, including any inany Te including [**4];

(@ all [#**] with respect to YM regarding all [***] (as such terms are defined in the YM SHA),
in each case, shall terminate and be of no further force or effect (whether legal, moral or otherwise).
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Termination Agreements

82 Fach of the Parties hereby agrees and acknowledges that termination of the relevant Terminated Agreements pursuant to the Termination Agreements with
effect from Closing is cti clauses 2.4, 2.6,2.7,29, 2,10, 2.12, 213, 2.14.and 215 of the
Termination Agreement with respect to the YM Terminated Agreements, or any the obligations set out in clauses 2.5, 2.6, 2.8, 29, 2.11, 212, 2.14 and 2.15 of the
Termination Agreement with respect to the YD Terminated Agreements, and that any failure to perform any or all of such obligations (a) shall not affect the validity or
continuation of any termination of any Terminated Agreement provided for by the relevant Termination Agreement, and (b) shall not entitle any party to the relevant
Termination Agreement to terminate, rescind or otherwise unwind the relevant Termination Agreement, o any termination of any Terminated Agreement provided for
or acknowledged under i, or 0 seek 10 do so, and that the only remedy capable of being sought by any party to any Termination Agreement for breach of any such
obligation that was owed to it shall be a claim for damages for breach of such obligation.

Employee plans

83 With effect from Closing:

() no member of the Sberbank Group shall be liable for any YM Plan, after Closing:

(b) o member of the Sberbank Group shall, and no former or current director, officer or employee of any member of the Sberbank Group shall, participate in,
benefit from or be entitled to receive any p any YM Plan e orafter Closing);

() no member of the YNV Group shall be liable for any obligations under any YD Plan, whether arising before or after Closing;

(@ o member of the YNV Group shall, and no former or current director, officer or employee of any member of the YNV Group shall, participate in, benefit from
or be entitled to receive any payments under any YD Plan (whether acéruing before or afier Closing); and

(&) each of the Parties agrees that the provisions of Clause 8.4 shall apply with respect to any and all claims of any nature with respect to the YM Plan or the YD
Plan (as the case may be),

Waiver and release of claims
84 With effect from the Closing Date, each of the Sberbank Parties (for and on behalf of itself and its Connected Persons) agrees, covenants and undertakes to
each of the YNV Parties and its Connected Persons, and each of the YNV Parties (for and on behalf of itself and its Connected Persons) agrees, covenants and
undertakes to each of the Sberbank Parties and its Connected Persons (the Party giving such covenant being
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a*Waiving Party”. and cach Party and its Connected Persons receiving such covenant being a “Beneficiary”) as follows:

@

(b)

ach Waiving Party covenants and undertakes that neither such Waiving Party nor any of its Connected Persons has any Waived Claim against any Beneficiary
arising out of, in relation to or in connection with:

0]

(i)

i)

)
©
o

any provision of, or the subject matter of, any Terminated Agreement, including all obligations and other provisions (and subject matter thereof)
referred to in Clause 8.1 (other than with respeet to and without prejudice to Clause 6):

any document, information, notice or agreement entered into, provided or issued (or not entered into, provided or issued) in connection with any of the
Terminated any of the thereby

any aspect of the management, business or operations of any member of the YM Group or the YD Group arising during or with respect to the period
prior to Closing (subject to and without prejudice to any Tax Claim):

the YM Atcles, the YD Charter or any other consttutional documents or rules of procedure of any member of the YM Group or the YD Group:
any YM Plan or YD Plan, or the terms thereof, or any benefits or payments accruing thereunders or

e termiation, esignation, removal or replacement of any director, office, employs
on, or at any time prior to, Closing (including any Outgoing Director),

or manager of any member of the YM Group or the YD Group

(each such Waived Claim being a “Relevant Claim”);

each Waiving Party hereby waives and unconditionally and irrevocably releases and discharges (and shall procure that cach of its Connected Persons shall
d of the Benefi h

i
i)

admission of liability) from:
any and all Relevant Claims; and
any liability of any kind, whether direct or indirect, foreseen or unforeseen, foreseeable or unforesecable, known or unknown, contingent or actual,

resent or future, arising anywhere in the world and arising out of o in connection with any Relevant Claims or relating to any facts or matters
whatsoever underlying such Relevant Claims (each a *Relevant Liability”);




(6) 0 the extent that any Relevant Claim or any Relevant Liability exists or may exist, each Waiving Party covenants and undertakes to each Beneficiary that this.
Agreement shall, and does hereby, constitute full, final such Relevant Claim or any Relevant Liability;

(@ each Waiving Party covenants and undertakes to cach Beneficiary:

(i) not o (and shall procure that none of its Connected Persons shall) sue, commence, voluntarily aid in any way, prosecute or cause to be commenced or
prosecuted against any Beneficiary any action, suit, claim, investigation, regulatory proceedings or any other procecding in any jurisdiction whatsoever
ing out o, in connection with or relating to any of the maters rleased and discharged pursuant to Clause 8 4(b): and

(ii) ot to (and shall procure that none of its Connected Persons shall) request, assist or encourage in any way any company or any other person (including

any Authority) to take any of the actions described in paragraph (i) above in any jurisdiction whatsoever; and

(&) each Waiving Party covenants, represents, warrants and ndertakes to each Beneficiary that neither such Party nor any of its Connected Persons has assigned,
transferred or otherwise disposed of, and will not assien, transfer or otherwise dispose of, any interest in any actual o potential Waived Claim of any kind
which it had, has o might have against any person who is or may be entied to bring a counterclaim arising out of, or in any way connected with, or relating to
the matters released and discharged pursuant to Clause 8 4(b).

8.5 Fach of the Parties agrees to take all steps and to do and execute, or procure to be done and executed, all acts, deeds, documents or things which are reasonably
required in order to give effect to this Clause §

9. PosT CLOSING OBLIGATIONS
o
9.1 With effect from Closing [***] undertakes [***] that [++*] shall,
() use, rely upon, process, abtain or have access (o (or be entitled to use, rely upon, process, obtain or have access to)
@ 4
i) [***: or
() use, rely upon or process (or be entitled to use, rely upon or process) [***],

(together

#*4]") unless such use, reliance, processing, obtaining or access of or to [**¥]:
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) bythe[**]or
() by [***] from time to time following Closing,
(together, the “{***]").

92 With effect from Closing, [***] undertakes that [**¥] transfer, make available or disclose to any person [**¥], except to the extent disclosure of [**¥] is
expressly permitted [**°].

9.3 With effect from Closing, [***Jagrees and acknowledges that, with respect to [++*], it shll procure that no member of [**#] and no mermber of [***] shall use,
rely upon, process, obtain or have access to any of the [***] (or shall be entitled to do s0), unless such use, reliance, processing, obtaining or access is expressly
provided for and permitted by an agreement [++7],

9.4 Upon termination of [***] that provides for or permits the [***] services [*#**], all such [***] services shall consitute [*+°],

9.5 Subject t0 the provisions of this Agreement (including Clause 13) and subject to Clause 9.6, with effect from Closing and without prejudice to any other
remedy pursuant o any Transaction Document or otherwise, each of [*+*] undertakes to indemnify and to keep indemnified on demand each member of [***] against
and from, and covenants to hold harmless and to pay to each member of the [*+*] on demand, any and all amounts equal to any and all any [*+*] suffered or incurred
at any time after Closing by any member of the [**¥] as a result of or in connection with any member of the [***] knowingly [#*] in breach of Clause 9.1 or 9.3, or
knowingly [***], including any such [***], iNcLunxG all [*+*] suffered or incurred [***]: () in disputing, defending or setdling any [+**] claim made by any person
as a consequence of [***]; and (b) in bringing any claim under, or in disputing, defending, settling, in connection

itsright o be indemnified pursuant to, this [++4].

9.6 If, after Closing, either [***] in writing that, notwithstanding the provisions of [***] by such member of [***] is not the subject of [***], and, following receipt
of such notice, [***] continues to [***], no member of [***] shall be entitled to claim under the indemnity in Clause 9.5 with respect to [***] suffered or incurred as a
result of [+#] specified in such notice.
4
9.7 With effect from Closing, [***] that [***] shall,
(@) use, rely upon, process, obtain or have access to (or be entitled to use, rely upon, process, obtain or have access o):

@ [

(i) [***or




(b)  use, rely upon or process (or be entitled to use, rely upon or process) [#**],
(together, [***]) unless such use, reliance, processing, obtaining or access of or to any [***]:

() bythe [

(y) by any member of [***] from time to time following Closing.

(together, the “[***]"),

98 With effect from Closing, [***] undertakes [**¥], transfer, disclose or any person [**+], except (!
9.9 With effect from Closing, [***] agrees and acknowledges that, with respect to [**#] it shall procure that no member of the [***] shall use, rely upon, process,
obtain or have access to [***] (or shall be entitled to do so), unless such use, reliance, processing, obtaining or access is expressly provided for and permitted by an
agreement [**+].

9.10 Upon termination of [*+*] that provides for or permits the [*+*] servicy

[##*], all such [**#] services shall consttute [*+#],

9.1 Subject to the provisions of this Agreement (including Clause 13) and subject to Clause 9.12, with effect from Closing and without prejudice to any other
remedy pursuant to any Transaction Document or otherwise, each of [++*] undertakes to indemnify and to keep indemnified on demand each member of [*#*] against
and from, and covenants to hold harmless and o pay to each member of the [+**] on demand, any and all amounts equal to any and all any [***] suffered or incurred
at any time after Closing by any member of the [***] as a result of or in connection with any member [***] knowingly [***] in breach of Clause 9.7 or 9.9, or
knowingly [***], including any such [***], ixcvupix [**¥] suffered or incurred[***]: (x) in disputing, defending or settling any [***] claim made by any person as a
consequence of [***]; and (b) in bringing any claim under, or in disputing, defending, settling, investigating or providing evidence in connection with establishing its
right to be indemnified pursuant to, [#+°],

9.12If, after Closing, [***] notifies
reccipt of such notice, [***] continues to [***] no member [*
incurred as a result of [**#] in such notice.

#++] in writing that, notwithstanding the provisions of [***] by such member [+**] is not the subject of [**#] and, following
+] shall be entilled to claim under the indemnity in Clause 9.1 with respect to [***] suffered

Del

[+

9.13 Within [***] of the Closing Date, [***] (and shall procure that each of its respective Affiliates shall) permanently delete all [*+*] shall (and shall procure that
each of its respective Aflilates shall) permanently delete all [*+*] including (x) all copies of ll or part thercof and (y) any portion of any [*+*] included in other
media, that the deleting Party is aware of, except that data logs and similar information with

Bt




0 the [***]. Prior to the [***] being deleted, no Party shall (and each Party shall procure that any Affiliate shall not) distribute or copy [***] to any Afiliate
o docs ot already possess [***] or to any third party or other person. On or before the expiry of the [***] period following the Closing Date [***] cach of [+**]
shall provide written confirmation to the other that all [***] required to be deleted pursuant to this Clause has been so permanently deleted. Neither [***] may bring
a Claim against [***], and neither [***] may bring a Claim against [***], in cither case, for breach of this Clause 9.13 if [***] has not fully performed its obligations
under this Clause [*+%].

9:14 With respect o any data relating t0 [++¥] (including [+**1) that [*++] has received directly from the [**+¥] where [**#] either within the [**#] period prior to

Closing o s [+ sl procur hat he ] Wil spct 0 [, sl ] oceur withi [+ f he Closing Dt et o suh blgation sl
apply to any [+
915 With respect to any data relating to [***] (including [***]) that [+**] has received directly from the [***], where [*#*] within the [+**] period prior o

Closing or since [***] shall procure that the [***] permanently deletes [***] with respect to cach such [***], such [***] to occur within [***] of the Closing Date,
Excerr mat such obligation shall not apply to any [***].

Use [*+4]
916, With et fom Closing unil [} wihsespic (0 any (]t wassceived disty by 0 memberof he (4] duing the [+ perio pi 10 Cloing.
none of the [+*#] (and each of [**¥] sh the other [*+4]) [+ #+*] shall not be prohibited from [**#]

No use [**%]

9.17  Subject to Closing having occurred, with effect from [***], none of the members of [**#] (and each of the members of [***] shall procure that none of the
other members of [*+*] shall):

(a)  subject to [***] and the provisions of the [***], use or display for any purposes [***] any of the following [+

() use, state or mention [***] (whether written, electronic or otherwise)), to [***], except where such indication (x) (i) is merely in the context of describing the
factual history of the [*##],and [***] or (y) (i) is obligatory [*+*] pursuant to any mandatory provision of Applicable Law and (i) such indication shall only
be made to the minimum extent strictly necessary in order to comply with such Applicable Law and no greater; and

(&) file any new trademark application [*+*]




)

9.18  With effect from Closing until [**°], no member of the YNV Group shall use [***] or any of their dircct derivatives, PROVIDED THAT any steps or actions by the
[##*] shall not constitute a breach of this Clause.

919 With effect from Closing until [***], no member of [***] shall [***] or any of their direct derivatives, [***] and PRoVIDED THAT any steps or actions by the
[##*] shall not constitute a breach of this Clause

920 With effect from Closing [***] shall be permitied to [**+]
e
[¥+4] ATMs.

With effect from [***] cach of [***] undertakes (and shall procure that cach other member of [+**] undertakes) not to use and to cease using, and no member
of [+#*] shall be entitled to use, [**+].

-
922 With effect rom Closing,[++*] shal be ablged to ontinue 0 use, and [*+°]

S8

923 A Claim pursuant to the YD) A Indemnity in Clause 12.3(1) shall b the sole and exclusive remedy of YD with respect 0 any breach of [+2#] by [+, and no

member of the [***], shall be cntitled to bring any other Claim against, o be entitled to recover any amount (including any losses, damages, expenses, fines, penalies,
liabilities or costs) from, [+**] with breach on any other b luding any claim for for breach of [**4])

[
(e
10, THTLE AND CAPACITY WARRANTIES AND INDEVINITIES

General Warranties

0.1 Each Party (a “General Warrantor”) warrants to the ofher Partes
(@ asat the date of this Agreement; and

(b)  as at the Closing Date, by reference to the facts and circumstances then existing and as if any references in the following warranti
Agreement were references to the Closing Date,

to the date of this

in each case, that each of the following warranties i true and accurate:
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(¢)  such Party is validly incorporated, in existence and duly registered under the Applicable Laws of its jurisdiction of incorporation;

(@) such Party has the requisite right, power and authority and (where such Party is a Relevant Seller or Relevant Purchaser, subject to the FAS Approval being
obtained) has obtained all other applicable governmental, statutory, regulatory or other consents, licences, authorisations, waivers or exemptions required to
empower it o enter into and perform this Agreement, the Transactions and each of the other Transaction Documents to which it is a party;

©

cach o the Transution Documents (0 whih it s 3 paty consiutes egally vl an bining obligaion ofsuch Pary, enforccabe in sccondnce with it
terms, subject to general principles of equity and applicable bankruptcy, insolvency, reorganisation, moratorium and similar Applicable Laws relating to or
affecting ereditors’ rights and remedies generally;

() the entry into, performance and compliance by such Party of or with any Transaction or any term of any of the Transaction Documents does not:

(i) violate or conflict with the provisions of its charter, memorandum and articles of association, cerlificate of incorporation, by-laws, or equivalent
constitutional documens;

(i) result in a violation or breach by it of any Applicable Laws where such breach would adversely affect ts ability to enter into or perform s obligations
under this Agreement;

Gif) - violate any voting agreement, voting trust agreement or stockholders” agreement to which it is a party:
() confict with et iy brech of o exnsinte dfmls undes any othe agroemen,eommirent o oo srngement o wie it oy of i
Aff

a party or by which any of ifs respective assets are bound, except for any such conflicts, breaches or defaults that would not result in a
matritadverse iecton such Py orany of s AfTlsies:or

() no Insolvency Event has occurred with respect to such Party.

102 Subject 10 the provisions of (his Agreement (including Clause 13), with effect from Closing and without prejudie (0 any other remedy pursuant 1o any
Transaction Document or otherwise, each General Warrantor hereby undertakes to indemnify and to keep indemif d cach other Party against and from,
and Sovenats t old harmlces am 1 pey 10 cach ober Pary on dscoand, any 4 il amounts el o any and all Loses sufeed or ncurrc a6 any irae ahe
Closing by such other Party as a result of: (a) a breach by the General Warrantor of any of the General Warranties; or (b) the ce of any fact, matter or
circumstance as at the date of this Agreement or as at the Closing Date that results in any of the General Warranties given by such General Warrantor being untruc or
inaccurate as at such date, INCLUDING, in each case.




any and all Losses suffered o incurred by such other Party in bringing any claim under, or in disputing, defending, setling, investigating or providing evidence in
connection with establishing its right to be indemnified pursuant to, this Clause 10.2

Title Warranties with respect to YM Shares
103 Each of Digital Assets and Sberbank (the “YM Warrantors”) jointly and severally warrants to YNV:
() asatthe date of this Agreement; and

() as at the Closing Date, by reference to the facts and circumstances then existing and as if any references in the following warranties to the date of this
Agreement were references to the Closing Date,

in each case, that each of the following waranties (the “YM Title Warranties”) is true and accurate:
(6)  Digital Assets s the sole legal and beneficial owner of all of the YM Shares;

(@ the YM Shares comprise all of the shares in the capital of YM that are owned or held by, or on behalf of, Digital Assets, Sberbank or any of their respective
Afiliates;

(¢)  no Encumbrances over or affecting the YM Shares have been created or have come into existence since the issuance of the YM Shares to Digital Assets and no
person has claimed to be entitled to an Encumbrance in relation to any of the YM Shares;

() Digital Assets s entilled to transfer or procure the transfer of the full legal and beneficial ownership of the YM Shares to YNV on the terms set out in this
Agreement; and

(2)  there are no trusts or other agreements or understandings to which Digital Assets, Sberbank or any of its Affliates is a party, or to which Digital Assets,
Sberbank or any of s Affliates is subject, with respect to the exercise of votes attaching to any of the YM Shares which shall not be terminated on or before
Closing.

104 Subject to the provisions of this Agreement (including Clause 13), with effect from Closing and without prejudice to any other remedy pursuant 1o any
‘Transaction Document or otherwise, each of the YM Warrantors hereby undertakes to indemnify and to keep indemified on demand YNV against and from, and
covenants to hold harmless and to pay to YNV on demand, any and all amounts equal 1o any and all Losses suffered or incurred at any time afler Closing by YNV as a
F: (2) a breach by a YM Warrantor of any of the YM Title Warranties; (b) the existence of any fact, matter or circumstance as a the date of this Agreement or
as at the Closing Date that results in any of the YM Title Warranties iven by a YM Warrantor being untrue or inaceurate as at such date; () YNV not having full
legal and beneficial title to all of the
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YM Shares at Closing on the basis of facts and circumstances existing at Closing; or (d) there being any Encumbrance over any of the YM Shares at Closing on the
basis of facts and circumstances existing at Closing; INCLUDING, in each case, any and all Losses suffered or incurred by YNV: (x) in disputing, defending or settling
any such Loss or any claim made by any person that results in any of the foregoing events or matters; or (y) in bringing any claim under, or in disputing, defending,
seutling, providing right to be indemified pursuant to, this Clause 10.4

“Title Warranties with respect to YD Share
105 YNV warrants to Digital Assets:
(3)  asatthe date of this Agreement; and

() as at the Closing Date, by reference to the facts and circumstances then existing and as if any references in the following warranties to the date of this
Agreement were references to the Closing Date,

in each case, that each of the following warranties (the “YD Title Warranti true and aceurate:

(6)  YNVis the sole legal and beneficial owner of the YD Share;

(@ the YD Share comprises all of the participation interest in the charter capital of YD that is owned or held by, or on behalf of, YNV or any of its Affilates;

() there are no Encumbrances over or affecting any part of the YD Share and no person has claimed to be entitled to an Encumbrance in relation to any part of the

YD Share;

() YNV is entitled to transfer or procure the transfer of the full legal and beneficial ownership of the YD Share to Sberbank on the terms set out in this
Agreement; and

(2)  there are no trusts or other agreements or understandings to which YNV or any of its Afiliates is a party, or to which YNV or any of its Affliates is subject,
with respect (o the exercise of votes attaching to any part of the YD Share which shall not be terminated on or before Closing.

10,6 Subject to the provisions of this Agreement (including Clause 13), with effect from Closing and without prejudice to any other remedy pursuant to any
Transaction Document or otherwise, YNV hereby undertakes to indemnify and to keep indemnified on demand Digital Assets against and from, and covenants to hold
harmless and to pay o Digital Assets on demand, any and all amounts equal 1o any and all Losses suflered or incurred at any time after Closing by Digital Assets as a
result of: (2) a breach by YNV of any of the YD Title Warranties; (b) the existence of any fact, matter or circumstance as at the date of this Agreement or as at the
Closing Date that results in any of the YD Title Warranties given by YNV being untrue or inaceurate as at such
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date; (¢) Digital Assets not having full legal and beneficial ttle to the entire YD Share at Closing on the basis of facts and circumstances existing at Closing; or (4)
there being any Encumbrance over any part of the YD Share at Closing on the basis of facts and circumstances existing at Closing: INCLUDING, in each case, any and all
Losses suffered or incurred by Digital Assets: (x) in disputing, defending or settling any such Loss or any claim made by any person that results in any of the forcgoing
events or matters; or (y) in bringing any claim under, or i disputing, defending, setling, investigating or providing cvidence in connection with establishing its rght to
be indemnified pursuant to, this Clause 10.6.

Separate warranties

107 Each of the W ¢ and independent

pr o the contrary in this limited:

(@) by reference to any other Warranty; or
(b) by anything in this Agreement or any other Transaction Document.

Survival

10,8 The rights and remedies of any Claimant Party in respect of any breach of any Warranty or i respect of any other covenant or obligation of any other Party in
this Agreement shall not be affected by Closing or by the giving of any time or other indulgence by such Claimant Party to any person, except as provided in this
Agreement or in a specific waiver or felease by the Claimant Party in writing and any such waiver o release shall not prejudice or affect any remaining rights or
remedies of the Claimant Party.

No qualification of Warranties

10,9 None of the Warmanties shall be qualified by reference to any mater that is not set out in ts terms,

1 Taxcovenwrs

YM Tax Covenant

I11 Subject to the provisions of this Agreement (including Clause 13), with effect from Closing, Sberbank and Digital Assets hereby jointly covenant to pay to
YNV on demand an amount equal to the Relevant Proportion o

(2)  any Actual Tax Liability; and
() any Deemed Tax Liability,

including, in each case, any and all Losses suffered or incurred by YNV in bringing any claim under, or in disputing, defending, settling, investigating or providing
o1




its right 10 this Clause 11.1 (the “YM Tax Covenant”).

112 e YN Tax Covenant hal b e w\e and exclusiv remedy ofcch member of the YN Group againt any memberof he Sterbnk Group with espect 0
any liability to Tax conceming the Y  no member of the YNV Group shall be enitled to bring any other Claim against, or be enitled to recover any
amount from, any member of the Sherbank Group wihrespct 10 4 Nbiliy o Tax concerning he YM Croup on any ather bt

YD Tax Covenant

113 Subject to the provisions of this Agreement (including Clause 13), with effect from Closing, YNV hercby covenants to pay to Digital Assets on demand an
amount equal to the Relevant Proportion of:

(@) any Actual Tax Liability; and

() any Deemed Tax Liability,

including.in cachcase, an and allLoses sufeedor incud by D.g‘m st in bringing any claim under, o i disputing, dfendin, seling invesigating or
nnection with to this Clause 1.3 (the “YD Tax Covenant”

114 The YD Tax Covenant shall be the sole and exclusive remedy of each member of the Sberbank Group against any member of the YNV Group with respect o
any liabilty to Tax concerning the YD Group, and no member of the Sherbank Group shall be entiled to bring any other Claim against, o be entitled to recover any
amount from, any member of the YNV Group with respect to any liability to Tax concerning the YD Group on any other basis.

115 The Tax Covenants shall not cover any Actual Tax Liability or Deemed Tax Liability to the extent that such Tax Liability was paid or discharged on or before
Closing.

12 ANCILLARY AGREEMENT [#44]

VM Ancillary Agreement [+++]

luding Clauses 12.4 and 13), with effect from Closing, [***] against and from, and [+**], any and all amounts

12,1 Subject to the provisions of this Agreement (i
equal o:

@
) [

©  [**fand




@ e

suffered or incurred at any time after Closing by [*#*] as a result of [***] having [***], INcLUDING, in cach case, any and [#+°] (the “[***]").

YD Ancillary Agreement [++]

122 Subject to the provisions of this Agreement (including Clauses 12.4 and 13), with effect from Closing, [***] against and from, [***] any and all amounts equal
o

@ [

® e

©

suffered or incurred at any time afler Closing by [***] as a result of [***#], INcLUDING, i each case, any and all [+**] (the “YNV AA Indemnity”)
YD Ancillary Agreement [*#+]
123 Subject to the provisions of this Agreement [***] with effect from Closing, [***] against and from, [+**]:

(a)  any and all amounts equal to

@
(i) [***]
(i) [***]

(V) [***] (excerr AT, with respect 10 any [***], the [***] to the extent that a [*
[*#*] with respect t0 the relevant obligation to provide the relevant Service [+

*#] has occurred, and such [**#] has oceurred as a result of [***] having
*)
suffered or incurred at any time after Closing by any member of the [+**]:

(v) a[***] having occurred and such [***] with respect to such [***], provinep TaT such [***] has occurred as a resul of [**#] having committed either:

(A)  an intentional [**+*] to which the relevant [***] relates; or

(B)  an unintentional [***] set out in [***] to which the relevant [**¥]

1 relates and [**¥] to have used all it reasonable efforts to cure such [**¥] in
accordance with its obligations [*+*] with respect to such [*+*]; or
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(vi) any [***] having oceurred; or
(vii) a[***] having occurred;

any and all amounts equal to

@
(i) [**)
Gii) [***], and

(i¥) any [***], ur oLy, in the case of [***], 10 the extent that a [***] has occurred, and such [***] has occurred as a result of [***] having committed
[***] set out in either [***]

suffered or incurred at any time afier Closing by any member of the [***#] as a result of a [***] having occurred during any calendar month, and such [+*+]

having been cured [*#*] with respect 1o such [**#], and where at least [*+*] occurred during the same calendar month prior to such [***] and each [+#+] was

cured [*+#] with respect to such [***], ProviDED AT

() each such [***] has occurred as a result of [***] with respect to, [+**] to which the relevant [*+*] relates; and

(i) [***] with respect to [4%] t0 oceur [*+*] that .

any and all amounts equal [***] suffered or incurred at any time after [***] as a result of a [***] having occurred and such [***] failing to be cured on [***]
with respect (0 such [***], rrovie At such [*#+¥] b red It of [***] having

(i) an [***] to which the relevant [***] relates (FRovVIDED FURTHER that each such [**¥] relates only to [+**

(i) an [++*] relates (rrovibED ruRmER that ach such [+ relates only to [**#]) and [+#] fuling to [*#*] with respect 0 such [***];

any and [++*] suffered or incurred at any time after Closing [***] as a result of a [**#] having occurred [***] prior to such [+*] and each such prior [***] was
cured on or before [*+*], PRoviDeD THAT:

(i) each such [#**] to which the relevant [**#] relates (pRovIDED FURTHER that each such [***] relates only to [***] services): and
(i) [***] 1o oceur during any calendar month and that was cured and not with respect to the first [***] that oceurred during the same calendar month;




(¢)  any and all amounts equal to any and all Losses [***] suffered or incurred at any time after Closing by any member of the [+#*] as a result of a [***] having
occurred and such [*#%] failing to [***], rrovioED Tixr such [***] has occurred as a result of [***] having committed cither:

() an[***] set out [***] to which the relevant [***] reltes ; or
(i) an [*%] set out n [***] to which the relevant [***] relates [*+*] s reasonable efforts 1o cure such [+#*] in accordance with its obligations [*+*],

‘and provibep FurTiER that in relation to a [+*¥] with respect to the YD Ancillary Agreement referred to in Schedule § as Exhibit YD 5, such [*+*] relates only
to [**¥] services,

(he [++*] (inclusive) being the [***] and
(0 any and all amounts cqual to [*+*] suffered or incurred [**7],

!

INLupING, in each case, any and [+**] suffered or incurred [*
e

e

“Third Party Claim Indemnity

124 Subject to the provisions of this Agreement (including Clause 13), with effect from Closing, YD and YLLC (each a “Relevant Indemnifier”) hereby
undertakes to indemnify and to keep indemnified on demand YLLC (where the Relevant Indemnifier is YD) and YD Credit (where the Relevant Indemnifier is YLLC)
(the “Relevant Protected Person”) against and from, and covenants to hold harmless and to pay to the Relevant Protected Person on demand, any and all amounts
equal to any and all Losses [***] suffered or incurred at any fime afer Closing by the Relevant Protected Person as a result of any claim made by any third party
(“Tiperessu”) (as such term is defined in each YD Ancillary Agreement) (a *Russian Third Party Claim") against the Relevant Protected Person with respect o or
in connection with any of the YD Ancillary Agreements referred to in Schedule 5 as Exhibits YD 1 to YD 7 (inclusive), or its performance, Nctunix, in each case,
any and all Losses suffered or incurred by the Relevant Protected Person in bringing any claim under, or in disputing, defending, settling, investigating or providing
evidence in connection with establishing its right to be indemnified pursuant o, this Clause 12.5 (the “Russian Third Party Claim Indemnity")
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Time limits
13,1 No Respondent Party shall be liable for any Claim unless it has received written notice of the relevant Claim from the relevant Claimant Party, specifying in
reasonable detail the particulars of the relevant Claim, including the matter giving rise to the Claim, the nature of the Claim and the amount of the Claim (together with
evidence of and the basis for such amount to the extent reasonably available at the time) (a “Claim Notice):

() in the case of a Claim other than an AA Claim, within [***] of the date on which the Claimant Party becomes aware of the fact, matter or circumstance giving
rise o its right to bring a Claim;

() in the case of an AA Claim under the YD AA Indemnity in Clauses 12.3(a) to 12.3(e) (inclusive) with respect to the occurrence of a Confirmed Yandex
Problem, within [*+*] of the expiry of the relevant cure period provided for n clause 1.3.4 of the SLA; or

(&) inthe case of any AA Claim in relation to which Clause 13.1(b) does not apply, within [***] of the date on which any of the [***] of:
() in the case of the YD AA Indemnity, any member of the YD Group;
(i) in the case of the YM AA Indemity, any member of the YM Group; or
i) in the case of the YNV AA Indemnity, any member of the YNV Group,
in each case, becomes aware (or reasonably ought to have been aware) of the fact, matter or circumstance giving rise o itsright to bring an AA Claim,

and, in any event, by no later than
(@ with respect to any General Warmanty Claim or Title Clain, the date falling [***] after the Closing Date;
(&) with respect to any Tax Claim, the date falling [***] aftr the Closing Date, EXCEFT THAT f, on that date, a tax audit of any member of the relevant Company

1p in respect of a period prior 10 or straddling Closing has been notified or is ongoing then the time period shall be extended to the date which s [***]
following the date on which the final binding decision (which has entered into legal force) is issued by the relevant Tax Authority in relation to such tax audit;

() with respect to any AA Claim:
(i) againsta particular AA Respondent pursuant to the YD AA Indemnity o the YNV AA Indemnity in relation to any YD Ancillary Agreement
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(or any obligation of it), the relevant date that is stated in Schedule 5 alongside the name of the A Respondent or its Affiliate with respect to the
relevant YD Ancillary Agreement (or obligation of it); and

(i) pursuant to the YM AA Indemnity with respect to any YM Ancillary Agreement, the relevant date that is stated in Schedule 7 alongside the name of the
relevant YM Ancillary Agreement;

() with respect 10 any AA Claim [***] that relates to a [+**] with respect to the [*++] i

(i) Clause 9.22(a), the date falling [+**] afier the [***] of the Closing Date; and
(i) Clause 9.22(b), the date falling [***] after the datc that falls [***] following the Closing Date; and

()  with respect to any Russian Third Party Indemnity Claim, the date falling [***] after the date of termination of the relevant YD Ancillary Agreement to which
the relevant Russian Third Party Claim relates.

13.2 A Claim shall if it has not been previously satisfied, settled or withdrawn) not be enforceable against any Respondent Party and shall be deemed to have been
withdrawn (and 1o new Claim may be made in respect of the facts, event, matter or circumstance giving rise to such withdrawn Claim) unless arbitral proceedings in
respect of such Claim are commenced (by a request for arbitration being issued and served upon the Respondent Party) within [***] of service of a Claim Notice on
such Respondent Party with respect to such Claim, provioEn aT this provision shall only apply from the time at which the amount of such Claim, when aggregated
with the amount of all prior Claims that constitute Qualifying Claims, exceeds [**+].

Maximum aggregate liability threshold

133 The maximum aggregate amount of the liability of the YNV Group in respect of all Claims shall not exceed [+**

134 The maximum aggregate amount of the liability of the Sberbank Group in respect of all Claims shall not exceed [*+*]

Tax i

threshold

135 Subject always o the aggregate limitation in Clause 13,3, the maximum liability of YNV in respect of any and all Tax Claims shall not exceed [***] of the YD
Consideration.

136 Subject always to the aggregate limitation in Clause 13.4, the maximun liability of Sberbank in respect of any and all Tax Claims shall not exceed [++*] of the
YM Consideration.




AAC

threshold
137 Subject always to the agaregate limitation in Clause 13.3 and subject to Clause 13.8, the maximum liability of the YNV Group:

() with respect 10 any AA Claim pursuant 1o the YD AA Indemnity in relation to any YD Ancillary Agreement (or obligation of ), shall not exceed the amount in
RUB that is [+**] alongside the name of the relevant member of the YNV Group that is a party to it;

() with respect to any AA Claim by YD against YNV pursuant to the YD AA Indemnity that relates to [**#] with respect to YNV"s obligations in
(i) Clause 9.22(a), the maximum liability of the YNV Group shall not exceed an amount in RUB equal to [*+*]; and
(i) Clause 9.22(b), the maximum ligbility of the YNV Group shall not exceed an amount in RUB equal to [***]; and

(€) in respect of any and all AA Claims, shall not exceed an amount in RUB equal to the [***], provipED atways that the maximum liability of the YNV Group for
all AA Claims in relation to the YD AA Indemnity with respect to all [***] shall not exceed, in ageregate, RUB [***].

138 Ifa YD Change of Control Event occurs on or before the date falling [***] following the Closing Date, the maximur liability of the YNV Group in respect of
an AA Claim pursuant to the YD AA Indemnity (whether the Claim Notice in respect of such AA Claim s served before the occurrence of the YD Change of Control
Event and has not become a Finally Determined AA Claim as at such occurrence, or the Claim Notice is served on or afier the oceurrence of the YD Change of
Control Event):

(a)  in relation to each of the YD Ancillary Agreements referred to in Schedule 3 as Exhibits YD 1 1o YD 6 shall not exceed an amount in RUB equal to RUB [*#+]
(instead of the amount in RUB that is [***] alongside the name of the relevant member of the YNV Group that is a party to such YD Ancillary Agreement);
and

() in relation to a [***] with respect to YNV's obligations in Clause 9.22(b), shall not exceed an amount in RUB equal to RUB [***] (instead of the amount in
RUB specified in Clause 13.7(b)(i)).

139 Subject always to the aggregate limitation in Clause 13.4 and subject to Clause 13.10, the maximun liability of the Sberbank Group:

(@) with respect to any AA Claim pursuant to any YNV AA Indemnity in relation to any YD Ancillary Agreement, shall not exceed the amount in RUB that is
[*#*]alongside Sberbank’s name or the name of the relevant member of the YD Group by reference to such YD Ancillary Agreement (to the extent an
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individual financial threshold for any such YD Ancillary Agreement is specified in Schedule 5):

() with respect to.any AA Claim pursuant to the YM AA Indemity in relation to any YM Ancillary Agreement, shall not exceed the amount in RUB that is sated
in Schedule 7 alongside Sberbank’s or ts Affliate’s name by reference to such YM Ancillary Agreement (to the extent an individual financial threshold for
any such YM Ancillary Agreement is specified in Schedule 7; and

(&) in respect of any and all AA Claims, shall not exceed an amount in RUB equal to [**+], ALwAYS that the maximun liability of:

(i) Sberbank for all AA Claims in relation to the YM AA Indemnity:
(A) with respect to.all [***], shall not exceed, in ageregate, [***]; and
(i) YD for all AA Claims in relation to the YNV AA Indemnity:
(A) with respect to all [***], shall not exceed, in ageregate, [++*].
13,10 1 a YM Change of Control Event oceurs on o before the date falling [***] following the Closing Date, the maximum liability of the Sberbank Group in
respect of an AA Claim pursuant o the YM AA Indemnity (whether the Claim Notice in respect of such AA Claim is served before the oceurrence of the YM Change

of Control Event and has not become a Finally Determined A Claim as at such occurrence, or the Claim Notice s served on or after the occurre
Change of Control Event) in rlation to cach of the YM Ancillary Agreements shall not exceed an amount

H

the YM Ancillary Agreements referred to in Schedule 7 as YM § to YM 21 (inclusive), [#**] in aggregate) (instead of the amount in RUB that is [***] alongside
Sberbank’s or its Affiliate’s name by reference to such individual YM Ancillary Agreement or such aggregated YM Ancillary Agreements).

Russian Third Party Indemnity Claim threshold

13,11 Subject always 10 the aggregate limitation in Clause 13.4, the maximum liability of a Russian Third Party Indemnity Respondent with respect to any Russian
Third Party Indemnity Claim shall not exceed an amount in RUB equal to [**#] in relation to cach YD Ancillary Agreement to which the Russian Third Party
Indemity Claim relates.

De

and basket thresholds

13,12 No Respondent Party shall be liable in respect of any Claim from a Claimant Party unless:




(1) the amount in relation to any individual Claim against such Respondent Party exceeds [***] (cach such Claim being a “Qualifying Claim”); and

(b) the aggregate amount of all Qualifying Claims against such Respondent Party exceeds [**#], in which event the Respondent Party shall be liable for the full
amount of all such Qualifying Clains, and not just the excess.

Contingent liabilities

13.13 1f any Claim is based upon an underlying liability which is contingent only, no Respondent Party shall be liable under such Claim unless and until such
underlying contingent liability becomes an actual liability and gives rise to an obligation to make a payment and such payment is actually made, but the relevant
Claimant Party has the right to give notice of a Claim in respect of a contingent liability within the time limits set out in Clause 13.1 provided that: (a) legal
o 125 in respect of such Claim are commenced (by a request for arbitration being issued and served upon the Respondent Party) within [***] of such contingent
liability becoming an actual liability; and (b) any such contingent liability shall have become an actual liability within [***] from the date of the Claim made in
accordance with Clause 13.1

Remediation and cure period

13.14 Ifa Respondent Party i given written notice of a Claim by a Claimant Party under this Agreement:

(@) the Respondent Party and each of its Affliates shall be entitled to take all such actions as are within their power and authority and as they may deem
appropriate in order 10 seek to remedy or rectify the circumstances giving rise 10, or that form the basis of, such Claim during the period of [***] following
receipt of such notice;

() the Respondent Party shall not be liable under such Claim, and the Claimant Party may not recover any amount in respect of such Claim, until the expiry of
such [**#] period; and

() during such [***] period, and without prejudice t0 its duty to mitigate any loss, the Claimant Party shall (and shall procure that cach of its Afflites shall)
provide all information and reasonable assistance to the Respondent Party and its Afflites with respect to all actions that they may take, or wish to take,
pursuant to paragraph (a) above, and the Respondent Party shall reimburse the Claimant Party for any reasonable and documented costs and expenses that the
Claimant Party may incur if and to the extent that such Claimant Party agrees to take any action that has been requested in writing by the Respondent Party.

Excluded losses

13,15 Subject to Clause 13.16 and without prejudice to the right of any AA Claimant o bring an AA Claim pursuant to any AA Indemity [***] resulting from [***],

no Party shall be liable to any other Party (whether pursuant to, arising under or in
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connection with any Claim, any Transaction Document, any Transaction or otherwise) for any:

(@ indirect or consequential loss; or

() loss of profit o revenue (whether direct or indirct); or

() punitive or exemplary damages (whether direct or indirect).

13,16  The limitations in Clause 13.15 shall not apply to any [***] pursuant to the [***].

No double recovery

13,17 Neither the Sberbank Group nor the YNV Group (in each case taken as a whole group) shall be entiled under the Transaction Documents 1o recover damages

o obtan payment, reimburseent esiuon or indemnity from the YNV Group or he Sherbink Group (4 aplicable)(n ach case akn a5 a whole group) more
than once in respect of any loss or the subject matter of any Claim to the extent that it has alre restitution

o indemnity fom the YNV Group o he Serbark Group (s sppliesble (o any menber f any such gmuu» in nspe:l o oo o subject matter of such
Cla

13118 For the purposes of any Claims (including Clause 13.17): (a) recovery by one or more members of the Sberbank Group shall be deemed to be

on behalf f sl membersof he Sterank Grouy () tcovey by one o mors menbers of the YNV Group shll b doemed o be ecowry by an on behafof
members of the YNV y amount from sny memberof the YNV Groupyith espe o any Clim sl
Teince o gt Ty o s e YAV Croy i respect ol (0 oo g b of e YNV Crou of sy ot o
any member of the Sberbank Group with respect to any Claim shall reduce the aggregate liability of all members of the Sberbank Group with respect to such Claim.

Conduct of Third Party Claims

13,19 If, afler Closing, any of the Sherbank Parties, or any of the YNV Parties, (in cither case, the “Relevant Parties”) becomes aware of an ction or

demand ade againet 3 o any o s ATHlats by a thrd paty (s “Third Party Cllm" wehich s reasonably kel o give is 0.4 Clam (oher than 8 Russian Third
Party Indemnity Claim):

(3)  (in the case of the Sberbank Parties being the Relevant Parties) Sberbank shall notify YNV, and (in the case of the YNV Parties being the Relevant Parties)

YNV shall notify Sberbank, in either case. as soon as reasonably pracicable, giving details of the relevant facts and circumstances relating to the Third Party
Claim as are known to the Relevant Parties and its Afiliates and of any new developments with respect to the Third Party Claim;
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(5)  Sberbank or YNV (as the case may be, as a Relevant Party) shall
(i) keep YNV or Sherbank (as the case may be) informed of all material developments in rlation to the Third Party Claim; and

(i) consult with YNV or Sberbank (as the case may be) as to any actions that any Relevant Party or any of its Affliates intends to take 1o avoid, resist,
dispute, appeal, compromise, mitigate, remedy or defend the Third Party Claim;

(6)  no Relevant Party shall (and each Relevant Party shall procure that none of its Affiliates shall) settle, admit liabilty or make any agreement or compromise in
relation to:

() any Third Party Claim that would give rise to a Claim other than a Tax Claim; or

(i) any legal proceedings initiated by a Relevant Party in a court of competent jurisdiction against its applicable Tax Authority with respect to any demand
m such Tax Authority in respect of Tax, which would give rise to a Tax Claim,

in each case, without the prior writien approval of YNV or Sherbank (as the case may be, as the notified party pursuant to paragraph (a)) (such approval not to
be unreasonably withheld or delayed) to the extent such settlement, admission, agreement or compromise would result in the YNV Group or the Sberbank
Group (as the case may be) incurring liability under any Claim; and

(@ with respet to any Claim (other than a Tax Claim) that relates to or arises from a Third Party Claim, the YNV Group or the Sherbank Group (as the case may
be) shall have no liability with respect to such Claim unless the Third Party Claim is:

i) subject to a final, conclusive and binding determination by a court or arbitral tribunal of competent jurisdiction which cannot be appealed against or in
respect of which the time to appeal has expired; or

(i) subject t0 a settlement, admission, agreement or compromise in relation to which YNV or Sberbank (as the case may be) has given its prior written
approval (unless such approval has been unreasonably withheld or delayed)

Conduct of Russian Third Party Claims

13.20 If, after Closing, any Relevant Protected Person becomes aware of any Russian Third Party Claim made, or threatened to be made against it, which is
reasonably likely to give rise to a Russian Third Party Indemnity Claim:
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the Relevant Protected Person shall notify the Relevant Indemnifier as soon as reasonably practicable, giving details of the relevant facts and circumstances
rela “Third Party Claim as are known to the Relevant Proteeted Person and of any new developments with respeet to the Russian Third Party
Claim;
the Relevant Protected Person shall

(i) keep the Relevant Indemnifier informed of all material developments in relation to the Russian Third Party Claim; and

(i) consult with the Relevant Indemnifier as to any actions that the Relevant Protected Person inends to take to avoid, resist, dispute, appeal, compromise,
‘mitigate, remedy or defend the Russian Third Party Claim;
the Relevant Protected Person shall not setle, adnit liability or make any agreement or compromise in relation t0 the Russian Third Party Claim, without the
prior written approval of the Relevant Indemnifier (such approval not to be unreasonably withheld or delayed) to the extent such settlement, admission,
agreement or compromise would result in the Relevant Indemnifier incurring lability under any Russian Third Party Indemnity Claim;
the Relevant Protected Person shall

i) take such action as the Relevant Indemnifier may reasonably request to avoid, resist, dispute, appeal, compromise or defend the Russian Third Party
Claim;

provide such information and assistance as the Relevant Indemifier may reasonably require in connection with the preparation for and conduct of any
proceedings and/or negotiations relating to the Russian Third Party Claim; and

i)

i) (i the Relevant Indemifier elects 1o do 50) allow the Relevant Indemnifier to take over the conduct of all proceedings and/or negotiations arising in
connection with the Russian Third Party Claim,
FROVIDED ALWAYS tha the Relevant Indemnifier hereby undertakes to indemnify and to keep indemnified on demand the Relevant Protected Person and each of
its Affilates against and from, and covenants to pay 10 the Relevant Protected Person and each of s Affilates on demand, any Losses that it or they suffer or
incur as a result of any action required to be taken pursuant to paragraphs (i) or (i) above or the Relevant Indemnificr assuming conduct of the Russian Third
Party Claim pursuant to paragraph (ii) above; and
with respect to any Russian Third Party Indemnity Claim that relates to or arises from a Russian Third Party Claim, no Relevant Indemnifier shall have liability
with respect to such Russian Third Party Indemnity Claim unless the Russian Third Party Claim s
=




subjeet to a final, conelusive and binding determination by a court or arbitral tribunal of competent jurisdiction which cannot be appealed against or in
respect of which the time to appeal has expired: or

(i) subject to a settlement, admission, agreement or compromise in relation to which the Relevant Indemnifier has given its prior written approval pursuant
to Clause 13.20(c) (unless such approval has been unreasonably withheld or delayed).

Recovery from third party in respeet of Claims

1321 Where any Claimant Party or any of its Affilates actually recovers from any third party any sum in respect of any matter or event which has resulted in a Claim

and

(@) such sum is actually recovered before settlement or final determination of that Claim, the amount recovered (less any related Taxes suffered on receipt of such
sum and any reasonable costs and expenses incurred by the Claimant Party or its Affiliates in recovering the sum) shall reduce the amount of such Claim by an
equivalent amount; or

() such sum is actually recovered afier such Claim has been satisfied by the Respondent Party, the Claimant Party shall pay to the Respondent Party an amount
equal 0 such sum recovered (less any related Taxes suffered on receipt of such sum and any reasonable costs and expenses incurred by the Claimant Party or
its Affiliates in recovering the sum) ustEss such sum recovered exceeds the amount of such Claim, in which case, the Claimant Party shall pay to the

Respondent Party an amount equal to the Claim and shall be entitled to retain the excess.

13.22 No Respondent Party shall be liable in respect of any loss that is the subject matter of a Clai if and o the extent that such loss is recovered under any policy
of insurance in force at the date of Closing or would have been so recovered if the policies of insurance effected by or for the benefit of the Relevant Company (that is
the Affiliate of the Claimant Party) had been maintained after Closing on no less favourable terms than those existing at Closing

Voluntary actions and other exclusions

13.23 No Respondent Party shall be liable for any Claim o the extent that any loss that is a subject matter of the Claiim would not have arisen but for, or is increased
asaresult of:

(2)  any transaction, act (including election), omission, delay or default of the Claimant Party or any of its Affiliates after Closing, except where the same is:

(i) carried out or effected pursuant to a legally binding commitment of the Claimant Party or any of its Affiliates entered into or created on or before
Tosing; or
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greater loss to the relevant Company Group than would have resulted had a Company Relief not been uset

(b)  abreach by the Claimant Party or any of its Affilates of this Agreement or any Transaction Document;

(&) achange in Applicable Law made after Closing, any legislation not in force at Closing or any change afier Closing of administrative practice or interpretation
of Applicable Law; o

(@ achange in the accounting policies or practices of the Claimant Party or any of its Affiliates introduced or having effect after Closing,

Loss of employees or consultants

1324 Without prejudice to the provisions of Clauses 6.1 to 6.12 (inclusive), no Claimant Party shall be entitled to bring any Claim (and no Respondent Party shall be
ffered or incurred by such Claimant Party or any if its Affiliates as a result of or in

connection with any person ceasing 1o be an employee of, or consultant to, or otherwise employed or engaged by, any member of a Company Group, whether such

cessation results from any actual or proposed implementation of any of the Transactions, any breach or default under any of the Ancillary Agreements or otherwise.

[
1325 Each of the Parties hereby agrees tha:

(@) th erm “knowingly when used i any [+ means where e rlevant use,relance, procesin, bliing, cces, st o disclosue s witi he scul
knowledge of the CEO, the COO, the CFO, the head of legal or the CTOAT director of the relevant member of [***]; a

() no member of the [***] shall have any liabilty for, or under the [**#] in respect of, any breach of [**#] and that no member of the [***] shall have any
liability for, or under the [**] in respect of, any breach of [***], in cither case, where such breach has arisen as a result of a deliberate action or a deliberate
omission by any employee of, or consultant to, any member of the [**#] and where such action or omission by such [***] would constitute a material breach
[#*], PRoVIDED ThAT [##*] shall use its best efforts to take all such steps and a tare legally within its power and authority to stop or cease the relevant

iance, processing, obaining, access, transfer or disclosure that resulted in the relevant breach




13.26 Without prejdic o any dutyunder Aplisble L o it ny los or damage, where a RespondentPany s o may become bl 0o Clmant I’any n
respectofany Cam, he Claimant Pary shall ke rssonable stps, and i ible) shall procure that any
any loss or damage in respect of which the Claim is or may be made.

General

1327 This Clause 13 shall remain in of this Agr » to Clause 5.9.

13.28 “The limitations of liability contained in this Clause 13 shall not apply to any liability for any Claim to the extent that the same is attributable to fraud or
fraudulent mistepresentation on the part of the Respondent Party.

14, Cuaver or covtaor
141 For the purposes of this Agreement
“AA Claim Arbitral Tribunal”
en served, and arbiration proceedings having been iniiated, by the relevant AA Claimant,in cach case i

means, with respect (o any AA Claim, the arbitral tribunal that has been constituted following a noice of arbitration having
in full complian

(b)  “Actual Determined Amount” means, in respect of a Finally Determined AA Claim, the total amount (including any costs) in RUB which:

() in the case of Clause 14.1(d)(i), the relevant AA Respondent is ordered by the AA Claim Arbitral Tribunal 10 pay to the relevant AA Claimant pursuant
1o the award of the AA Claim Asbitral Tribunal; or

@ inthecas of Claus 141, e relevant AA Responden s agrosd 1 py e eevant A Claimant o whichthe A Responden i s o
pay pursuant to any settlement agreement,

FROVIDED ALWAYS that such amount fully reflects the provisions of Clause 13.8 or 13.10 (as the case may be) and the reduction in the financial threshold
limitations specified in such Clauses;

(6)  “Assumed Amount” means, in respect of a Finally Determined AA Claim, the total amount (including any costs) in RUB which:

() in the case of Clause 14.1(d)(i), the relevant AA Respondent would have been ordered by the AA Claim Arbitral Tribunal to pay 10 the relevant AA
Claimant if the provisions of Clause 13.8 or 13.10 (as the case may be) (and the reduction in the financial threshold limitations specified in such
Clauses) had not applied, such assumed total amount to be:
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expressly specified in the award (or its reasoning) of the AA Claim Arbitral Tribunal pursuant to a request that the A Claimant shall be required to
‘make in accordance with Clause 14.4(c)(i): or

(8 inthecase of Clause 1410 the eovant A Respondentwold have gred 0 pay to he rlevnt A Claimantf the provisions of Cause 1381
13.10 (as the case may be) (and the reduction in the financial threshold limitations specified in such Clauses) had not applied, such total amount o be
expresely speifed and araed o in wrting betwesn he relexant AA Climantand AA Rospondens, i sccordine with s 1441

all other limitations on liability contained in the Transaction Documents and tht
in Clouse 135 o 1310 (4 hecas may b)shall b ignored fo the purpos of determining
e bliged t pay the

b vy that ) such sttt amount shallavays uly e
only the reductions in the financial threshold limitations speci
this assumed total amount

inally Determined AA Claim® means an AA Claim where:

(i) such AA Claim is subject to a fina, conclusive and binding award by the AA Claim Arbitral Tribunal i to arbitration
administered in accordance with the HKIAC Rules and otherwise pursuant to and in complm\ne with Clause 30, where such award cannot be nppealed
against or in respect of which the time to appeal has expired; or

(i) such AA Claim has been agreed in writing by the AA Respondent, or is the subject of a settlement agreement entered into between the relevant AA
Claimant and AA Respondent;

“Permitted Agreement” means the YD Permitted Agreement or the YM Permitted Agreement (as applicable):;
“Shortfall Amount” means, [**7];

a“YD Permitted Agreement” means a valid, legally binding agreement entered into by only Sberbank and YD

(i) on or about the occurrence of a YD Change of Control Event, and which comes into effect no earlier than completion of the YD Change of Control
Event;
(i) thatis governed by English law;

Gif) - that permits disclosure of a copy of it to YNV if Sberbank serves any written notice on YNV pursuant to Clause 14.2;




0]
0]

)

i)
(i)

“YM Pert

0]

i)
i)
)

where the parties to such agreement have agreed that any dispute, controversy or claim arising out of or in connection with such agre
arbitration agreement contained in i, including any question regarding the existence, formation, validity, per; ation or enforc
it and including non-contractual disputes or claims, shall always be referred to and finally resolved by confidential arbitration administered by the
HKIAC under the HKIAC Rules in force when the relevant notice of arbitration is submitted, but where any such dispute or any arbitration proceedings
with respect to such dispute shall not be consolidated or joined with any arbitration proceedings with respect to any AA Claim;

ince, termin:

pursuant to which if YD brings an AA Claim pursuant to the YD AA Indemnity against YNV, and a YD Change of Control Event oceurs either:
(A)  before the service on YNV of the relevant Claim Notice: or
(B)  afier the service of the relevant Claim Notice on YNV, but before the AA Claim becomes a Finally Determined AA Claim,

and that AA Claim becomes a Finally Determined AA Claim, and the relevant Actual Determined Amount s less than the Assumed Amount, Sberbank
agrees to compensate YD for an amount in RUB equal to [*+*] (such amount to be compensated being the “YD Compensation Amount”); and

that shall at no time ever constitute a Transaction Document; and

where neither of the parties to such agreement or any of their Affiliates are parties to any YD Side Arrangements;

D Side Arrangements” means [***];

ed Agreement” means a valid, legally binding agreement entered into by only YNV and YM:

on or about the oceurrence of a YM Change of Control Event, and which comes into effect no earler than completion of the YM Change of Control
ent;

that s governed by English law:
that permits disclosure of a copy of it to Sberbank if YNV serves any written notice on Sberbank pursuant to Clause 14.3;

where the parties to such agreement have agreed that any dispute, controversy or claim arising out of or in connection with such agreement or the
arbitration agreement contained in it including any question




©
(d)

regarding the existence, formation, validity, performan

e, termination or enforceability of it and including non-contractual disputes o claims, shall
always be referred to and finally resolved by confidential arbitration administered by the HKIAC under the HKIAC Rules in force when the relevant
notice of arbitration is submitted, but where any such dispute or any arbitration proceedings with respeet to such dispute shall not be consolidated or
joined with any arbitration proceedings with respect to any AA Claim;

pursuant to which if YM brings an AA Claim pursuant 1o the YM AA Indemnity against Sberbank, and a YM Change of Control Event occurs cither:

(A)  before the servi

¢ on Sherbank of the relevant Claim Noti

(B)  afier the service of the relevant Claim Notice on Sberbank, but before the AA Claim becomes a Finally Determined AA Claim,
and that AA Claim becomes a Finally Determined AA Claim, and the relevant Actual Determined Amount is less than the Assumed Amount, YNV

agrees to compensate YM for an amount in RUB equal 1o or less than (but in no event more than) [**4] (such amount to be compensated being the
“YM Compensation Amount”);

(vi)that shall at no time ever constitute a Transaction Document; and

(vii) - where neither of the partes to such agreement or any of their Afflates are parties to any YM Side Arrangements; and

M Side Arrangements” means [***].

an AA Claim is made by any member of the YD Group pursuant to the YD AA Indemnity in accordance with this Agreement;

YD Change of Control Event oceurs either:

(i) before the service on YNV of the relevant Claim Notice; or

(i) afterthe service of the refevant Claim Notice on YNV, but before the AA Claim becomes a Finally Determined AA Claim;
a YD Permitted Agreement has been entered into (and, for the avoidance of doubt, Sberbank has no obligation to enter into any YD Permitted Agreement);

such AA Claim becomes a Finally Determined AA Claim;




(&) the relevant AA C m YNV t equal to the Actual Determined i with respeet to the Finally Determined AA Claim; and

() ifa Shortfall Amount with respect to the Finally Determined AA Claim exists, on or after the date of payment by YNV of the Actual Determined Amount:

(i) YD serves written notice on Sberbank pursuant to the YD Permitted Agreement requiring Sberbank to pay an amount up o or equal to the YD
Compensation Amount; and

(i) YD actually receives from Sberbank the full amount of the YD Compensation Amount,
Sberbank shall be entitled o serve written notice on YNV requiring YNV to pay an amount equal o [***] pRoVIDED ALwaYs that:

(%) the maximum liability of YNV under this Clause 14.2 shall not exceed [**]

() Sberbank shall be enitled to make only one demand and serve one notice under the provisions of this Clause 14.2 per AA Claim;
(i) inorder to be valid, any written notice from Sberbank shall be required:

(i) to contain warranty to YNV ih; the date of such notice:

(A) a Shortfall Amount exists with respect to the Finally Determined AA Claim;

(B) YD has served writien notice on Sberbank pursuant to the YD Permitted Agreement requiring Sherbank to pay an amount equal to the YD
Compensation Amount;

(C) Sberbank has paid to YD an amount equal o (but no less than) the YD Compensation Amount;

(D) the YD Permitted Agreement s in full force and effect, and is valid, binding and enforceable in accordance with its terms; and

(E) o YD Side are n place, and there into any YD Side and
(i) 10 be accompanied by:

@) of the YD Permitted d

(B)  a written statement duly exccuted on behalf of YD that confirms and warrans that:
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) a Shortfall Amount exists with respect to the Finally Determined AA Claim brought by YD;

(1) YD has served written notice on Sberbank pursuant to the YD Permitied Agreement requiring Sberbank to pay an amount equal to the
YD Compensation Amount;

(1) YD has received an amount equal o (but no less than) the YD Compensation Amount; and

(V) no YD Side. orare in place, and into any YD Side and

G) YNV shall have no liability under this Clause 14.2 (and Sberbank shall not be enitled to demand any amount from YNV under this Clause 14.2) if:

(i) the relevant AA Cl tto the YD iy is not a Finally Determined AA Claim;

(i) Sberbank has not actually paid, and YD has not actually received, the full amount of the YD Compensation Payment;

Gif)any YD Side Arrangements exist or are in place at the relevant time;

(i¥) Clause 14.4 or 14.5 fails to be complied with or s otherwise breached by any of the Sberbank Parties or any member of the YD Group:
(V) @ YD Change of Control Exent no longer exists; or

(vi) any member of the Sberbank Group or any member of the YD Group or any of its Affiliates (including any person(s) (or any of its Affiliates) that,
together or individually, may acquire Control of the YD Group as a result of a YD Change of Control Event) [***].

YM AA Indemnity compensation
[TERN

() an AA Claim is made of the YM 10 the YM AA Indemnity this Agreement;
(b)  a YM Change of Control Event occurs either:
(i) before the service on Sberbank of the relevant Claim Notice; or
(i) afterthe service of the refevant Claim Notice on Sberbank, but before the AA Claim becomes a Finally Determined AA Claim;
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(&) @ YM Permitted Agreement has been entered into (and, for the avoidance of doubt, YNV has no obligation to enter into any YM Permitted Agreement);
(@ such AA Claim becomes a Finally Determined AA Claim;

(6)  the relevant AA Claimant receives from Sberbank qual o the Actual Determined Amount with respect o the Finally Determined AA Claim; and

(9 ifa Shortfall Amount with respect to the Finally Determined AA Claim exists, on or after the date of payment by Sberbank of the Actual Determined Amount:

(i) YM serves written notice on YNV pursuant to the YM Permitted Agreement requiring YNV to pay an amount up to or equal to the YM Compensation
Amount; and

(i) YM actually receives from YNV the full amount of the YM Compensation Amount,
YNV shall be entitled to serve written notice on Sberbank requiring Sberbank 1o pay to YNV an amount [**#] PRoviDED atwavs that
() the maximum liability of Sberbank under this Clause 14.3 shall not exceed [*+*];
(h) YNV shall be enitled to make only one demand and serve one notice under the provisions of this Clause 14.3 per AA Claim;
() inorder to be valid, any written notice from YNV shall be required:
(i) to contain a confirmation and warranty to Sberbank that as at the date of such notice:
(A)  a Shortfall Amount exists with respect to the Finally Determined AA Claim;

(B)  YM has served written notice on YNV pursuant to the YM Permitted Agreement requiring YNV to pay an amount equal to the YM
Compensation Amount;

(C) YNV has paid to YM an amount equal to (but no less than) the YM Compensation Amount;

(D) the YM Permitted Agreement is in ful force and effect, and is valid, binding and enforceable in accordance with its terms; and

(E) o YMside t or are in place, and into any YM Side d

(i) to be accompanied by:

P




) i of the YM Permitied Agreement; ad

(B)  awritten satement duly executed on behalf of YM that confirms and warrants that:
(1) a Shortfall Amount exists with respect to the Finally Determined AA Claim brought by YM;

() YM has served written notice on YNV pursuant to the YM Permitted Agreement requiring YNV to pay an amount equal to the YM
Compensation Amount;

(1) YM has received an amount equal to (but no less than) the YM Compensation Amount; and

(IV) 1o YM Side Arrangements exist or are in pl

. and there is no agreement to enter into any YM Side Arrangements; and
() Sherbank shall have no liability under this Clause 14.3 (and YNV shall not be entitled to demand any amount from Sberbank under this Clause 14.3) if:

the relevant AA C)

im pursuant 10 the YM AA Indemnity is not a Finally Determined AA Claim;

(i) YNV has not actually paid, and YM has not actually received. the full amount of the YM Compensation Payment;

Gif) any YM Side Arrangements exist or are in place at the relevant time;

(i¥) Clause 14.4 or 14.6 fails to be complied with or is otherwise breached by any of the YNV Partis or any member of the YM Group;
() @ YM Change of Control Event no longer exists; or

(si) - any member o the YNV Group o any member o the YM Group o any of s Affilats (including any person(s) (or any ofis Affiliate) tha,together
or individually, may acquire Control of the YM Group as a result of a YM Change of Control Event) [*+*].

Undertal

s from AA Claimants

If an AA Claimant makes, or intends to make, an AA Claim pursuant to the YD AA Indemnity o the YM AA Indemnity in accordance with this Agreement
wnda Change of Control Event occurs eithr

(1) before the service on the relevant AA Respondent of the relevant Claim Notice; or




(©)

after the service of the relevant Claim Notice on the relevant AA Respondent, but before the AA Claim becomes a Finally Determined AA Claim,

each AA Claimant undertakes, d
() the relevant AA Respondent shall have no liability to the AA Claimant under the AA Claim unless and until the AA Claim becomes a Finally Determined AA
Claim;
(@ the provisions of Clause 13.8 or 13.10 (as the case may be) shall always apply with respeet to determining the amount of the Actual Determined Amount;
(&) ifthe AA Claim becomes a Finally Determined AA Claim, the Assumed Amount shall ahways be required to be determined, such that
(i) where Clause 14.1(d)(i) applies:
(A)  the award (or its reasoning) of the AA Claim Arbitral Tribunal shall be required to expressly state the Assumed Amount; and
(B)  the AA Claimant shall be obliged to specifically request the AA Claim Arbitral Tribunal to state the Assumed Amount in its award (or its
reasoning); or
(i) where Clause 14.1(d)(i) applis, the Assumed Amount must be expressly specified and agreed to in writing between the relevant AA Claimant and AA
Respondent,
in each case, for the purposes of applying and performing this Clause 14, but without the AA Respondent have any obligation to pay such Assumed Amount;
and
() no claim against Sberbank (in the case of a YD) Permitted Agreement) or YNV (in the case of a YM Permitted Agreement) shall be made pursuant to any

Permitted Agreement until after the time at which the AA Respondent has paid the Actual Determined Amount,

Undertakings from Sberbank and YD

14,

@

Each of the Sberbank Parties and cach member of the YD Group hereby severally undertakes, agrees and acknowledges that:

cach AA Claim under the YD AA Indemnity, and all legal and arbitration proceedings relating thereto, shall always be separate to, and shall never be
consolidated with, any claim or dispute under any YD Permitted Agreement or any claim or dispute with respect to any YD Change of Control Event, whether
involving any member of the Sberbank Group, any member of the YD Group or any of ts Affiliates (including any person(s) (or any of its Affiliates) that,
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together or individually, may acquire Control of the YD Group as a result of a YD Change of Control Event) (each a *YD Dispute”);
B

o member of the Sberbank Group shall be joined in any arbitration or legal proceedings that are initiated or pursued against YNV with respect to any AA
Claim under the YD AA Indemnity

(©) o sctun o proposcd abiion or el proccdings wih respect to any VD Disutc may b conslduted with abittion or lgal proccdings that are
initiated or pursued against YNV with respect to any AA Claim under the YD AA Indemity; a

@

it shall take no steps and make no application to any Authoriy (including (o any AA Claim Arbitral Tribunal or any other court or arbitral tribunal) and shall
procure that none of ts Afflates shall take any steps or make any such application, and shall not permit any other person (including any of its Affilites) to
take any steps o its behalf, in each case, to seek any of the foregoing

Undertakings from YNV and YM

146 Each of the YNV Parties and cach member of the YM Group dertak;

(@) each AA Claim under the YM AA Indemnity, and all legal and arbitration proceedings relating thereto, shall always be separate to, and shall never be
consolidated with, any claim or dispute under any YM Permitted Agreement or any claim or dispute with gt oy YM Change of Conrl Event. heher
involving any member of the YNV Group, any member of the YM Group or any of ts
orindividually, may acquire Control of the YM Group as a esult of a YM Change of Control Event (sach a “YM Dispate”)

(b) o member of the YNV Group shall be joined in any arbitration or legal proceedings that are initiated or pursued against Sberbank with respect to any AA
Claim under the YM AA Indemnity;

() o actual or proposed arbitration or legal proceedings with respect 1o any YM Dispute may be consolidated with arbitration or legal proceedings that are
initiated or pursued against Sberbank with respect to any AA Claim under the YM AA Indemity; and

@

it shall take no steps and make no application to any Authority (including to any AA Claim Arbitral Tribunal or any ofher court o arbiral tribunal) and shall
procure that none of its Affliates shall take any steps or make any such application, and shall not permit any other person (including any of s Afiliates) to
take any steps on it behalf, i each case, to seck any of the foregoing




15 Pavsns
Method of payment by any Party to YNV Group

15,1 Unless otherwise expressly stated in this Agreement, any payment to be made under any this Agreement by any Party o any member of the YNV Group shall
be made by such Party (or by one of such Party’s nominees on the Party’s behalf) to such bank account of a member of the YNV Group as shall be notified by YNV or
any other member of the YNV Group 1o the relevant paying Party in writing at least three (3) Business Days prior to the due date for payment of any sum 10 the
relevant member of the YNV Group, in immediately available funds by clectronic transfer in RUB on the duc date for payment. Each of the YNV Parties (for iself
and on belfof cuch othr membe ofthe YNV Croup) exprssly acknowledges that scsipt of such amount in such noted bank account sall b an cflcive
rge of the obligation of any Party under this Agreement to pay such amount to any member of the YNV Group and neither the paying Party nor any of its
e sl concermad et o e application or be answerable for loss or misapplication of such amount.

Method of payment by any Party to Sberbank Group

152 Unless otherwise expressly stated in this Agreement, any payment (other than with respect to the payment of the Consideration Balance, which shall be paid in
accordance with Clause 3.2 and Schedule 1) to be made under this Agreement by any Party 10 any member of the Sberbank Group shall be made by such Party (or by
one of such Party’s nominees on the Party’s behal) to such bank tof a member of the Sberbank Group as shall be nolified by Sberbank or any other member of
the Sberbank Group to the relevant paying Party in writing at least three (3) Business Days prior to the due date for payment of any sum to the relevant member of the
Sberbank Group. in immediately available funds by electronic transfer in RUB on the duc date for payment. Each of the Sberbank Parties (for isclf and on behalf of
cach other member of the Sberbank Group) expressly acknowledges tht receipt of such amount in such notified bank account shall be an effective discharge of the
blgationof ny Paty unde s Agroemen o pay m. amount to any member of the Sherbank Group and neither the paying Party nor any of its Affiliates shall be
concemed to see to the appl of such amount.

16, FURTHER ASSURANCES

Each of the Parties agrees to perform (or procure acts and thi execute and the exccution and delivery of) such further
documents as may be requird by Applicable Law o a may b reasonably necessary o reasonably requested by any other Party (including the exccution ofall docds
and documents, procuring the convening of all meetings, the giving of all necessary waivers and consents and the passing of il resolutions and otherwise exercising
all powers and rights available to it): (2) o vest, perfect or confirm ownership (of record or otherwise) in each Relevant Purchaser of its right, title or interest in, to or
under any o all of the Relevant Shares; and (b) to give effect to this ent
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of vesting in and securing to cach Party the full benefit of this Agreement and consummating cach of the Transactions.
17, ANxouncevieTs

Consultation on announcements

17.1 The Sherbank Parties and the YNV Parties may make a public announcement with respect to the entry into of the Transaction Documents or any of the
Transactions, subject to consulting first with YNV (in the case of any announcement by any of the Sberbank Parties) or with Sberbank (in the case of any
announcement by any of the YNV Parties) as to the content of such announcement.

Permitted announcements

172 lause 17.1,a Party may existence or the subject matter of this Agreement if required by:
(@ any Applicable Law; or

() the rules and regulations of any securities exchange or any Authority to which that Party is subject or submits, wherever situated,

Provioep uar it shall to the extent permitted by Applicable Law have firs: (i) given notice to the other Parties of ts intention to make such an announcement and (i)
taken all such steps as may be reasonable and practicable in the circumsiances to agree the contents of such announcement with the other Parties, before making such
announcement.

18, CoxwetiauiTy

Confidentis

obligs

18,1 For the purposes of this Clause 15:

(2)  “Confidential Information” means all information:

i) which results from negotiating or entering into any of the Transaction Documents or exercising its rights or performing its obligations under any of the
Transaction Documents;

(i) which relates to any of the Transactions, the existence, contents or any provision of any of the Transaction Documents or any agreement, arrangement
or transaction entered into pursuant to any of the Transaction Documents;

(i) which relates to the existence, contents or any provision of any of the Terminated Agreements or any agreement, arrangement or transaction entered
into pursuant to any of the Terminated Agreements;




in the case of any Party, it has or acquires in relation to any other Party or its business, assets or affairs, including information received under or

(i) wh

pursuant to any of the Terminated Agreements; or

(V) which comprises the YM Confidential Data; and

(b)  “Representatives” means in relation to a Party, any of its Affiliates and such Party’s and such Affiliae’s respective directors, officers, employees, agents,
advisers, accountants, consultants and finance providers.

182 Each of the Parties shall, and shall ensure that each of its Representatives shall

() maintain all Confidential Information in confidence;

(b)  not disclose, copy, reproduce or distribute any Confidential Information to any person except as this Clause 18 permits or as the other Parties approve in
writing; and

(©) (with respect to any Confidential Information that docs not relate o itself or its Affiliates) not use Confidential Information for its own business purposes.
Permitted disclosure

183 Any Party (the “Disclosing Party”) may disclose Confidential Information to any of such Party’s Representatives but shall only do so if it is reasonably
required for purposes connected with this Agreement and only if the Representatives are informed of the confidential nature of the Confidential Information xcrrr
AT no member of the Sberbank Group that holds any YM Confidential Data may disclose any YM Confidential Data in any form, aspet or media (in whole or in
part) to any of its Affiliates which operate, or to any of ts Representatives that s at the time of such disclosure employed or engaged in, a business that, at the time of
the disclosure, competes with the business of the YM Group (as it was at the date of this Agreement) (and, for the avoidance of doubt, the Sberbank Group does not
contain any such competing business as at the date of this Agreement). The Disclosing Party is responsible for any breach of this Clause 18 by the person to whom the
Confidential Information s disclosed. For the avoidance of doubt, this Clause 18.3 does not apply to Confidential Information that was already in the knowledge or
possession of a Representative of Sberbank prior to or at the date of this Agreement and where such Representative subsequently becomes a Representative of a
competing business which is an Affiliate of Sberbank.

184 Notwithstanding the other provisions of tis Clause 18, any Party may disclose any Confidential Information:
(@) subject to the provisions of Clause 18.5, if and to the extent required by Applicable Laws or for the purpose of any judicial or arbitral proceedings;
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©
@
(e)

®

©

subject to the provisions of Clause 18.5, if and to the extent required by the rules and regulations of any sccurities exchange or other Authority to which that
Party is subject or submits, wherever situated;

toany Authority for the purpose of making any post-Closing filings with respect to any of the Transactions as may be required by Applicable Law;
ifthe relevant Confidential Information is already in the public domain at the date of this Agreement;

if the relevant Confidential Information has come into the public domain afier the date of this Agreement otherwise than as a result of disclosure of that
Confidential Information in breach of this Clause 18 or in breach of another confidentiality obligation where the relevant disclosing parly is o ought

reasonably to be aware of such breach;

ifthe elevant Confidentil nformaton was o s become awful inthe levant Pary's posscssion rthe posscsion o oy of s Reprseaives (i cithr
case as evidenced by writien records) and not subject to any obligation of secrecy on its part prior 10 it being received or held; o

if and to the extent that Party can demonstrate that the information was independently developed by that Party without reference to any Confidential
Information.

In the case of Clauses 18.4(a) and 18.4(b), the Disclosing Party shall (1o the extent lawful and practicable):
if any legal proceedings are commenced or action is taken that could reasonably be expected to result in the disclosure of any Confidential Information,

immediately notify the other Parties in writing and take all reasonable steps to resist or avoid such proceedings, and keep the other Parties fully and promply
informed of all related matters and developments;

consult (where doing s is reasonably practicable and in accordance with Applicable Laws) with the other Partis first on the proposed form, content, timing,
nature and purpose of any disclosure, and give the other Parties an opportunity to discuss the relevant information before any disclosure; and

obliged to dicose any Confidental Informtion to any aler person, dislos ony the minmun amount ofinormation which it belives o be
consistont wih saisfying i obligaion, provide & copy of s disclofms fo the ober Pasis, ad infom nfidential nature of the
informaton and (I appable) requc (ht he recpiot nir ot  wrin confidenttty andensking o b sk onfidental restment of such
information.

6 Without prejudice to any other rights or remedies that the Parties may have, the Parties acknowledge and agree that damages alone may not be an adequate
remedy for




any breach by them of this Clause 18 or Clause 17 and that the remedies of injunction and sp
actual breach of this Clause 18 or Clause 17 by any

Party shall be entitled

Duration of obligations
187 The restrictions contained i this Clause 18 shall continue to apply to each Party for a period of [***] from Closing.

19, Laeuace

19.1 The language of each Transaction Document, except for the Russian SPA, the Termination Agreements, the Waiver Letter, each of the Ancillary Agreements
and the SLA, is English and all documents, notices, waivers and all other written communication or otherwise between the Parties in connection with this Agreement,
and between any partis to any Transaction Documents, shall be in English.

192 1f any Transaction Document, except for the Russian SPA, the Termination Agreements, the Waiver Letter, each of the Ancillary Agreements and the SLA, is.
translated into another language, the English language text shall prevail,

193 In the event of any dispute, controversy or claim referred to arbitration in accordance with Clause 30, all documents admitted for consideration in relation to
such arbitration shall be in English.

20, Nomcis

Notices to be in wri

q

201 Any notice o other communication to be served by any Party on another Party under or in connection with this Agreement shall be in English and, except
where expressly provided otherwise, shall be in writing and signed by or on behalf of the Party serving it. It shall be served by delivering it by intemational courier to
the address set out in Clause 20.2 marked for the attention of the relevant individual set out in Clause 20.2 (or as otherwise notified from time to time in accordance
with the provisions of this Clause 20), with a copy to be sent by email to the email address set out in Clause 20.2 marked for the attention of the person set out below
FROVIDED THAT (2) any failure or alleged failure by the relevant recipient to receive such copy notice by email shall not affect the validity of any original notice validly
served by intemational courier: and (b) such notice shall be deemed served only by reference to the notice to be delivered by international courier, with the deemed
timing of service being determined in accordance with Clause 20.3.

Addresses
202 The addresses. addressces and email addresses of the Parties for the purpose of Clause 20.1 are as follows:




Party and name ofindividual

Emi

address and teephone mumber

YWy

For the atention of:
o)

Schiphl Boulevard 165, 118G Schiphol, the Netherlands

[roe

Sherbank

For the atenton of:

[+

19 Vavilova St 117997 Moscor, Russia

[roe

Digital Asets|

For the atention of:

[+

19 Vavilova St 117997 Moscon, Russia

[re

™

For the atenton of:

[+

Schiphl Boulevard 165, 1118BG Schiphol the Netherlands

[re

o

For the atention of:

[+

Build 2,82

adovnicheskaya St 115035 Moscow, Russa

[0

D Credic

For the atenton of:

[+

Build. 2,82 Sadovaicheskaya St 115035 Moscon, Russia

[

yMLLC

For the atenton of:

[+

Floor 5, Build.44, 11 Timura Frunze S, 119021 Moscow,
Russia

)

i

For the atention of:
o)

16Lva Tolstogo Sreet, Moscow, 119021, Russia

)

Stichting.

For the atenion of:

Sehiphol Boulevard 165, 1118 BG Schiphol, the Netherlands.

)




Party and name of individusl Address Email address and telephone number
=)

Vedadeal

Forthe antion o Room 14, Premise 1, Floor 3, Buid 2, 11 Tomurs Funze St | [+4+]
foon] 119021 Noscow, Rusia

orive [
Forthe acaton of: Preise SF17, 75 Sadovnicheskaya En., 115035 Moseow, | [+44]
ooy Rusia

Yorp )
Forthe aention of: Buikd 44,1 Timur Frunze S 119034 Moscow, Rusia [+
[+

YCloud )
Forthe acaton o Prnise 525,16 Ly Tolstogo Sret, 19021 Moscow, Russia | [+#+]
[+

YHealth [+
Forthe atcaton of: Preise 9109, 16 Lva Tlsogo St 119021 Moscow: Rassa | [+44]
(o9

YClassifcds )
Forthe acation of: Premise 3A06, Buid. 2. 52 Sadovnicheskaya S 115035 )
foon) Mocow, Russia

YMLAB )
Forthe atnson of: 16 Lya Tolstogo s, Moscow, 119021 )
[+

YE-Commerce [+
Forthe atcation of: i Choi St South, 2A-21, Ginza Plaa, Floor20. | [+44]

[+

Offce 2002, Mongkaok, Hong Kong.




Party and name ofindividusl Address Email address and telephone number

ar )
For the atention of Premise No. S05/506, 5 1t Derbencvsky Per. 115114 Moscow, | [+9%]
o Russia

Deemed time of service

A notice shall be deemed to have been served by courier, at the time of delivery, Provinep Tyt in each case where delivery by international courier oceurs
outside Working Hours or at any time on a day that is not a Business Day at the location of receipt, service shall be deemed to oceur at 8.00 a.m. on the next following
Business Day at the location of receipt.

204 References to time in this Clause 20 are to local time at the address to which the relevant notice is sent,
Proof of service

5 In proving service of a notice, it shall be sufficient to show (in the case of delivery by o) proof of delivery signed by the recipient that it was delivered
e comes o o e reova Party set out in this Clause 20 (or as otherwise notified under

Change of details

20.6 A Party may notify the other Parties of a change to its name, relevant addressec, address or email address for the purposes of this Clause 20, provided that such
notice shall only be effective on:

() the date specified in the notice as the date on which the change is to take place; or
(®) i no date is specified or the date specified s less than [***] afte the date on which notice is decmed to have been served by courier, the date faling five [*+*]
after notice of any such change is deemed o have been served.
2. Assewent
211 This Agreement shall be binding on and imure for the benefit of each Party’s successors inie.
No Party may assign the benefit o this Agreement (in whole or part) or transfer, declare a trust over or otherwise dispose of in any manner whatsoever any of

212
its ights o obligations under this Agreement or subcontract or delegate in any manner whatsoever its performance under this Agreement, in each case, without the

consent of




th ahor Paties and any such asignment, st ocarton of s, sbconrctin o delegaing, o sny psported et 1 o £, of he whle r any art is
Agreement, or any rights or obligations under it, without such consent s oid.

22 Costs, Taxes axo xresses
Costs

s otherwise expressly set out i this Agreement, all costs incurred in connection with, o in anticipation of, each Transaction Document (including the
exottion ropraton, dafing,exeeution, porformance nd mplemenition of ) Shall b prd by (he Party incuring such expenses

Notarisation and registration fees

222 Al s expomss of the Rossian Notey with st the sl of e YD S, incling with rospect 10y wshons (icin Cloing Acios) i
be performed before or by the Russian Notary on or following the Rus Signing Date o on or following the Closing Date and any costs or expenses in
connecton with the regisuation of he transfr of the YD) Share (including any appleaton 1o the Russian Federal Tax Servic for smendments to be made m the
USRLE) shall be borne by Sherban}

223 All fees and expenses of the Dutch Notary with respect to the transfer of the YM Shares on the Closing Date, including with respect to any Closing Actions to
be performed before or by the Dutch Notary prior to, on or following Closing and any costs or expenses in connection with any registration of the transfer of the YM
Shares shall be borne by YNV.
Transfer Taxes

Any Transfer Taxes payable in connection with any Sale Transaction shall be paid by the Relevant Purchaser for such Sale Transaction, and the Relevant
Purchaser shall be responsible for taking such steps as are necessary to procure the payment of the Transfer Taxes, including fulfilling any administrative or reporting
abligation imposed by the jurisdiction in question in connection with such payment. The Parties shall act reasonably and cooperate and work together in good faith
with a view to minimising any Transfer Taxes.

Set-off, payments and gross up

1l payments to be o this Agreement or any other Transaction Document by any Party shall be paid
Fr i any set-off or oameiimnd e oy oy deduction or wlbholding sve a1 y be reqed by Appheable L.

226 Ifany Party is required by Applicable Laws to any payment made p o this Ag than a payment toa
Relevant Seller of any part of the consideration for the Relevant Shares) and/or if any pnymcnl

Puseo0




made pursuant to this Agreement (other than a payment to a Relevant Seller of any part of the consideration for the Relevant Shares) is subject to Tax in the hands of
the payee (ignoring for these purposes the availability of any Relief), such Party shall increase the amount of the payment by such sum as shall, after the making of
such deduction or withholding or afer such Tax, leave the payee with the same amount as it would have received had no deduction or withholding been made and/or
had the payment not been subject to Tax.

227 Where any Party makes an increased payment under Clause 22.6 in respect of a deduction or withholding and the payee subsequently receives and utilises a
Relief in respect of the amount withheld or deducted, the payee shall as soon as reasonably practicable account to such Party for such portion of any such Relief as
shall leave the payee in no better or worse position than if o such deduction or withholding had been required to be made.

Any payment made pursuant to this Agreement shall, so far as is possible under relevant Applicable Laws, be treated as an adjustment to the relevant
consideration for the Relevant Shares.

2. Iwaunimy

If at any time any provision of this Agreement shall be held to be illegal, void, invalid or unenforceable in whole or in part under any Applicable Law in any
jurisdiction, then:

() such provision shall:

(i) 1o the extent that it s llegal, voi

invalid or unenforceable be given no effect and shall be deemed not to be included in this Agreement; and

(i) not affect or impair (x) the legality, validity or enforceability in that jurisdiction of any other provision of this Agreement; or (y) the legality, validity or
enforceability under the law of any other jurisdiction of such provision or any other provision of this Agreement; and

() the Parties shall use all reasonable endeavours to replace such a provision with a valid and enforceable substitute provision that carries out, as closely as
possible, the intentions of the Parties under this Agreement.

24, Tuwo parry woHts

24,1 For the purposes of the Contracts (Rights of Third Parties) Act 1999:

(@) each of the Connected Persons of a Party where such Party comprises a Beneficiary shall be entitled to enforce the provisions of Clause 8.4;
()  cach Affiliate of a Non Defaulting Party that is not a Party shall be entiled to enforce the provisions of Clause 6.16;




(&) cach member of the YNV Group that is not a Party shall be entitled to enforce the provisions of Clauses 6.17, 6.18 and 6.19;
(@ each member of the YNV Group that is not a Party shall be entitled to enforce the provisions of Clause 9.5;

(&) cach member of the Sherbank Group that is not a Party shall be entitled to enforce the provisions of Clause 9.11;

() cach member of the YM Group that is not a Party shall be entitled to enforce the provisions of Clause 12.1;

@

ach member of the YNV Group that is not a Party shal be entitled to enforce the provisions of Clause 12.2;
() cach member of the YD Group that is not a Party shall be entitled to enforce the provisions of Clause 12.3; and

(i) each Affiliate of a Relevant Protected Person that is not a Party shall be entiled to enforce the provisions of the indemnity in Clause 13.20(d),
(each being a “Third Party”),

242 Except as expressly provided in Clause 24.1, a person who is not a Party shall have no rights under the Contracts (Right of Third Parties) Act 1999 or otherwise
to enforce any of the terms of this Agreemen.

243 Notwithstanding the provisions of Clause 24.1 or any benefits conferred by this Agreement on any Third Party by virtue of the Contracts (Rights of Third
Parties) Act 1999, the Parties may amend, vary, waive or terminate this Agreement at any time and in any way (in accordance with this Agreement) without the
consent of any Third Party.

25 Norawrsemsie

Nothing in this Agreement and no action taken by the Parties nder this Agreement shall constitute a partnership, association or other co-operative entity between any
of the Parties or constitute any Party the agent of any other Party for any purpose.

2. Cousterrarts

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

27, VARIATION AND WAIVER

27.1 No Transaction Document may be varied, supplemented, deleted or replaced by an agreement in writing (which does not include email) signed by or on behalf
of cach




Party to such Transaction Document, which shall then be binding on all Parties to such Transaction Document.

Any waiver of any right or default under any Transaction Document shall be effective only in the instance given and will not operate as or imply a waiver of
any other or similar right or default on any subsequent occasion. No waiver of any Transaction Document or of any provision of it will be effective unless it is in
writing (which does not include email),

273 Any delay by any person in exercising, or failure to exereise, any right or remedy under any Transaction Document shall not constitute a waiver of the right or
emedy or a waiver of any other rights or remedics and no single or partial exercise of any rights or remedy under any Transaction Document or otherwise shall
prevent any further excrcise of the right or remedy or the exercise of any other right or remedy.

274 Each of the obligations, covenants, warranties, indemnities and undertakings in favour of a Party set out in this Agreement which is not fully performed at
Closing shall not be affected by Closing, except to the extent waived or released by a specific and duly authorised written waiver or release by such Party.

28 WHOLE AGREEMENT

281 This Agreement (together with cach other Transaction Document) contains the whole agreement and understanding between the Parties relating to the
transactions contemplated by the Transaction Documents and supersedes all previous agreements, understandings or arrangements (whether express, implied, oral or
written (whether or not in draft form)) between the Parties relating to these transactions, which shall cease to have any further force or effect (including the term sheet
between YNV and Sherbank dated 1 May 2020, which shall terminate and cease to have any further force or effect on the date of this Agreement, but such termination
shall not affect any righs, obligations or liabilties of YNV and Sberbank arising or aceruing under such term sheet before its termination).

282 Any term, condition, representation, warranty or other statement implied by law, custom, usage or course of dealing shall not form part of any Transaction
Document and shall be excluded to the fullest extent possible and, 1o the extent not possible to so exclude, each Party irrevocably waives any right or remedy in
respect of it

283 Each Party:
(@) confirms that, in entering into the Transaction Documents, it has agreed not to rely on any representation (including, without limitation, any misrepresentation

or any misstatement), warranty, collateral contract, assurance, covenant, indemnity, undertaking or commitment which is not expressly set out in the
“Transaction Documents;

(b)  confirms that, the Transaction Documents . the only rights or remedies of the Parties in relation to any




representation (including without limitation any misrepresentation or any misstatement), warranty, collateral contract, assurance, covenant, indemnity,

undertaking or commitment given or action taken in conneetion with any Transaction Document are contained or referred to in the Transaction Documents and

no Party has any other right or remedy (whether by way of a claim for contribution or otherwise) in tort (including negligence) or for misrepresentation
or otherwise, prior to, and/or in, tis Agreement); and

() waives all rights and remedies which, but for this Clause 28, might otherwise be available to it in respect of any such representation, warranty, collateral
contract, assurance, covenant, indemaity, undertaking or commitmen.

284 Nothing in this Clause 28 shall limit or exclude any liability for fraud or fraudulent misrepresentation.
2. Goveraing Law

“This Agreement, the arbitration agreement contained in it and all matters, disputes or claims (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter shall be governed by, and construed in accordance with, English law.

30, Awsrraios

301 The Parties agree that any dispute, controversy or claim arising out of or in connection with any Transaction Document or the arbitration agreement contained
init, including any question regarding the existence, formation, validity, performance, termination or enforceability of any Transaction Document and including non-
contractual disputes or claims (ach, a
International Arbitration Centre (“HKIA
submited.

) under the HKIAC Administered Arbitration Rules (“HKIAC Rules”) in force when the Notice of Arbitration is

302 The law of this arbi i (Clause 30 in be English law.

303 The seat of arbitration shall be London, United Kingdom. The Parties expressly agree that any arbitral hearings may be conducted in locations outside of
London, or by way of virtual or electronic hearings in accordance with HKIAC Rules, but any agreement to conduct arbitral hearings outside of London, or to conduct
virtual or electronic hearings, shall not be deemed as an agreement or recognition by the Parties that the venue of these hearings shall be the seat of arbitration.

304 ceedings shall be conducted and administered in English.

30,5 Unless otherwise directed by the arbitral tribunal, all evidence, legal authorities, witness statements, experts reports as well as oral testimony established in a
language

Pt




other than English shall be accompanied by an official (o duly certified) translation thereof in English.
30.6 Al notices by one Party to another Party in connection with the arbitration shall be in accordance with the provisions of Clause 20.

307 There sl be tiee aritrs, al of whom sall be et i English and the chaipeson of the abial sbunal shall sppear o the HKIAC Pl of
‘Arbitrators as of the date of the formation of the arbitral tribunal. Each o ¢ HKIAC Rules,

30,8 If there are only two parties to the arbitration at the time the Notice of Arbitration is submitted, each of them shall appoint one arbitrator and the two party-
appointed arbitrators shall nominate the third arbitrator who shall serve as chairperson of the arbitral ribunal (and in the event that the two party-appointed arbitrators
shall fuil to select the third arbitrator within [*+¥] of the last of their appointments, the third arbitrator shall be selected and appointed in accordance with the HKIAC
Rules).

309 If there are more than two parties 1o the arbitration at the time the Notice of Arbitration is submitted, the arbitrators shall be appointed in accordance with the
HKIAC Rules and the Parties hereby agree that the disputing parties collectively represent two “sides” for the formation of the arbitral tribunal (as claimani(s) on side
and respondent(s) on the other side).

30.10 The award shall be final and binding upon the Parties and on any persons claiming through or under any of the Partics. The award may be entered and
enforced in any national court having jurisdiction, and judgment upon the award rendered may be entered in any national court having jurisdiction.

30.11 By agreeing to arbitration pursuant to this Clause 30, the Parties do not intend to deprive any national court or other governmental body or regulatory agency of
its jurisdiction to issue an interim injunction or other interim relief or assistance in aid of the arbitration proceedings or for the enforcement of any arbitral award,
provided that the Parties agree that they may only seek such relief as is consistent with their agreement to resolve Disputes by way of arbitration.

3012 The il wbonal skl have ol sthkty nd urisdiction to ke anersfor i o provision e o emedis orsary o prosere wny Pary’s

the HKIAC Rules), to order a party to seek modification or vacation of an injunction issued by a
xt, and to award damages for the failure of  Party to respect e i el s orders 1ot efo The Pt e tatany sch rling by e wbial
el shll b decmed b & na award it eapect 0t subject matter ot ling shall b ully anforcesble ¢ such. andshllbe binding on he P from
the date it is made. The Parties undertake to carry out any ruling by the arbitral ribunal on interim measures immediately and without delay, and hereby ncomoie
any such ruling into their contractual relationship by virtue of this Clause 3




30,13 Each Party consents to being joined to any arbitration commenced under any Transaction Document on the application of any other Party if the arbitral tribunal
50 allows, and subject to and in accordance with the HKIAC Rules.

30.14 In order to facilitate the comprehensive resolution of related Disputes, and upon request of any party to an arbitration pursuant o this Clause 30, such
arbitration may be consolidated pursuant to the HKIAC Rules with any other arbitration or proposed arbitration involving, connected to or arising out of this
Agreement or any other Transaction Document, any or all of the paties to any Transaction Document, any of the Transactions or any other Dispute.

3015 The procedures for the taking of evidence shall be governed by the IBA Rules on the Taking of Evidence in International Arbitration in their applicable version
when the Notice of Arbitration is submitted. The p cchange of documents shall be governed by article 3 and artile 9 of the IBA Rules on the Taking
of Evidence in International Arbitration. Each of the Parties agres that no Party shall be required to give general discovery of documents, and that a Party shall only
be required to produce specific, identified documents or narrow and specific categories of documents, that are reasonably believed to exist, which are relevant to the
Dispute and material to ts outcome.

.16 In its award or awards, the arbitral tribunal shall (unless it considers such a ruling to be inappropriate in the circumstances of the Dispute) award the prevailing
Party all of its expenses, including * fees and d arbitral costs.

30.17 1f any Party fails to make any payment to the bank of the HKIAC where such payment s to satisfy the costs of the arbitrtion procedure or the fees of any
arbitrators for the purposes of P this Clause 30, bank of the HKIAC refuses or is proibited under applicable law
or regulation from accepting any payment from any such Party (a “Non-Paying Party”), any other Party to such arbitration shall be entiled to pay any amount that
has been requested from, but has not been paid by, the Non-Paying Party in order to ensure that the arbitration procedure may continue. If any such other Party (the
“Paying Party") does mak h t Clause 30.16 to the contrary:

(a)  each of the Parties agrees that such Paying Party shall be entitled to recover the amount of such payment from the Non-Paying Party immediately after such
payment is made and that in the event that the costs arc not recovered prior to the final award, the final award (regardless of the Party in whose favour it is
made as regards the Dispute itself) shall include an obligation on the Non-Paying Party to pay such amount to the Paying Party; an

(b)  the Non-Paying Party shall hereby be obliged 1o pay to the Paying Party on demand an amount equal to the sum that the Paying Party has actually paid,
together with any costs and expenses of recovery incurred by the Paying Party.




30.18  Unless this Agreement has already been terminated, this Agreement and the rights and obligations of the Parties hereunder shall remain in full force and effect
pending any award in any arbitration proceeding hereunder, regardiess of the nature of the Dispute.

30.19 Save and to the extent that disclosure may be required by legal duty, to protect or pursue a legal right or to enforce an award in bona fide legal proceedings
before a mational courtor other udiialauthorty,the aries nderake s a gneral princpl o kecp cofidental al awards, togther with ll materalscratd during
d by d 5 lic “The P

and for the purpose of arbitration produced by any Party in the proceedings provided sucl are not publ e Parties agree that the
rbination Sl be Kept confdenin and that the exisenc of e proecding and any slmens o 1 (ncuding b ot !mmed "o any pleadings, bl or e
documents submitted or exchanged, any documents disclosed by one Party to another, testimony or other oral submission and any awards or decisions) shall n

y y to
iscloned beyond the arbel eunil he HKIAC, 1 Partc, the el profesionl ad ks o person neccsary for 1 condue of e rbration, xeep
as may be lawfully required in judicial proceedings relating to the arbitration or otherwise.

30.20 To the fullest extent permitted by any relevant law and the HKIAC Rules, the HKIAC shall be prohibited from publicising any and all data relating to any
isp . including ting, terminating

3021 To the extent that any Party may (in any arbitration under this Clause 30 or any properly brought action (o ssue an interin injunction or other interim reief or

assistance in aid of the arbitration proceedings or for the enforcement of any arbitral award pursuant to this Clause 30) in any jurisdiction claim for itself or its assets

iny immanity o Sui njuncion, exeetion, enforcement. atachment appiciion of foeigh Ja or other legal process o rlel raned, or any other fpe o
15, and y su c

ocably agrees  irrevocably wai ith res
permited by e lavs ofsch jurisditon. Each Party unconditonallyand ievocably gree that the excution,delivery and performance by it o is Agrecment an
cach oher Transution Document snd all oter grcements, contats, docuents and wiings relating t this Agteeent e cach ober Trnsacton Dacucot
Consint privae and commercial acts and ot Pubi o goveramenal &

30.22 Without prejudice to any other rights o remedies that the Parties may have, the Parties acknowledge and agree that damages alone would not be an adequate
remedy for any breach by them of this Clause 30 and that the remedies of injunction and specific performance as well as any other equitable relief for any threatened
or actual breach of this Clause 30 by any Party would be more appropriate remedics.

3023 With respect to Article 248.1 and 248.2 of the Arbitration Procedure Code of the Russian Federation, and any right that any Party may have under any such
provision

Puge?




at any time, (as may be amended, revised, supplemented or replaced from time to time), each of the Parties agrees, acknowledges and undertakes that: (a) in
accordance with their agreement to arbitrate set out in this Clause 30 (including in particular Clause 30.1), the Russian commercial (arbitrazh) courts shall have no
jurisdiction with respect t0 the resolution of any Dispute; (b) it shall not seek an injunction from the Russian commercial (arbitrazh) courts in accordance with the

rocedure in Article 248 2 of the Arbitration Procedure Code of the Russian Federation (as may be amended, revised, supplemented or replaced from time to time) that
prohibits the initiation of, or the pursuit of, any arbitration proceedings commenced in accordance with this Clause 30); and (c) neither the agreement to arbitrate
contained in this Clause 30 nor the agreement to arbitrate contained in any other Transaction Document nor any proceedings in accordance with this Clause 30 or in
accordance with any such agreement to arbitrate, in each case, creates any obstacles to, or bars in any way such Party from, access to justice in the case of any Dispute,
whether i the capacity as claimant, respondent or otherwise.

3024 Any reference in this Agreement (including this Clause 30) to an “award” shall be construed as broadly as possible and shall be a reference to any act of the
arbitral tribunal, including any order, ruling or any other type of act.

30.25 The agreement to arbitrate contained in this Clause 30 shall be binding upon any statutory or contractual successors and assignees of cach Party

As Wirness this Agreement has been exccuted by or on behalf of the Parties on the day and year frst before written.
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CERTAIN CONFIDENTIAL PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED AND REPLACED WITH *[*T.. SUCH IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS
EXHIBIT BECAUSE IT IS (1) NOT MATERIAL AND (i) WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF DISCLOSED.
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THIS AGREEMENT is made on 14 Septermber 2020

BETWEEN:
1. YANDEX N.. a public liited libiity company (raamloze vennootschap) formed under the laws of the Netherlands, having its corporate seat at Amsterdam, s regisered offce at
165, 1118 BG Schiphol, 7265167 (Yandex'); and
MLU B.V., a private company with limted liabilty (besioten vennootschap met beperkte aansprakeljkheid) formed under the laws of the Netheriands, having its corporate seat at
Amsterdan, I 165, 3
L)

(A) Yandex owns [*] paricipation inerest (the *Yandex.Carsharing Participation Interest) in the charler capial of Yandex Carsharing LLC, a company incorporaled under the laws of
Russia with principal stato rogisration number 1207700143832 and having I rogisered offce at Sadownichoskaya nab. 82, bid. 2, offico SF17, Moscow, 116035 Russia
("Yandex.Carsharing’)

(8)  YandexCarsharing, in tur, owns ["*] paricipation interest n the charter capital of Yandex Drive LLC, a company incorporated under the laws of Russia with princial state registration

5, ofce 5F17, Moscow, and Yandex owns a [

the "Yandex.Drive Participation Interest") n the charter capitalof Yandex.Drve. [~
© fomLL

U Shares to Yandex of oML,
ITIS AGREED as folows:

1. INTERPRETATION
1 . each 'g meanings:

“Action” means any charge, claim, action, compaint, petiion, investigation, appeal. sult igation or other similr proceeding nfisted or conducted by a mediator, arbitator or
1 Autho I 3 oquiy, or

“Affiliat

means, in relation to any person, any other by or Controling o, . forthe purposes
ther MLU nor any of s subsiciary late of Yandex

~Applicable Law" means, wih respec foreign aw, ol icy. ouidance, rul reguiation, order, wrt injuncton, directive,
judgment, h




“Business Day" Moscow,
fnormal mmnn business;

*Compatiton Authorit” means any naoral, spr-natonl of regonal. e, muiopa,govemmant o governmrtal, s+ Govemmania,statry gty o invesigaie body,
Pirstestiot o tunslinany ricton esponsl ko th vt prsecton o dleminaanof any maters a0 anires. compaion. mergr. o
competiion, 2

ol
“Completion Commencement Date" has the meaning given in clauso 4.1;

means gal enties;
“Conditions" means the conditions st outn ciause 3.1;
“Confidential Information” means
@ o Agreement;
(5) iformatin of whatovrnaur concrtingthe businss, nnces,ases, abies,deslings, ansackons, know how usomers, suplrs.processes o aflars f e paryor

Sihor pary’s Aflaios o

©
‘which any party may from time to time receives or obtains (verbally or in wriing orin disk or electronic form) fom any other party as a result of negotiaing, entarng into, or performing fs
obligations pursuant to this Agreemt

~Contract” means any logaly binding writen,orlo oher agroement, contac, subconract 0as, understanding, nsrumen note, opon, warrant, purchase order, censo,subicense,

“Control” of the power or authoriy, or ot Such person,directy o indrecty, whethor through
:pr session of

the members or shareholders of such person or power {0 conlrol the compositon of a majorty of board of

directors of such person. The ‘and "Controlling”
‘Doscription means the descriplon of the Paricipation Interests, to the extont dirocty contrbutad by Yandox as payment on the MLU Shares, providing the detais of such Partcipation
Interests, the value thereof per a date ot prior o the date [*] before the date of the Issuance Deed, and furer in accordance with the appiicable provisions of sections 204a and 2040 of
Book 2 of the Dutch Civi Code;

“Disclosed has the meaning given o tn the Disclosure Leter;

from Yandex to MLU in Parts Wartantios).
K the date of behalfof Yandex or any of s Affiates;




orve Businass Erployses” moans ll curtnt omployees amporary wrkars, offors, constans, dacios f indidua s proveders of Yandex an is Subsiares who aro
Dnman?y engaged in the Oive Bus

- means Part3 of Schadule 2. 3

“Drive Group" means dex.Drive, and each is a 3

“Dutch Notary” means ignated by MLU for being one of Van Doome, NV,

K U Shares to 1

Sty ecurtes” nans it espct o a1 prion st . el sy any and o s ofstare cphl ranbesp irts, s, ot irss, ounrs s cauty
a1y ot varan.apn, ca,comirt,

e b rego

“E analt Pl mases ary sloyse banet pan nge banalt. A—— o, incanie,proft-sharng,Lrminatn,change of cotl ponsin,
relrcment redundancy.snare oton. olae, medicl dis medical
o e mrance, Sipgoma hanent sosorance, o Sla Hlan protams oan, uaraos, agoman, POy r HCce, whother witen

o alvemise, funded o unfunded,insured o sltinsured, registered or unregistered. An Emcyee Bencft Pan shall e ncile any employment teminaton. everance. reondoncy o

“Encumbrance” means any opion, charg (e o flotng. mogage len lcge, squlty, T o acre, Pt ofpro-eoton: Tt of st rfusa, e rtetion o ary e securty
regoing, quiy,or right Artices,
s han an Encomivancs arng pusuant 1o he charer o gher carsbutonal documents o e Sauer o he G008 Meret 1 (n 1 a5 f he ML) Shares ony o HLL
‘Shareholders Agreement;
“Entity” timited liabilty ure, estate, trust, proprietorship, company
3 e sty eneree. sssodoion rgmsion o or vty

“Sovurmntal Adhoky” masnsary e, vounal, s, lstes, governent. My, conites, rapacorss, uloty, srcy, commsto, ofcl o ober

authorty of any country o any sate, as well as any region, city or other poliical subdvision of Tncudes, but s ot
fimited t, 2 Competiion Authority.

Indabtacnass” moans, wihot dupicato, wih rspoc (o any persn he utlaning amount of () ndbiacnessfox browed ey, () amounts owing a defared puchase i
contingent payments or eamout payments for the purchase of any property, intelctual property, assets or business, (c) indeblecness evidenced by any bond, debenture, nole, morigage.
Indonire o ther Gebt It or dob S9CuY, (3 AmOUNLE WiRG under any CAPAIZSS o Synthelc leases, (o) oBIgatons Secured by apy Encumivances, () commiment o




reimbursement abligations under leters of credi), (g) any amounts owed 10 elated parties that are unpaid s of the Completion Date (incluging any intercompany loans between Yandex
and a Diive Company) and (n) accounts payabes;

K X agreed NV, by which the MLt Yandex:
“LLC Law” means Federation "On Limited 1998,

“Longstop Date" means "], or such other date as the parties agree in wrting:

“Material Adverse Effect” means, with respoct to the Drive Business, any evert, changs, effet, conditon or circumstance (each, an "Effect’) that either indviduallyof n the aggregate
wih other Effects would reasonably be expected to have a material adverse effect on the business, financial conditon or result of operations of the Drive Business, faken as & whole.

compared wilh that as at 31 December 2013; provided. however, tha, in no event shail any of he following. alone or in combinaton, be deemed fo consttute, nor shall any of the folowing

@ e economy or orthe
conomy of the fegions in which he Dive Business operates

o e s Y ) earthauakes, acts of

© ey 2 party prjectons,estimates orforecas' at, 9
Such failure;

© the terms of. g his Agreement;

© & I the Transaciion;

o aw,

@ anymater or (in relation the date of d

® e I Yandex or . as applcatle, i

oxcet.inhe case ofpaagraphs e, (5 or () of s defirisn o th ettt such Efc orcharges has  materaly isroprtonae ffeton thoDrve Busines, aken 5. whol,
relaive fo inhe same.

and 411
LU Sharsholders Agreement” means the shareholders agreement with respect fo MLU between LU, Yandex, Stchting MLU Equity Incenive, and Uer International C.V. dated 7
February 2018, as amendod ffom e o tme;

MLU Shares™ means [*] in MLU:

“Ordor” decision, njunciion, judgment, decree, setfement, or fing,subposna Jiminary or

means ML 1 (Organisation). 2 (Corporate Power and Authority). 3 (Due Authorisation, Execution and Delivery)




Issued, made bivat

Enty, past practie;
Organisational Documents” maanswif espct o any poron, such porsn's rilo o corfcal ofassociaton,ncorporaton, foration o crganizaton, bylaws,charer, ied bty
‘company agreement, partnership agreement or other consttuent document or documents, cach in fs currenty effecive form as amended, restated andlor otherwise modifid from
time:

means the Interest;
“person means any Indiidual, Entiy or Governmental Authorty;
“Restraint” means any:
(@) order, judgment, e enforced, enacted or ssued (whether o
(®)  actual, pending, treatened suit, action, investigaton or procesding by any Govermental Authorty or thid party,

the Transaction;

‘Russian Completion" means completion of the transfer of the Participation Interests (o MLU in accordance with ciause 2.3 and the steps in paragraph 3 of Schedule 1 (Completion
higatonsy

“Russian Notary" means Russian notary having an ofice in Moscow designated by Yandex or his purpose;

“Russian Transfer Deads" means the:

Interest; and

(*Jand for [ and [
*Subsidiry” mean, i ropec 1 pariar Enty (e “Parent’). 3 coporatnor olhrbuinss Enly: (2 i hic h Parntouns (drecty o ndrecy. bty r of ecord)
least a 50% ca

s 50% squty, onefalor fnancial inret; o () n wi he Paent ours dvecy o nety. baneicialy orof erd)an mount o voung scuries of olerress 1 such
Entiy t

" her

ol
Tax" meansaforme of o, wiheldngs,chrges, dts, impost, lvis,socal securty contbutons, atos and atmis s, satessc, crosteof rkced by ary o
municipal, govermental,state, federal p Russian Federaton, the nature of taxaton,

oy hees, ponl, chae.sreharge. con o e 1 comocion pérow
“Tax Authority” means

P  the impositon, acminisiration, assessment, andior Tax.




“Trademark Li 3 e

“Transaction” means the transfer of the Partcipation Iteresls and the issuance of the MLU Shares as contemplated in clause 2 (Contributior) and as governad by the terms of the
Transacton Documens;

i t, the Disclosure Leter, Disclosure Letter, the Russian Transfer Deds, the Software and Services License Agreement,
the Trademark License Agreement and the Deed of Issuance:

in Recial (8):

“Yandex Fundamental Warranties' means the warrantes of Yandex set foth in paragraphs 1 (Organisation), 2 (Corporate Power and Authorit), 3 (Due Authorisaton, Execution and.
Delivery). 4.1.1 (No Breach), 8 (Tite to 3 . and 135 and

Schedule Warrartis)
“Yandex LLC" means Limited L “Yandex', a comps laws of 3
“Yandox Rolated Party" means Yandex and i imited part more than % Yandex, Yandex's

and each directors.

Transactions™ 17 (Rolated Party Transactions) of Schedulo 2 (Warranties)

“Yandex SDG" means Yandex Self Driving Group B.V., under the laws of the
Net : Boulevard 165, 1118 BG Schiphol,
“Yandex SDG Demer the statutory demerger and e of succession of certain assets and liabiifies of MLU B.. to Yandex SDG, a company to be
Incorporated as a resultof such demerger, and
“Yandex

Al references to statutes, b . enactments, include  re-enactment, mofiation of e

same, any statut, statuory provision, enactment, EU Directive or EU Regulaton of which it is a consoldation, re-enaciment, modification o replacement and any subordinate legisiaton in
force under any of the same from tme to me except to the extent that any consolidaton, e-enactment, modificato of replacement enacted afler the date of this agroemen! would extend
or increase the iabilty o any party to another under this Agreement.

partof all purposes. References in this Agreement o the partes, the recitals, Schedules and
and

Any reference to a document n the "agreed form is o the form of the relevant document in the terms agreed among the partes prior to the Completion Date and signed or ntaled for
Identiication purposes only by or on benalf of such partes.




15
5

consolidated, supplemented, novated of replaced from time to tme.

181 “writing® ~ form,

162 rwecancs t o clode o lockucng- o arysnta ) re 1t o b consted g eyt and are o oo by B vor cter (18
lass of acts, maiters o

“RUB" “uso*

this Agresment.
CONTRIBUTION

O and subject 0 the terms of this Agreement:

211 Uil issue to Yandex the MLU Shares pursuant o the ssuance Deed: and

212 atRussian Completion, in exchange for the MLU Shares u

At Dutch Completion, MLU shall ssue the MLU Shares to Yandex pursuant tog and advantages
the Completir made or the MLU o

4 Russon Compleon MLU and Yandex shlletrno an pario el espocive obgalons under tho Russian Trarar Deodsfor e pupass o ofotng h vransler f o entre
Jogaland bancfiial 1 i and 0 Parbcpatn Infraets. 100 ahd clor of any Encumorances and ogetne wih h bonaf of all s and acaniages atached or Gocing o nem a
fter i Completon,and ll ights o any ividends ofoter et prft diirbutons declre, made o pakdn Tespot of o aricipaien nereds on o aer Completen, mmoditoy
following Completion, MLU shall own, drecty or indrecty, 1

for the purposes of paragraph 1 of Aricle 21(11) of the LLC L the
s Gk Gode, nd o pry shl e ary rument t h convan. The partes acrofecge il e Ruesan Tl Decos ahi be eAewM by the partes before a Russian
Russian Transfer Doeds,

et Agreement

by Yandex; and




252

MLU shalldeliver, P Lotter, u

CoNDITIONS

The Conditions

top Date,

311 completion of the Yandex SDG Demerger;

312 Yandex and

313 Jpon the issuance of ;.

314 completion of Yandex [+ form !

315 completion of the 1 o Yand ag

i or about the date hereof.

316 this Agreement;

317 the(a) Waranties 1l material respecs as of made on and
as of the Compietion Commencoment Dato (excop! 10 the extant exprossly made s of an earlier date, in which case such warranties shall bo truo and correct in all material
, of such earter date); and (o) the oiher warrantes of Yandex in this Agreement shall be true and correct (without ging effec to any fmitation as to materiaity or
Materal Adversa Efoct sel forth therein) as of the Completion Commencement Date wih the same effect as though made on and as of the Completion Commencement Date

cept 0 the extent expressly made as of an earlier date, in which case such warrantes shall be frue and correct as of such earier date), except where the fale of such

318
omplied with by it a o prior o Dutch Compltion; and.

319 ‘Yandex, inthe agresd f tothe 316,317a0d3.18.

3110 or Completion or the
operation of the [ he Drve Business  material thereon, unless

Waiver

Y
Yandex and MLU agree to such conditons, acing reasonably and i good faith.




With the exception ofthe Condiion in dause 3.1.10, Yandex may, by notice to MLU, P
Satisfaction of Conditions.

i, at any time, a p a

erty P expected before the Longstop Date,
or lead 1o the crealion of  Restraint, that party shal by Applicable | inform the other crcumstance.

Notification of satisfaction of Conditions.

Each parly shall notfy the other of the satisfaction of each Conditon for which t s responsible (as set outin clause 3.1) as soon as possible afer it has been satisfied, and in any event.
within ] ofsuch satisfaction.

Failure o satisfy Conditions

1fone or mere of the Conitons:

361 N (Moscow time) on :
362 becomes impossibl to satisfy on o before the L 2 ror

363

Each of Yandex or MLU may gve notice o the other party terminatingthis Agreement.

comPLETION

Completion Commencement Date

Duich Completion shall occur at 10 .m. (CET) at e Dutch Notary's offices in Amstardam, the Netherlands, on the date that s [] ate the satifacton, or (f capable of waiver) waiver, of
o - i ).

Russian Completion

e ot e  on the Complation Date, or at such
diferent time, date andlor place as the partes agres in witg.

The parties shall cooperate wih each other and use all reasonable endeavours 1o procure and provide 1o the Russian Notary as promptly as reasonably possible such information and

othr documents referred Lo in paragraph 3.1 of Schedulo 1 (Completion OBligations) to (1) salsfy the Russian Notary's requirements (o effect Russian Completion andior (i) in case the
applcation for registration of the Particpation Interests n the name of




. the relevant tax inspectorate n accordance with Applicable Laws for the regisiration of the Participaton Intorests in the
name of MLU.
Obligations at Dutch Completion

At Dutch Compleion, each pary shal periorm the obiigations that paragraphs 1 (General obligations) and 2 (Dutch Completion) of Schedule 1 (Completion obligations) sates are 1o be.
performed by il and at the time and in the order set out therein.

Obligations at Russian Completion

At Russian Completon, each party shal perform the obiigations that paragraph Schedule 1 are to be performed by it and at the
time and in the order set out therein

General provisions relating to Completions

Al of the documents delivered at a Completion pursuant to Schedule 1 (Completion obigations) shall b held by the recipient (0 the order of the porson delivering them untl such timo as
1 1 the

waiver of L the
documents delivered pursuant to Schedule 1 (Compietion obligations) at such Completion shall cease {0 be held to the order of the person delivering them and such Compleion shall be
daomed to have taken place.

Dofault at Completion

applcabe).

Without limiting clause 47, if a party has ot complied with s obligations under clause 4.4 (Obligatons at Dutch Completion) or 4.5 (Obigations at Russian Completion). as applicable,in
respect of the other par otie:

481 defer [~ after or
482 "

483 (f the defaull occurs with respect 1o Dutch Completon) terminate this Agreement without iabilty on s part (and without imiting s o their rights at law, n equity or under this
‘Agreement) in which case ciause 7 (Termination) shal agply.

WARRANTIES AND LIMITATIONS ON LIABILITY
Warranties

Each pary warranis to the other party in respect of tslf i the terms of the warrantes set ou in Part 1 of Schedule 2 (Party Warrantis) on the date of this Agreement and on Completion
Date, and. for this purpose, such warranies shal be deemed to b repeated the Compleion the Completion Date as if any expre:
date.




56
57

MLU further warrants to Yandex in the terms of the warrantes et out in Part 2 of Schedule 2 (MLU Shares Warranties) on the date of this Agreement and on the Completion
Gommencement Do, an. o his purpose, such waranis srall b deeme fo o rpestod by  onthe Compiton Gommencemant Data a5 any express or mplied rference in such

Yandex futhr varans 1o MLU n the (e f the wamanies s cu n Pat 3 of S 2 (YandoxDrie Waranes) on he dae of s Agresmant and oo he Completion
, for this purpose, o'be repeated by it on such date as f any exprass or implied reference in such

Supplemental Disclosure Letter

index may, no laterthan [*] prior o the Completion Commencement Date, deliver to MLU a lttr (each a "Supplemental Disclosure Letter”) which shall contain (and shall quaify the
Drive Business than general disclosures of the kind in the Disclosure Leter)relating to maters.
which shal have arisen during the period rom the date of

In respect o the Supplomental Disclosure Leters:

551 3 clause 4

552 where the aggregale amount of Yandex's labilly in respact of the maters so disclosed would or could reasonably be likely 1o exceed [*], MLU may give notce to Yandex
ferminating his Agrsrent,n wnc case daue § (Termiaton)shall ol Vithoutpefdic o dause 553 o 99 (Liiations on abi).an decton by MLU ot 0 e
in respact of such matters ollowing Completion; and

553 the Drive Business Warranties s repeated on the Completion Seaardon shall be qualiied by in

on Labily) be cuded o the purposes ofcaloatng whethe he treshod in a2 1 Sl 3 (Limiesond on o) i e saachod, St e maters oo
Disclosed being fo al athor purposes deemed 1o be "Disc

any other provision o tis Agreement, including any other warranties given by that party.

pression *so far as g or o
doomed a ffer o the actal Jooveggect [+, and (]
Yandexshallot, 12 e in respect offraud or dishonesty, against any person who is, at the tim
oo G o e an o of YAk DS o A Gamheee o o e ey e ol o7 o 1> oo 4 aresvs o e ars St 1 o
Disciosurs Loer o the Supplementa Discosrs Lo,

Limitations on lability




COVENANTS
‘Gonduct of the Drive Business Pending Completion
During the period from the date of this Agreement and continuing untl the eariest 1o occur of (a) the Complation Date and (b) the termination of this Agreement pursuant to clause 7

(Termination) (the "Pre-Completion Period"), Yandex shall cause the Drive Business {0 be operated, and to pay is debs, expenses and Taxes, in the Ordinary Course (oter than debs,
expenses and Taxes thal are being properly contested).

X Applicable L of a Transaction Document o (b) MLU has ofherwise consented to n writing (which consent
shall not bo unreasonably withihad, condioned or delayod), (1) Yandex the Diive Group ot o and the clausos in underined ialcs below, and
3 in each case:

621 amend or otherwise make changes o ts Organisational Documents;

622 dectare, set aside, redeem, repurchase, make of profit), payable in cash, shs iy or therwise, with respect
to:any of s share captal

623 repurchase, acquire, . any of of

624 rectassiy, combine, i or create or series of,

625 o p roquired us
‘GAAP (afer the date o this Agreement)

626 enterinto, amend in any waive or a party.

627 issue, sel, dispose of or grant, i grantol,

628 (A incur any indobtechess for borrowed money other than in the Ordinary Course and as would not cause fhe Yandex Indeblecness Warranty fo be broached, (B) issue any debt
assume_auarantee or endorse_or olherwise take any similr aclion lo become responsible for the obligations of any Person, or (D) make any oans or make any

629 establish, adopl, enter into or otherwiso implement any Employee Benelit Plan or, wilh respect to any Drive Business Employee, grant, issue or make any bonus (incuding
retention or"stay’ bonus). change of contro, severance, termination or smiar a5 rosult of
Transacion 5y Yandex or (B) out of the MLU Equity Incentive Plan (provided n this case that any such issuance




6210 selLl oxcopt for (4)
o Conlracts in effect as of the dalo of this Aqreement and made avalabie to MLU or (B) dispositons of obsolete, surplus or wom ou assefs thet are no
i
6211 pmn consoldation resinct
6212 form a Subsidiary (other than a wholly-ownod Subsidary):
6213
6214 make or change any material electon in respect of Taxes. adopt or change any accounting method in respect of Taxes (except as required by Appiicable Law)_enter info any
wi 11 Tax Tax Rolum_surronder Taxe
consent walver of the limitaion assessment n rospect of Taxes. incur an ibilly for Ortinary Gourse. o
oare or fle any Ta v n each case.lake L
e
6215 appr
6216 admit or setts (including by way of amicable agreemen) any lawsui_acton. dispute or other proceeding (or seres of the same) involuing any Drive Company o the Diive
Bushessor
6217
i ded to or shall give MLU, irecty o indrecty, the ight o control or direct the Drive Group's operations.
for prior the Transaction.
TERMINATION
Termination events.
72, automatically and each party’s rghts and obii hall ceasa to have force and effect upon a party recelving
Compietion) or
Effoct of termination
“The termination o tis Agreement shall not affect
721 any and
722 1 (nterpretaton), 18




clase 88 .9 (Notices) and
ot gt o eminete o rscind

Subject to laus o law o any right in respect of caims arising under orin connection with this Agreement (other than n
o e veors terminate or 7

MISCELLANEOUS

Confidentiality
Saue o prdod nclauss .2 v sy shl, it e corsntof e e, dicos o any i pary of use r xgol conmorial ot h oun puposesary Cnfdnt
informaion. Each pa ot disclose, dinige.
Transacion

Permitted disclosures.

‘Subjectfuther o clause 8.3, clause 5.1 does not apply use
821 e Authoris
822 0 traded;
823 riy's Afiit ora orits . offcers
quired for i ). in is responsile
9 Tasit
824
825 the Confdental third party express orimplied
826 tobe made to @ Tax
Tax affairs of a party or any of s Afliates; or
827 ihe disclosing person, comples with

e ot e 8 50w s pary o s Aroaa:

s o iciomrs I he ceeuslances el o case 62x 822 sha. 1 he et 1 prmited o 8o 0 by Appicabl Lw s o o axint t
reasonably practcable to do s party o take 1o the timing, content
s et of meking e dcionats (et o et o g o regusloy B whers 1 ot ' e 1. voQUIory Doy sy s oy et o 15 Suponrsoy

Announcements




No party shal it Affiates
41 make or send; o
842 permitanather person to make or send on s behal

a cirolar Agreement, party's not o be
unreasonably witiheld o delayed).

Pormitiod announcoments

Clause 8.4 does not apply 0 an announcement or circular

851 an. tal, supervisory

852 whi shares of raded.

Consultation

Ap circular by clauses 8,51 and 8.5.2, must, before making or sending the announcement or
cwcu\.nr Consutwih 3 o P andake o Sccount e oher oy roquremGrts. 25 15t aming Contnt ad mane of Mok (e antoORGArr 1 Eulr 10 1 exint 119
permi

Counterparts

Further assurances

To e extent easanaly ered by aotrer pary, st pry sl (o s o cos) et (o procur he perfornance of suc frher s, and secte and delver (o procure e
o mplement and gve shect

o this Agreement and the ransacfions contemplated by this Agreement.

Variation, walver and consent

No variation or waiver of conditon of thi is by or on behalf of each of the parties (or, i the case of a waiver, by
or on behalfof the party waiving compliance).

or conditon of t waiver of any provision or conditon ofthis Agreement,
nor shal  afoc any e nhhgahuns o Tablises o of st 1. Agfoement Fave alteady acruod up o th dat of Vraion o waier, an th rigts and cbigations of




‘Any consent granted under this Agreement shall b effective only if given in wring and signed by the consenting party and then only n the instance and for the purpose for which it was.
given.

Entire Agreement
Each party confims that:

8121 this Agreement together with the other Transaction Documents, represents the entire understanding, and consiiutes the whole agreement. in relation (0 fs subject mater and
superseds ay reious areerert betueen e s W respec el an, ithout e o e gssrlty of h oregor, excudes any varay, cardton o et

8122 in entering into ths Agreement it has not it o anyreprsentato, warany. sssurance,covenan,nderniy,undertaing o commiment which isnotexpressy et out o
reforred o n this Agreement o the other Transacton Documents

8123 in any ov o raudlent missatement, tho oy rights o remedies nrlation t any represenaton, wartanty
eciance Covonan, oy dnastaning i any of the other Transaction Documens are pursuant
o' ha Aateament & such Transacion Dotument. a4 fo e avodance of &oub and wiout Inlaion, o pary has ary Fgh o remecy (wnehr by way of & Saim 1o
X pror 0, ot i, hig
Costs
Sach paryshal o responsil o s o gl sccztancy and v cost, charges and expanses incued nconnacton W th negolaton, regaraton andImplemenaton of

groerment and ine the Transacion Documents. The parias ackrowledge that,f such conson s sought, MLU sl bo responsbl for and sl bear, o ine coss, charges
) for y fling

No setoff
by a party under, 5 be mads i fullwihout any set off or counarciaim howsoever arsing and shall b fres and clear

o, o, d Agreemen.

Payments not of Tax

Ay payment mado by or due from  party under,or pursuant o the terms of, be feo and clear of al only for withholdings of

Tax required by |

Russian Transfer Deods

itis pary g any Russian Transfer Doed, other than actons or clams with respect o dispules that are not allowed under
Russian law 10 be setted by arbitration set forth in this Agreement.Ifa party brings




any such claim or acton, It shall indemnify the other p all reasonable costs, or ncurred
- suffered or

o the intention expressed in ths clause.
Third Party Rights

(Rights of Third Parties) Act

Continuing effect

n Compltion
Unenforceable provisions

1t any provin o pr of v Apeemer s lea il o el ay e e il o ry efeant rdcton e s oo shl (o fr a4 v o

nenforceable) be given o effect and shall be deemed not to be incuded in thi hi provision of this
Roreement e i o unrforeatisany i pa o Seree il fema il oro and et he et ot el mvﬁ\lﬂ or nerforceable. The pries shall hen vst ol easenable
endeavours o replace the invalid he invalid

or unenforceabie provision.

Obligations and liability

Assignment
No party may assign, transfer, vest in another person or othervise deal with any of its rights, benefits or obiigations under this Agreement without the prior written consent of each other
pary.

Governing language

This Agreement was negofated in Engiish (other than information in the Schedules or the Disclosure Letter or the Supplemental Disclosure Leter that s in Russian (the "Russian
Language Information) and the offcal tex! of this Agroemen other than the Russian Language Information) and any Notices shallbe in English. Each party understands English.In the.
avent of any dispute concerning the consiruction or infrpratation of this Agreement, reforence shall be made only to this Agreement as writen in Englsh (or the Russian Language
Information s writen in Russian, as applicable) and notto any lranslaion inio any ofher language.




With effect from Russian Completin, Yandex, on its own befalf and on benal of, as applicabl, s past, present or fuure successors, assigns and each other Yandex Related Party
(collcively, the "Releasors)

8231 irevocably and unconditionally eleases, waives, acquits and forever discharges ('Release, and "Released shall have a corresponding meaning) and shal cause sach Yandex
Related Party o irevocably and unconditionally Release, each Drive Company and each of hef respaciie directors, employees and offcers (he “Released Persons”) rom any
clims, causes of acton, suts, debis, sums of money, accounting, bonds, bils, iabiltes, covenants, contract, conlroversies, agreements, promises, variances. damages, osses.
judgments, demands or obligations (including atiorneys' foes) thal currentl exist or, i the future, may arise, whether known or unknown, matured or unmalured, suspecied of
unsuspecied, liguidated or unliuidaled, absolute or contingent, direct or Gervative for or by reason of any mater, circumsiance, event, action, inacton, omission, cause or thing

Dato (‘Obligations*). i Vandex Related

Party Transacions. any other P any Yandex Related Party, and
(9) Obi 9 a 0 any equily operaled by Yandex o is Afflates as a resultof such employee holding an equity

‘award under such equiy incentive scheme: and
8232 agrees notto, Part not o, bing Obii: 1 against
hold the Released Persons against all from or in conneciion wih the.
im based upon o wih respect 1o any Ob that are Released pursuant to Clause 8.23.1 or the breach of any of the covenants set forth

in tis Clause 823,

NOTICES

approval, an internationally
recognised courler company) 1o the adress specifed in clause .3 or to such ofher address as the relevant party may from time 1o time speciy by nolce [0 the other party given In
and for by emai

3 P . insither case,
aftor 500 pm., notica shall

= [ |

[Rons Sotoh Bk 65 11855 S vrrs [Rasos ScrprorBatoa 15, 11156 sl v Nawaracs |




0.
101
02

Wit copy o each of Wit a copy o
o o

Morgan, Lewis & Bocklus UK LLP Morgan, Lewis & Bocklus UK LLP
‘Gondor House, 510 St Paurs Ghurchyard Gondor House, 510 St Paurs Grurchyard
Lo ECI 6AL Unie Kigdom London ECAM BAL Unied Kingdor

mai [ Emal ]

‘Should a party fail 1o nolify the other party of any chango to s addross in accordance wih clauso 9.1, then any notice served under this clause shal be validy sorved if served (o the.
addross lsted i clause 9.3

‘GOVERNING LAW AND DISPUTE RESOLUTION

in the event of or in connection with
e oo Dest o ra i Do el 1 bty 15 8 Dapul Uhoer e Atearent, oy sueh Deputs, o oo e it Duch Ny el 1 et mlans o

of the Russian Federation

Dispute Resolution

The pates agrs thatany dlaim,dspe, diference or contoersy of whaever naturs arsng under ot of.1ltg o o nconnectn with this Agreement (ncuding a clam: dispte
terminatin, valdty, it it

inconnectn with his Agreement (a ‘Dispute) sha bo eored o and iy seica oy mateaion i htordance i o LA A aba Fes e Tuloa) o8 ot resent e s

as modiied by this i e shal e doamod ncorported o s clavss and capialisd o U n s lauee nih ar o ainenis dfnd v s Agroement have the
eaning Gven o e n v Rule. This cause 104 a

1041 Tha numbor of ativalrs sha bo one gy mn st b LOA Gt Nt 1y oo th coniwy 1 th Ruls, o LGIA Gt iy 900
ivator o amon i natonals o ary cam ‘Whether or not  party is a national o that cot
1042 Englan o ot

o the
T ochetin Sl e n i angoons o 1 ot Ghgusae ecomBSeS oy o Enghn Fensan Sosson 43 o 5 o e sl Gk 1958 Sl o
apply.

1043 the Atital 1) of the Avbiation Act 1996, powers, the
vbire Tounl quest by any party at any time after to: procedure (the y




1044

1045

1046

1047

nguato dfanc o he s, countrdain(s) or par(s) horef s and haeatr make an awad (which may b 8 fnalaward) I  deamines, espctvoly, hat () ary
caim(s). countercia

ebion A6 1995 16 Boop  rocedurt, suiabsfor the derrminaon o  soauos mad e h coves 10:3 onstenty win sty 25 st out I secsen 330 61 he
iaion Ac 556, s pat of o Sumary Proccut, h gar eestng e Sy Procadesshal b equrd o make 2 e subrvssion 5 L uy a (s

spproprte fo and ey par rbivaton shal have response (o such
Submissin. T paries acknowiodds and a0ree at s CAUSe 1043 povdes o ue pocece and gve ach pary adeauale ervortunty o b bar, v o party sl
challenge or resist xenmenm:mwsmme oauan ol 103 an s bl f o kve of dus Poceo r ok o ppoTomy 108 et whathe unoer Aics
V(1)) ofthe 1858 New F bitral Avards, Section 63(2)() of 1996 or otherwise.

the Dispute and materia o s outcome.

The parties agree that the aritration agreement set out n this clause 10.4 and any arbilation agreement contained in any other arangement contemplated by this Agreement
shaltogether ba deemed o be a single arbiration agreement.

by
ey o v Tiuralac hows, ad ot = nd s s wih e Rt Baia he consiaton f e Al Ty pry 1o rlion comonced

provided that such ol oo parios o th Disput and o LGIA Court witin enty-sight (29)days of servcs o th Roquost o
Foeaton The joned il e o o respondon, 51 (a8 appechit) 1 e aroaton Brocssdns and PACpos e S appenkTentovess
clause 10.4

An Asbitral Trbunal consituted under this Agreement may, unless consolidation would prejucice the rights of any party, consoidate an arbtration hereunder with an arbiration
undor any ofhr amangoment contomplated by this Agreamen f the arbaton proceecings rase common queions of law o fact nd subject 10 and i accordance i e

Rules. For doubt, this clause 10.4.7 by al (1) of the Rules.
fan Avbiral Triounal has. Clause 10.4.7, the Arbial Trbunal which
shall v o pove o order conscdaon shal bo the eiea Tooura spponed he s i o saer Commoncorrt Dt undcr il 14 ofhe Ruls (0. the
in relation to any of the.
deemed order

clim or defence




s lsod o ho purpos of pphing any ain bar o any st ke o rovion 11 causaparale 0 xcuda  pary g 1 Ghoos s own ariatr, oah pary

imevocably and unconditonally waives any fight 0 o

10.48  To the extent permitied by law, each parly waives any objecton, on the basis that a Dispute has been resolved In a manner conlemplated by clauses 104610 1047, 1o the

valdity and/or enforcement of any arbial awarc.

1049 Sach sty ases Lt ary i o th e 104 s e condenta b gcles s e o e thtaxch sy shlherfors ko conontal, it
limitaton, the 1 s taking plac any other party for the purposes of the arbitaton, all awards in the
kton and ot et el nlomaton oo o et 1 g ol procesdngs. mc\udlw heunWS s2v ot et thal dsclosre may bo equesid by

ry authorily, or required of it by legal duy, o protect or
el nunoty.

104.10 hall be English faw.
10411

DUTCH NOTARY

The prtes are awar hal the Dutch Noar hdsofie t Van Dooms, .. The partes hersby acknowedgo hat they have been nforme of e xilnce f the Ordinance Containg
Rules of Professional Conduct il Law

o enpiciy i and novied et

11 Doome, N. 0
this Agreement andlor the Issuance Deed: and

1112 the Dutch Notary shallexecute the Issuance Deed pursuant o which the MLU Shares il be fssued 1o Yandex and that the Dutch Notary shall act as civilaw notary on benalf of
Yandex (partjnoters)

P Agreement




HEDULE
COMPLETION OBLIGATIONS




SCHEDULE 2
WARRANTIES

PART 1- PARTY WARRANTIES
PART 2 - MLU SHARES WARRANTIES
PART 3 - YANDEX.DRIVE WARRANTIES




HEDULS
LIMITATIONS ON LIABILITY




SCHEDULE 4
STATEMENTS




SCHEDULE 5

YANDEX REL ITY THRESHOLD




SIGNING PAGE

Signed by )
Alfred Alexander do Cuba

(vame)

duly authorised for and on behalf of )

YANDEXN.V. ) Isl Alfred Alexander de Cuba
) Signature

Signed by )
Philipp Sergeyevich Lobedev
(0ame)

duly authorised for and on behalf of )

MLUBY. ) Isl Philipp Sergeyevich Lebedev
) Signature

SIGNATURE PAGE TO CONTRIBUTION AGREEMENT




SUBSIDIARIES OF YANDEX N.Y.

tion of Organization

Russia
Autopark Labortory LLC Russia

BelGo Corp LLC Belars
Chartable foundation cHelp i neaos Russia

Clinie Yan e Russia

Edudil LLC Russia

Edudil Promo LLC Russia

Food Pary LLC Russia

GIS Teshnologies LLC. Rassia
INOCPE SDA Russia

KSoLl sia
Kinopoisk LLC Russia

MLU Afica B.Y. The Nethelands
MLUBLY. (3) The Nethelands
MLU Europe B.V. “The Netherlands
NAPALLC Russia

Opteum LLC Russia

Spb Software Limited Hong Kong
Telesysems LLC Russia

UBER AZERBAIIAN LLC Asesbijan
Uber MLBY. “The Netherlands
Uber ML Holdeo B.V. “The Netherlands
Uber Systems Bel LLC Belarus

Yandex Advertsing LLC Belarus

Yandex Advertsing Services LC y

Yandex Ar 5 Switzerland
Yandex DC LLC Rassia

Yandex DC Viadinir LLC Russia

Yandex E-commerce Limited Hong Kong
Yandex Europe AG Switzerand
Yandex Europe B.Y. The Neherlands
Yandex

Yandex Information Technology Co., Lid. China

Yandex Media Services B.Y. The Netherlands
Yandex Oy Finland

Yandex Self Driving B.V. “The Netherlands
Vandex SelfDriving Group B.V. (4) The Netherlands
Yandex Self Driving Group nc.

Yandex Self Driving Group LLC Russia

Yandex Self Driving Holding B.Y. “The Netherlands
Yandex Services AG Switzerand
Yandex Carsharing LLC Russia




Yandex Clasifeds Holding B.V. The Netherlands

Yandex Clasifeds LLC Russia
Yandex Clasifeds Technalogy LLC Russia
Yandex Cloud LLC Rassia
YandexDrive LLC Russia
Yandex Food LLC. Russia
Yandex Fuel LLC Rassia
YANDEX.GO ISRAEL L. sl
YandexGoSR L. Romania
YANDEXISRAEL L
Vandex Kzakhstan LLP Kazakhstan
Yandex Lavka
Yandex Logistics LLC Russia
Vandex Market B.Y. “The Netherlands
Yandex Market Lub LLC Russia
Yandex Market LLC Russia
Yandex Medialsh LLC Russia

x Mediaservices LLC s
Yandex OFD LLC Russia
Yandex Probki LLC (2) Russia
Yandex Prosvescheniye LLC Rassia
Yandex Studio LLC Russia
Yandex Taxi AM LLC Amenia
Yandex Taxi BV, “The Nethelands
Yandex Tasi Corp LLP ks
Yandex Taxi Corp. AM LLC Armenia
Yandex.Taxi Holding B.V. “The Netherlands

dex. Tox Kazakhstan LLP.

Yandex Toxi LLC Russia
Yandex Taxi Technology LLC Russia
Yandex Tax Ukssine LLC Ukrsine
Yandex Technologies LLC Russia
Yandex Technology GbH Germany
Yandex Telocom LLC. Russia
Yandex Testng LLC Rassia
Yandex Uknine LLC 2) Uksaine
Yandextil LLC Belaus
Zen Plattorm LLC. Rassia
Zasnie Company Lia Cypns
Znanie Development Company Lid Cypnus
ZnamicLLC Rassia

(1) Diretly or indirecly held
) Yandex V- owns a99.9%

4 Yandex NV owns a 728
(5) Yandex NV awns 2 90.0% intrest




Certfiation by the Chicf Exccutive Officer
Parsuant o Section 302 f the Sarbanes-Oxley Actof 2002

1, Askady Volosh,cerify that:

11 have reviewed tis annual report n Form 20-F of Yandex .. (he “Company

2

s y

Exhibie 121

3
o, e priods presented in this report;

4. The Company’

13

Rules 132-15(¢) and
150 and 150-

financial

covered by this reportbased on such evaluation; and

affct,the Compny’s internalcontol ver fnancial reporing:and

5. The Company ave disclosed, based e Company
o persons performing the equivalent unctions):

operaton of
summarize and report fnancial information; and

) Any frud.

Date: March 31, 2021

By /S/ARKADY vOLOZIE
Name: Arkady Volorh
Tile Chif Execuive Officer




Certfication by the Chict Financial Officer
Parsuant to Section 302 f the Sarbanes-Oxley Actof 2002

1, Greg Abovsky, ertiy that

11 have reviewed tis annual report n Form 20-F of Yandex .. (he “Company

Exhibie 122

2 y
e

3
o, e priods presented in this report;
Rules 132-15(¢) and

the Company asof nd

financial

4. The Company’

1321500 and 150-

covered by this reportbased on such evaluation; and

affct,the Compny’s internalcontol ver fnancial reporing:and

dislosed, based e Company

5. The Company’ 0
o persons performing the equivalent unctions):

operaton of

summarize and report fnancial information; and

) Any frud.
Date: March 31, 2021

By /S/GREG ABOVSK

Name: Greg Abovsky
Tile:  Chief Operating Officer/ Chie Financial Oficer




2

Exhibie 131

) the

I connection withthe Anual Reporton Form 20-F of Yandex N.V. (the “Company)for the year ended December 31, 2020,a filed wit the U.S. Secuities and Exchange Commisson on he dte hreof (the “Repor
a ve i Chiet 18 US.C. Section 1350

i Valozh, as Chief
ofthe Srbanes-Oxley Actof 200, that 0 the bestofhis knowledge:

e FSecton 13(a) or 15 of

@

1934; and

Date: Mareh 31, 2021

By /5 Arkady Volorh
Namer — Arkady Volozh
Tide: Chief Executve Officer

By /5 Greg Abovsky
Rame: — Greg Aboviky
Tide:  Chief Operasing Officer/Chief Financial Offcer

ompany.




The Board of Dircctors
YandexN.V.

333177622 and

Vandex NoV. of ur

201 Yandex N 12020 and 201 * cauity
Torcachof 020 i December 31,2020,
5 20F of Yandex N..
our Mareh 31,2021 X
consenience of the reader
ompany ‘December 31,2020, Yandex Markets
hich the

year ended December 31,20

F Yandes Marke,

4ISCKPMG"

Moscow, Russia
March 31,2021




