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TEPMHWHDbI

«Azenm Jlepscamenn Eepoobnuzayuit» — mo0oii npodeccnoHadbHBIN yYaCTHUK PhIHKA IIEHHBIX OyMmar B
cootBercTBHU ¢ DenepanbHbIM 3aKOHOM OT 22.04.1996 Ne 39-@3 «O prlHKE LIEHHBIX OyMary, IeHCTBYIOMINI
no nopyd4enuto Jlepxkatens EBpooOnuranuii A7s 1esieid 3aKII0YeHUs TIOCIEAHUM JI0TOBOpa ¢ DMUTEHTOM Ha
npuodpeTernue OOTUT I,

«/lama okoHuanusa pazmeujeHusn» — UIMEET 3HaUCHUE, YCTAHOBICHHOE B MMyHKTE 3.2 Y CIOBUI pa3MeIeHusI.
«lepacamensv Eepooonuzayuii» — snanenen EBpooonuraruii u mpruodperatens OOaurammii.

«doxymenmayusn o pazmewenuu Oobnuzayuity — PeuieHne o BbBIMYCKe, YCJIOBHS pa3MEIEHU,
[Ipurnamenue u mpexyCMOTPEHHBIE IMH JOTOBOPHI (COTIIAIIECHUS ).

«Espoobauzauyus» — epooOnuranus, BeinymienHas «PXKJ[ Komuran I[LJI.C.» (RZD Capital P.L.C.),
MyOMMYHOW KOMIAHWEW C OrpaHUYEeHHOW OTBETCTBEHHOCTBHIO, YUPEXKJACHHOW B COOTBETCTBHH C
3aKOHOAATENhCTBOM Mprananm, HoMrHIpOBaHHAs B pyOisix, ISIN XS1843442465.

«3akon 292 @3y» — OenepanbHblii 3aK0H 0T 14.07.2022 Ne 292-03 «O BHeceHUM W3MEHEHUH B OTIEIbHBIC
3aKOHOAATeNbHBIE aKThl Poccuiickoit denmepanny, MpU3HAHUN YTPATUBIINM CHITy a03alia MIeCTOTO YacTH
nepBoit crateu 7 3akoHa Poccuiickoit ®enepauuu «O rocyaapCTBEHHOM TaifHe», NMPHUOCTaHOBIEHUU
JICHCTBYS OTHCIBHBIX TMOJIOKEHUI 3aKOHOAATENBbHBIX akTOB Poccuiickoii denepaiuu 1 00 yCTaHOBICHUH
0COOCHHOCTEH peryaupoBaHus KOPIOPATHBHEIX oTHOMmEHUH B 2022 1 2023 romax».

«3akon 319 @3» — denepanbbiii 3akoH oT 14.07.2022 Ne 319-d3 «O BHeceHUM W3MEHEHUH B OTICIIBLHBIC
3aKOHoOaTenbHbIe akThl Poccuiickoit denepanumy».

«HP/l» — HebOaHkOBCKash KpeAWTHAs OpPraHM3alUs aKIMOHEpHOE 00miecTBO «HalmMoHaIbHBIA pacueTHBIN
JIETIO3UTAPHID», NENO3UTAPHIM, OCYIIECTBISIONINN IEHTPAIM30BaHHBIN y4eT rpaB Ha O6auranuy.

«Obnuzayuu» — O0e370KyMEHTAapHBIE TPOIEHTHBIE HEKOHBEpTHpyeMble obmuranuum cepun 3025-2-P,
perucrpanuonnbiit Homep 4-04-65045-D-002P ot 04 anpens 2024 rona.

«Odgpepenm» — [lepxarens EBpoobmurammii mnn Arent [epxarens EBpooOnuranmii, aedcTByromuii B
untepecax Jlepxkatens EBpoobnuranuii u ynoinHoMoueHHbIH TakuM [epkatenem EBpooOmurarmid.

«Ogepmay» — nMeeT 3HaUEHUE, JaHHOE 3TOMY TEPMUHY B ITyHKTe 4.2.1 HIDKe.
«llopyuenue na nepegoo» — NMeeT 3HaUCHHE, TaHHOE ITOMY TEPMUHY B ITyHKTe 4.2.1 HIXKe.

«Ilpuznawenue» — npurialieHue JIeiath npenioxenus (opeptel) 0 npuodperenun OOuraiuii, Gpopma
KOTOpOIro TIIpHUBCJCHA B HpI/IJ'IO)KeHI/II/I K YciaoBusM pasMECUICHUA (BMCCTG C COOTBETCTBYIOUIUMU
MPUIIOKEHUSIMU K HEMY ).

«Pewenue o 6blnyCKe» — PEIICHHUE O BBIITYCKEC M[ICHHBIX 6YMaF, 3aKpCIIAIOIIEC COBOKYITHOCTDH
UMYHICCTBCHHbIX 1 HCUMYIICCTBCHHBIX ITPAaB B OTHOILICHUHU BbIITYyCKa O6HHF3HHﬁ.

«Cmpanuya 6 cemu Humepnemy - CTpaHHLa B ceTu Hurepuer https://e-
disclosure.ru/portal/company.aspx?id=4543

«Cuem 0eno Imumenmay — AMEET 3HAUCHHE, TAHHOE ITOMY TepMUHY B nyHKTe 4.2.1(1) HIDKE.

«Cuem XpaHeHus NO2AWEHHBIX YEHHBIX 0yMaAz) — — CUET JICTIO, OTKPHITHIN Ha UMSI DMUTEHTA B OTHOIICHUH
EBpooOmnuranuii (nimu Ha uMms amuTeHTa EBpooOnuranmii) B COOTBETCTBUH ¢ pemieHrneM CoBeTa TUPEKTOPOB
banka Poccun ot 22 mexabps 2023 r. «O TpeOoBaHUAX K ACATSIBHOCTH MPO(PECCHOHATLHBIX YIACTHHKOB
pBIHKA [EHHBIX OyMar, OCyIIECTBISIFONINX JICTIO3UTAPHYIO JEATEIILHOCTD, P MEPSUUCICHUH UMH BBITUIAT B
JICHEXKHOH (hopMe IO OTJCIBEHBIM BUIaM (PMHAHCOBBIX WHCTPYMEHTOB U O MOPSIKE MEepPelayl POCCHICKIUMU



IOPUIMYECKUMH JTUI[AMH, UMEIOIIMMH 0053aTeIbCTBA, CBI3aHHBIC C €BPOOOIMTallUsIMH, JCHEXKHBIX CPEIICTB
JIepKatensaM eBpooOiuranuii» W (WId) MPUMEHUMBIM 3aKOHOJATEILCTBOM Poccuiickoit Dexepannu u
aktamMu banka Poccum mocne pasmemenust OOnuranuii, He peIHa3HAYCHHBIN TS y4éTa TpaB Ha I[CHHBIC
Oymaru.

«¥Ycnosusn pasmewyeHus» — HACTOSANIMN TOKYMEHT, COJAEPXKAI[MH KOHKPETHBIC YCIOBHS Pa3MEIICHHUS
OO6nuranuii.

«Imumenm» — OTKPHITOE aKIMOHEepHOEe oO0mecTBo «Poccuiickue kenesnsie moporw», OI'PH
1037739877295.

yHOTpe6J'IeHI/IC TCPMUHOB BO MHOXXCCTBCHHOM YUCJIC HC MCHACT UX 3HAUCHUS.

TIpunoxenue Kk YCIOBUSM pa3sMeNeHHUs SIBISETCA HEOThEMIIEMON YaCThbIO Y CJIOBUM pa3MeNeHus.
1. BUJI, KATETOPUSA (TUILT), UAEHTUOUKALIMOHHBIE ITPU3HAKHW [IEHHbBIX BYMAT™:

Bun nennsix Oymar: ooauzayuu.
Wupie nneHTHQUKAIOHHBIE MPU3HAKK Pa3MENIaeMbIX IEHHBIX OyMmar: #e300KyMeHmapHovle npoueHnHble
HeKkoHngepmupyemvole ooauzayuu cepuu 3025-2-P.

2. KOJIMYECTBO PASMEHIAEMbBIX SMUCCHUOHHBIX HEHHBIX BYMAT™:

Konuuecmeo pazmewaemoix Ooauzauuii cocmasasem 200 000 wuumyx.
Oobnuzayuu 0aHHO20 8bINYCKA PaHee He PAZMeU|aIUucCh.
Jlannvtii vinyck He s61semcsa 0ONOJTHUMETbHBIM K PaHee pasmeuienvim Qonuzayuam.

3. CPOK PA3BMEHIEHNA OMUCCHUOHHBIX HEHHBIX BYMAI' WJIM IIOPAJOK EI'O
OITIPEJEJIEHUA:

3.1. [/lara Havana pasMelICHUS LEHHBIX OyMar WM MOPSIOK OMNPEICICHUS CPOKAa Pa3MEIICHHs ICHHBIX
Oymar BBIITyCKa:
/ama nauana pazmewienusn Obnuzayuii: 15 anpensn 2024 200a

3.2. Jlata oKOHUAHUS pa3MEIICHUS IICHHBIX OyMar WM MOPSAIOK OMpPEISIICHUS CPpOKa pa3MEIICHUs IIEHHBIX
Oymar BBIITyCKa:

Jlamoii oxonuanus pazmewenuna Obnuzauuii saensemca 29 maa 2024 z200a («/lama oxonuanus
pazmewenuny).

Obnauzayuu He npeonoaazaemcs pameuianms MpaHuLamu.

4. IHOPAJOK ITPUOBPETEHIMA HEHHBIX BYMAT 1PN UX PASMEIIEHUU:

B coomeemcmeuu ¢ noonynkmom 6) nynkma 1 Ykaza Ilpezudoenma Poccuiickoii @edepayuu om
01.03.2022 Ne 81 «O 0ononnumenbHbIX 6PEMEHHBIX MEPAX IKOHOMUYECKO20 XaAPAKmepa no obecneyeHuro
dunancoeou cmadunvnocmu Poccuiickoui @edepauuuy» coenku (onepayuu), npeodycmompeHnHvle
noonyukmom «a» nyukma 1 oannozo Yrxaza u nynkmom 3 Ykasza Ilpezudenma Poccuiickoii @edepayuu
om 28.02.2022 Ne 79 «O npumenenuu cneyuanbHvlX IKOHOMUYECKUX MEDP 8 C8A3U C HeOPYHCeCHBEHHbIMU
oeiicmeuamu Coeounennvix IlImamoe Amepuxku u npUMKHYSWIUX K HUM UHOCHMPAHHBIX 20CYOAPCE U
MeNCOYHAPOOHBIX OP2AHUIAUUIL), MOZYH OCYULECIENAMDBCA (UCHOIHAMBCA) HA OCHOBAHUU Pa3peuienull,
evtoasaemuix Ilpasumenvcmeennoii Komuccueili no KOHMPONIO 3a OCYW{eCHEIeHUeM UHOCHPAHHBIX
uneecmuyuil ¢ Poccuiickon @edepayuu u npu HeoOXOOUMOCHU COOEPHCAUUX YCTI0BUS OCYULECHIENCHUS
(ucnonnenus) maxux coenox (onepayuii).

4.1.  Cnocob6 pasmerenus oonurammii: OmKpsimas nOOnUcKa.
4.2.  Tlopsmok pa3MenieHus! [EHHBIX Oymar:

4.2.1. IlopsAmok 1 yCIOBHS 3aKIIOYCHHSI JOTOBOPOB, HAIIPABIICHHBIX HAa OTUYK/IEHHE IIEHHBIX OyMar ImepBbIM
BJaJIeNibl[aM B XOJI¢ WX pasMmemieHus (popMa M crocoO 3aKIIOYEeHUS JOTOBOPOB, MECTO W MOMEHT HX



3aKIIIOYCHUS, & €CIIH 3aKIIOYEHHE JIOTOBOPOB OCYIICCTBIISIETCS MOCPEICTBOM TOAAYM M YIAOBJICTBOPCHUS
3a5BOK - MOPSAOK M crocob momaun (HampaBlICHUS) 3assBOK, TPEOOBAHMS K COJIEP’KAHUIO 3asBOK U CPOK HX
paccMOTpeHus, Cocod M CPOK HampaBlieHHS yBeAoMIleHHH (cooOiieHuit) 00 yaoBneTBopeHuun (00 oTKaze B
YIIOBIIETBOPEHUH) 3a5BOK):

Pazmewenue Oonuzayuii ocywiecmensemcs  coomeemcmeuu ¢ noonynkmom 2) nynkma 1.1 cmamou 7
3akona 292 @3 u cmamoeit 6 3axkona 319 @3.

He no3onee oamwt nauana pasmeujenus Ooénuzayuii Imumenm nyonuxyem na Cmpanuuye 6 cemu
Humepuem Ilpuznawenue no ¢opme, npueedennoii 6 Ilpunoscenuu xk Ycnosuam pasmeuienus.
Ilpuznawenue, gpopma xomopozo npugedena ¢ Ilpunodcenuu xk Ycnoeusam pasmeuieHusn, AAAEMCA
Heomvemaemoii uvacmoto Ycnoseuii pazmeuienusn. Ilpucnawenue aopecoeano ecem Jlepycamenam
Espooonuzauuit, asnaowumuca Jepracamenamu Eepooonuzayuii (énadenvyamu Eepooodnuzauuir).

Pazmewenue Obnuzayuii ocywiecmenaemcs nymem 3aKaI0YeHUA (ROCPEOCMBOM) 002080pa MeHcOy
Ogpepenmom u Imumenmom u oOeiicmeuil, npedycmampuegarouux oomen Eepoobdnucayuii — nepexoo
npaeé na onpedenennoe xoauvecmeo Eepooonuzayuin om [epycamena Eepoobnuzayuit k Imumenmy
(omuyxncoenue Eepooonucayuit /leprycamenem Eepoodnucayuit ¢ nonv3y Imumenma) u pazmeuieHue
makozo xyce Konuvecmea Qonuzayuii Imumenmom 6 nonwdy /eprcamena Eepooonuzayuii (pazmewienue
Oonuzayuii /epycamenro Eepooonuzauyuii ¢ koauuecmee Qonuzauuii, coomeemcmeyrouiem oodujei
HOMUHALHOU cmoumocmu (Oenomunayuu) npuodpemaemovix Imumenmom Eepoodnuzayuii, kpamnoi
HOMUHANbHOU cmoumocmu 1 (00noit) Obnuzauuu), ¢ yuemom UHBIX YCAosuil u Oeiicmeuil (coenox),
npeoycCMompeHHbIX Ycenosuamu pazmeuieHus.

Odrepma moorrcem ovimo coenana Ogpepenmom. Ogpepenm nanpasnsem oghepmy Ha 3aKalOUeHUE
0ozoseopa(-08) na npuoopemenue QOnuzayuit nymem nepeoauu (HOCMAGKU) U  3AUUCTICHUSA
Eepooonuzayuit na cuem oeno Imumenma u na npunamue Oghepenmom cea3aHHbIX ¢ NPUOOPemenuem
Obnuzayuii ob6azanHocmeli u o00a3amenbCme, NPEOYCMOMPEHHLIX Ycnoeuamu pazmeuieHus u
Hoxymenmauueii o pasmewenuu Ooauzayuii («Oghepmar), a maxiice 3aKnoueHuem 002060pa yCmMynKku
no gpopme, npusedennoii 6 Hacmoauiem 0OKymMeHme.

Odghepmul noonericam HanpasieHulo no opmam, 6 nOpaAodKe U CPOKU, A MAaKIHce Mecme ¢ 0OKYMeHmamu,
Komopule ycmanoenenst ¢ [lpuznawenuu.

Imumenm enpage npunams (axyenmoeams) npeonodxcenue (ogpepmy) o npuodpemenuu Obnuzavuii,
nonyuennyw om Ogepenma, unu omknonumsy ee. B cnyuae ecnu mne nozomee /lamol oxonuanus
pazmeutenus Imumenmom He ocyuwiecmenen akyenm Oghepmot, 1u60 IMumenm He 0an nopyueHue Ha
cnucanue Ooauzayuil ¢ IMUCCUOHNO20 cuema Imumenma 6 nonwv3y /lepiycamenn Eepoodnuzauuii 6
coomeemcmeyiouiem Koauuecmaee yeHnvx oymaz, Ogpepma cuumaemcs OmKIOHEHHOU IMUMEHMOM.

Tlopaook pazmewenus OQonuzayui

(i)  Iopadok nanpasnrenua Opepmol

Ilpu nanpaenenuu Ogepmor Ochepenm, senaowuiica /lepyucamenem Eepooonuzayuii, nanpaensem uiu
obecneuusaem nanpagienue HEOOXOOUMBIX HOPYUEHUIL U UHCIMPYKUUIL 8 adpec C80e20 0eno3umapus 0
nepedauu (nocmasxu) Eepooonuzayuii («Ilopyuenue na nepesoo») na cuem oeno Imumenma («Cuem
oeno Imumenma») ¢ yuemom ocodennocmei, ycmanogienuvix ¢ Ilpucnawenuu. Huvie 0okymenmeul,
noonexcawue nanpaegnenuto Oghpepenmom, ykazanwt ¢ Ilpucnawenuu.

Hugopmauus o pexsuzsumax Cuema oeno Imumenma o0ns npuema Eepoobnuzayuit npueedena ¢
Ilpuznawenuu.

Konuuecmeo Eepooonuzayuii ¢ Ilopyuenuu Ha nepesoo O00JIXHCHO COOMBEEMCHMEO8AMb KOUYUECHBY,
ykazaunomy Ogepenmom ¢ Ogpepme.

Oopawaem enumanue Odgpepenma, umo Euroclear Bank S.A./N.V. Clearstream Banking ne
ucnonnsemca nopyuenue Ha nepeeod Eepooonuzayuii, nooannoe om oonozo Oghepenma uepes ceoezo



azenma (6pokepa), eciu e2o0 00vem 6 denedchom eviparcernuu cocmasisem mernee 10 000 000,00 (oecamu
MUTIUOHOB) pyOell, 8 C8A3U C UeM PEKOMEHOYemCA No0asams nopyuenus Ha nepesoo Eepooonuzayuii
00vemom 6 oenedxcrnom evipasicenuu e menee 10 000 000,00 (decamu munauornos) pyoneil.

(i)  IHopadoxk akuenma Ogepmot

Ilpunamue (axkuenm) Ogepmol ocywecmenaemca Imumenmom nymem pasmeujenun Qbénuzayuii 6
nonw3y /epicamens Eepooonuzayuii ¢ cnedyrouwem nopsaoke:

Axuyenm Oghepmol ocywecmensemes ¢ 0amuvl 3a4UCIeHUss U MOAbKO NOCTE 3A4UUCTCHUs KOTUYeChed
Eepooonuzauyuii /lepyscamenn Eepooonuzayuii, ykazannozo Ogepenmom 6 Ogpepme, na Cuem oOeno
Omumenma ¢ coomeemcmeyrouiem 0eno3umapuu.

Axuenm Ogpepmel ocywecmenaemca IMUmeHmom nymem HANPAGIeHUA NOPYyUeHUA HA NepPesoo
(pazmewenue) xkonuuecmea Obnuzayuii ¢ nonwv3y /leprcamensn Eepooobnuzayuii, coomeenmcmeyouieco
konuuecmgy Espoobnuzayuil, noayueHHvix IOMUMEHMOM 68 COOMEEMCMEUU C  YCIAOGUAMU
Jlokymenmayuu o pazmewenuu Qé6auzayuil, 8 cpox, He nozonee Jlamvl OKOHUAHUA pazmeujeHuUs
GKJIIOYUMETLHO.

Ilepeoaua Obnuzayuii ocyuecmensemca nymem CRUCAHUA UX C IMUCCUOHHO20 cuema Dmumenma 6
HPJ] u 3auucnenus ux na cuem oeno coomeemcmeywuiezo /lepiycamensn Eepoobnuzayuit (unu e2o
HOMUHAIbHO20 Oepiicamens, eciu npumeHumo), ¢ HP/] ¢ coomeemcmeuu ¢ yciosuamu ocyuecmeieHus
oenozumapnou oeameavrnocmu HPJ/[ u 002060pom smuccuonnozo cuema, 3axuiouennvim mexcoy HP/[ u
Imumenmom, 6 cpok, He nozonee /Jamupl OKOHUAHUA PAIMEU4EHUA.

B cayuae ecnu ne nosomnee /amvl okoHuanus pazmewieHus IMUMEHMOM He OCYW,eCMENCH aKuyenm
Ogpepmur 6 nopsaoke, ykazannom eviute, makas Oghepma cuumaemcsa OMKIOHEHHOU DMUmMeHMOM, U
npumensomcs nonoxcenus nyukma (iv) (Bozepam Eepooonuzayuit npu omxnonenuu Ogepmeat) nudice.

Hozoeop o npuobpemenuu Odauzayuit /lepycamenem Espoobnuzavuii (u coomeemcmeyomux coenok)
cuumaemca 3aKAI0O4YEHHbIM medxncoy makum Jlepycamenem Eepoobnuzavyuit u Imumenmom, a
nUcCbMeHHan (opma 002060pa (002060P06 U COOMBEM CMEYIOUUX COEN0K) CHUMAEMCA COOII00EeHHOI, 6
MOMEHm hooauu ImumeHmom (noayuuewium Haonexdcawum oopazom nanpaenennyio Odghpepmy),
Haonexcawgum 00pazom o0QPopmaeHHo20 nopyuenus Ha nepesod Oobnuzayuili HA COOMEEMCMEYIOUIUTL
cuem Oeno coomeemcmeyiowiezo /epicamens Eepoobnuzayuii (unu e20 HOMUHANBLHO20 Oepiicamens,
ecau npumeHumo). Mecmom 3axniouenus 00206opa cuumaemcs 2. Mockea.

(iii)  Pazmewenue Qonuzauyui npu akuenme Oghepmot

Obnuzayuu omuyscoaromea Jepycamenio Eepoobnuzauyuii Imumenmom ¢ IMUCCUOHHO20 cuema
Imumenma ¢ HP/] ne no3onee /lamvi okonuanus pazmeuwienusn no ykazaunovim é Ogepme pexeusumam no
OMKPBINOU ROONUCKE HA HEOUPIICEBOM PbIHKE NYMeM CO6ePULeHUA COeN0K no pasmewenuio Obnuzayuil.

Jamoit nepedauu Qoéauzayuii 6 coocmeennocmov /[lepycamena Eepoodaucayuit cuumaemcsa oama
6HeCeHUsl RPUXOOHOU 3anUCU O JTUUesbIM cuemam (cuemam oeno) nepevix énadenvyes Qonuzayuil.

(iv)  Bozepam Eepoodruzauuit npu omxnonenuu makoi Ogepmot

B cnyuae ecnu 6 coomeemcmeuu ¢ Ohepmoit, nanpagsnennoit Ogpepenmom:

(A) Imumenm noayuaem Eepooonuzauyuu, nocmasnennvle OghepenHmom Ha coomeemcmeyroujuil
Cuem oeno Imumenma; u

(b) Imumenmom ne cosepuien akuenm maxoii Ogpepmeui,

6 Kaxcoom ciayuae Imumenm 00sa3yemca eozepamums nocmasiennvie Ogepenmom Eepoodnuzayuu. B
CpOK He no3onee 5 pabouux oOmeii c¢ Jlamwvl oOKoHuaHus paimewjeHus Imumenm 00a3aH



npounghopmuposame Ogepenma o namepenuu eepuymov nocmaenenuvie Eepooonuzayuu. Bozepam
ocyuiecmenaemcss  HA4  OCHOBAHUU  HOPYYeHUsT  DOMUMEHmA U 6CHIPEUHO20  NOpYyYeHus
coomeemcmeyoujezo Ogepenma. B makom ciayyae Dmumenm He Hecém OmMEEMCMEEHHOCMU 3d
oeiicmeusn Ogepenma, npensmcmeyrowiue 6ozepamy Eepooonuzayuil.

(@) Ipumenenue 3axkona 319 @3

B coomeemcmeuu co cmamveit 6 3axkona 319 @3 Imuccua Oénuzauyuii ocywiecmensiemcsa 0e3
mpebosanuii ghedepanbHbIX 3aKOHO08, PEZYAUPYIOUIUX NOPAOOK COBEPUIEHUS U 0000PEHUA KPYRHBIX COEN0K
U COCNOK, 6 OMHOWEHUU KOMOPBLIX UMEEMCA 3AUHMEPECOGAHHOCHb NPU YC108UL, YIMO PA3MEDP U CPOK
6vInIambl  00X00d, CPOK NO2auieHUs U HOMUHAIbHAA CHOUMOCHb 00IUZAYUIL  COOMBEMCHIBYIOM
AHALOUYHBIM YCA0GUAM UHOCHPAHHBIX 00UAYUIL.

4.2.2. Vka3plBaeTcs HalM4YHEC BO3MOXXHOCTH MPEHMYIICCTBEHHOTO MpaBa MPHOOPETECHUs pa3MEIIaeMbIX
[EHHBIX OyMar, B TOM YHCJE€ BO3MOKHOCTH OCYIIECTBIEHHUS IMPEHMYIIECTBEHHOIO TpaBa MPUOOPETEHUS
LEHHBIX Oymar, mpeaycMoTrpeHHoro craThsaiMu 40 u 41 denepanbHoro 3akoHa «OO0 aKIMOHEPHBIX
o0rmIecTBax»:

Bozmoscnocms npeumyuiecmeennozo npuodpemenusn paimeujaemvix Ooauzayuit He yCmaHog/1eHaA.

4.2.3. VYxa3pBaeTcsl JHUIO, KOTOPOMY OSMHUTEHT BbIAAeT (HaNpaBisieT) pachopsbkeHHe, SBIIoIeecs
OCHOBAHHUEM JJIs1 BHECEHUS IPUXOAHBIX 3alMCEH MO JUIEBbIM cueTaM (CueTaM JIET0) NEePBbIX BIAJEbICB U
(1) HOMWHANBHBIX Aep)KaTelei, CPOK W WHBIE YCIOBHS HAIpaBIeHWs pacropspkeHus (mopydenus): B
coomeemcmeuu c¢ @Dedepanvuvim 3akonom om 22.04.1996 Ne 39-D3 «O pvinke yenuvlx Oymaz»
npeoycmompen yenmpaau3oeannlil yuem npae na Ooauzayuu.

Buecenue npuxoouvix 3anuceii no auyesvim cuemam (cuemam 0eno) nepevix 61acenvues u (uau)
HOMUHAIBHBIX Oepiicameneii OCyuecmeniem:

[Monnoe ¢upmenHoe HanMeHoBaHue: Hebankosckas KpeOumnas opzanu3ayus aKyUOHEPHOE 00U{ecmeo
«Hayuonanvnutii pacuemustii 0eno3umapuin

CokparienHoe ¢pupmenHoe HaumeHoBanue: HKO AO HP/]

Mecro Haxoxnenus: Poccuiickaa @edepauus, 20pod Mockea

[Tourossiit anpec: 105066, 2. Mockea, ya. Cnapmakosckasn, oom 12

WHH: 7702165310

Tenedon: (495) 956-27-89, (495) 956-27-90

Howmep nuiieH3nu Ha ocyliecTBieHHe Aeno3utapHoi nesitenbHoctr: 045-12042-000100

Jara Beimaun: 19.02.2009

CpoK IeHCTBUS: 6€3 02paHUYeHUsA CPOKA Oelicm U

Jlnnensupyromuit opran: @COP Poccuu

Ilpuxoonas 3anuce no cuemy Oeno nepeozo npuodpemamenn ¢ HPJ] enocumca na ocnoganuu
nopyueHuit Imumenma ¢ COOMEEMCMEUU C YCAOBUAMU OCYUIECHIEIEHUA 0eNO3UMAPHOU OeAmeabHOCIU
HPJl. Pazmewennvie Obnuzauyuu 3auucnawomca Oenozumapuamu Ha ciyema oOeno Ogepenmos 6
COOMEemcmeuu ¢ yciao8UAMU OCYWeCmeneHus 0eno3umapHoll 0esameibHoCmu 0eno3umapues.

/Jlamoit 6necenus nPuUXoOHOIl 3aRUCU RO CUEmY 0eno NEPEO20 61a0ebld 8 0eNO3UMAPUU A6IACHCA dama
UCHOJIHEHUA COOmeEenmcmayuieco nopyuenus oeno ¢ HPJ/l, komopas oonsicna 6vtms nHe nozonee /Jamut
okoHuyaHnus pazmewienus. Cpok u unvle yciosus yuema npag pezyaupyemcsa DedepaibHbim 3aKOHOM OM
22.04.1996 No 39-D3 «O pvinKke ueHHbIX OyMaz», @ MAKIHCEe UHBIMU HOPMAMUBHBIMU NPABOBLIMU AKMAMU
Poccuiickon @eoepayuu u enympennumu 0OKyMeHmamu 0eno3umapus.

B cnyuae npexkpauienun oeamenvnocmu HP/] 6 céa3u ¢ e2o peopeanusayueii yeHmpaiu3o8aHHulil yuem
npae Obnuzayuil Oyoem ocyuiecmeismsbcs €20 npagonpeemuukom. B mex cayuasx, kozoa ¢ nacmosauwiem
ookymenme ynomunaemcs HP/, noopazymesaemca HP/[ unu e2o npagsonpeemnux.

Jna cosepuienusn coenku Kynau-npooaxcu Oonuzauuii npu ux pasmewienuu Ogepenm o0o6azan 3apanee
OmKpoims coomeemcmeyrouwuil cuém oeno ¢ HP/ unu oenosumapuu. Ilopaook u cpoxu omkpwvimusn
cuemog 0eno onpeoensaiomes NON0HCEHUAMU PE2IAMEHNO8 COOMEEM CMEYIOUUX 0eno3umapues.



4.2.4. B ciiydae pa3MenieHus akKIIMOHEPHBIM OOIIIECTBOM aKIIMiA, IICHHBIX OyMar, KOHBEPTUPYEMBIX B aKITHH,
M OIMOHOB 3MHUTEHTA IyTeM 3aKPHITON TOIMHMCKH TOJBKO CPEOH BCEX AKIMOHEPOB C MPEAOCTaBICHUEM
YKa3aHHBIM aKIMOHEpPaM BO3MOXXHOCTH NPUOOPETEHUS IEJIOr0 YHCIa pPa3MeNaeMbIX IEHHBIX OyMar,
MPOMOPIIUOHATBHOTO KOJIMYECTBY MPHHAJJICKAINUX KM aKIUi COOTBETCTBYIOIICH Kareropuu (TuUIa),
YKa3bIBAIOTCS:

He npumenumo.

4.2.5. B ciy4ae ecnu 1ieHHbIe OymMard pa3MeMIaloTCs MOCPEACTBOM IOANKCKH ITyTeM MPOBEACHUS TOPTOB,
YKa3bIBaeTCs MOHOE (QUPMEHHOE HAMMEHOBAaHHWE (TSI KOMMEPUYECKHUX OpTraHW3aIlfil) Wi HanMEHOBAaHUE
(1 HEKOMMEPYECKUX OpraHU3aIlUi) JIMIA, OPTAHU3YIONIETO IPOBEACHNUE TOPTOB, €r0 MECTO HAXOXKICHUS U
OCHOBHOM TOCYJapCTBEHHBIN HOMED.

Obnuzayuu He pazmeuiaromca nOCPeOCmEoM NOORUCKU NYmeM NPO8eOeHUs MOP208.

42.6. B ciydae ecnu SMUTCHT © (WIM) YIOJHOMOYEHHOEC WM JIMII0 HAaMEPEBAIOTCS 3aKIIFOYaTh
npeIBApUTEIIbHBIC JIOTOBOPHI, COJAEpIKAIlie OOS3aHHOCTh 3aKIIOYUTH B OYAyIIEM OCHOBHOW JOTOBOp,
HANpaBJICHHBI HA OTYYXKJACHUE pa3MellaeMbIX IEHHBIX Oymar MepBOMY BIAJCINbIly, WIH COOHPATh
MMpEABAPUTECIILHBIC 3aABKHW Ha HpI/IO6pCTeHI/Ie pasMCIa€MbIX [CHHBIX 6YMaI‘, YKa3bIBarOTCA IIOPAJ0K
3aKIIOYCHUS] TAKUX TPEIBAPUTEIHLHBIX JOTOBOPOB WM MOPSIOK TOAAYM M cOOpa TaKMX MPEABAPUTEIHLHBIX
3asBOK:

Omumenm u (Unu) ynoaiHOMOUeHHOE UM JIUUO He HAMEPEGAIOMCA 3aKA0uams npedsapumesibHble
002060pbl, cooepricauiue 00A3AHHOCMb 3AKAIOUUMb 6 0yOyuiem OCHOBGHOU 002080p, HANPABIEHHBLIL HA
omuyycoeHue pazmeuiaemolx YeHHbIX OyMaz nepeomy 61a0eabyy.

4.2.7. B ciny4ae eciv pa3MelIeHre [EHHBIX OyMar OCyIecTBIISIETCS SMHUTEHTOM C TIPUBJICYEHUEM OpPOKEpPOB,
OKAa3bIBAIOIIMX AMHUTEHTY YCIYTU MO PAa3MELICHUIO U (WIM) [0 OpraHU3alyy Pa3MELICHUS LIEHHBIX Oymar
(BK/IIOUAsl KOHCYJIbTALMOHHBIE YCIYTH, a TAaKXKe YCIYTH, CBSI3aHHbIE C INPUOOpETeHHEM OpPOKEpPOM 3a CBOM
CYET pa3MellaeMbIX IIEHHBIX Oymar):

Pazmewenue Obnucayuii He ocywsecmenaemcs ¢ npugjiedyenuem 0poKepos, OKa3vlearouiux IMumenny
ycayzu no pazmewienuio u (uiau) no opzanu3ayuu pazmeuieHus YeHHbIX oymaz.

4.2.8. B cmywyae ecnu pa3MmeleHHe IIEHHBIX OyMar MpearoiaraeTcsi OCYIIECTBIATh 3a IpeenaMu
Poccuiickoit @enepannu, B TOM YHCIIE HOCPEICTBOM Pa3MEILICHUS] COOTBETCTBYIOIIMX HHOCTPAHHBIX LIEHHBIX
OyMar, yKa3bIBaeTCs Ha 3TO 00CTOSTEILCTRBO:

He nnanupyemcs.

B ciydae ecni 0THOBpEMEHHO € pa3MEIIEHHUEM [IEHHBIX OyMar IIaHUPYETCsl MPEIOKUTh K IPHOOPETEHUIO,
B TOM uucie 3a mpenenamu Poccuiickoii denepanmu MOCPEICTBOM pPa3MELIEHUS COOTBETCTBYIOIIMX
MHOCTPAHHBIX IIEHHBIX OyMar, paHee pa3MelleHHble (HaX0oAsIecs: B 00palieHnn) HeHHbIe OyMard SMUTEHTa
TOTO K€ BHJA, KaTeropuu (TUMa), ykasbiBatoTcs: Pazmewjenue Obnuzayuii 3a npedenamu Poccuiickoi
Dedepayuu ne naanupyemcs.

4.2.9. B ciyuae ecnu SMHUTEHT B cooTBeTcTBUU ¢ DepepanbHbiM 3akoHOM «O MOPSIKE OCYIIECTBICHUS
WHOCTPAHHBIX WHBECTHUIMA B XO3IHCTBEHHBIC OOIIECTBA, WMCIONIME CTpPAaTErnyeckoe 3HAYEHHE JIIs
oOecriedeHns 0OOpPOHBI CTpaHbl M OE30HACHOCTH TOCYAapCTBa» SBIISETCS XO3SHUCTBEHHBIM OOIIECTBOM,
UMCIOIIUM CTPaTeTHYecKoe 3HaveHHWe Jyisi oOecriedeHus 00OPOHBI CTpPaHbl U 0E30IaCHOCTH TOCyIapCTBa,
YKa3bIBaeTCS HA 3TO OOCTOSATENLCTBO, & TaKXKe IPHBOMSATCS OCHOBAaHHS IMPU3HAHHWS DSMHUTEHTA TaKUM
XO3SHCTBEHHBIM OOILIECTBOM:

Omumenm A6AAEMCA XO3AUCMGEHHBIM 00UIECINEOM, UMEIOWUM Cmpamezuyeckoe 3Havenue 01
obecneueHus 000pPOHBI CHIPAHBL U DE30NACHOCHU 20CY0apCcmea 6 coomeemcmeuu ¢ nn. 2 n. 1 cm. 3 u n.
36 cm. 6 Dedepanvnozo 3axona om 29.04.2008 Ne 57-D3 «O nopsadke ocywiecmeneHus UHOCHIPAHHBIX
UHGECMUYUIL 6 XO03AUCMEEHHbIE 00Wecmea, umelwue cmpamezuiecKkoe 3Hauenue 0asa odecneyenus
000poHBL CIMPAHBL U HE30NACHOCHIU 20CY0aPCHEay.

B cnywae ecnu 3akioueHHE JIOTOBOPOB, HANPABICHHBIX Ha OTYYXJICHUWE LEHHBIX OyMar SMHTEHTa,
SIBJISTFOITICTOCST  XO3SHMCTBEHHBIM OOIIECTBOM, HMMEIOIIMM CTPAaTETHYECKOE 3HAUYCHHE IS OOecIeueHus
00OpOHBI CTpaHBl W 0E30IMaCHOCTH TOCYIAapCTBa, TEPBBHIM BIAICIBIIAM B XOJ€ WX Pa3MEIICHHS MOXKET
noTpeOOBaTh MPUHATHS PEIICHUS O TPEABAPUTEIHHOM COTJIACOBAHMM YKa3aHHBIX JOTOBOPOB B



cootBercTBrH ¢ DenepanbHbiM 3aKkoHOM «O TIOPSJKE OCYIIECTBICHHS WHOCTPAHHBIX WHBECTUIMHA B
XO3SHUCTBCHHBIC OOIIECTBA, MMCIOIIUE CTpATErHUeCKoe 3HAYCHUE UIss oOecrieueHuss 00OpPOHBI CTPaHbI U
0e30MacHOCTH TOCYIAPCTBAY, YKA3bIBACTCS HA 3TO OOCTOSITEIBCTBO:

Taxoe npedsapumensHoe coziacosanue He mpeoyemcs.

4.2.10. B cnmyuyae eciam mpuoOpeTeHHE aKIWi KPEeIWTHOW OpPTaHW3alliy WM HEKPEOUTHON (QHHAaHCOBON
opram3ani TpeOyeT MpeaBapUTENbHOTO (Mocieayromero) cornacusi banka Poccum, ykaspiBaeTcs, 4TO
npuoOpeTaTeNh aKIHUK JIOJKEH MPEICTaBUTh KPEIUTHOW OpraHU3alliil WIH HEKPESIUTHON (uHAHCOBOM
OpTaHM3all{ - IMUTEHTY JOKYMEHTHI, MOITBEPKAAIOIINE TOMyUYeHHE MPEABAPUTEIHHOTO (TTOCIIEIYIOIIETO)
cornacusa banka Poccnn Ha ykazaHHOe TpHOOpeTeHHeE:

He npumenumo.

VYka3biBaeTcs Ha 003aHHOCTD TPEACTABICHUS TPUOOPETATEIEM IICHHBIX OyMar B KPeIUTHYIO OpPraHU3aIlUuio
WIH HEKPEAWTHYIO (MHAHCOBYIO OPTaHW3ALUIO - AIMHTEHT AOKYMEHTOB U OCYIIECTBICHHS OIEHKH €ro
(hMHAHCOBOTO MONOXKEHNUS (B CITydae HEOOXOTUMOCTH OCYIIECTBIICHHUS TAKOW OIIEHKH):

He npumenumo.

42.11. B cnyuae pa3MmemeHUs IIEHHBIX OyMmar Cpead WHBECTOPOB, SIBIISIONUXCA YYaCTHUKAMHU
WHBECTUIIMOHHOW  1aTQopMbl,  YKasblBaeTCsi  HaWMEHOBaHHME (MHOMBHIyalbHOEe  0003HAYCHHE)
WHBECTUIIMOHHON TUIATQOPMBI, HCIONB3YEeMOH il pa3MelIeHUs [EeHHBIX Oymar, a Takke MOJIHOE
¢upMeHHOE HanMEHOBaHME (A1 KOMMEPUYECKHUX OpTaHH3allWii) WM HauMEHOBaHUE (11 HEKOMMEPYECKHX
OpraHu3alnuii), OCHOBHOW TOCYJapCTBEHHBIN PETMCTPALlMOHHBI HOMEpP M MECTO HaxOXJAEHHs oleparopa
YKa3aHHOM WHBECTUIIMOHHOH M1aT(HOPMBI.

Pazmewienue yennvlx Oymaz He OCYWIECMENAEMCA CPeOU UHBECMOPO8, ACNAIOMWUXCA YUACHIHUKAMU
UHGECMUYUOHHOU NIAmMPOpMBbL.

4.2.12. B cnyyae ecnu akUM MOJIEKAT Pa3MEIICHUIO BO HCIIOIHEHHE TOTOBOPAa KOHBEPTUPYEMOIO 3aiiMa,
YKa3bIBAIOTCSl PEKBU3UTHI TAKOTO JIOTOBOpA, a Takke WH(MOpMAaIus, KOTOpas B COOTBETCTBHUHU C ITyHKTOM 7
cratbt 32.3 denepanbHoro 3akona «0O0 akiuoHepHbIX oOmecTBax» (CoOpaHue 3aKOHOIATENILCTBA
Poccuiickoii @eaeparuu, 1996, N 1 cr. 1; 2021, N 27, ct1. 5182) NOAJeKUT BKIIOUEHUIO B pelIcHHE 00
YBEJIMYEHUH YCTABHOTO KalluTalla aKIIMOHEPHOTO O0IIECTBa ITyTeM pa3MelIeHH!s JOMOIHUTELHBIX aKI[Uil BO
WCIIOJIHEHHE JI0rOBOpa KOHBEPTUPYEMoOro 3aiima: He npumenumo.

4.2.13. B ciydae eciu ocyliecTBiIeHHe (UCTIONHEHUE) CIENKH (OTepalin), HalpaBIeHHON Ha OTYYKICHHE
[EHHBIX OyMar SMUTEHTa TEPBBIM BIIAJENbIIAM B XOJI€ MX pPa3MEIICHHS, MOXET MOTPeOOBaTh MOIYYCHHUS
paspenieHus, MpeyCMOTPEHHOTO «ITOJIMYHKTOM «0» ¥ (WJIH) MOJIIYHKTOM «I» MyHKTa 1 Yka3a [Ipe3sunenta
Poccuiickoit ®enepaunu Ne 81:

B coomeemcmeuu c noonynkmom «o» nynxma 1 Ykaza Ilpezudenma Poccuiickou @Dedepauyuu om
01.03.2022 Ne 81 «O 0ononnumenbHbIX 6PEMEHHBIX MEPAX IKOHOMUYECKO20 XaAPAKmMepa no obecneyeHuro
dunancoeoii cmabunvnocmu Poccuiickoit @edepayuuy (0anee — Yxasz) npedycmompeHHovle ROONYHKHOM
«a» nynkma 1 Ykasza coenxu (onepayuu), énexyujue 3a coo00il 603HUKHOGEHUE NPABA COOCIMEEHHOCIU HA
uenHnvle Oymazu, ocyujecmensiemvie (UCNOIAHAEMblE) C JAUUAMU  UHOCMPAHHBIX  20CYOapCME,
COBEPULAIOWUX HEOPYIHCECHBEHHbBIE OeliCMEUsA, MOZYM OCYUeCMEIAMbCA (UCHOTHAMbCA) HA OCHOBAHUU
paspewenuii, evioasaemvix Ilpasumenvcmeennon Komuccueil no KOHMPOIO 34 OCYU{ECHIGIEHUEM
unocmpanuuvlx uneecmuyuil ¢ Poccuiickoit @edepayuu u npu HeodOXOOUMOCHU COOEPIHCAUUX YCII06US
ocyuecmeienus (UCHOJIHEHUS) MAKUX cOe10K (onepayuii).

4.3. llena (11eHBI) WK MOPSAIOK ONpEIeNICHHUs IEHBI pa3MeNIeHUs IICHHBIX OyMar

VYkaspiBaeTcss 1eHa (II€HbI) WM TOPAJOK OIpPENeNIeHUs] IIeHBl pa3MelIeHus LEeHHBIX Oymar mmbo
nHGOpMAIUS O TOM, YTO TaKKE IICHA HIIM MOPSIOK e¢ ONnpeaecHus OyAyT YCTaHOBJICHbI YITOJIHOMOYCHHBIM
OpraHoOM YITpaBIIEHUS] SMUTEHTA HE TI03/IHEE JIaThl Hadaia pa3MelleHus IICHHBIX OyMar.

Ilena pazmewenun Oonuzauuii ycmanasnusaemces pasnou 100 000,00 (Cmo moicau) poccuiickux pyonei
3a 0ony Obéauzayuro, umo cocmasnsem 100% om nomunanvuoii cmoumocmu 1 (oonoii) Oonuzayuu.

B ciydae ecnm mpu  pasMemieHHM IIEHHBIX OyMar TIpE[OCTaBISICTCS MPEUMYIIESCTBEHHOE IPaBO
MPUOOPETEHUS IIEHHBIX OyMar, JOMOJTHHUTEIBHO YKa3bIBaeTCA IICHA WIIM TOPSIIOK OIPEACIICHUS IICHBI
pa3MeIIeHUs IEHHBIX OyMar JINIaM, UMEIOIINM TaKoe IPEUMYIIIECTBEHHOE TIPaBo.
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IIpeumyuwiecmeennoe npaeo npuodpemenus yeHHbIX Oymaz He nPedoCmasnAenics.

4.4. TlopsAoK OCYIIECTBICHUS TPEUMYIIECTBEHHOTO MPaBa MPUOOPETEHHUS pa3MeIaeMbIX IEHHBIX Oymar
He npumenumo.

4.5. YcnoBusi, TOPSAIOK U CPOK OIUIATHI IIEHHBIX Oymar

4.5.1. Yka3pBaroTCs crioco0 OIUIaThl pa3MemaeMbIX EHHBIX OyMar (IeHEeKHBIMU CPEICTBAMH, JEHEKHBIMA
CpEIICTBAMH, BKJIOYas BO3MOXXHOCTH OILUIATHl pPa3MEIIaeMbIX IICHHBIX OyMmar IyTeM 3auyeTa JICHEIKHBIX
TpeOOBaHUIA, HEICHE)KHBIMY CPEJICTBAMHU ).

Cnoco6 onnamut pazmewiaemvix Qoauzayuii — HedeHedcHble CPeOCHIBa.

Pazmewienue Oonuzayuii nIGHUPYEMCA OCYWIECIMBUNb 8 COOMEEMCMEUU ¢ ROONYHKMoMm 2) nynkma 1.1
cmamou 7 3akona 292 @3 u cmamoeii 6 3akona 319 @3.

Coomeemcmeenno, onnama Obauzayuit npu ux pazmeuienuu ocyuwjecmensemcs Eepooonuzayuamu,
¢ yuemom ycnaosuil, onucannuvix ¢ nynkme 4.2 (Ilopsaooxk pazmeuienusn yennvix oymaz) eviuie.

4.5.2. B cnyyae oruiaTel pa3MellaeMbIX LEHHBIX OyMar JEHEKHBIMH CPEJICTBAMH YKa3bIBalOTCS: (hopma
omyarel (HanuuyHas Wi Oe3HANIWYHAs), TOJHOe (UPMEHHOE HAUMECHOBAHWE KPEAWUTHBIX OpPraHU3alui, UX
MeCTa HaxXOXACHHUs, OaHKOBCKHE PEKBU3UTHI CUETOB SMHUTEHTA, Ha KOTOPHIE MNOJDKHBI MEPEUUCIIATHCS
JCHEXHbIE CPEACTBA, MOCTYNAIOIIME B OIUIATY LIEHHBIX Oymar, IMOJHOE WM COKpAaIleHHOE HAaUMEHOBAHUE
MOJTy4aTelisl ICHEXKHBIX CPEACTB U €ro HISHTU(UKAIIMOHHBIH HOMEpP HaJOrOIUIATEbIINKA, aApeca MyHKTOB
oTIaTHI (B ciydae HaJMIHOW (hOPMBI OTUIATHI 32 IIEHHBIE Oymaru).

Onnama Qbauzayuii OeHEHCHLIMU CPEOCMBAMU He HPEOYCMOMPEHA.

4.5.3. B ciyyae omyarel IEHHBIX OyMmar HEJCHEKHBIMH CPEIICTBAMH YKA3bIBAIOTCS WMYIIECTBO, KOTOPBIM
MOT'YT OIUTaYHMBATHCS IIEHHBIE OyMaru BBIITyCKa, YCIOBHUS OIUIATHI, BKIOYAs JOKYMEHTHI, 0(OpMIIsIEMbIE TIpH
TakoM ormare (akThl MPUEMKH-TIEPEJayd HMMYIIECTBA, PACHOPSHKEHHE PErucTpaTopy WIM JEHO3UTapHIo,
OCYIIECTBISIONIEMY Y4YeT NpaB Ha IEHHbIE Oymard, KOTOPBIMH OIUIaYMBAIOTCS pa3MellaeMble IEHHBIC
Oymaru, MHOE), JOKYMEHTBI, KOTOPBIMH ITOJITBEP)KAACTCS OCYIIECTBICHHE TaKOH OIUIaThl (BBIUCKH W3
TOCY/IapCTBEHHBIX PEECTPOB, HHOE), a TAK)KE CBEJICHUS O JIHIE (JINIAX ), IPUBJIEKAEMOM (TTPHUBIIEKAEMBIX ) JIIS
oTpeJiesIeHHsI PHIHOYHOW CTOMMOCTH TaKOT'0 MMYIIECTBA!

HMMy1iecTBO, KOTOPEIM MOT'YT OILIAYMBATHCS [IEHHBIE OYMAary BBITYCKa:

Onnama Obnuzayuit npu ux pazmeujenuu ocywiecmensemca Eepoodnuzayuamu, ¢ yuemom ycnoeuil,
onucannsvix 6 nynkme 4.2 (llopsook pazmewienus yeHHvlX Oymaz) evlude.

VCIIOBHSL OIUIATHI, BKJIIOYasl JOKYMEHTHI, O(OpMIISIEMBIE IIPW TAaKOW oIuiare (aKThl IIPUEMKH-IIEPENAYN
AMYVIIECTBA, PACIOPSHDKEHNE PETUCTPATOPY WM JIEMO3UTAPUIO, OCYIIECTBIAIONIEMY VYET IIPAaB HA IIEHHBIE
OyMaru, KOTOpbIMH OIUIAYMBAIOTCS pa3MellaeMble IEHHBIE OyMaru, MHOE):

Odghepenm nanpasnsem nopyuenue Ha nepeeod Eepooonuzauuii na Cuem oOeno Imumenma 6
Kouuecmee, 6 KOmopom Hamepen noayyums Oonuzayuu om Imumenma (oona Eepooonuzauyus pasna
oonoit Obnuzauyuu). B makom nopyuenuu o0oicen Ovimb ykazan cuem oeno Ogpepenma (unu ezo
HOMUHATIbHO20 Oeprcamens, ecau npumenumo) ¢ HP/] unu unom poccuiickom 0eno3umapuu, yKazanHom
Imumenmom, Ha Komopulii 6yoym nanpaenenvt Qbauzayuu,

Kak 001ee nodpoono onucano ¢ nynukme 4.2 (Illopaook pazmewenun yennvix dymaz) eviuie.

JOKYMCHTBI, KOTOPBIMHU TTOATBCPKIAACTCA OCVYIIICCTBJIICHHUC TaKOfI OIIJIATHI (BI)IHI/ICKI/I N3 TOCYIAPCTBCHHBIX
pEECTPOB, HHOE):

Joxymenmom, Komopsim noomeepicoaemca OCyw,ecineieHue maKoi Oniamol, A6A1€MmMca GbINUCKA CO
cuema 0eno Imumenma o 3auucienuu Eepooonuzayuii na cuem deno Imumenma.

CBCACHHUS O JIUIIC (J'II/IHaX), IIPUBJICKAEMOM (HDI/IBJ'IeKaeMBIX) JJIA OIMPpEACIICHUA DLIHO‘-IHOﬁ CTOMMOCTH TAKOT'O
MMYICCTBA.
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He npuejiekaemcs.

Ilpueneuenue ouenujuka 0131 ONPeOeeHUA PLIHOYHOU CHIOUMOCHIU UMYUWLECMEA, KOMOPLIM MO2Yym
onnauueamovca Oobnuzayuu, He AGAAEMCA 00A3AMENbHLIM 6 COOMEEMCMEUU ¢ MPedosaHUAMU
ghedepanvhbix 3aK0H08.

454.B CJIydac OIjiaTbl JOMOJHUTCIIbHBIX aKHHfI, pasMCIIaCMbIX MOCPEACTBOM 33KpLITOI7I NOAINUCKH, TYTEM
3a4€Ta JCHCKHBIX TpC60BaHI/Iﬁ K aKIIUOHCPHOMY O6H.I€CTBy - OMUTCHTY YKa3bIBaCTCA MOPAAOK HAIIPABICHUA
OMUTCHTY 3asBJICHUA (SaKJ'IIO‘ICHI/ISI C OMUTCHTOM COFJ'IaHICHI/Iﬂ) o TakoM 3adete. He RpUMEHUMO.

4.5.5. YkazpIBaeTcs CPOK OIUIaThl pa3MeIlaeMbIX [IEHHBIX OyMar.
He no3ounee /lamul okonuanus pazmeuyeHus.

Oéazamenvcmeo no onname paimeujaemplx Oobnuzayuit cuumaemca UCHOTHEHHbIM C MOMEHMA
3auucnenuna Eepoobnucayuit na Cuem oOeno Omumenma npu ycioeéuu npedOCHAGIACHUA UHBIX
OOKYMEHM 08, NOOJIEHCAUUX NPedoCmasieHulo ¢ coomeemcmeuu ¢ nynkmom 4.2 (Illopaook pazmeuienus
ueHHnvix oymaz) evtuie u Ilpucnawenuem (npusedennvim ¢ llpunoscenuu).

5. ITOPAOK PACKPBITHA OMUTEHTOM NHOOPMAIINN O BBIITYCKE
(AOIIOJIHUTEJIbBHOM BBIITYCKE) HEHHBIX BYMATI

B cnywae ecnu neHHble Oymard BhIITycKa (JOMOJHUTENBHOTO BBITYCKa) Pa3MEMIAlOTCS MyTeM OTKPBITOH
MONMUCKA W (WMITM) PETUCTPAIUs BBITYCKA (JIOTIONHUTENBHOTO BBITYCKAa) IEHHBIX OyMar COMPOBOXKIAETCS
perucTpanmeil MpocrmeKkTa IEHHBIX OyMar, YKas3bIBaeTcsl, YTO OMHUTCHT pacKpbiBaeT HH(OPMAIHIO O
HACTOSIIEM BBIYCKE (JIOTOJHUTEIBHOM BBITYCKE) IIGHHBIX Oymar B TMOpsIKe, NPeAyCMOTPECHHOM
®DenepanbHbIM 3aKOHOM «O PBIHKE IIEHHBIX OyMar.

Pazmewenue Obnuzayuii ocywiecmensaemcsa no OMmMKPbIMOI NOONUCKe, PeUCMPAUUs  6bINYCKA
Oobauzayuii He CORPOBOICOAEMCA PecUcmpayuell npOCneKma YeHHsIX Oymaz.

IIpu 3mom 6 coomeemcmeuu ¢ noonynkmom 2) nynxkma 1.1 cmamou 7 3axona 292 @3 pecucmpayusn
evinycka Ooénuzauuii eneuem 3a coo0il makue jHce NPAGOBble NOCAEOCHEUA, KAK U PeZUCHPAUUs
npocnekma yeHHvIx dymaz.

Imumenm packpvieaem ungopmayuio o Boinycke 6 nopaoke, npedycmompennom PDedepanbHovim
3axonom om 22.04.1996 Ne 39-@3 «O pwinke yenuwvix 6ymazy u IMUCCUOHHBIMU OOKYMEHMAMU.

[To ycMOTpeHHIO SMUTEHTA YKa3bIBACTCS IOPSIOK PACKPBITHA HHPOPMAIIMU O HACTOSIIEM BBIITyCKE IIEHHBIX
Oymar, WCIOJNB3yeMbIii  SMHTEHTOM  JIOTIOJIHUTENBHO K  TMOPSAAKY  PACKPBITHS  HH(pOpMAIUH,
NpeyCMOTPEHHOMY HOPMAaTHBHBIMHU akTaMu banka Poccuu.

Texcm Ilpuznawenus maxoce packpvisaemcs Imumenmom na Cmpanuye 6 cemu «Humepuem» He
no3onee oamul Havana paimewienus Qonuzayuil.

B cnyyae ecnu nH(pOpMaIus o BBITYCKE (JIOTIOJIHUTEIBHOM BBITYCKE) PACKPHIBACTCS IyTEM OIYOJIMKOBaHUSI
B NIEPUOINYECKOM MEYATHOM M3aHUM (M3JaHMIX), YKa3bIBaeTCA Ha3BaHWE TAKOTO M3AaHuA (M3TaHHMN).

He packpyvigaemca.

B cnyuae ecnu uH(popmanus packpblBaeTCsl IyTeM OMYyOJMKOBaHHUsS Ha cTpaHHue B ceTd «MHTepHeT»,
YKa3bIBAECTCS AJIPEC TAKOM cTpaHuUllbl B ceTH «HTEepHET»!
https://e-disclosure.ru/portal/company.aspx?id=4543

B cnydae ecnm sMmuTeHT 00s3aH packpbiBaTh mH(POpMaImioo B (opMe OTUeTa SMUTEHTA M COOOIICHHH O
CYILIECTBEHHBIX (haKTax, yKa3bIBACTCS JAHHOE 00CTOSATEILCTRO.

IOmumenm 00a3an packpvieamsv unpopmayulo € Gopme omuema IMUMEHMA U COOOUWLEHUN O
CyuiecmeeHHbIX (hakmax.
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6. CBEJIEHIS O OKYMEHTE, COAEPXKAIIEM ®AKTUYECKHE UTOI'M PASMEIIEHUA
OBJIMI'ALIM, KOTOPBIN TIIPEJCTABIJIAETCA ITIOCJIE 3ABEPIIEHMA PA3SMEIIEHNMA
HEHHBIX BYMAT™:

B coomeemcmeuu ¢ ®Dedepanvnvim 3axonom om 22.04.1996 Ne 39-D3 «O puinke uennvix oymazy,
oenozumapuem, OCyu{eCmeNANOWUM UEHMPAIU306AHHDIIL yUem Npaé HA UeHHble Oymazu Imumenma,
npeoocmasnaemca yeedomuenue 00 umozax 6bINYCKa IMUCCUOHHBIX YEHHBIX Oymaz.

7. WHBIE CBEJIEHUA:

Hruvie ceeoenua cooeprcamcesn 6 Ilpunosrcenuu k Ycinoseuam pazmeujenus.
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I1PH/IOKEHUE

INPUT'JIAINIEHUE JEJATD NPEJJIOXKEHUA (O®EPTDI)

OMKpblmoe aKyuoHepnoe oﬁmecmeo «Poccuiickue ycene3nvie dopozu»

0e3I0KyMEHTapHBIC TIPOIICHTHBIE HEKOHBEPTHpYeMbIe obnurarmu cepun 3025-2-P,
peructpannoHubiii Homep 4-04-65045-D-002P
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1. OIIPEJAEJIEHUSA

B HacrosiemM T0KyMeHTe UCTIONB3YIOTCS CIEAYIONNE TEPMHIHBEIL:

«Arent [lepxkarteas: EBpoodauranmii» — nro60if npodeccnoHa bHBIM YYaCTHUK PBIHKA IICHHBIX Oymar B
cootBercTBHU ¢ DenepanbHbIM 3aKOHOM OT 22.04.1996 Ne 39-@3 «O prlHKE LIEHHBIX OyMary, NeHCTBYIOINI
o mopy4enuto Jepkatens EBpoobmuramnuii A menel 3aKIro9eHus MoCIeTHUM JOT0BOpa ¢ DMUTEHTOM Ha
npuodpeTerHue OOTUTaIHiA.

«/laTa okoHuanusi pa3memeHus» — 29 mas 2024 rona.

«Jlepxkatean EBpoobauranmii» — Birangenen EBpooburanmii u mpruodperarens OOmuraIuii.

«JlokymenTanus o pasmemiennu O0auranniny — KaXabi U3 CIeIYIONINX JOKYMEHTOB:

(@) Pemienue o BoImycke;
(b) VYcnoBus pa3MeIneHus;
(c) Hacrosiee [Ipurnamenwe,

U TIPEyCMOTPEHHBIE UMU JOTOBOPHI (COTIIALICHMUS).

«JloroBop ycTynkm» — A0TOBOp (COTNAIICHHE), a TakKe O0A3aHHOCTH, 00s3aTENLCTBA M WHBIC YCIOBHSA,
colleprKammecs B JIOTOBOpe yCTynkH, sBistomumcs [Ipumoxkenuem 2 k [lpurnamenuto (s OdepeHToB-
opuauueckux Jun — sisitommMcst Yacteto 1 [lpunoxennss 2 k Ilpurnamenuto, a mis OdepeHTOB-
¢usnyeckux aui — seistoruMcs Yactero 2 [pumoxenus 2 k llpurnamieHnio), KOTOpbIe TakKe SBISIOTCS
yacTeio OdepThl, ¢ aknenToM KoTopoir OMuUTeHTOM OQEepeHT CUNTAeTCs 3aKIIOYUBIINM M COBEPIIHBIIUM
TaKkou OOTOBOp M CHACJIKY, a TaKXKC CUUTACTCAd MNPUHABIIMM Ha cebst 00sI3aHHOCTH U O6$I3aTeJ'ILCTBa, UM
MIpeTyCMOTPEHHBIE.

«EBpoodaurauus» — epoodiuranus, BeimymenHas «PX/ Konwuran ITJI.C.» (RZD Capital P.L.C.),
MyOMMYHOW KOMIAHMEW C OrpaHMYEHHOW OTBETCTBEHHOCTBHIO, YUPEXKJAEHHOW B COOTBETCTBHHU C

3aKOHOAATENLCTBOM Mprannnu, HoMuHIpoBaHHast B pyoisx, ISIN XS1843442465.

«HPJl» — HebOaHnkoBCcKasi KpeAWTHAs OpraHM3alUs aKIHOHepHoe o0mecTBo «HammoHabHBI pacdeTHBIN
JIETIO3UTAPHUII.

«O6auranum» — Oe370KyMEHTapHbIE MPOICHTHBIE HEKOHBEpTUpyeMble obmuramuu cepun 3025-2-P,
peructpannonubiii Homep 4-04-65045-D-002P ot 04 anpens 2024 rona.

«Odepent» — Jlepxatens EBpoobmuramumii miam Arent Jlepkarens EBpooOnuraruii, ASHCTBYOMHA B
untepecax Jlepxaresnss EBpooOiuraiiuii v ynoiaHoMoueHHbIH TakuM Jlepxkatenem EBpoobiuranuii.

«Pemmenne o BBINYCKE» — PCEHICHUC O BbIIMYCKE IECHHBIX 6yMar, 3aKpCIIAIOMICC COBOKYIIHOCTH
UMYHICCTBCHHbIX 1 HCUMYIICCTBCHHBIX ITPAaB B OTHOILICHUU BbIITyCKa O6nnraunﬁ.

«YcoBHS pa3zMelleHHs» — JOKYMEHT, COJEPIKaINi KOHKPETHBIC YCI0BUs pasMmelienns O0auraiuii.
«IMHUTEHT» — OTKPBITOE aKIMOHEpHOE o01IecTBO «Poccuiickue sxene3nsie goporm», OI'PH 1037739877295.
Hacrosimee Ipurnanienue sBasieTcss HEOThEMIIEMOU YacThiO Y CIIOBUH pa3MEIICHHUS.

2. NPUTJTAINEHUE JEJATD NPEJAJIOKEHUE

Hacrosmuii mOKyMEHT sBISeTCS TNpHITIAICHWEM Jenarh npemiokenune (odeprsl) o mpuOOpeTeHHH
O6muranuii («IIpuriamenne).
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3. OPEPTHI

Odepra Moxer ObITh crmemana OdepeHTOM IIyTeM HallpaBlIeHHS OMHUTEHTY O(epTsl Ha 3aKITIOYeHHe
nmoroBopa(-oB) Ha npuobperenue OOnuranuii myreM nepenaun (IOCTaBKK) U 3a4uciieHus: EBpooOiuranuii Ha
cYeT Jerno OMuTeHTa U Ha npuHaTie OQepeHTOM CBA3aHHBIX ¢ puodpeTeHrneM OOnuraiuii 00si3aHHOCTEH 1
0053aTeNBCTB, MPETyCMOTPEHHBIX Y CIOBHAMHA pa3MernieHus u JlokymeHTanuei o pasmemenun OOmurammii
(«OdepTar), a Taxke 3aKIIOYSHIEM JOTOBOPa YCTYNKH 10 GopMe, TipuBeneHHoN B [Ipunoxennn 2.

Ooéopawaem enumanue Ocgpepenma, umo Euroclear Bank S.A./N.V. Clearstream Banking ne
ucnonnsemca nopyuenue Ha nepeeod Eepooonuzayuii, nodannoe om oonozo Ogepenma uepes ceoezo
azenma (6pokepa), eciu e2o0 00vem 6 Oenedchom eviparicenuu cocmassem meree 10 000 000,00 (oecamu
MUTIUOHOB) pyDell, 8 C6:A3U C UeM PEKOMEHOYemca nooaeams nopyuenus na nepeeod Eepoobnuzayuii
00vemom 6 oenedxcrom svipasicenuu e menee 10 000 000,00 (decamu munauornos) pyoneil.

4. HHOPAOOK HAITPABJIEHUA O®EPTHI

4.1, Kaxxnas Odepra Moaie)kut HampaBiICHUIO BMECTE C IOKYMEHTaMH, TpeOyEeMbIMH K ITPEI0CTABICHUIO
B COOTBETCTBUH ¢ IMyHKTOM 5 (IlepeueHb MOKYMEHTOB, mpeacTaBisieMbix OGepeHTOM) HACTOSIIETO
[Mpurnamenus, a Takke, B OTHOLICHWH COOTBeTcTBytomed OdepTbl, BMecTe ¢ IOKyMEHTaMHu,
MPUBEACHHBIMU B ITyHKTE 4.2 HIKE.

4.2. Odepra NOMICKHUT HAMPABICHUIO BMECTE C MOPYYEHHEM O 3a4YMCICHUH COOTBETCTBYIOILETO
koimdecTBa EBpoobOmurammit Odepenta, ykazanHeix B Odepre Takoro Odepenra, Ha Cuer gemo
OMUTEHTa, yKa3aHHbIH B myHKTe 8 (PeKBU3UTHI cyeTa eno OMUTEHTA AJIsl OCTYIJICHUS/TTIOCTABKU
EBpooOnuranuii) Hactosmiero [IpurnaiieHus, a Takke BMECT€ C JOrOBOPOM YCTYIKU 1o (opme,
npuBeneHHon B [Ipunoxennn 2 (B 3aBucuMocTH OT ctaryca OdepeHTa — IpUANIECKOTO JINIA W
(U3NUECKOTO JIHIA).

4.3, Kaxxnas Odepra moanexuT moAnMCaHuIo;
a) B OTHOIICHWU OPHIUYCCKUX JIMIl, 3apErMCTPUPOBAHHBIX B EJMHOM rocynapCTBEHHOM
peectpe ropuanveckux nui Poccuiickoit denepanuu — TeHEPATbHBIM JUPEKTOPOM HIIH

WHBIM JIMIIOM, YIOJIHOMOYEHHBIM J€HCTBOBATh OT HMMEHHU OPHIMYECKOro Juma 0e3
JIOBEPEHHOCTU U OTPAXKEHHBIM B 3TOM Kau€CTBE B OTHOLIEHUH JAHHOTO IOPUAMYECKOrO JUIa
B EnuHoM rocynapcTBeHHOM peectpe ropuanueckux juil Poccuiickoit ®denepauuu, Wiu
WHBIM JIMIIOM, YIIOJTHOMOYEHHBIM JEWCTBOBaTh OT HMEHHM IOPUAUYECKOTO JHIA II0
JIOBEPEHHOCTH, BBIIAHHOW YyKa3aHHBIM TE€HEPAJbHBIM JUPEKTOPOM WM HHBIM JIUIIOM,
YIOJTHOMOYEHHBIM JIECTBOBAaTh OT MMEHH KOPUAMYECKOrO JMia 0e3 IOBEPEHHOCTH H
OTPaXEHHBIM B 3TOM KayeCTBE€ B OTHOLICHUHU AAHHOIO Opuaudeckoro jguua B EauHom
roCyJ1IapCTBEHHOM peecTpe ropuanyeckux aul Poccuiickoit denepannu;

b) B OTHOUICHUH IOPUIUYECKUX JIMIL, 3aPETHMCTPUPOBAHHBIX TIOCYJapCTBEHHOM TOPrOBOM
peecTpe cTpaHbl cBoero yupexzaeHnus (momumo Poccuiickoit Denepanun) — reHepaibHBIM
JUPEKTOPOM WIIM MHBIM JIUIIOM, YIIOJHOMOYEHHBIM NEMCTBOBATH OT MMEHU IOPUAMYECKOTO
nmuia 0e3 JIOBEPEHHOCTH M OTPAXKEHHOE B OTOM KadyeCTBE B OTHOIICHHH JAHHOTO
IOpUAMYECKOTO JIMLA B TaKOM TOCYJapCTBEHHOM TOPIOBOM pEECTpe CTPaHbl CBOETO
YUpEXKICHUS; U

C) B oTHomeHWH Qusndeckux nuil — Jepxkarenem EBpooOmmranuii, Arentom Jlepkaremns
EBpooOnuranuii wiM WHBIM JIMLIOM, YHOJIHOMOYEHHBIM JIEHCTBOBAaTH OT MMEHH TaKOro
¢uznueckoro nuia uiau ot uMeHn Arenra [lepxkartens EBpooOnuranuii, neiicTByomero B
WHTEpecax TaKoro PU3MYECKOro JIUIIA.

4.4. Kaxnas Odepra (BMecTe ¢ HEOOXOIMMBIMU JOKYMEHTaMH) IMOJICKUT HAMPABICHUIO DMHUTEHTY C
11:00 mo mockoBckomy Bpemenu 15 ampens 2024 roga po 18:00 mo mMockoBckomy BpeMeHu 24
anpesns 2024 roga OZHOBPEMEHHO CIEAYIOMIMMH CIIOCOOaMH:

a) KOlHus HaJyiexkamuM oOpa3oM odopmiierHoir u  momamucanHo Odepter (B hopme
CKaHWPOBAHHOTO JIOKyMEHTA) MOJUICKUT HAIPABJICHHUIO TI0 3JEKTPOHHOW IOYTE MO aJpEcy
rzd@zameschayuschie.ru; u
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b) OpUTHMHAJ HaJyIekKaIuM o0pa3oM ohopMiIeHHOH ¥ moanucaHHOH OdepThl Ha OyMaXKHOM
HOCHUTEJE MOANICKUT HAMPABICHUIO DMUTEHTY 1o aapecy: 125375, a. Mockea, /lezmapnutii
nepeynok, o. 4, cmp. 1, 4 amasxc

Texct OdepThl, NOmICKAIICH TOANUCAHUIO W HANPABICHUIO B TMOPSAAKE, MPEIyCMOTPEHHBIM
HACTOSAIINM TIYHKTOM, MOXET OBbITh c(hOPMHUPOBAH MOCPEACTBOM 3aIlOJHEHUS AJIEKTPOHHON (HOpMBI
JIOCTYITHOM Ha cTpaHule B cetd MHTepHeT no cebuike I pynna2. PK/1.3ameuwiarouiue. P@.

Odepra nomkna 06T OANHICaHa OGEepeHTOM WM YHOTHOMOYEHHBIM UM JmroM. Odepra caurtaercs
HOJTy4EeHHON DMHUTCHTOM B ATy €€ MOJTy4CHUss DMUTEHTOM B COOTBETCTBHH ¢ myHKTOM 4.4 D) Bbire.

Odepra, nocrynuBmasi mo3aHee 18:00 mo mockoBckomy Bpemenu 24 ampeasi 2024 roaga, He
paccMaTpuBaeTcs.

5. IHEPEYEHb JOKYMEHTOB, IPEJJOCTABJIAEMBIX O®EPEHTOM
[Tpu coeprernn OdepThl MPETOCTABISIOTCS:

5.1. Beimiucka u3 HPJ[ (B Tom uncne B HP/] yepe3 HmkecToAmui poCCUMCKUN TEMO3UTApUil) UITH U3
WHOTO POCCHHCKOTO JeNO3uTapHs, oATBepKAaromas npasa Odepenrta Ha Takue EBpoobmuranyu
KaK MX BJIQJIEbLIa B COOTBETCTBUH C POCCHMCKUM IPaBOM, IPEAOCTABISIETCS OT MMeHH [lepxkarerns
EBpoobnuranmii. [Ipu sTom Odepent obecnieunBaeT nogady mopyyeHui, BelAadyy WHCTPYKLIUH B
aJipec CBOETo JIETIO3UTApHsl AJIsl MOCTYIJICHUs/TIOCTaBKl EBpooOuramnmii Ha c4eT Jerno DMUTEeHTa
WJIM MHOW cYeT, yKa3aHHbBIN B myHKTe 8 Hacrostero [Ipurnamenws;

5.2. JOKYMEHTHI, ToATBepknatonre momHomounss Odeperra Ha cosepmierne OdepTel U
MOJTBEPXKJAIOIINE TOTHOMOYHS Juia, noanucaBmero Odepry (M WHBIE COOTBETCTBYIOLIHE
JIOKYMEHTBI, BKJII04asi JIoroBOp YCTYIKH) MPEAOCTaBISIOTCSA oT uMeHu Odepenra; u

5.3. [0 3armpocy DMHTEHTA MPEeJOCTaBISAIOTCS WHBIE JOKYMEHTHI HEOOXOIMMBIE IS MACHTU(UKAIIUT
Odepenra, noareepxaeHus npas OdepeHra Ha BiajeHne EBpooOMranusamMu, a TaKkKe B CBSI3U C
noramenneM (aHHyJIupoBanueM) EBpooOnurammii Odepenrta, u (M) WX NOpHOOpeTEHUEM
OMUTEHTOM, U (WIM) YYeTOM Ha cyeTax IOralleHHbIX LEeHHBIX Oymar. B wactHocTH, DMHTEHT
BIpaBe 3anpocuth y Odepenta (depkatens EBpoobiuranuii) Konuio paciopspkeHus (Hanpumep, B
¢dopmare wuHCTpYKIMH MTS599) COOTBETCTBYIOIIErO JCMO3UTAPHsT C NPSIMBIM CUETOM B
MEXIYHapOIHOH  KIMPHUHIOBOM  cucTeMe  (OCYLIECTBISIOUICH  LEHTPAJM30BAaHHBIA  ydeT
EBpoobnuramnmii) Ha oTKa3 OT mpasa Ha mosydeHue Boimiat no EBpooOnuramusm OdepenTa nin
pacropsbKeHUs Ha MoralieHre TaKuX [EHHBIX OyMar; JOKYMEHTBI, OITBEPKIAIOIINE 3aKOHHOCTh
npuobperenus EBpoobauranuii OdepenTom.

6. AKIEIT

6.1. Omurent, nonyunB OdepTy BMecTe o BCeMH JIOKYMEHTaMu, ykazanHbiME B myHKTax 4 (ITopsmok
nanpasienus Odeptsi) u 5 (Ilepeuenp qoxkymeHTOB, mpeAcTaBisieMbix OdepeHToM) Bbiie,
MpUMEHHMBIMU K Takoi OdepTe, BIipaBe 1Mo CBOEMY YCMOTPEHHIO PUHSATH (akienToBats) Odepry,
noyiydeHHyto ot OdepeHra, Wik OTKIOHUTh €€ B TCUECHHE MepHoaa BpeMeHu 10 JlaThl OKOHUAHUS
pasMmeneHns (BKJIIOYUTENBHO) B COOTBETCTBHU C TOPSAKOM, IMPEILyCMOTPEHHBIM Y CIOBUSIMHU
pa3MereHHs.

6.2. Axuent OdepTsl oCymEecTBISIETCS DMHTEHTOM TTOCIIE 3a4MCIICHHsT COOTBETCTBYIOIIETO KOJIMYECTBA
EBpooOnuranuii Jlepsxarens EppoobOiuranuii, ykazanHoro Odepentom B Odepte, Ha Cuer nemno
OMUTEHTa MyTeM HaIlpaBieHHUs DMHUTEHTOM MOpYYeHHS Ha mepeBoj (pa3MelleHHe) KOJMYecTBa
Ob6nuraumii B mose3y [epxkarens EBpooOiurannii, COOTBETCTBYIOIIETO KOJUYECTBY MOTYyYEHHBIX
OmurenToM EBpooOnwranuii, B COOTBETCTBUH C YCIOBHSMHU JIOKYMEHTallM O pa3MEleHHU
Ob6nuraumii B cpok, He no3aHee JaThl OKOHUAHHS Pa3MEIICHUS.
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7. BO3BPAT TIOJYYEHHBIX DSMHUTEHTOM EBPOOBJIUTAIIMM W HWHBIE
OBA3AHHOCTHU SDMUTEHTA B CJIYUYAE OTCYTCTBUSA AKHEIITA O®EPTbI

B cmyuae ecnim B coorBerctBuu ¢ Odeproii, HampasieHHoi OdepeHToM, OMUTEHT MOJIydaeT
EBpoobmuraryu, nocrapnenasie OQepeHToM Ha COOTBETCTBYIONIMN CUET JIETO, M MPU 3TOM HE COBEpIIAcT
akuent OdepTel, DMHUTEHT 00s13yeTcsi BO3BpaTuTh moctaBiennble Odepentom Eppoobmuranmm. B cpok He
no3aHee S5 (marn) pabounx AHeEH ¢ JlaThl okoOHUaHUS pa3MmelneHuss DOMUTEeHT npoundopmupyet Odepenra o
HaMEpPEeHUW BEpHYTh MOCTaBJIeHHbIe EBpooOnuranuy. Bo3Bpar ocyliecTBisieTcss Ha OCHOBAaHUH MOPYYCHUS
OmuTteHTa M BCTpeuHoro mnopydeHus Odepenrta. B takoMm cimydae OMUTEHT HE HECET OTBETCTBEHHOCTH 3a
nevicteust Odepenra, npensaTCTByIONINe BO3BpaTy EBpooOurariuii.

8. PEKBU3UTBI CYETA JEINO SMHUTEHTA JJ51 HOCTYIUVIEHHA/IIOCTABKH
EBPOOBJINT' AN

A) B ciryyae ecnu npaBa Odepenrta Ha EBpoobnuramun yunteiBatorcst Ha cuete aeno Odepenta B HPJI
(8 Tom uucne B HPJI uepe3 HUxKeCTOSIIINI POCCUMCKUIN AETIO3UTApUiA):
Hanmenopanwne genosurtapus Omutenta: AO «MIBA Ilaptaepc»

Kox nemonenrta: MC0221700000

Cuer nony4arens: ML1003110052

Paznen: 00000000000000000

Jara cmemxu: 20.05.2024

[Hara pacueros: 20.05.2024

Kon pedepenc: TPEBYETCS YKA3ATD KAK B O®EPTE

O6pamaem Bame BHUMaHue, YTO YKa3aHHOe INOpY4YeHUe I0/LKHO ObITh mogaHo B HPJI Bamum
Aeno3uTapueM B cpok He nmozaHee 18:00 mo mockoBckoMy BpeMenu 24 anpeast 2024 roaa.

b) B cnyuae, ecnim mpaBa Odepenta Ha EBpooOimranuu yuuthiBaioTcs Ha cuere jneno OdepeHTta B
POCCHICKOM Jierio3uTapuy BHe yueTHOi# cuctembl HPJI, B 1ienax oOecrieueHus: moCTyIieHus! (IIOCTaBKH )
EBpooOmuramuit Odepenra Ha cyeT nerno IMUTEHTa Mpochkda 00paTUTHCS K DMHUTEHTY MO 3JIEKTPOHHOMY
anpecy (rzd@zameschayuschie.ru) miast mpeaBapuTENsHOTO COTJIACOBAHHS COJAEPYKAHHS MOPYYEHUS Ha
TIepeBo.

Hacrosimiee [Ipuriamienue He sSBIsieTCs 0QEpPTOH.

Hacrosimee [Ipurnanienue sisisieTcst IpuriameHueM 1enath odepTs o cMmbiciy craThu 437 ([Ipurnamenue
nenatb odeptsl. [lyonmmunas odepra) ['paxknanckoro koaekca Poccutickoit @enepanmn.
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HNPAJIOXEHMUE 1 k IPUI'VIAIHEHUIO JAEJATH IPEJJIOKEHUSA (OPEPTHI)
DOOPMA ODPEPTHI

Komy:

OTKPBITOE aKIIHOHEPHOE 00ITIecTBO «Poccuiickne
JKEJIE3HBIE IOPOTH

(«ImMuUTEHTY)

O®EPTA
Ha npuobpemenue 6€300KyMEeHMAPHBIX NPOYEHMHBIX HeKOHgepmupyembvlx obaueayui cepuu 3025-2-P
nymem nepedauu Espoobaucayutl
YBaxaewmsie Komrern!

[monHoe HamMeHoBaHue/ (amuius umst otaectBo| (manee — «OdepeHT»)
SABIISIETCS BiajenblieM eBpoobOnuranuii, BeimymeHHBIX «PXKI Komuran ILJIL.C.» (RZD Capital P.L.C.),
MyOMMYHOW KOMIAHWEW C OrpaHUYEeHHOW OTBETCTBEHHOCTBHIO, YUPEXKJACHHOW B COOTBETCTBHH C
3aKOHOJATENILCTBOM MpnaHauu, HOMUHUPOBAaHHBIX B pyousix, ISIN XS1843442465 ("EBpoodauramun’).

OdepeHT 03HAKOMUIICS C YCIOBHSMH M TOPSAKOM pa3MelleHHs Oe3T0KYMEHTapHBIX MPOIECHTHBIX
HEKOHBEPTUPYeMBIX obmuramuii cepun 3025-2-P DMuUTEHTa, UMEIONINX PETHCTPAMOHHBII HOMEp BBITyCKa
ueHHbIx Oymar: 4-04-65045-D-002P («O6auranumy), W3JI0)KEHHBIMH B IOKYMEHTE, COJIEpKallleM yCIOBUS
pasmenenus: neHHbIX Oymar ot 11 ampenst 2024 roma («ACYP»), u npurnameHun IenaTh OpeAsioKeHUs
(oepTsl) (CO BceMH TPHIIOKEHHUSMH W COOTBETCTBYIOIUMH ycnoBuwsmu) oT 11 ampems 2024 roma
(«ITpuraamenue») (nanee cOBMeCTHO — «lokyMeHTanusi 0 pasMeniennn QO0auranuiiz).

HA OCHOBAHUMHU U3JIOKEHHOI'O BBILIE:

1. TiaTenbHO MPOAHAIM3UPOBAB (MHAHCOBBIC, SKOHOMHUYECKHE, IOPHIMYECKHE U UHBIE PHUCKH U
NOCJIEACTBUS IpHOOpeTeHus u BiajgeHus OOaurauusmu, B ciiydae akLenTa OMUTEHTOM HACTOSIIEro
npemioxenus («Odepra») Odepentr o0s3yercs npuodpectn OOaUranuy, OIUIATHB HMX IIyTEM
nepepayn  (moctaBku) OMHUTEeHTY EBpooOnmuramuii W Ha  yCIOBUSX, MPEIyCMOTPEHHBIX
JokymeHnTtauueit o pasmerienun OOiuranuii U nojoxeHusMH (yciaoBusiMu) Hactosimeidl Odepts
HUKE!

HNndopmanus o neHHbIX Oymarax:

konmuyectBo  OOmwrammii, kotopoe Odepent | [yrazams xonuuecmeo] (uIt.)
00s13yetcst mpuobpectr («O0IHranumy):

KonmuuectBO  EBpooOnuranmii, — mepemaBaeMbiX | [ykazamo koauuecmeo] (1T.)
(oTtuyxmaeMbix) OmuTeHTy B omaty OOmiuraiuit
(«EBpoodauranun Odepenrtay):

HNudopmanus o Biagejbie HEeHHbIX Oymar:

Jos pusuyeckux Jauu: [noorcanyiicma, ykasxcume]
damvunus, nMSL, OTYECTBO BJIaJenblia
EBpoobOnuranuii,  kotopomy  EBpooOmuranuu

MIPUHAJUIeKAT Ha MPaBe COOCTBEHHOCTH WU WHOM
BEIITHOM TIpaBe

JJis1 ropuaMyecKuX JIMIL:

IlonHoe n kpaTkoe (GUPMEHHOE HAMMEHOBAHHE
BJIaZIeNIbLIA EBpooOmuraruii, KOTOpOMY
EBpoobGmmrarun IpUHAIJIEKAT Ha mpaBe
COOCTBEHHOCTH WJIM WHOM BEIIHOM TIpaBe (B
COOTBETCTBUH C YCTABHBIMU JJOKYMEHTAMH)

CrpaHa perucrTpanun [noowcanyitcma, yrascumel]

IIpu3Haky, MO3BONSIONINE HMIACHTU(GHUIHUPOBATH | [noscanyiicma, ykasxcume)
Bhazaenbila EBpoobiuranuit
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Jst pu3uvecKux JInn:

[IacIIOPTHHIC JaHHbIE: HOMep MacnopTa

JJ1s1 IopuaAMYeCcKUX JIMIL:

WHH, OI'PH/OI'PHUII. B cnyuae, eciu OdepeHt
MHOCTpaHHAsl OpPraHU3auys, TO PErUCTPAllMOHHBINA
HOMED, MOJIyYCHHBIH B CTpPaHE MECTa HaXOXACHUS.
WM KoJ WHocTpaHHOM opranuzauuun KHUO (mpu

HaJIMYHN)
PerucrpanuonHusiit HOMEp KpenuTHOH | [noowcanyiicma, ykasxcume)
opranmzanuu  (mpuMeHmMo, ecim  Odepra

HanpasJIsIeTCsl KPEIMTHOM opraHu3aimei)

KonrakTHbIi TenaeOH, aapec NMEKTPOHHON MOUTHI | [nodcanyicma, ykaxcume)
BIIAJICTbIIA EBpoobmraruii (mm
YIOJHOMOYEHHOTO  MPEACTABUTENST  BIAJENbla
EBpooOmuranuii), KoTopbie OyIyT UCMOIB30BATHCS
JUTSI CBSI3H B CITydae BOZHUKHOBEHHSI BOITPOCOB.

HWndopmanus o pekBu3uTax xpanenus EBpoodanrammii:

IIpasa Opepenma na Espoobnueayuu yuumsisaiomes Ha cueme deno Opepenma ¢ HPJ[ (8 mom uucne
HPJ[ uepes HUdCECmMOosAWUL poccutickuil Odenosumaputi)
(pPeKBU3UTHI pEKOMEHIYEeTCsl YTOYHUTH y Baero nemo3urapus)

Haumenosanue oenonenma HP/[

Koo oenonenma HP/]

Homep cuema oeno oenonenma HP/]

Howmep pasnena cuera geno aenonenta HP/J

Kon pedepenc ‘ ‘ ‘ ‘ ‘ ‘
YKa3bIBaCTCA HpOI/I3BOJIBHBII>'I KoL n3 IIATH
CHUMBOJIIOB, KOTOPBII JOJDKEH COCTOSTHh M3 U(p U
3arfaBHBIX JIATUHCKUX OYKB (MHBIE CHMBOJIBI
WCIIOJIH30BATh HEJB35)

JAHHBIA KO/ TaK:Ke YKa3bIBaeTCs B MOPYYEHHU
Ha nepesoj EBpoodauranmii

Ecnu npasa Ogepenma na Espoobdrucayuu yuumvlgaromes Ha cueme deno Oghepenma 6 poccutickom
Oenosumapuu eHe yuemuou cucmemvt HP/{ (1)

[TomHoE q)HpMeHHOe HAaNMMCHOBAHUEC NCTIO3UTAPUA

HOMep cycTa A€o ACTIOHCHTA

HOMep paszaciia cueTa A€o ACIIOHCHTA

VYxazanue Espoxmup (Euroclear) / Kimperpum
(Clearstream) (BbIOpaTh TOJIBKO OJHO 3HAYCHUE)

[onmHOE prpMeHHOE HANMEHOBAHHE JICTIO3UTAPHS C
npsMeiM  cuetoM B EBpoxmup (Euroclear) /
Kiuperpum (Clearstream)

Howmep cuera (coctout u3 5 mudp)

Tekymas cTpykTypa xpaneHnus: EBpoobnuranumid: [yKa3aTh Kackaz BJIaJICHUS pife]
JIeNIo3UTapusi — IHpSIMOr0  Y4acTHHKA
EBpoxmup (Euroclear) / Kumpcrpum
(Clearstream)]

PexBu3uTel 115 noctapkn Ooauranui
(pexomeHayeTcs yTOUHUTH y Barero meno3urapust)



https://www.clearstream.com/clearstream-en/
https://www.clearstream.com/clearstream-en/

HaumenoBanue genonenta HPJI

Kon nermonenta HPJ]

Homep  cuera  pgemo  genonenra  HPJJ
(HOMUHAIIBHOTO JepXKaTelsl, UM BIAAeNbIa, WIH
HHOE)

Howmep pasnena cuera neno genonenta HPJI

Homep cuera jemo KOHEYHOTO TOJIyYaTeis
Oo6ymmranuii B neno3utapun neronenta HP I (mpu
HaJTIIHH )

(1) Bnokx yka3piBaeTCs, B ciy4yae ecid TepeBol EBpooOiuranuii OCYHIECTBISETCS B POCCHICKOM
neno3utapun BHe yuerHou cuctembl HPJI, B3amen Onoka «llpasa Odgpepenma ua Eepoobaueayuu
yuumsigaromes Ha cueme 0eno Ogpepenma ¢ HP/] (6 mom uucne 6 HP/] uepe3 Hudicecmosawuti poccuicKui
Odenosumaputil) (PeKeU3UmMsl peKoMeHOyemcs ymouyHums y Bawezo denosumapus)»

2.

Odepent 00s3yeTcst clneloBaTh YCJIOBHSIM W TOPAAKY pasMerieHus OOmuranuii, yCTaHOBICHHBIX B
HoxymenTanyu o pazmeniennu OOuramuii.

EBpoobmuramun OdepenTa moasexar nepeaade IMUTCHTY IyTeM ITOCTaBKU Ha CUeT Aermo DMUTEHTa,
OTKPBITHIH B POCCUHCKOM JICTIO3UTAPHH, COTIIACHO JlokyMeHTammu o pazmerineHun OOauraiuii.

OdepeHT npenocTaBisieT DMUTSHTY CIICAYIONIUE 3aBEPEHUs 00 00CTOATEIbCTBAX:

(@) OdepeHr sBiseTCs EIMHCTBCHHBIM 3aKOHHBIM BiaaeiabiieM EBpooOmuranuit Odepenra mo
coctossHMio Ha 15 ampens 2024 roma, mpaBa IO KOTOPHIM YUYUTHIBAIOTCS B POCCHUHCKOM
Jaernos3uTapuu Ha fgaty nogadn OdepTsl, U OyHeT SBIATHCS TAKOBBHIM Ha KAXKAYIO AaTy W Ha
KK MOMEHT BpeMeHH 1o niepenaun EBpoobmurammii Odheperta OMUTEHTY,

(b) Odepenr wumeer mpaBo Ha mnpenocraBieHrne OdepTbl W MONYYHIH BCE HEOOXOIUMBIC
paspenieHus/ogobpenus/cornacuss Ha mnpenocraBieHne Odeptsl, nepenady EBpooOmuranmii
Odepenra, a Taxoke Ha npuodpeTeHne OOIUTanmii;

(c) Bcs umudopmarms, npenocrasisiemMas OdepeHToM B cBsi3u ¢ Hacrosimenr Odeproit, siBisercs
JIOCTOBEPHOM, MOJTHOM, TOYHOH ¥ He BBOJSIICH B 3a0IyK/I€HUE, HA ATy MPEJOCTaBICHHS UK (B
3aBUCHUMOCTH OT OOCTOSITENLCTB) Ha ATy (IPW HAIMYHW TaKOBOMW), KOTOpas yKa3aHa B KauecTBE
JIaThI €€ MPENOCTABIICHUS; U

(d) ecmu ot umenn OdepeHTa - IOPUANIECKOTO JIUIA JEHCTBYET MPEACTABUTEND TI0 JOBEPEHHOCTH,
TO MOJIKMCAHT, HOANKCHIBarOIIUi OdepTy, JOKHBIM 00pa3oM YIIOJHOMOYEH Ha €€ MOANUCaHHE
U mpeaocTasienue / eciu oT uMenun Odepenra-Gpu3nuecKkoro Juia AeHCTBYET MPeICTaBUTENb 10
JIOBEPEHHOCTH, TO TOIIMKMCAHT, NOANUChIBatoui OdepTy, T0/DKHBIM 00pa3oM yIOJHOMOYCH Ha
ee TIO/IIMCAHKE U TPEI0CTaBIICHHE.

3aBepenust 00 oOcrosTenbcTBax (1o cmbiciay crateu 431.2 I'paknaHckoro kojekca Poccuiickoit
Denepanun), U3JI0KEHHBIE B HACTOSIIEM IyHKTE, peaocTaBistorcss OdgepeHToM DMUTEHTY. DMUTEHT
rojlaraeTcsl Ha Takue 3aBepeHusi 00 oocrostenbecTBax OdepenTa npu pazmenieHnd OOmUramnyii, 1 ux
JIOCTOBEPHOCTh UMEET CYIECTBEHHOE 3HAYCHHUE [T IMHUTEHTA.

OdepeHt npouHPOPMUPOBaH O TOM, YTO YCIOBHs Bbimycka OOnuranuii oTiM4aroTcsi OT YCJIOBUH
BhITycka EBpooGnuranuii u (i) o0s3aTenbCTB DMUTEHTA B CBSI3M ¢ TakuMu EBpooOnuranusivu, B
TOM YHUCJIE B OTHOLICHHUHU IMOPAAKa COBCPIICHUA MIaTexen 1o EBpOO6J’II/II‘aHI/I$IM, I/IH(i)OpMaI_II/IOHHI)IM
o0si3aTensCcTBaM OMUTEHTa M HMHBIX ycnoBuid. [IpuoOperas OOnuraumnm OdepeHT O0e30T3BIBHO U
NOJTHOCTBIO ~ COTJIAIIAETCSI C TMOJIOKECHUSMH M YCIOBHMSAMH, a Takke ¢ OOf3aHHOCTSIMH U
O6$[3aTeHBCTBaMI/I, coacpKamMMuCd W YKa3aHHBIMU B ﬂOFOBOpe YCTYyIIKHM, U € MOMCHTA aKIecITa
Odeptel mpuHUMaeT Ha cebsi Bce OOS3aHHOCTH M 00s3aTeNbCTBA, MpeAycMOTpeHHbIe JloroBopom
YCTYTIKH, ¥ COBEPILAET (3aKJII0YAET) COBETYIOLIUI JOTOBOP U CHENKY (CHACITKH).

IIpuobperas O6nuranuu, OhepeHT HACTOAIIMM 0€30T3bIBHO M IOJIHOCTBIO YCTYIaeT DMUTEHTY BCE
npaBa, MHTEPECHl M BBITOABI, KaK HACTOSIIUE, Tak W Oymymue (U, eclii MPUMEHUMO, 00s3yeTcs

20



obecreunTh 0€30T3BIBHYIO U MOJTHYIO YCTYIKY DMHUTEHTY a0COIOTHO BCEX IPaB, HHTEPECOB M BHITO,
KaK HACTOSIIHMX, TaK U OyIylIHMX), KOTOpbIe BO3HHKIM MM MOTYT BO3HUKHYTH y OdepeHTa Kak y
nepkatens (Bhnameiblla) wWiad  OeHeuUMapHOTO Jepkarens (BIajenblia), €Cld MPUMEHUMO,
EBpooOnuramuii OdepeHra Ha OCHOBaHMM WJIM B CBs3M C EBpooOnuranmusMu, J0rOBOPOM
noseputenbHoro  ympasnenusi  (Trust Deed), kacaromerocss EBpooOnuranuii, —ycIOBHIMH
Espooo6murarnmii (Terms and Conditions of the Notes) (Bkirogast, HO He OrpaHHYHBASACH, IIpaBa ToJIoca
Ha coOpaHusx aepxkarenerr EBpooOnuranuii, mpaBa TpeOOBaTh M IONYy4aTh JOOBIC TUIATSKH I10
EBpooOnuramnusiM Wi B CBSI3W C HUMH, TpaB MPUHAMATH MEpBI, NEHCTBUS WM TPOLEAYPHI JJIs
NPUHYJUTENEHOTO HCIIONHEHUST 00ECTCUUTENbHBIX MpPaB, MPEIyCMOTPEHHBIX 3MHUCCHOHHON U
TPaH3aKIMOHHOW JoKyMeHTanmed mo EBpooOnuranusm). Ilpuobperas OOmuranuu, OdepeHt
HACTOSIIMM O€30T3hIBHO U TOJHOCTHIO OTKa3bIBACTCS W, €CJIM MPUMEHHUMO, O0SI3yeTCsl 00SCIeUUTh
0e30T3BIBHBI OTKa3 OT JIIOOBIX W BCEX MpaB, TPEOOBAaHWN WM MPETEH3WH K OMHUTEHTY H €ro
adpGUIMpPOBAaHHBIM JIMIIAM, JIWPEKTOpaM, JOJDKHOCTHBIM JIMIAM WM COBCTHMKAM U HaBCErjia
OCBOOOXKIAaeT, W, €CIIM TPUMEHHUMO, O0s3yeTcss 00ecneuuTh OCBOOOXKICHHE OMHUTEHTAa H €ro
adOUIMPOBAHHBIX JIMII, JUPEKTOPOB, NODKHOCTHBIX IIHII WM KOHCYJIBTAHTOB OT BCEX MPOILIBIX,
HACTOSAIIMX W OyAymmux o0sS3aTeNnbCTB, OOsS3aHHOCTEH, TpeOOBaHWH, IIIaTexeil, pacxomios,
komrieHcanuid B monb3y Odepenta, [epxkateneit EppooOmuramuii OdepeHra, uX OpOKEpOB,
JICTIO3UTAPHEB, KIHUPUHTOBBIX CHCTEM, AarcHTOB, JOBEPUTENLHBIX YIPABISIONIMX, MOCPEIHUKOB,
JMOOBIX TPETHUX JIUI[ (B TOM YHCIIE MHOCTPaHHBIX), HA ocHOBaHMH EBpooOmuranmii OdepeHra wim B
CBA3M C HHMH, B TOM UYHCJIE€ Ha OCHOBAaHWHW JOTOBOpa J0oBepuTeiabHOro ympasmenus (Trust Deed),
Kacarorerocst Espooonuraruii, ycnosusimu Espoobmuraruii (Terms and Conditions of the Notes) win
B COOTBETCTBUHM C HHMMH, a TAK)KE OTKAa3bIBACTCA M 00S3yeTCs O0ECHEeuuTh OTKa3 OT BCEX HCKOB,
npereH3uid U TpeboBaHmit Mo EBpoobnuranusm OdepeHTa Wiau B CBSI3U C HUIMH K DMUTEHTY U €ro
a(bq)I/IJII/IpOBaHHI)IM JnaMm, TUpeKTopaM, 1OJLKHOCTHBIM JIMIAM WJIM KOHCYJIbTaHTaM.

7. Bce TepmuHEL, HCIONB3yeMble, HO He onpeneneHHble B HacTosmell Odepre, MOHUMAOTCS B 3HAYCHUH,
YCTaHOBJICHHOM [Tl HUX B JlokyMeHTanmu o pazmemieHun OOmuraruii.

8. B nensax 3akonogarenscTBa Poccuiickoi Denepanuy 0 3alUTe NEPCOHAIBHBIX AAHHBIX, HACTOSLIUM
Odepenr (Jepxarens EBpooOmuranumii) mpegoctaBisger OTKPHITOMY aKIIMOHEPHOMY OOIIECTBY
«Poccuiickue xenesnbie goporm» (OI'PH: 1037739877295), AnBokaTckomy Oropo ropoaa MOCKBBI
«EMIIIT» (OI'PH: 1117799002540) u mpuBiekaeMbIM MM aJBOKaTaM, COTPYAHHMKaM, JKCIEpTaM U
cneranuctam («Onepatopel» unu «Oneparop») corjiacue Ha 00pabOTKYy CBOMX IEPCOHAIBHBIX
JaHHBIX, U, €CIM IPUMEHHUMO, TIEPCOHATIBHBIX JaHHBIX JIMLA, OT UMEHH KOTOporo aeicTByeT OdepeHr,
KOTOpble copepkatcst B Odepre WM MHBIX JOKYMEHTaX, MPEJOCTAaBIsIEeMbIX BMECTE HJIM B CBSI3H C
Hactosier OdepToii u npruodpereHruem OOUraImii, BCEMH NMPETYCMOTPEHHBIMH 3aKOHOIATEIbCTBOM
crocobaMy, BKJIIOYash cOOp, CHUCTEMAaTH3alUI0, HAKOIJICHWE, XPaHEHHWE, YTOUYHEHHE (M3MEHEHHE,
OOHOBJICHHE), HCIIOJB30BAaHUE, IepeJady, OOe3TMYMBaHKUE, OJIOKUPOBAHME, YHUUYTOXKEHHE, C
WCIIOJIb30BaHUEM DJICKTPOHHBIX WIIM JIIOOBIX WHBIX CPEACTB IyTEM BHECEHHUS B DJIEKTPOHHYIO 0azy
JAHHBIX, BKJIIOYCHHUS B CIIMCKH, OTYETHl, BHYTPEHHHE JOKYMEHTHI, MEpeAayll C HWCIOIb30BaHHEM
IUQPOBBIX HOCUTEINIEH MIIM MO KaHalaM CBS3U C COOMI0JICHEM Mep, 00ECTIeUNBAIOIINX UX 3aLIUTYy OT
HECaHKIIMOHWPOBAHHOTO JIOCTYNAa, B LEIIX nMpuodperenuss OOmuranuii B COOTBETCTBHH C Y CIIOBUSIMHU
pasmemiennsa. Cpok AeWcTBUS coriacus Ha 00pabOTKy IepCOHANBHBIX JIAHHBIX PaBEH CPOKY
oOpamenuss OOnurauumii ¥ XpaHEeHHs MEPCOHANBHBIX JAaHHBIX B COOTBETCTBHU C HPUMEHHUMBIM
3aKOHOJATENbCTBOM M BHYTPEHHUMH JOKYMEHTaMu Jio0oro u3 OnepaTopos.

9. Bwmecre ¢ Hacrosimeit Odeproit OdepeHT HanpasiseT CICAYIONUE TOKYMEHTBI:
(a) xomms OBEepeHHOCTH (B Ciyyae HaJTHYHs)
(b) xomms [loroBopa ycrynku

JIOIKHOCTH dHUO

[0 Topuouueckux auy, 3apecucmpuposantuvix 8 Eounom cocyoapcmeennom peecmpe 10puoudeckux
auy Poccuickou @edepayuu, ykazams eeHepaibHO020 OUPEKMOPA U UHOE IUYO, YINOTHOMOYEHHOE
0eticmeosams Om UMeHU I0PUOUYECK020 UuYa O6e3 008ePeHHOCMU U OMPANCEHHOE 8 INMOM KAYECTHEE 6
OMHOUEHUU OAHHO20 I0PUOULecKo2o uya 6 Eounom cocydapcmeennom peecmpe 1opududeckux iy
Poccuiickoti @edepayuu, unu unoe auyo, ynorHoOMoyeHHoe 0eticimeosams Om UMEeHU I0PpUOULeCcK020 uyd no
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008epenHOCU, 8bLOAHHOU YKA3AHHBIM 2eHEPAIbHbIM OUPEKIMOPOM UIU UHBIM JTUYOM, YNOTHOMOYEHHBIM
Oelicmeosamys Om UMeHU IOPUOUYECKO20 TuYa 6e3 008ePeHHOCNU U OMPANCEHHBIM 8 IMOM Kayecmee 8
OMHOUEHUU OAHHO20 10pUOULecKo2o uya 6 Eounom cocydapcmeennom peecmpe opududeckux nuy
Poccuiickoti @edepayuu]

[0na opuouyeckux auy, 3apecucmpuposanHbix 20Cy0apCmMeeHHOM MOP208OM peecmpe CMpPaHbl
€80€20 yupesxcOeHUs, YKa3ams eeHepaibH020 OUPEeKMopa wil UHOe TUYO, YROIHOMOYEHHOe 0elicm8o8ams om
UMEHU T0PUOUYECKo20 auya Oe3 008EPEHHOCTU U OMPAICEHHOEe 8 IMOM KAuecmee 6 OMHOUEHUU OAHHO20
FOpPUOULECKO20 TUYA 8 MAKOM 20CYOAPCHBEHHOM MOP2OBOM peecmpe CIMPAaHbl C80€20 YUpetcOeHUs]

[ona uzuueckux nuy ykazame oepocamens Eepoobnucayuii Ogepenma uiu unoe auyo,
VHOIHOMOYEHHOEe 0elic808ams Om UMeHU MAK020 U3UYecKo2o auya no 008epeHHocmu]

Iloanuce

Ileyats
[0n5 opuouueckux auy, 6 cryvwae Harudus]

Hata « » 20 roja.
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INPUIOXKEHHUE 2 k IPUI'VIAINEHUIO JEJATD ITPEJJIOKEHUSA (OPEPTHI)

23



Mpuioxenue 2 k [Ipurianennio aejaaTh npenioxeHus (oheprobl)

ASSIGNMENT AND WAIVER

This assignment and waiver dated
2024 is made by

Please indicate full legal name

a

Please indicate legal form

organized and existing under the laws of

Please indicate the country of incorporation

with its registration number:

and tax  number

and its registered address

at:

The Investor is (please check one as appropriate):

o the Noteholder in respect of the
Investor’s Notes

o the beneficial holder of the
Investor’s Notes through a Direct
Participant

Principal amount of the Investor’s Notes:

Number and date of issue:
ISIN: XS1843442465, issued on 4 April 2019

Clearing system:

The entity which holds the Investor’s Notes for the
benefit of the Investor and is shown in the records
of the clearing system as the Noteholder (Direct
Participant), if applicable:

Yacte 1

YCTYIIKA U OTKA3 OT TPEBGOBAHUI

Hacrosmias yctynka u 0TKa3 OT TpeOOBaHUM OT
2024 r. coBepiieHa

HODICaJyl;CIan, YKasxcume noiHoe naumenoesanue

Toocanyiicma, ykasicume opeanu3ayuOHHO-npasosyio Popmy

CO3MaHHOM (-BIM) W cCymIecTBymomed (-uM) B
COOTBETCTBUH C 3aKOHOJIATEIILCTBOM

Toxcanyiicma, ykasicume cmpamy peaucmpayuu

c PETUCTPALIMOHHBIM HOMEPOM:
U HOMEpPOM
HaJIOTOIIJIaTEIIbIINKA
)
3aperuCTPUPOBAHHOM (-b1M) o azpecy:
WuBecrop sBisieTcs  (BeIOepUTe, TMOXKaNyiicTa,
MIPUMEHNUMOE):

o [Mepxarenem EBpooOnuranmii B
oTHoleHuu EppoooOnuranuii uBectopa

O OeHepuIapHBIM JepKaTeneM
EBpooOmuraruit HNuBecropa yepes
IIpsiMoro yuactHuka

OO01ass HOMUHAJIbHAsI CTOMMOCTH EBpooOiurarmii
WNuBecropa:

Howmep u nata Beimycka:

ISIN: XS1843442465, BeinymueHns! 4 anpens 2019 r.

KJ'II/IpI/IHFOBa}I cucTeMa:

Jluto, Bnaxeromee EBpoobOmuramusmu MaBecTOpa
B uHTepecax MHBecTOpa M yKa3aHHOE B 3aIUCAX

KJINPUHTOBOM CHCTEMBI Kak Hepxarenn
EBpooOmuranuit  (IlpsiMmoii  Y4yacTHHMK), eciu
MIPUMEHUMO:
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OR, if applicable,

the Direct Participant’s clearing system account:

The Investor’s account with the Direct Participant
(if applicable)

(the “Investor”).

BACKGROUND

(A)

(B)

(©)

The Investor is the holder or the beneficial
holder, including through a Direct
Participant (as defined below), of that
certain number of Notes (as defined below)
as indicated above;

In its information notice dated 11 April
2024 RZD (as defined below) informed the
holders of the Notes of the exchange of the
Notes for the Replacement Bonds (as
defined below) pursuant to the Decision on
Issuance dated 04 April 2024 (the
“Decision on Issuance”) and the
Document Containing the Terms of
Placement dated 11 April 2024 (the
“Document Containing the Terms of
Placement”) (the “Notes Replacement”);

The Investor is willing to participate in the
Notes Replacement on the terms and
conditions set out in the Decision on
Issuance and the Document Containing the
Terms of Placement; and

Hnu, eciu npumenumo,

Cuer

IIpsmoro VYyacTHHKa B  KIUPUHIOBOHU

CUCTEMC:

Cuer WuBecropa y Ilpsimoro ywacthuka (eciu
MIPUMEHNMO )

(«AuBecTOpPY).

MNPEAMBYJIA

(A) WuBectop sBIsieTcs  AepiKaTelieM — HIIH
OcHe(DUIIMAPHBIM  JIep)KaTelieM, BKIIIOUYas
gepes [lpsmoro  ywactHmka  (Kak
OTpeNIeNIeH0  HWKE),  OIpPEIeNICHHOTO
KOJIMYECTBA EBpoobmuranmii (xak

(B)

(©)

OIIPEACIICHO HI/I)Ke) KaK yKa3aHO BBIIIC;

B coobmennu ot 11 ampens 2024 r. PXK]]
(kak  ompedeNeHO  HWXKE)  COOOIIMI
JiepKaTesaM EBpoobnuranmii 0
3aMEILICHUN EBpoobnuraruit Ha
3amMeniaroniye O6nuranun (xax
OTIpeZIeNIeH0 HW)KE) B COOTBETCTBHU C
Pemennem o Beimycke ot 04 ampens 2024
r. («PemeHnme o0  BBINYCKe») U
JIOKyMEHTOM,  COAEpKAIIUM  YCJIOBHS
pasmemenus, ot 11 ampens 2024
(«lokymMeHT, coaep:KalIMii  yCJIOBHS
pa3MereHus ) («3amereHue
EBpoo6auranmii»);

Wusecrop rOTOB y4acTBOBAaTh B
3aMereHun EBpooGnuraruit B
COOTBETCTBHU c IIOJIOKEHUSIMHA U
YCIIOBUSIMH, W3JIOXKEHHBIMH B Perennu o
Beimycke u JlokymeHTe, comepxaiieM
YCIIOBHS pa3MEIICHUS; U
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(D)

1.1.

As part of the Notes Replacement process (D)

and in consideration for the Investor’s
Replacement Bonds (as defined below), the
Investor is willing make the assignment and
waiver of all rights, claims and demands on
the terms of this assignment and waiver and
on the understanding that RZD shall
express its agreement such assignment by
procuring that the Replacement Bonds are
transferred in the Investor’s name to the
Investor’s Account (as defined below).

Interpretation

Definitions:

In this assignment and waiver:

“Borrower” or “RZD” means Joint Stock
Company «Russian Railways» (JSCo
«RZDy»), a Russian joint-stock company
with its main state registration number
1037739877295 and registered office at 2/1
Novaya Basmannaya Ulitsa, bldg. 1, vn.
ter. g. municipal district Basmannyi,
Moscow 107174, Russia, and its mailing
address at 2/1 Novaya Basmannaya Ulitsa,
bldg. 1, Moscow 107174, Russia.

“Direct Participant” means a holder or
nominee holder of record who holds the
Investor’s Notes for the benefit of the
Investor as indicated above (if applicable).

11

B paMKax mporecca  3aMeIIeHUS
EBpoobGmurarnuit Ha 3amerniaroniie
Obnuranuu MuBectopa (Kak omnpeneneHo
HWKe) MHBeCTOp TOTOB OCYIIECTBHUTH
YCTYIIKY M OTKa3 OT BCEX IPaB, MPETCH3UIA
u TpeOOBaHMI Ha YCIOBHUSAX HACTOSIIEH
YCTYIIKH U 0TKa3a OT TpeOOBaHUN U UCXOAS
u3 Toro, uro PXKJI BwIpasuT cBoe corjacue
C TaKOW YCTYNKOW, OOECIeYnB TEepPEeBOT
3amematorux ~ OOnwurarnmii.  Ha  UMsA
WNuBectopa Ha Cuer HMuBectopa (kak
OmpenecHO HIKE).

ToJIKOBaHHE TEPMHHOB

Onpenenenus:

B Hacrosmel ycrynke ©  OTKaze OT
TpeOOBaHMIA:

«3aemmmk» umd  «PAKI»
OTKPBITOE aKIIMOHEPHOE 00111eCTBO
«Poccuiickue JKee3HbIe JIOpOTHY,
poccuiickoe aKIMOHEPHOE OOIIECTBO C
OCHOBHBIM rocyAapCTBEHHBIM
PEruCTpalliOHHBIM HOMEPOM
1037739877295, ropumuyeckuii  ampec:
107174, r. MockBa, BH. Tep. T.
MYHULMIAIBHBIA OKpYyr bacMaHHBIA, YII
Horas bacmannas, a. 2/1, crp.1, Poccus,
noutoBbil anpec: Poccusa, 107174, r.
Mockga, yn. HoBas bacmannas, 1. 2/1, ctp.
1.

O3Ha4acT

«IIpsimoit YuacTHHK» 03HA4yaeT
3apETUCTPUPOBAHHOTO BIaJIETbIA
EBpooOnuranuii  WaM ~ HOMHHAJIBHOTO
JiepKaTens, KOTOPBIH BJaJeeT

EBpooGmuranmsmu  MHBecTOpa B TONB3Y
MuBecTopa Kak YyKa3aHO BbIIE (ecin
MIPUMEHNMO).
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“Encumbrance” means any pledge,
charge, lien, mortgage, debenture,
hypothecation, security interest, pre-

emption right, option, claim, equitable
right, power of sale, retention of title,
contractual right of first refusal or other
third-party right or security interest of any
kind or an agreement, arrangement or
obligation to create any of the foregoing.

“Investor’s Account” means the Investor’s
depo account with a Russian depository in
relation to the Replacement Bonds to which
the Investor’s Replacement Bonds are to be
transferred  immediately  upon  the
placement of the Replacement Notes to
their first holder.

“Investor’s Notes” means the Notes held
by, or for the benefit of, the Investor as
mentioned above.

“Investor’s Replacement Bonds” means
the respective number of the Replacement
Bonds due to the Investor pursuant to the
terms and conditions of the Decision on
Issuance and the Document Containing the
Terms of Placement.

“Issuer” means RZD CAPITAL P.L.C., a
public limited company incorporated under
the laws of Ireland, having its registered
office at 2nd Floor, Palmerston House,
Fenian Street, Dublin 2, Ireland.

«O0pemeneHue» o3HagaeT JIt000# 3aj0r C
nepenavei BO BJIaJICHUE
3aJI0rofiepKaTesio, 3aj0r 0e3 mepenadu BO
BJIaJICHHE 3aJIOrOJIepKaTeNlio, yaepKaHue,
3aJIoT, HWIIOTEKY, [IOJNTOBYIO PpAaCHHCKY,
3aKJIagHyl0, OOEeCHeunTeNbHOEe  IPaBo,
MPEUMYIECTBEHHOE  MPaBO  MOKYIIKH,
ONMIHOH, TpeOoBaHWE, TPaBO MPOJAXKH,
COXpaHeHNe mpaBa COOCTBEHHOCTH,
JOTOBOpHOE MpaBO IEPBOrO OTKa3a WM
JIpyroe TpaBO TPETbeW CTOPOHBI WM
obecrieunTebHBIA MHTEpPEC JII000TO poja,
a TaKXe COTJIAIICHUE, JOTOBOPESHHOCTh HIIN
00513aTeNBCTBO M0 CO3JAHUIO JIIO0OTO U3
BEIIIICTIEPEUNCICHHBIX MTPaB (MHCTUTYTOB).

«Cuyer HHBecTOpa» 03HAYACT CUET JICTIO
HNHuBecTopa B pOCCUNCKOM JEMO3UTAPUH B
oTHolIeHuN 3amemaromux OOmuranui, Ha
KOTOPBIH  3aUMCISIOTCS  3aMellaroliye
O6yuranmu MHBecTOpa Npu  pa3MerieHun
Bamemaronux OOnuranuii Ha CYET HX
TIEPBOTO BJIaJENbIIA.

«EBpoodauranun UHBecTopa» o3HadaroT
EBpoobnuramnuu, HaXOASIIUECS BO
BIafieHNN HBecTopa WM B €ro momib3y,
KaK yKa3aHO BBIIIIE.

«3amemaromue Odsuranuun Mnsecropa»
03HayaeT COOTBETCTBYIOIIEE KOIUYECTBO
3aMemmarnmx OGnuranuit,
MPUYHUTAIOIINXCS WnBecropy B
COOTBETCTBHM C PemieHnmeM o BBIIYCKE H
JlokymeHnToM,  coxepKallUM  yCIIOBUS
pa3MerIeHusl.

«Imurtent» o3Hagaetr «PXXJ[ Komwmran
ITJI.C.» (RZD Capital P.L.C.), my0anunyto

KOMITaHHIO c OTrpaHUYEHHON
OTBETCTBEHHOCTBIO,  YYPEXKACHHYIO B
COOTBETCTBMM €  3aKOHOHATEIbCTBOM

Upnannuu u 3aperucTpupoBaHHYIO IO
aapecy UWpnanmus, HyOommu 2, denuan
Crpur, IManmmepcron Xayc, 2 stax (2nd
Floor, Palmerston House, Fenian Street,
Dublin 2, Ireland).
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“Lender” means the Issuer acting as the
lender under the Loan Agreement.

“Loan Agreement” means the Loan
Agreement dated 2 April 2019 between the
Issuer as lender and RZD as borrower
(including any amendments thereto).

“Notes” means RUB 20,000,000,000 8.80
per cent. Loan Participation Notes due
2025 issued by the Issuer on 4 April 2019
on a limited recourse basis for the sole
purpose of financing the loan under the
Loan Agreement (XS1843442465).

“Notes Replacement” has the meaning
given in the recitals.

“Principal Paying Agent” means The
Bank of New York Mellon, London Branch
(or any other principal paying agent who
may be appointed in relation to the Notes).

“Registrar” means The Bank of New York
Mellon SA/NV, Luxembourg Branch (or
any other registrar who may be appointed
in relation to the Notes).

“Replacement Bonds” means Russian
bonds (poccuiickue obmueayuu)  series
3025-2-P issued or to be issued by RZD
pursuant to the Decision on Issuance and in
accordance with the Document Containing
the Terms of Placement.

“Transfer Agent” means The Bank of
New York Mellon, London Branch (or any
other transfer agent that may be appointed
in relation to the Notes).

«Kpeaurtop» O3HaYaeT OMHTEHTA,
BBICTYIIAIOIIECTO B KAYECTBE KPEAUTOpPA II0
CoramneHuro o 3aiiMe.

«Cornamenne o 3aiime»  O3HaYaeT
Horosop 3aiima ot 2 anpenst 2019 r. mexnay
DOMHUTEHTOM B kKadecTBe Kpeauropa u PIXK/|
B KadeCcTBE 3aeMINUKa (BKJIFOYasl JIFOOBIE
WU3MEHCHUS K HEMY).

«EBpoodauranmum» o3HauaeT OOJIMTraiuu
y4acTHss B KpeauTe Ha  CyMMYy
20 000 000 000 pyOseti ¢ TPOILECHTHBIM
KyrmoHoM 1o ctaBke 8,80 mpoiieHTa cO
cpokoM  moramenus B 2025 1.,
Boimymienasle 4 ampens 2019 1.
OmuteHTOM, HO 0e3 mpaBa perpecca K

HEMY, c €IMHCTBEHHON LEJIBIO
¢uHaHCHpoBaHusa 3aiiMa 1o CorjameHuro
o 3aiime (XS1843442465).

«3amemienue EBpoodauranmii» umeer
3Ha4YeHHe, yKazaHHOe B Ipeamoyie.

«OcHOBHOH Ilnarexublii AreHT»
O3Ha4YaeT JOHJOHCKHHA ¢uman 3e bauk od
Hero-Mopk Memnon (The Bank of New
York Mellon, London Branch) (uau
M000r0 JIPYroro OCHOBHOTO IIIATEXHOTO
arelra, KOTOPHIA MOXKET OBITh Ha3HAa4YeH B
OTHOIIeHNU EBpooburanuii).

«Peructpatop» O3HaYaeT
mokceMOyprckuit  ¢uman 3e bauk o
Hero-Mopx Memnon CA/HB (The Bank of
New York Mellon SA/NV, Luxembourg
Branch) (wmm sro6oit apyroii peructparop,
KOTOPBII MOXET OBITh Ha3Ha4eH B
otHomeHun EBpoobiurarmii).

«3amemaomue OOauramum» O3HAYAET
poccuiickue obnuranuu cepun 3025-2-P,
Boimyckaembie PXKJI Ha  ocHOBaHMH
Pemenns o BeIMyCKke U B COOTBETCTBHUU C
JIoOKyMEeHTOM,  COAEp)KaIlUM  YCJIOBHS
pa3MeIIeHusl.

«Arent Ilepenaumn» o3HavaeT JOHIOHCKUN
dumuan 3e bork 0p Hero-Mopk Memion
(The Bank of New York Mellon, London
Branch) (wmu mrobGoro japyroro areHra
nepeaayn, KOTOPbI MOXeT OBbITh Ha3HAuCH
B oTHoLIeHnH EBpooGimrarmii).
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1.2.

1.3.

“Trust Deed” means the trust deed
between the Issuer and the Trustee dated 4
April 2019 constituting the Notes, as may
be modified in accordance with its terms.

“Trustee” means BNY Mellon Corporate
Trustee Services Limited (or any other
trustee that may be appointed in relation to
the Notes).

Capitalized terms used but not otherwise 1.2

defined in this assignment and waiver shall
have the same meaning as is ascribed to
them in the Trust Deed.

The schedules to this assignment and 1.3

waiver form part hereof and shall have
effect as if set out in full in the body of this
assignment and waiver. Any reference to
this assignment and waiver includes the
schedules.

«JloroBop JdoBepurtebHOTo0
YnpaBiieHusi» 03HadaeT JOTOBOP O
JIOBEPUTEIIGHOM  VIPABICHUUA  MEXKIY
OMHUTEHTOM u JloBepuTEIEHBIM
ynpasnsttomuM ot 4 anpens 2019 r., Ha
OCHOBaHUH KOTOPOTO BBIITYIIEHBI

EBpOO6J’II/IFaHI/II/I, ¢ JTIOOBIMHA M3MEHEHUSIMU
K HEMY, BHECEHHBIMH B COOTBETCTBHUH C €TO
ITOJIOXKCHHUAMU.

«/loBepuTeJILHBII Ynpasasiiommii
o3nauaer BUDHYAM Mennon Koprnopeiit
Tpactu Cepsuce3 Jlumuten (BNY Mellon
Corporate Trustee Services Limited) (umm
n1060r0 JIpyroro JIOBEPHUTEIHEHOTO
YIPaBISIOLIET0, KOTOPBIH MOXET OBbITh
Ha3HaYeH B OTHOIIEHWH EBpoobmuraruii).

TepmuHbl, HcCHONB3yeMBIE C 3arJIABHOM
OyKkBBI, HO HE OIpEJEICHHbICE WHA4Ye B
HACTOAIIEW  YCTymK€ ©  OTKa3e OT
TpeOOBaHMI, UMEIOT TO K€ 3HAYCHHE, UTO U
B JloroBope [JoBepurenbHOro YnpaBieHusl.

[IpunoxeHusa K HaACTOSUIEH YCTYNKE U
OTKa3y OT TpeOOBaHWH SIBISIOTCS YaCThIO
HACTOSIIETO JOKYMEHTa W HMEIOT CHUIY,
KaKk eciu Obl OHH OBUIM IOJHOCTBIO
W3JI0KEHBI B TEKCTE HACTOSIIEN YCTYNKU U
oTKa3a oT TpeOoBanwmii. JItoOas cchika Ha

HACTOSIIIYIO  YCTYyNIKy M  OTKa3  OT
TpeOoBaHU BKJTIOYAET B cebst
HPHIIOKEHUSL.
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2.1

Assignment and Waiver

Subject to the terms and conditions of this 2.1

assignment and waiver, the Investor with
full title guarantee hereby irrevocably
assigns, and, if applicable, shall cause the
Direct Participant and/or any other person
to irrevocably assign, absolutely to the
Borrower all the rights, entitlements,
interests and benefits, both present and
future, which have accrued or may accrue
to the Investor as a holder or a beneficial
holder, as applicable, of the Notes under or
pursuant to Notes and the Trust Deed,
including the Terms and Conditions of the
Notes set out in Schedule 2 thereto
(including, without limitation, the right
vote at meetings of holders of the Notes, to
demand and receive any and all payments
under the Notes and to take steps, actions
or proceedings to enforce the Security
Interests).

Yerynka u OTKa3 oT TpedGoBaHUii

C ydyeroM TOJOXEHUHM M  YCIOBUH
HACTOAIIEM  YCTYNKM W  OTKasa OT
TpeOoBanuii  MuBectrop ¢ IMOJTHOH
rapaHTHen npaBa COOCTBEHHOCTH

HACTOSIIIUM O€30T3BIBHO YCTYMaeT U, €CIH
MIPUMEHUMO, ob0s3yercsi  o0ecredyunTh
0€30T3BIBHYIO YCTYIKY [Tpsampim
YYAaCTHUKOM W/WIIM JIIOOBIM WHBIM JIHIIOM
3aemmuky ~ aOCONIOTHO  BCEX  TIpaB,
HMHTEPECOB U BBITOA, KAK HACTOAIINX, TaK U
6YZ[YHII/IX, KOTOpPbIC BO3HHUKIIM HJIU MOTYT
BO3HHUKHYTH Y lHBecTOpa Kak y JnepxKarens
i OeHeHUIIMApHOTO JepiKaTens, eclin
npuMeHuMo,  EBpooGmurarnmii Ha
OCHOBAaHHUH NI B COOTBCTCTBUU C
EBpoobnuramnusmu u Horosopom
JoBeputenbHoro YmopaBlieHUs, BKIIIOUYas
Ycnosus EBpooOnuraiiuii, M310KCHHBIC B
[Ipunoxenuun 2 K Horosopy
JoseputensHoro YmpapneHus (BKITIOYas,
HO HE OTPaHWYMBAsCh, MPABO ToOJOCa Ha
coOpanusx naepxkareneid EBpooOnurarmii,
mpaBo TpeOOBaTh W MOTydaTh JIOOBIE U BCe
IJ1aTECXKU 110 EBpOO6JII/II‘aHI/ISIM nin B CBA3U
C HUMU U IIPUHUMATL MCPBI, HeﬁCTBHﬂ HJIn
pOLEIYPbI JUIs NPUHYAUTEIBHOTO
ucnonHeHnss OdecneyuTeIbHbIX PaB).
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2.2

2.3

Subject to the terms and conditions of this
assignment and waiver, the Investor
irrevocably waives, and, if applicable, shall
cause the Direct Participant and/or any
other person to irrevocably waive, any and
all rights, entitlements, demands or claims
(including, without limitation, in relation to
the adequacy or  sufficiency  of
consideration and payments received in
connection with the Notes Replacement or
in respect of taxes, tax gross-up or currency
exchange rates) against RZD and its
affiliates, directors, officers or advisors, the
Issuer, the Principal Paying Agent, the
Trustee, the Transfer Agent or the Registrar
and releases and forever discharges, and, if
applicable, shall cause the Direct
Participant and/or any other person to
release and forever discharge, RZD and its
affiliates, directors, officers or advisors, the
Issuer, the Principal Paying Agent, the
Trustee, the Transfer Agent and the
Registrar from all past, present and future
liability to the Investor under or in
connection with the Notes and the Trust
Deed and also from all actions, claims and
demands under or in connection with the
Notes and the Trust Deed, including the
Terms and Conditions of the Notes set out
in Schedule 2 thereto.

The Investor undertakes to support (and, if
applicable, shall procure that the Direct
Participant or any other person related or
connected to the Investor or the Direct
Participant supports) RZD and its affiliates,
directors, officers or advisors in any
proceedings to defend and uphold RZD’s
rights and benefits under this assignment
and waiver or any proceedings in
connection with the Notes. The Investor
shall use its best endeavours to ensure that
the Direct Participant and/or other such
related or connected persons (as
applicable), the Issuer, the Trustee, the

2.2

2.3

B cooTBeTcTBUM € IOJIOXKEHUSAMH MU
YCIIOBUSIMH HACTOSIIEH YCTYIKH M OTKa3a
or TpeboBanuii MuBecTop 0€30T3BIBHO
OTKa3bIBaeTCs MW, €CIM  [PUMEHHMO,
00s3yeTcst o0ecnednTh O€30T3BIBHBINA OTKA3
[Ipsimoro y4acTHUKA W/WiIH JTI0O00TO MHOTO
JHna oT JI0BIX M BCEX MpaB, TPeOOBaHUIMA
WIA TOpeTeH3ud  (BKJIOYAsg, HO He
OrpaHUYUBAsICh, B OTHOILIECHUU
aIeKBaTHOCTH 150011 JOCTaTOYHOCTH
BCTPEYHOTO yIIOBIICTBOPEHHUS WIn
IUIaTe)XeH, TOJNydeHHBIX B CBA3U C
3amemenuem EBpooOnmuranmii  wiam B
OTHOILICHWH  HAJIOTOB, KOMITCH AU
YIEpKaHHbIX ~ CyMM  HajJOroB  WIH
BaJIIOTHBIX OOMEHHBIX KypcoB) kK PXJ[ u
€ero adPUITUPOBaHHBIM JuIam,
JUPEKTOpaM, AOJDKHOCTHBIM JIMLAM WM
KOHCYJIbTAaHTaM, OMHUTEHTY, OCHOBHOMY
[Inarexxnomy Arenty, J[loBepurenbHOMYy
VYnpapnstouemy, Arenty Ilepemaunm wiun
PeructpaTtopy u HaBcerza ocBoOOXKIaeT, U,
€CJIM TPUMEHUMO, 00s3yeTcsi 00ecrneunuTh
0CBOOOXKICHUE HaBcernaa [psambim
YY9aCTHUKOM HW/WJIM JFOOBIM HHBIM IJIAIOM
PXI wu ero adduinpoBaHHBIX JIHII,
JUPEKTOPOB, JOJDKHOCTHBIX JIMI[  HJIH
KOHCYJIBTAHTOB, OMHTEHTa, (OCHOBHOTO
[Inatexxnoro Arenta, J[loBepurenbHOTO
Vnpasnstoniero, Arenra Ilepemaun wu
Peructparopa  oT  BceX  IPOLLIBIX,
HACTOAIIMX ¥ OyIOymmx o00sM3aTeNbCTB
nepen  MHBecTopoM Ha  OCHOBaHHUH
EBpoobnuranmii u Jorosopa
JIOBEPUTENBHOIO YIPABJICHUS WIN B CBSI3H
C HUMH, a TAKXe OT BCEX HCKOB, IPETECH3UH
u TpeboBanmii mo EBpoobmuranusiM U
JloroBopy JIOBEPHUTENIBHOTO YIIPaBICHUS
WIA B CBS3M C HUMH, BKIIOYas YCIIOBHSA
EBpoobmuranmii, W3JI0)KEHHBIE B
[Tpunoxenun 2 K Horosopy
JloBepuTensHOro YpasieHHs..

WuBectop 00s3yeTcs monaepkuBath (M,
€CIM TPUMEHUMO, JIOJDKEH OO0eCIeUnTh,
yTo0bl [IpsMO¥f y4YacTHMK WM WHOE
otHOCcseecss kK MuaBectopy wnm [Ipsmomy
YYaCTHUKY (CBSI3aHHOE C JIFOOBIM U3 HHUX)
muo  moanmepxkmBai(0o)) PXJ[ wm  ero
adhdunMpoBaHHBIX  JIHI,  JUPEKTOPOB,
JIOJKHOCTHBIX JIMIl MJIM KOHCYJIBTAaHTOB B
MoOBIX pa30upaTenbCTBax IO  3aIIHTE
mpaB, wuHTepecoB u Beirog PXJ B
COOTBETCTBUM C HACTOSIIEH YCTYNKOH U
OTKa30M OT TpeOOBaHWH WM B JIHOOBIX
paszbupaTenbcTBax B CBSI3U c
EBpoobOnuranmusimu.  MHBecTop — AOIKeH

31



2.4

4.1

Principal Paying Agent, the Transfer
Agent, the Registrar or other third parties,
as applicable (a) do not make, initiate or
uphold any claims, actions or proceedings
against RZD and its affiliates, directors,
officers or advisors under or in connection
with the Investor’s Notes or (b) dismiss any
such claims, actions or proceedings against
RZD and its affiliates, directors, officers or
advisors.

The assignment and waiver in this clause 2
are made in consideration for the Investor’s
Replacement Bonds being issued to the
Investor and are subject to, and shall take
effect from the date of, the transfer by or on
behalf of RZD of the Investor’s
Replacement Bonds to the Investor’s
Account.

Notice of Assignment and Waiver

SIMULTANEOUSLY WITH THE
EXECUTION OF THIS ASSIGNMENT
AND WAIVER, THE INVESTOR
SHALL EXECUTE A NOTICE OF
ASSIGNMENT AND WAIVER
SUBSTANTIALLY IN THE FORM SET
OUT IN SCHEDULE 1 HERETO.

Representation, and

Indemnity

Warranty

The Investor represents and warrants to
RZD that:

2.4

4

4.1

MPWIIOKUTh BCE HAWIYYIIWE YCHIIWS IS
TOro, 4roObl [IpsAMON yYacCTHHUK W/WIH
WHBIC OTHOCSIUECS K HUM (CBS3aHHBIC C
JOOBIM M3 HUX) JHIA (KaK MPUMEHUMO U B
3aBHCHUMOCTH OT OOCTOSITEIIbCTB), DMHUTEHT,
JloBeputenbHbIN YIIPaBISIOLINHA,
OcuoBHo#i Ilnarexxueili AreHr, ATreHT
Ilepenaun, Peructpatop wnm apyrue
TpeThbH  JIMIA, B  3aBHCUMOCTA  OT
00CTOATENBCTB (a) HE NPEABSBIAIN, HE
VHULMHAPOBAIIN U HE MOAICPKUBAIH KaKHe-
60 MPETEeH3HH, WCKH WA
paszouparensctBa mnpotuB PXJ[ wu ero
adhdunMpoBaHHBIX  JIMIl,  JUPEKTOPOB,
JIOJDKHOCTHBIX JIMI WM COBETHHUKOB TIO
EBpooOmuranusm  WHBecTopa wWin B
COOTBETCTBUM ¢ HUMH, Wi (b) mpekpaTuiv
moOBle TaKWe MPEeTeH3WH, WCKH WIH
paszoupartensctBa mpotuB PXJ[ u ero
adbUWIMPOBAaHHBIX  JIML,  JUPEKTOPOB,
JOJDKHOCTHBIX JIMIT NJIXW KOHCYJIbTAHTOB.

VYerynka u oTKa3 oT npaB (TpeOoBaHMIA) B
HACTOSIIIEM MYHKTE 2 OCYHIECTBISIOTCS B
oOMeH Ha BbIJIa4y HuBectopy
3amematommx OOnwramnmii MHBecTOopa
MOJUIEXKAT MUCIIOJHEHUIO M BCTYNAIOT B CHITY
¢ nmatel iepeBoga PXK/I umm ot ero umenu
S3amematonux OoOnuranuii MHBecTopa Ha
Cuetr UuBecTopa.

YBenomieHue 00 ycTynke M OTKase OT
TpeboBaHMii

OJHOBPEMEHHO C
MOJANMCAHUEM HACTOSIIIER
YCTYDKH HW  OTKA3A  OT
TPEBOBAHUI HUHBECTOP
JTOJI)KEH MNOJAMNUCATDH
YBEJIOMJIEHUE OB YCTYHOKE H
OTKA3E oT TPEBOBAHNI,
COCTABJIEHHOE TIIO ®OPME,

NPUBEJEHHON B NPWIOXEHUU
1.

3aBepennsi, 'apanTum u Bo3memenune
oteps

WNHuBectop 3aBepsier u rapantupyer PKJI,
4TO:
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(@)

(b)

(©)

(d)

(€)

)

the Investor is a duly established, registered
and active legal entity in accordance with
the laws of its incorporation, and has all the
relevant corporate and other powers to
carry out its business activities;

it is the holder or the beneficial holder
through a Direct Participant, as applicable,
of the Investor’s Notes as of the date of,
and immediately before, the transfer of the
Investor’s Replacement Bonds by, or on
behalf of, RZD to the Investor’s Account
pursuant to the terms of their placement;

the Investor’s Notes comprise all the Notes
that the Investor holds or is otherwise
entitled to or a beneficiary of;

the Investor’s Notes are free from any
Encumbrances;

the Investor has obtained all corporate
approvals and powers to participate in the
Notes Replacement and has full right,
power and authority to execute and perform
this assignment and waiver which has been
duly executed on behalf of the Investor and
establishes legal, wvalid, binding and
enforceable obligations of the Investor;

no written court order has been made,
resolution passed or meeting convened
(where such order, resolution or meeting
remains in effect and is outstanding) for the
winding up or liquidation of the Investor
and no voluntary corporate step has been
taken by the Investor (where such step
remains in effect and is outstanding) to
effect such winding up or liquidation;

(@)

(b)

(©)

(d)

(e)

(f)

WHBecTOp sBIACTCS HaAJISKAIIMM 00pazoM
CO3MIaHHBIM,  3apPETUCTPHUPOBAHHBEIM U
JIEUCTBYIOIIUM FOPUAMYECKUM JIUIIOM B
COOTBETCTBUH C 3aKOHOJATEIILCTBOM O €TI0
perucTpaIiu Hu obnagaer BCEMH
COOTBETCTBYIOITUMH KOPIIOPATUBHBIMU U

WHBIMU MOJIHOMOYMSIMH Il
OCYILECTBJICHUSI CBOEH  XO34MCTBEHHOU
JeSITEIbHOCTH;

OH SBISICTCS JepKareneMm (BiamelbieM)

WJTH OeHehUIIapHBIM neprkarenemM
(BnamenbueM) uepe3 [Ipsmoro ydacTHuKa,
eciu IIPUMEHUMO, EBpoobnuranmii

HHBecTopa MO COCTOSIHMIO Ha 1ary, Korna
3amematonre  OOnuranmu  MHBecTopa
nepeBoastcess PXK] wnm ot ero mmMeHu Ha
Cuer UMHBecTopa B COOTBETCTBUU C
YCIIOBUSIMH 150.¢ pa3MeleHns, 51
HEINOCPEICTBEHHO JO0 MOMEHTa TaKoro
nmepeBofa  3amematonmx — OOmuranuit
NuBectopa na Cuer UHBecTopa;

EBpoobnuranuu MHBecTopa BKIIOYAIOT BCE
EBpooGOnuranuu, kotopeimMu  MHBecTop
BIafeeT WM MMEET HMHOE IPaBO WM
apmsiercs: OeHepumapom;

EBpooOnuranuu MuBecTopa cBOOOIHBI OT
Kakux-mmoo OO0peMeHeHHI;

WNuBecTop monydna Bce KOPIIOpaTUBHBIC
010OpEeHMsI, COTJIACUSI W TIOJIHOMOYHS ISt
yugactusi B 3amenienuu EBpooGnuranuii u
MMEeT TIOJHOE TIPaBO, TIOTHOMOYHE U
MpaBOMOYME Ha MOANYCAHNE U UCTIOTHEHHE
HACTOAIIEW YCTYmKM W  OTKa3a OT
TpeOOBaHUI, KOTOpPbIE OBUIM JOJDKHBIM
o6pa3om odopMIiIeHBI OT MeHH MHBecTopa
H YCTaHaBIUBAIOT 3aKOHHEIE,
JIeHCTBUTEIILHBIE, 00s13aTeIbHBIE u
MOJIJIe)KAIIME HCIOJHEHUIO 00s13aTeIbCTBA
WNuBectopa;

He OBUIO BBIHECEHO HUKAKOE MHCHBMEHHOE
MTOCTAHOBJIEHUE CyJa, NPUHATO pEIIeHHe
WIA CO3BaHO coOpaHMe (€ciiim Takoe
MOCTAaHOBJICHUE, PELICHWE WM COOpaHHue
OCTaeTcsi B CHJIE W HE BBIIIOJHEHO) O
MPEKPALIEHUH JIeATENBHOCTU WIH
nmukBuanuu MeBectopa, n lHBecTopoM He
OBLI0 MPEIPUHSATO HUKaKHX
JIOOPOBOJIBHBIX KOPHOPATUBHBIX JEHCTBHMA
(ecam Takue AEUCTBHS OCTAIOTCS B CHIIE U
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(9)

(h)

4.2

no receiver (including an administrative
receiver), liquidator, trustee, administrator,
custodian or similar official has been
appointed in any jurisdiction in respect of
the whole or a material part of the
Investor’s assets (where such appointment
remains in effect and is outstanding) and no
voluntary corporate step has been taken by
the Investor (where such step remains in
effect and is outstanding) with a view to the
appointment of such person in respect of
the whole or a material part of the
Investor’s assets;

the Investor is not insolvent within the
meaning of the insolvency legislation
applicable to the Investor; and

the participation by the Investor in the
Notes Replacement and the entry into and
performance by the Investor of, and the
transactions  contemplated by,  this
assignment and waiver do not conflict with:

(i) any laws applicable to the Investor; or

(if) any agreement or instrument which is
binding upon the Investor or any of his
assets;

(iii) there are no contracts or agreements to
which the Investor is a party, which in
any way interfere with the Investor’s
participation in the Notes Replacement
or entry into and/or execution of this
assignment and waiver or which
require the Investor to obtain consents
or permissions from third parties.

The Investor undertakes to indemnify RZD, 4.2

its affiliates, directors, officers and their

(@)

(h)

HC BI:IHOJIHCHLI) g OCYHICCTBIICHUA
TaKOro MnpeKpamcHus ACATCIBHOCTH WIIHU
JIUKBUOAIIUHN,

HU B KakoW IOPUCAWUKLUUN B OTHOILECHHH
BCEH WM CYLIECTBEHHOM YacTH aKTUBOB
WnBectopa (ecnmu Takoe Ha3HaueHHE
0CTaeTcs B CHIIE U HE MPEKpallleHO) He ObLI
Ha3Ha4YeH YIPaBISIOMN T (BKIMIOYas
aJMUHUCTPATUBHOTO YIPaBJISAOLIETro),
JIMKBUAATOP, JOBEPUTEIIbHBIN
YIPaBISIOLINH, aIMHHHUCTPATOD,
XPaHUTENb WIN aHAJOTUYHOE JOIDKHOCTHOE
oo, w  MHEBectopoM  He  OBLIO
NPEANPHHSATO JI0OpOBOJIBHOE
KOpIIOpaTUBHOE JeicTBUE (eclnu Takoe
JIECTBHE OCTaeTCI B CHIE M HE
MIPEKPAIeHO) C LEeNbl0 Ha3HAYeHHs TaKOTro
Jmna B OTHOIICHUU Bcel HIIn
CYyILLIECTBEHHOW YacTH akTUBOB MHBecTOpa;

HHBecTop HE SBIAETCS] HECOCTOSTEIBHBIM B
CMBICIIE 3aKOHOJATENIbCTBA 0
HECOCTOSITETIBHOCTH,  NPUMEHUMOIO K
WNuBecropy; u

yuactue HMHBectopa B 3aMelleHHU
EBpooOnuramuiti  u  3akifo4eHHe @ W
HCTIOJTHEHHE HuBecropom CJEJIOK,

MPEIYCMOTPEHHBIX HACTOSILEH YCTYNKOU U
OTKa30M OT TpeOOBaHM, HE IPOTUBOPEYAT:

(i) moObIM 3aKOHAM, TNPHUMEHHUMBIM K
WNHuBectopy; nimn

(ii) mroOBIM COrTIAIIECHUSIM 10151
JOKYMEHTaM,  KOTOpPBIE  SIBJISFOTCS

obsi3aTensHBIMU Uit MHBecTOpa wWim
71000T0 U3 €ro aKTUBOB;

(ili)me  cymiecTByeT KOHTPAKTOB  HJIH
COTJIAIICHUI,  CTOPOHOM  KOTOPBIX
siBIsieTcst IHBECTOP M KOTOPbIE KAKUM-
1160 00pa3OM MPEMATCTBYIOT YIaCTHIO

HNuBecropa B 3aMerieHnu
EBpooOnuranuii  wnm  3aKIFOYEHUIO
n/unm HCIIOJTHEHHIO HACTOSIINX

YCTYIIKH M OTKa3a OT TpeOOBaHMH, WK
KoTopele TpebytoT oT HMuBectopa
MIOJTyYEHUs COTJIaCU{ WM pa3peleHU
OT TPETHUX JIULI.

BO3MECTUTD
PXJ, ero

WuBectop o0s3yeTcst
HMYUICCTBECHHLIC moTepun
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6.1

6.2

counsel or advisors (the “Indemnified
Parties”) against all liabilities, costs,
expenses, damages and losses (including
but not limited to any direct, indirect or
consequential losses, loss of profit, loss of
reputation and all interest, penalties and
legal costs (calculated on a full indemnity
basis) and all other reasonable professional
costs and expenses) suffered or incurred by
the Indemnified Parties arising out of or in
connection with (1) the representation and
warranty in clause 4.1 or (2) execution or
performance of the transactions and
agreements related to issuance, placement
and transfer to the Investor of the Investor’s
Replacement Bonds or in connection with
this assignment and waiver or the Notes
Replacement.

Third party rights

A person who is not a party to this
assignment and waiver has no rights under
the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any
term of this assignment and waiver.

Governing law

This assignment and waiver and any
dispute or claim (including non-contractual
disputes or claims) arising out of or in
connection with it or its subject matter or
formation shall be governed by and
construed in accordance with the law of
England and Wales.

Any and all disputes, controversies or
claims arising out of or in connection with
assignment and waiver, or a breach,
termination or invalidity hereof (a
“Dispute”), shall be settled by arbitration
at the Russian Arbitration Center at the
Autonomous  Non-Profit  Organisation

6.1

6.2

abdmmMpoBaHHEIM JTHIIAM, JTUPEKTOpaM,
JIOJDKHOCTHBIM JIUIIAM U UX KOHCYJIbTaHTaM
Win COBETHUKAM («Bo3memiaemble
CTOPOHBI») B pa3Mepe BCEX PAaCXOAOB IO
00513aTeNLCTBAM, U3ACPIKKAM, pacxojiam,
ymepba u yOBITKOB (BKNIOYas, HO HE
OTPaHHYUBASCH  JIIOOBIMU  TIPSMBIMH,
KOCBEHHBIMHU WA MOCIETYIOITIMHA
yOBITKAMU, TOTEeper MPHOBLIN, TOTepen
permyTrauui M = BCEMH  HPOLECHTAMH,
mrpagaMu U IOPUIUYECKUMH PaCXOJaMH

(paccyWTaHHBIMM HAa OCHOBE IIOJHOTO
BO3MECIICHHUS) U BCEMH  JIPYyTHMH
pa3yMHBIMHU pohecCuOHATBHBIMU
pacxozaMn), MTOHECCHHBIX TIFOOBIMHU

Bo3menaeMbIMH CTOPOHaMH B PE3yJIbTaTe
wii B cB3u ¢ (1) 3aBepeHUsIMH W
rapafnTusMu B 1. 4.1 wnm (2) 3aKimoueHueM
WIM UCIIOJHEHUEM CIIEJIOK U COIJIALICHUl,
OTHOCSIIUXCA K BBIIMYCKY, Pa3sMEIIECHUIO U
nepeaye B MOJIB3Y HNuBecropa
3amematommx Oo6nuranuit MaBectopa, a
TaKXe B CBSI3M C HACTOSILEH YCTYNKOH U
OTKa30M OT TpeOOBaHUW WJIU B CBS3H C
3amemennem EBpooOmurarmii.

IIpaBa TpeTbuX JINL

JIuo,  He  sABIAOIIEECS ~— CTOPOHOU
HACTOSIIEM  YCTyIKM M OTKasa OT
TpeOOBaHUH, HE HMEET HUKAaKUX IpaB B
COOTBETCTBUM C 3aKOHOM O KOHTpaKTax
(mpaBax Tperpux sun) 1999 roma Ha
MPUHYAATENBHOE UCIIOJTHEHHE WIH
MOJIb30BaHUE MPEUMYLIECTBAaMH JH000ro
YCIIOBHUSI HACTOAIIEH yCTYNKH U OTKa3a OT
TpeOOBaHUIA.

IIpumenumoe npaso

Hacrosmas  yctynka w©  OoTkKaz  OT
TpeOOBaHMiA, a TakXe JI0ObIe CIIOpPBI HIIH
npeTeH3uu  (BKIOYas  BHEAOTOBOPHBIC
CIIOpBI WJIM TPETEH3UH), BOSHHUKAIOIINE W3
HUX WIH B CBSI3M C HUMH, UX IIPEAMETOM
WIM 3aKIIOYEHHEM, pPETYIUpYITCS U
TOJIKYIOTCS B COOTBETCTBHHU c
3aKOHOJATEJIbCTBOM AHIVIUM U Y3JIbCa.

Jlrobbie M Bce crophl, pasHOTIAcHs HIIH
TpeOOBaHUs, BOZHUKAIOIINE M3 HACTOSILIEH
YCTYNIKM W OTKa3a OT TpeOOBaHWN WIH B
CBSI3U C HEH, WJIM B CBSI3U C HAapyLICHUEM,
npeKpameHueM 170071
HEACUCTBUTEIbHOCTELIO HACTOSIENH
YCTYIKH M OTKa3a OT TpeOoBaHMH (lanee —
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"Russian Institute of Modern Arbitration™
(the “Arbitration Center”) in accordance
with  its  Arbitration  Rules  (the
“Arbitration Rules”). The seat of the
arbitration shall be Moscow, Russia. The
hearings shall be held in Moscow, Russia.
The language of the arbitration shall be
Russian. The arbitration agreement (this
clause 6.2) shall be governed by Russian
law. Regardless of the value of the claim
or the number of participants, the arbitral
tribunal shall consist of 3 (three)
arbitrators (the “Arbitral Tribunal”). The
claimant (or the claimants' side) shall
nominate 1 (one) arbitrator. The
respondent (or the respondents' side) shall
nominate 1 (one) arbitrator. Arbitrators
nominated by the claimant (the claimants'
side) and the respondent (the respondents'
side) shall nominate a third arbitrator, who
shall act as the presiding arbitrator (the
president of the Arbitral Tribunal). If the
presiding arbitrator is not nominated
within thirty (30) calendar days from the
date of nomination (appointment) of the
latest of the two arbitrators, nominated by
the parties (or appointed in accordance
with the Arbitration Rules by the Board of
the Arbitration Center), the presiding
arbitrator shall be appointed by the Board
of the Arbitration Center. Hourly rates set
forth by the Arbitration Rules shall apply
to the calculation of the arbitration fee.

Language

This assignment and waiver has been
drafted in Russian and English languages
and in the event of a discrepancy between
these two languages versions, the English
language version shall prevail.

«Cnop»), TOIeKAT pas3perieHur0 B
apoutpaxe B Poccuiickom apOuUTpakHOM
LEHTpE pu ABTOHOMHOM
HEKOMMEPUYECKOH OpraHu3alyu
«POCCHICKUH  HMHCTUTYT COBPEMEHHOTO
apoutpaxa» (mamee — «ApOMTPaKHBII

IEHTP») B  COOTBEICTBUH C  €ro
ApOuTpaXHEIM perjiaMeHToM (mamee —

«ApOUTpaXkHBIH persiaMeHT»). MecTo
MIPOBEICHUS apOUTPasKHOTO
paszbupartensctBa — T. MockBa, Poccusl.
Mecto mnpoBeneHUs CIyIIaHMA — T.
MockBa, Poccus. f3bik  apOUTpakHOTO
pa3bupatenbcTBa  pycckuit. Hacrosias
apOHuTpaKHast OrOBOpKa (. 6.2)
peryaupyercs 3aKOHOJATENbCTBOM

Poccuiickoii @enepaunn. HezaBucumo ot
[IEHBI NCKa WJIA KOJIMYEeCTBa CTOPOH, COCTaB
apOutpaxa coctout u3 3 (Tpex) apOUTPOB
(mamee — «CocTaB apouTpaxkay). Hcrer
(wnu cropoHa ucTIa) HazHavdaeT 1 (0aHOrOo)
apbutpa. OtBerumk (WJIM  CTOpPOHA
OTBEeTUYMKa) HazHavaeT 1 (omHOro) apoutpa.
ApOuTpsI, Ha3HA4YE€HHLIE HCTLIOM
(cropoHOW  WCTHAa) W OTBETYHUKOM
(cropoHoH OTBETYHKA), Ha3HAYaoT
TPEeThero apoUTpa, KOTOPBHIH BBHICTYIAET B
KadyecTBe peiceaTeNnbCTBYIONIETO
apobutpa (mpencenarens CocraBa
apoutpaka). B cnydae ecnu xaHguumaTtypa
npejceaTenbCTBYIONero — apouTpa  He
Oymer BeABHHYTa B  TeueHue 30
(TpuamaTv) KaleHIApHBIX JHEH C JaThl
BBIJIBHKEHUS (Ha3HAYCHUS) MTOCTIETHETO U3
JIByX apOWUTPOB, BBIIIBUHYTHIX CTOPOHAMH
(v Ha3HAYEHHBIX B COOTBETCTBHU C
ApOuTpakHbIM peraamMeHToM
[Mpesuarymom  ApOUTpPaXHOTO TEHTpA),

npeJiceIaTeNbCTBY O apouTp
Ha3HA4yaeTcs IIpesnnnymom
ApOutpaxxnoro 1entpa. Ilpu pacuere
apOuTpaxxHoro  cbopa  TPUMEHSIOTCS
NOYacOBbIE  CTaBKH,  yCTaHOBJICHHBIC
ApOUTpaKHBIM PErJIaMEHTOM.

PEISIN

Hacrosimass  ycrymka © = OTKa3  OT

TpeOOBaHMII COCTaBIEHBI HAa PYCCKOM H

AHTJIMHACKOM  si3plKaX, HU B Ccllyyae
PaCXOXICHUN  MEXAYy OSTUMU  JIBYyMS
SI3bIKOBBIMU BEPCUSIMU

MPEUMYIICCTBEHHYIO CUIIy HUMECT BEPCUA
Ha aHIJIMHACKOM SI3BIKE.
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Schedule 1
IIpunoxenue 1

Form of Notice of Assignment and Waiver
®opma YBenomiieHus 00 Ycrynke u Otkase otT TpedboBaHui

[ON THE LETTERHEAD OF THE INVESTOR]
To: RZD CAPITAL P.L.C. as the Issuer,
the Trustee,
the Registrar,
the Principal Paying Agent, and
the Transfer Agent

(as defined in the trust deed between the Issuer and
BNY Mellon Corporate Trustee Services Limited
dated 4 April 2019 (the “Trust Deed”))

Euroclear Bank S.A./N.V.
Clearstream Banking, société

Anonyme

Date: ... 2024

Dear Sir or Madam,

RUB 20,000,000,000 8.80 per cent. Loan
Participation Notes due 2025 issued on 4 April
2019 by RZD CAPITAL P.L.C. (the “Issuer”)

ISIN: XS1843442465
(the ""Notes"")

As the holder or the beneficial holder of

Please indicate the amount

of the Notes (the details of which are set below),

we,

Please indicate full legal name

Please indicate legal form

organized and existing under the laws of

[HA ®UPMEHHOM BJIAHKE MHBECTOPA]

Komy: «PXXIA Komwran ILJIL.C.» B
OMHTEHTA,

Ka4yCCTBEC

JosepurensHOMy YIIpaBisoLEMY,
Perucrparopy,

OcnHoBHOMY [lmarexxaomy AreHty, u
Arenry Ilepenaun

(kak ompeneneHo B JOTOBOPE JIOBEPUTEIHHOTO
ympaBieHus Mexay OmuteHtoM u  BUDHYAWN
Mennon Kopnopeiit Tpactu CepBuce3 Jlumuten
(BNY Mellon Corporate Trustee Services Limited)
ot 4 anpens 2019 r. («/dorosop loBepureabHOro
YupasiieHus»))

Euroclear Bank S.A./N.V.
Clearstream Banking, société
Anonyme
Hata: .o, 2024 r.

VYBaxkaemsoiii ['ocriogus wim ['ocnioxka,

O0smMrauuu y4actusi B KpeuTe Ha CyMMY
20 000 000 000 py01eii ¢ MPOEHTHBIM KYIIOHOM
no craBke 8,80 nmpoueHTa co CpPOKOM NMOramieHust
B 2025 r., Beinyniennbie 4 anpess 2019 «PXKJ
Kanuran ILJI.C.» (RZD Capital P.L.C.)
(«OMuUTEHT»)

ISIN: X51843442465

(«EBpooOauranumn»)

Kak nepxarens win OeHeduuumapHbIN Jepxarenb

Tloxkamyiicta, yka)XuTe KOIHYECTBO

EBpooOnuranuit  (mogpoOHas
KOTOPBIX MPUBOJIUTCS HIIKE),

nHpoOpMaIUs O

MBI

2

Uomanyﬁc’ra, YKa)XUTE IOJTHOC HAUMEHOBAHHUE

TosxanyiicTa, yKakuTe OpraHU3allHOHHO-TIPABOBYIO (hopMy
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Please indicate country of registration

with its registration number:
and tax number

and its registered address at:

Below is the information on the Notes held by us:

CO3JaHHOC 1 CYHICCTBYIOIIEC B COOTBETCTBHUU C
3aKOHOJAaTCIbCTBOM

ToxanyiicTa, ykaxxute CTpaHy perucTpanuu

IOJT PETUCTPAITMOHHBIM HOMEPOM:
1 HOMEpOM

HaJIOrorjiaTCiabIIKa

3aperucTpUPOBaHHOE B!

Huorce npusedena undopmauus 06 umerowuxcsa y

The Investor is (please check one as appropriate):

o the Noteholder in the

Investor’s Notes

respect of

o the beneficial holder of the Investor’s
Notes through a Direct Participant

Principal amount of the Investor’s Notes:

Number and date of issue:
ISIN: XS1843442465, issued on 4 April 2019

Clearing system:

The entity which holds the Investor’s Notes for the
benefit of the Investor and is shown in the records of
the clearing system as the Noteholder (Direct
Participant), if applicable:

OR, if applicable,
the Direct Participant’s clearing system account:

The Investor’s account with the Direct Participant (if
applicable)

Hac E@DOO6JZM2£1MU}ZX:

WuBectop sBnsieTca  (BbIOepHTEe, MMOMKaIyHCTa,
MIPUMEHIMOE):
o Jepxaremem EBpooOnuraruit B

otHolueHuu EBpoobOnuranuii uBectopa

O OeHepUITHAPHBIM JiepKaTeneM
EBpooOnuramnuit Masectopa gepes IIpsmoro
y4acTHHKaA

OOmass HOMHHAIBHAsE CTOMMOCTh EBpooOmurartuit
HuBecropa:

Howmep u nata Beimycka:

ISIN: XS1843442465, Beimymiens! 4 anpens 2019 .

Knupunrosas cuctema:

Jlumo, Bmaneromee EBpoobnuranusmu MaBecTOpa B
uHTEepecax VHBecTopa W yKa3aHHOE B 3aIUCIX

KJIMPUHTOBOM CHCTEMBI KakK Hepxarenn
EBpooOnurammii  (Ilpsimoii  YuacTHuk), ecnu
[IPUMEHUMO:

Hnu, eciu npumenumo,

Cuer [Ipsimoro YuacTHUKA B KIIMPUHTOBOW CHCTEME:

Cuer HMuBecropa y Ilpsimoro yuacTHHKa (eciu
MIPUMEHNMO )
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Name of the depositary (if applicable):

(the “Investor”).

hereby notify you that as participants in the
placement and acquisition of the replacement bonds
(series 3025-2-P) issued by

Joint Stock Company «Russian Railways» (JSCo
«RZDy»), a Russian joint-stock company with its
main state registration number 1037739877295 and
registered office at 2/1 Novaya Basmannaya Ulitsa,
bldg. 1, vn. ter. g. municipal district Basmannyi,
Moscow 107174, Russia, and its mailing address at
2/1 Novaya Basmannaya Ulitsa, bldg. 1, Moscow
107174, Russia., defined in the Trust Deed as the
Borrower (“RZD”),

we:

0] irrevocably assigned to RZD any and all
rights, entitlements, interests and benefits,
both present and future, which have accrued
or may accrue to us as a holder or a
beneficial holder of the Notes under or
pursuant to the Notes and the Trust Deed,
including the Terms and Conditions of the
Notes set out in Schedule 2 thereto
(including, without limitation, the right vote
at meetings of holders of the Notes, to
demand and receive any and all payments
under the Notes and to take steps, actions or
proceedings to enforce the Security
Interests);

(i) waived any and all rights, demands or claims
(including, without limitation, in relation to
the adequacy or sufficiency of consideration
and payments received in connection with
the Notes Replacement or in respect of taxes,
tax gross-up or currency exchange rates)
against RZD and its affiliates, directors,
officers and advisors, the Issuer, the
Principal Paying Agent, the Trustee, the
Transfer Agent or the Registrar and released
and forever discharged RZD and its

HanmenoBanwue nemo3urtapus (€CIu IPUMEHUMO ):

(«AuBecTOp»).

HaCTOAIIUM YBEOOMIIIEM Bac, 9TO KaK Y4YaCTHHUKHU

pasMelieHuss U NPHOOPETCHHS  3aMEIAIOIINX
obmurarmit (cepust BEITTYCKa: 3025-2-P),
BBIMYIIIEHHBIX

OTKPBITHIM aKIHMOHEPHBIM 001ecTBoM «Poccuiickue
KeNe3HbIe JIOPOTH», POCCHHCKUM aKIHMOHEPHBIM
O0IIECTBOM C  OCHOBHBIM  TOCYJapCTBEHHBIM
perucTpauroHHbiM  HoMepoMm 1037739877295,
opuanueckuit aapec: 107174, r. Mocksa, BH. Tep. T.
MyHULUNANbHBIA OKpyr bacmansbiii, yn. Hopas
bacmannas, n. 2/1, ctp.1, Poccust, moutoBsIii aapec:
Poccus, 107174, r. Mocksa, yin. HoBas bacmannas,

o 2/1, crp. 1, ompenmenennsiM B JloroBope
JOBEPUTEIIFHOTO  yNpaBICHUA  Kak  3aeMILUK
(«PAKd»), MbI:

() 6e3oT3piBHO ycrynunu PXKJ[ Bce mpasa,

WHTEPECHl U BBITO/BI, KaK HACTOSIIHUE, TaK U
Oyayuiue, KOTOpblE BO3HUKIM WJIA MOTYT
BO3HMKHYTb y HAac Kak Yy JepiKaTens
(Bmamenbia) WA oenedunrapaoro
nepkatens (Bianxenpiia) EBpooOnuraruii Ha
OCHOBaHMM WJIH B  COOTBETCTBHH C
EBpoobmuranusiMu 51 Horosopom
HoBeputensHoro  YmpaBieHHs, BKIIOYas
VYcnosuss EBpooOnuraiiuii, W3JI0XKEHHBIE B
ITpunoxenuu 2 K Horosopy
JoBeputensHoro YnpasieHus (BKIo4as, HO
HE OrpaHHYMBasCh, IPABO TI'OJOCOBATH Ha
coOpanusx Jnepxkatenedi EBpooOmuranui,
TpeboBaTh M MOJydYaTh JIOOBIE W Bce
BBITLIATHI 110 EBpoOOIMTanusm u npuHIMaTh
MepBbI, JCUCTBHA W Pa3OHpaTeIbcTBa IS
NPUHYAUTEIEHOTO WCTIOJTHEHUSI
Ob6ecneunrtenbHbix [Ipas);
(i) OTKa3aJliCh OT BCEX MpaB, TpeOOBaHW U
npeTeH3uil (BKII0Yasi, HO HE OrPaHHYHUBASCH,
B OTHOILIECHUU a/IeKBaTHOCTH 130071
JOCTaTOYHOCTH BCTPEYHOT'O
yIIOBIIETBOPEHHUSI WIH TuIaTexei,
MOJYYEHHBIX B CBSI3M C  3aMelleHHeM
EBpooOnuranuii uiy B OTHOILIEHUN HAJIOTOB,
KOMIICHCAIIMN YJIep)KaHHBIX CYMM HAaJOroB
WJIM BAJTIOTHBIX OOMEHHBIX KypcoB) K PXK/I u
ero ah(uIMpPOBaHHBIM JIHMLAM, JUPEKTOPaM,
JOJDKHOCTHBIM  JIMIIaM W KOHCYJIBTaHTaM,
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(iii)

affiliates, directors, officers and advisors, the
Issuer, the Principal Paying Agent, the
Trustee, the Transfer Agent and the Registrar
from all past, present and future liability
under or in connection with the Notes and
the Trust Deed and also from all actions,
claims and demands under or in connection
with the Notes and the Trust Deed, including
the Terms and Conditions of the Notes set
out in Schedule 2 thereto, and

undertook to cause the Direct Participant (as
defined below) to do the same (if applicable)
with effect from the date of, the transfer by
or on behalf of RZD of the Investor’s
Replacement Bonds to the Investor’s
Account.

Terms used in this notice and not defined herein shall
have the meaning given to them in the Trust Deed.
This notice shall be governed by and construed in
accordance with English law.

On behalf of

Please indicate the Investor’s full legal name

By: .....

Authorised Signature

Name:
Title:

(iii)

Tepmunsl,

OMHTEHTY, OcHoBHomy  Ilmarexxaomy
Arenty, JloBeputensHOMY YTIPaBIISIONIEMY,
Arenry Ilepemaum wunu Peructpatopy u
HaBcerma ocBooommmu PXJI wm  ero
adprmHpoBaHHBIX JIUTI, TIIAPEKTOPOB,
MOJDKHOCTHBIX ~ JIMII W KOHCYIBTaHTOB,
OMUTEHTA, OcHOBHOTO IInarexuoro
Arenta, JloBepuTeNbHOTO YIIPaBIAIONIETO,
Arenta Ilepemaun u PermctpaTopa ot Bcel
MIPOLLIJION, HaCTOSIIEM U Oyayei
OTBETCTBEHHOCTH 1O EBpoolOmuranusMm u
Horosopy [doBepurenpbHoro YmpaieHUsS
WJTU B CBSI3U C HUMH, a TaKXKe OT BCEX MCKOB,
NIpEeTeH3UN 5 TpeOOBaHMI o
EBpooGnuranusm u Horosopy
JoBepurtenbHOro YmpaBjieHus WA B CBA3U C
HumH, BkIouas IlomoxkeHus u  YcnoBus
EBpooOnuranuii, U3JI0’)KEHHbBIE B
IIpunoxenuun 2 K Horosopy
HoBepurenbHoro YnpasieHus, 1

00513aMCh 00ECTIEUYNTh OCYILIECTBICHHE TOTO
xe camoro IlpaMeiM yuyacTHuUKOM (Kak
OlpesieNIeH0 HIKEe) (eCnu MPUMEHUMO) C
BCTYIIJICHHEM B CHUJTy C JaThl nnepeBoja PXK]]
WIM OT €ero HUMEHH 3aMeLarolux
O6muranuit aBectopa Ha Cuer MHBecTopa.

HCIIOJIb3YCMbIC B HaCTOAIICEM

YBEAOMJICHHUU U HE ONPCACIICHHBIC B HEM, UMCIOT TO
3HaUeHHE, KOTOpoe WM mpuiaercs B JloroBope

[osepurensHoro
YBEIOMIICHUE

Hacrosmee
TOJKYyeTCS B

YupaieHus.
perynupyercs u

COOTBETCTBHUH C aHTIMHCKAM IIpaBOM.

Ot nmMeHn

Hoo/caﬂyzicma, YKasdicume nojiHoe HaumeHoesanue Mueecmopu

Tloonuco YNOJIHOMOY€HHO20 1uya

Nwms:

JlOmKHOCTE:
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THIS ASSIGNMENT AND WAIVER IS EXECUTED
HACTOAIHE YCTYIIKA H OTKA3 OT TPEEOBAHHH COBEPIIIEHBI

by the duly authorised attorney of YIIOJTHOMOYECHHBIM TIPEICTABUTEIIEM
Please indicate the Investors full legal name Toscanyiicma, ykascume nonnoe Haumenosanue Uneecmopa
Signature of authorised attorney Tloonucs ynonnomouenno2o npedcmasumens

Name: Wms:

Title: JIOIKHOCTB:
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Mpuioxenue 2 k [Ipuriamennio aejaTh NpenioxeHus (opepTobl)

ASSIGNMENT AND WAIVER

This assignment and waiver dated

2024 is made by

Yacrn 2

YCTYIIKA ¥ OTKA3 OT TPEFOBAHUI

Hacrosmias ycrynka u OTKa3 OT TpeOOBaHUW OT
2024 r. coBeprieHa

Please indicate full name

a citizen of

Please indicate the country of citizenship

passport number:

issued on

by

Please indicate the issuing authority

Tax number / INN:

and registration address at:

The Investor is (please check one as appropriate):

o the Noteholder in
Investor’s Notes

respect of the

o the beneficial holder of the Investor’s
Notes through a Direct Participant

Principal amount of the Investor’s Notes:

Number and date of issue:
ISIN: XS1843442465, issued on 4 April 2019

Clearing system:

The entity which holds the Investor’s Notes for the
benefit of the Investor and is shown in the records
of the clearing system as the Noteholder (Direct

HODICaJyl;CIan, YKascume nojiHoe ums

TpaKIaHUHOM (TPpaskIaHKOMH )

Toxcanyiicma, ykasicume cmpamy epaxcoancmed

HOMED TacropTa:

BBIJIaH

KEM

Hooicanyiicma, ykasicume op2am, b10a6uuLl OOKyMeHm

HOMep HayororuaTensimka / MHH:

3aperucTpUpOBaHHBII 110 ajpecy:

WuBectop sBnsercss  (BbIOepuTe, IOXKalylicra,
MIPUMEHUMOE):
o Jepxatenem EBpoobnurarnmii B

otHomeHnu EBpoobnuranuii UaBectopa

O OeHepuIapHBIM
EBpooOnuraruit
IIpsiMoro yuactHuka

JiepKaTeseM
HNuBecropa uepes

OOmass HOMUHANBHAs CTOMMOCTHEBpooOIUTanmit
HNuBectopa:

Howmep u nata Beimycka:

ISIN: XS1843442465, Beimymiens! 4 anpens 2019 .

Kimmpunrosas cucrema:

Jluno, Bnanetomee EBpooGmurarusmu MuBecTopa
B uHTepecax MHBecTopa M yKa3aHHOE B 3aIUCAX
KJIMPUHTOBOM CHUCTEMBI KaK Hepxarens
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Participant), if applicable:

OR, if applicable,

the Direct Participant’s clearing system account:

The Investor’s account with the Direct Participant

(if applicable)

(the “Investor”)

BACKGROUND

(A) The Investor

is the holder or the
beneficial holder, including through a
Direct Participant (as defined below),
of that certain number of Notes (as

EBpooGmuranmii  (IlpamMoii  Y4yacTHHMK), eciu
HIPUMEHHMO:

Cuet MHBecTOpa B KIMPUHTOBON CUCTEME

Hnu, ecau npumenumo,

Cuer [Ilpsmoro VYuacTHMKa B KIMPHUHIOBOH
CHUCTEME:!

Cuer UnBectopa y llpsimoro ydwactHuka (eciu

TIPUMEHNMO )

©)

(B)

defined below) as indicated above;

In its information notice dated 11 April
2024 RZD (as defined below) informed
the holders of the Notes of the
exchange of the Notes for the
Replacement Bonds (as defined below)
pursuant to the Decision on Issuance
dated 04 April 2024 (the “Decision on
Issuance”) and the  Document
Containing the Terms of Placement
dated 11 April 2024 (the “Document
Containing the Terms of Placement”)
(the “Notes Replacement”);

The Investor is willing to participate in the
Notes Replacement on the terms and
conditions set out in the Decision on
Issuance and the Document Containing the
Terms of Placement; and

(«AuBecTOpP»)
NMPEAMBYJIA
(A) UuBecTop sIBIsIeTCST  A€pIKaTesieM WA
OcHeUIMApHBIM  JIep)KaTeeM, BKJIIOYast
yepes IIpsimoro Y4aCTHHKA (kak
OMpENENICHO  HWXKE),  ONPEICIICHHOTO
KOJINYECTBA EBpooOnuraruit (kak

OIIPEJIEJIEHO HUXKE) KAaK YKa3aHO BBIIIIE;

(B) B coobuienun ot 11 ampens 2024 r. PX]]

(©)

(kak  ompeneneHo  HIDKE) COO0IIMI
nepkatesisiM EBpooOuraruii o 3amMeIneHuu
EBpoobnuranmii Ha 3amMeniaromue
O6muranmu  (Kak ompefieNiecH0 HWXKe) B
COOTBETCTBUH C PelieHneM O BBIMYCKE OT
04 ampens 2024 1. («Pemenue o
BBINYCKe») U JIOKyMEHTOM, COJiepanum
ycioBusi pasMmenienus, ot 11 amnpens 2024
I. («/JlokymMeHT, comep:Kalluii YycJI0BUSI

pa3MereHus ) («3amereHue
EBpoo6auranmii»);

I/IHBe CTOp TOTOB yT-IaCTBOBaTB B
3aMereHun EBpoobmurarmit B

COOTBETCTBUM  C  MOJOXKCHUSAMU U
YCIIOBUSIMH, W3JIOXKEHHBIMH B Pemenun o
BbIIycKE M JIOKyMeHTe, coxepKalleM
YCJIOBHS pa3MEILEHUS; U

43



(D)

1.1.

As part of the Notes Replacement process
and in consideration for the Investor’s
Replacement Bonds (as defined below), the
Investor is willing make the assignment and
waiver of all rights, claims and demands on
the terms of this assignment and waiver and
on the understanding that RZD shall
express its agreement such assignment by
procuring that the Replacement Bonds are
transferred in the Investor’s name to the
Investor’s Account (as defined below).

Interpretation

Definitions:

In this assignment and waiver:

“Borrower” or “RZD” means Joint Stock
Company «Russian Railways» (JSCo
«RZDy»), a Russian joint-stock company
with its main state registration number
1037739877295 and registered office at 2/1
Novaya Basmannaya Ulitsa, bldg. 1, vn.
ter. g. municipal district Basmannyi,
Moscow 107174, Russia, and its mailing
address at 2/1 Novaya Basmannaya Ulitsa,
bldg. 1, Moscow 107174, Russia.

“Direct Participant” means a holder or
nominee holder of record who holds the
Investor’s Notes for the benefit of the
Investor as indicated above (if applicable).

(D)

11

B pamMKax mporecca  3aMeIeHUS
EBpooGmuranuit Ha 3amerniaroniie
Ob6nuranuu MHBecTopa (Kak oOmpeaercHo
HWKe) HMHBECTOp TOTOB OCYLIECTBUTH
YCTYIIKY B OTKa3 OT BCEX ITpaB, MPETEH3UH
U TpeOOBaHWII Ha YCIOBHSX HACTOSIICH
YCTYINIKH U 0TKa3a OT TpeOOBaHUN U UCXOS
u3 Toro, uro PXKJI[ BeIpasuT cBoe coriacue
C TaKOW YCTYNKOW, OOECHeYnB MEePEeBOJ
3amematonmx ~ OOnwramuiic  Ha — HMA
WNuBectopa nHa Cuer MHWuBectopa (kak
OmpeeIcHO HIKE).

ToJIKOBaHHE TEPMHHOB

Onpenenenus:

B mHactodmeit ycrymke H OTKaze oOT
TpeOOBaHMIA:

«3aemmmk» win  «PAKI»
OTKPBITOE aKIIMOHEPHOE 00111eCTBO
"Poccuiickue JKEJIe3HBIC noporu",
poccuiickoe aKIMOHEPHOE OOIECTBO C
OCHOBHBIM roCyIapCTBEHHBIM
PEruCTpalliOHHBIM HOMEPOM
1037739877295, ropuauyeckuii  ampec:
107174, r. MockBa, BH. Tep. T.
MyHULMNAIBHBIA OKpyr bacmanHblii, yiI.
Horas bacmannas, a. 2/1, ctp.1, Poccus,
noutoBbll anpec: Poccus, 107174, r.
Mockga, yn. HoBast bacmannas, 1. 2/1, ctp.
1.

O3HA4YacT

«IIpsimoit YyacTHHE» O3Ha4yaeT
3apETUCTPUPOBAHHOTO BIaJIETbIA
EBpoobnuranmii UIX  HOMHHAJIBHOI'O
JiepKaTens, KOTOPBIH BJIaJeeT

EBpooGmurammssmu  MHBecTopa B IMOJB3Y
MuBecTopa Kak YyKa3zaHO BblEe (eciu
MIPUMEHNMO).
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“Encumbrance” means any pledge,
charge, lien, mortgage, debenture,
hypothecation,  security interest, pre-

emption right, option, claim, equitable
right, power of sale, retention of title,
contractual right of first refusal or other
third-party right or security interest of any
kind or an agreement, arrangement or
obligation to create any of the foregoing.

“Investor’s Account” means the Investor’s
depo account with a Russian depository in
relation to the Replacement Bonds to which
the Investor’s Replacement Bonds are to be
transferred  immediately  upon  the
placement of the Replacement Notes to
their first holder.

“Investor’s Notes” means the Notes held
by, or for the benefit of, the Investor as
indicated above.

“Investor’s Replacement Bonds” means
the respective number of the Replacement
Bonds due to the Investor pursuant to the
terms and conditions of the Decision on
Issuance and the Document Containing the
Terms of Placement.

“Issuer” means RZD CAPITAL P.L.C, a
public limited company incorporated under
the laws of lIreland, having its registered
office at 2nd Floor, Palmerston House,
Fenian Street, Dublin 2, Ireland.

«O0pemeHeHue» o3HadaeT OO0 3aoT ¢
nepenayvei BO BJIaJICHUE
3aJI0rofiepKaTesio, 3ajor 0e3 mepefadu BO
BJaJIcHHE 3aJIOTOJCPXKATEINIO, yIepKaHue,
3aJI0T, HWIIOTEKY, JIOJTOBYIO PpAacCIHUCKY,
3aKiIagHyl0, O00ecmednTeNbHOe — TpaBo,
MPEUMYIIECTBEHHOES  TPaBO  IOKYIIKH,
ONIMOH, TpebOoBaHWE, TPaABO TIPOAAKH,
COXpaHeHHe mpasa COOCTBEHHOCTH,
JIOTOBOpHOE MpaBO MEPBOrO OTKa3a MU
JIpyroe TpaBO TPEThe CTOPOHBI HITU
obecrieunTeILHBIN HHTEPEC II000T0 poja, a
TaK)Ke COTJIAIICHUE, TIOTOBOPCHHOCTh HITU
0053aTENBCTBO MO CO3JAHMIO JIIO00TO U3
BBIIIICTIEPEUNCICHHBIX ITPaB (MHCTUTYTOB).

«Cuyer HHBecTOpa» O3HAYAET CUET JEIO
HNHuBecTopa B pOCCHIICKOM NETO3UTAPUU B
oTHoleHun 3amermaromux O0auranuii, Ha
KOTOPBIH  3a4HCISIOTCS  3aMelIaroliue
Oo6ymranmu  MlHBecTOopa mpU pa3MelIcHUH
Bamemaronux OOnauranMii Ha CYET HX
TIEPBOTO BJIaJENbIIA.

«EBpoobnuranun HBecTopa» o3Ha4yaroT
EBpoobnuranuu, HaXOASIIUECS BO
BIafeHNu MHBecTopa WM B €ro moib3y,
KaK yKa3aHO BBIIIIE.

«3amemaromue O6uranuu Uusecropa»
03HayaeT COOTBETCTBYIOIIEE KOJMYECTBO
3aMerarnmx OGnurauii,
MPUYHUTAIOIINXCS WuBecropy B
COOTBETCTBHM C PerieHneM o BBIYCKE H
JloxymeHTOM,  comepXkallUM  yCJIOBHS
pa3MeIIeHusl.

«Imutenty o3Hagaetr «PXJ Komwmran
IT.JI.C.» (RZD Capital P.L.C.), nyonu4nyro

KOMITaHHIO c OTrpaHUYEHHON
OTBETCTBEHHOCTBIO,  YUPEXKICHHYIO B
COOTBETCTBMM  C  3aKOHOJATEIILCTBOM

Upnannuu u 3aperucTpupoBaHHYIO MO
anpecy Wpnanmusa, [Qyomun 2, ®eHuan
Crput, Ilanmepcron Xayc, 2 stax (2nd
Floor, Palmerston House, Fenian Street,
Dublin 2, Ireland).

45



“Lender” means the Issuer acting as the
lender under the Loan Agreement.

“Loan Agreement” means the Loan
Agreement dated 2 April 2019 between the
Issuer as lender and RZD as borrower
(including any amendments thereto).

“Notes” means RUB 20,000,000,000 8.80
per cent. Loan Participation Notes due 2025
issued by the Issuer on 4 April 2019 on a
limited recourse basis for the sole purpose
of financing the loan under the Loan
Agreement (XS1843442465).

“Notes Replacement” has the meaning
given in the recitals.

“Principal Paying Agent” means The
Bank of New York Mellon, London Branch
(or any other principal paying agent who
may be appointed in relation to the Notes).

“Registrar” means The Bank of New York
Mellon SA/NV, Luxembourg Branch (or
any other registrar who may be appointed
in relation to the Notes).

“Replacement Bonds” means Russian
bonds (poccuiickue obnucayuu) series
3025-2-P issued or to be issued by RZD
pursuant to the Decision on Issuance and in
accordance with the Document Containing
the Terms of Placement.

«Kpeautop» O3Ha4Jaer OMHTEHTA,
BBICTYITAIOIIECTO B KAaueCTBE KpeauTopa o
CoramneHuro o 3aiMe.

«Cornamenne o 3aiiMe»  O3HadaeT
Horosop 3aiima ot 2 anpens 2019 r. Mmexy
OMUTEHTOM B KadecTBe Kpeautopa u PXKJI
B KadecTBE 3aeMINuKa (BKJIIOYas JIOOBIC
W3MEHEHUS K HEMY).

«EBpooGauranuu» o3HadaeT oOIUTAINH
ydacTuss B KpeguTe Ha  CyMMY
20 000 000 000 pybmeit ¢ TPOIEHTHBIM
KynoHOoM 1o cTaBke 8,80 mporeHta co
cpokom  moramenus B 2025 T,
BbImymieHHele 4  ampens 2019 1.
OwmmureHTOM, HO 0e€3 mpaBa perpecca K

HEeMy, c eIMHCTBEHHOM LEITBIO
¢unancupoBanus 3aiiMa no CornameHuto
o 3aiime (XS1843442465).

«3amemienue EBpoodauranminy umeet
3Ha4YeHHe, yKazaHHOe B Ipeamoyire.

«OcHOBHOH IlnaTexxHbIi AreHT»
03HayaeT JOHJOHCKUH ¢unran 3e bauk od
Heto-Mopk Memnon (The Bank of New
York Mellon, London Branch) (uau
JIIO0Or0 JIPYroro OCHOBHOI'O TUIATEKHOTO
areHra, KOTOPBI MOXKET OBITh HAa3HAUYEH B
OTHOIIeHNU EBpooOmuranuit).

«Perucrparop» O3Ha4aeT
mokcemMOyprckuii  ¢unman 3e BaHk o
Hero-Mopk Memion CA/HB (The Bank of
New York Mellon SA/NV, Luxembourg
Branch) (unu mo6oit apyroii perucrparop,
KOTOpBI  MOXET OBITh Ha3HAYeH B
otHomeHnd EBpoobiuraruii).

«3amemaomue OOaUramum» 03HAYAET
poccuiickue oOmurarnyu cepun 3025-2-P,
BbilyckaeMble  PXJI  Ha  ocHOBaHMH
Pemennst o BBITTyCKE W B COOTBETCTBUU C
JoxymeHTOM,  CcomepXallluM  YCJIOBHUS
pa3MelleHuUs.
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1.2.

1.3.

“Transfer Agent” means The Bank of
New York Mellon, London Branch (or any
other transfer agent that may be appointed
in relation to the Notes).

“Trust Deed” means the trust deed
between the Issuer and the Trustee dated 4
April 2019 constituting the Notes, as may
be modified in accordance with its terms.

“Trustee” means BNY Mellon Corporate
Trustee Services Limited (or any other
trustee that may be appointed in relation to
the Notes).

Capitalized terms used but not otherwise
defined in this assignment and waiver shall
have the same meaning as is ascribed to
them in the Trust Deed.

The schedules to this assignment and
waiver form part hereof and shall have
effect as if set out in full in the body of this
assignment and waiver. Any reference to
this assignment and waiver includes the
schedules.

1.2

1.3

«AreHT Ilepenaumn» o3HayaeT TOHAOHCKUN
drmmman 3e Bork 0 Hpro-Mopx Memton
(The Bank of New York Mellon, London
Branch) (unmu gr06oro apyroro areHra
nepeayn, KOTOPHI MOXKET OBITh Ha3HAYCH
B OTHOIeHNN EBpooOmrarmif).

«JloroBop JdoBepurtesbHOro0
YnpaBieHusi» 03Ha4aeT JOTOBOP O
JIOBEPUTEIIBHOM ~ YIPABICHHH  MEXIY
OMUTESHTOM u JloBepuTEIIEHBIM
ynpasustomuM ot 4 ampens 2019 r., Ha
OCHOBAaHUHU KOTOPOTO BBIMYIIICHBI

EBpOOGJ’II/IFaHI/II/I, ¢ T0OBIMH M3MEHEHUSIMU
K HEMY, BHECEHHBIMHU B COOTBETCTBUHM C €TI0
IIOJIOXKCHHUAMU.

«/loBepuTebHbBIN Ynpasasirommiin
o3nauaer BUDHYAM Memnon Kopnopeiit
Tpactu Cepsuces Jlumuten (BNY Mellon
Corporate Trustee Services Limited) (wim
JI000T0 JPyroro JIOBEPUTEIILHOTO
YIPaBISIOLIETO, KOTOPBIH MOXET OBITh
Ha3HAYeH B OTHOIIEHWH EBpoobmuraruii).

TepMHHBI, HCIONB3yEMBIE C 3arJlaBHOM
OyKBBI, HO HE OIpele/ICHHble HHAYe B
HACTOSILIEH  yCTymke H  OTKa3e  OT
TpeOOBaHUIi, UMEIOT TO K€ 3HAUCHHE, YTO U
B JloroBope JloBEpUTEIBHOIO YIpaBICHHUS.

IIpunoxeHuss K HaCTOSIIEH YCTyNKE H
OTKa3y OT TPeOOBaHWI SIBISIOTCS YacCThIO
HACTOSIIETO JOKYMEHTAa W HMEIOT CHITY,
Kak eclii OBl OHH OBUIM IIOJIHOCTBIO
M3II0KCHBI B TEKCTE HACTOSIIEH YCTYIIKH U
oTKa3a oT TpeOoBaHwuit. Jrobas cchlika Ha

HACTOSIIYI0  YCTYNKYy M  OTKa3  OT
TpeOoBaHMI BKJTIOYAET B celst
IIPUITIOKCHHS.
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2.1

Assignment and Waiver

Subject to the terms and conditions of this 2.1

assignment and waiver, the Investor with
full title guarantee hereby irrevocably
assigns, and, if applicable, shall cause the
Direct Participant and/or any other person
to irrevocably assign, absolutely to the
Borrower all the rights, entitlements,
interests and benefits, both present and
future, which have accrued or may accrue
to the Investor as a holder or a beneficial
holder, as applicable, of the Notes under or
pursuant to Notes and the Trust Deed,
including the Terms and Conditions of the
Notes set out in Schedule 2 thereto
(including, without limitation, the right vote
at meetings of holders of the Notes, to
demand and receive any and all payments
under the Notes and to take steps, actions or
proceedings to enforce the Security
Interests).

Yerynka u OTKa3 oT TpedGoBaHUii

C y4yeroM TIOJIOKEHUH U  yCIOBHH
HACTOAIIEM  YCTYIKM W OTKasa OT
TpeOoBanuii  MHBecTop ¢ TOJNHOM
rapaHTHen mpaBa COOCTBEHHOCTH

HACTOSIIIUM O€30T3BIBHO YCTYMaeT U, €CIH
MIPUMEHUMO, 00s3yeTcs obecrednTh
0€30T3BIBHYIO YCTYIIKY [Tpsambim
YYAaCTHUKOM W/WIN JIIOOBIM WHBIM JTUIIOM
3aemmuky ~ aOCOMIOTHO  BCeX  MpaB,
MHTEPECOB U BBI'OJ, KaK HACTOALINX, TaK U
6YI[YHII/IX, KOTOPBIC BO3HHUKIIM HJIU MOTYT
BO3HHKHYTH Y MlHBecTOpa Kak y AepKares
Wi OeHeQUIMapHOTO JAepiKaTemsl, eCIH
npuMeHuMo,  EBpoobnuranmii Ha
OCHOBAaHHUHU 501041 B COOTBETCTBHUU C
EBpoobnuramnusmu u Horosopom
JoBeputenbHOro VYmopaBieHHs, BKIHOYas
Ycnosus EBpooOnuraniuii, U3j10XKeHHBIC B
[Ipunoxenuun 2 K Horoopy
HoseputensHoro YmpaBineHUs (BKITIOYas,
HO HE OTPaHWYMBAsCH, TPABO rojoca Ha
coOpanusx aepkareneii EBpooOmiwuraruii,
MpaBo TpeOOBaTh W IMONTy4aTh JHOOBIE U BCE
IJ1aTEXKU 110 EBpOO6JII/II‘aHI/IHM HWJIN B CBA3HU
C HUMU U IIPUHUMATL MCPBI, [ICf/iCTBPIS[ HIn
pOLEeaypbI st NPUHYAUTEIBHOTO
ucnonHeHnss OdecneyuTeIbHbIX PaB).
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2.2

2.3

Subject to the terms and conditions of this
assignment and waiver, the Investor
irrevocably waives, and, if applicable, shall
cause the Direct Participant and/or any
other person to irrevocably waive, any and
all rights, entitlements, demands or claims
(including, without limitation, in relation to
the adequacy or  sufficiency  of
consideration and payments received in
connection with the Notes Replacement or
in respect of taxes, tax gross-up or currency
exchange rates) against RZD and its
affiliates, directors, officers or advisors, the
Issuer, the Principal Paying Agent, the
Trustee, the Transfer Agent or the Registrar
and releases and forever discharges, and, if
applicable, shall cause the Direct
Participant and/or any other person to
release and forever discharge, RZD and its
affiliates, directors, officers or advisors, the
Issuer, the Principal Paying Agent, the
Trustee, the Transfer Agent and the
Registrar from all past, present and future
liability to the Investor under or in
connection with the Notes and the Trust
Deed and also from all actions, claims and
demands under or in connection with the
Notes and the Trust Deed, including the
Terms and Conditions of the Notes set out
in Schedule 2 thereto.

The Investor undertakes to support (and, if
applicable, shall procure that the Direct
Participant or any other person related or
connected to the Investor or the Direct
Participant supports) RZD and its affiliates,
directors, officers or advisors in any
proceedings to defend and uphold RZD’s
rights and benefits under this assignment
and waiver or any proceedings in
connection with the Notes. The Investor
shall use its best endeavours to ensure that
the Direct Participant and/or other such
related or connected persons (as
applicable), the Issuer, the Trustee, the

2.2

2.3

B cooTBeTcTBUM € IOJOXEHUSIMH U
YCIIOBUSIMU HACTOSIIEH YCTYIKHM M OTKasa
or TpeboBanuii HHBecTop 0€30T3HIBHO
OTKa3bIBaeTCs W, €CIM MPUMEHUMO,
00s3yeTcst o0ecnednTh Oe30T3BIBHBIA OTKA3
[Ipsimoro y4acTHUKa W/WiH J1I000TO WHOTO
JHIa OT JOOBIX U BCEX MpaB, TpeOOBaHUIA
WIM  TOpeTeH3ud  (BKIOYas, HO He
OrpPaHUYUBAsICh, B OTHOILLIECHUU
aIeKBaTHOCTH WIn JOCTaTOYHOCTH
BCTPEYHOTO YIIOBIICTBOPEHHUS WIn
IUIaTe)XeH, TONyYeHHbIX B CBS3HM C
3amemenuem EBpooOnuranmuii  wiau B
OTHOILICHHH  HAJIOTOB, KOMITCHCALUU
yIEpKaHHbIX ~ CyMM  HajOroB WU
BaJIIOTHBIX OOMEHHBIX KypcoB) kK PXK] m
ero apPuIMpOBaHHBIM JUIam,
JUPEKTOpaM, AOJDKHOCTHBIM JIMLAM MU
KOHCYNbTAHTAM, OMUTEHTY, (OCHOBHOMY
[Inarexxnomy Arenty, JloBepureabHoMy
Vnpasnstomemy, Arenty llepemaum wnnm
PeructpaTopy u HaBceraa ocBOOOXKIAET, U,
€ClIi TIPUMEHUMO, 00s3yeTcsi 00ecneunTh
0CBOOOXKICHUE HaBcerzaa [psambim
YYaCTHUKOM W/HIU JIOOBIM WHBIM JIHIIOM
PXI wu ero adbdumupoBaHHBIX IHII,
JUPEKTOPOB, JTOJDKHOCTHBIX — JIMIl WU
KOHCYJIBTAHTOB, OMHUTeHTa, (OCHOBHOTO
[Inatexxnoro Arenrta, J{oBEpUTEIBHOIO
Vnpasnstomiero, Arenra Ilepemaun u
Peructpatopa  oT  Bcex  MNPONUIBIX,
HACTOAIMX M Oyaymmx o00s3aTeNnbCTB
nepen  MHBecTopoM Ha  OCHOBaHUH
EBpoobnuranmii u Jorosopa
JIOBEPUTEJILHOIO YIPABJICHUSI WIN B CBSI3U
C HUMH, a TaKXKe OT BCEX HCKOB, IPETEH3UH
u TpeboBanmii 1o EBpooGmuramusm U
JloroBopy ITOBEpHUTENBHOTO YIpPaBICHUS
WIA B CBS3M C HUMH, BKJIIOHYas YCIIOBHS
EBpoobmuranmid, W3JI0KEHHBIE B
[Tpunoxenun 2 K Horosopy
JloBepuTenbsHOro YpasieHHs..

WNuBectop o00s3yercs momnepxuBaTth (U,
€ClIi TPUMEHUMO, JOJDKEH OOECIIeUHTh,
yT00bl [IpsiMOIl ydYacTHMK WM HHOE
oTHOCsIeecss Kk MuBecropy mmm llpsamomy
YYaCTHHUKY (CBSI3AHHOE C JIFOOBIM M3 HUX)
muo  moanmepxkuBan(o)) PXJ[ wm  ero
adGUIMpOBaHHBIX  JIMIl,  JHUPEKTOPOB,
JOJKHOCTHBIX JIMII FJIM KOHCYJBTaHTOB B
TMoOBIX pa30HpaTenbCTBAxX MO 3alUTE TIPaB,
unTepecos U Birosl P2K/I B cooTBeTCTBUM C
HACTOALIEH yCTymKOM M OTKazoM OT

TpeOOBaHMIA 2R05 B TFOOBIX
paszbupaTenbCcTBax B CBSI3U c
EBpooOnuramusmu.  WHBecTOop  MOMKEH
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2.4

4.1

Principal Paying Agent, the Transfer Agent,
the Registrar or other third parties, as
applicable (a) do not make, initiate or
uphold any claims, actions or proceedings
against RZD and its affiliates, directors,
officers or advisors under or in connection
with the Investor’s Notes or (b) dismiss any
such claims, actions or proceedings against
RZD and its affiliates, directors, officers or
advisors.

The assignment and waiver in this clause 2
are made in consideration for the Investor’s
Replacement Bonds being issued to the
Investor and are subject to, and shall take
effect from the date of, the transfer by or on
behalf of RZD of the Investor’s
Replacement Bonds to the Investor’s
Account.

Notice of Assignment and Waiver

SIMULTANEOUSLY WITH THE
EXECUTION OF THIS ASSIGNMENT
AND WAIVER, THE INVESTOR
SHALL EXECUTE A NOTICE OF
ASSIGNMENT AND WAIVER
SUBSTANTIALLY IN THE FORM SET
OUT IN SCHEDULE 1 HERETO.

Representation,
Indemnity

Warranty

2.4

and 4

The Investor represents and warrants to 4.1

RZD that:

MIPWJIOKUTh BCE HAWIYUIINE YCHIHS IS
TOro, 4roObl [IpsMO¥M yYacTHUK W/HIIK
WHBIC OTHOCSIIUECS K HUM (CBSI3aHHBIC C
JOOBIM M3 HUX) JUIA (KaK MPUMEHUMO U B
3aBHCUMOCTH OT 00CTOSITENBCTB), DMUTCHT,
JloBeputenbHbIN YIIPaBISIOLINH,
OcHoBHO# IlmatexxHbiii  AreHt, ATreHT
Ilepegaun, Perucrtpatop wid Apyrue
TpeThbH  JHUIA, B  3aBHUCHAMOCTH  OT
00CTOATENBCTB (a) HE NPEABSBISIIN, HE
VHULMHAPOBAIINA U HE MOJICPKUBATHN KaKHe-
60 MIPETEeH3HH, WCKH WA
paszouparensctBa mpotuB PXKI[ u  ero
aQUIMpPOBaHHBIX  JIMIl,  JUPEKTOPOB,
JIOJDKHOCTHBIX JIUI] WM COBETHHKOB II0
EBpooOmuranusasm  MHBecTopa win B
COOTBETCTBUM ¢ HUMH, WK (b) MPeKpaTUiIH
moOBle TaKWe TMPETeH3WH, WCKU WU
paszouparensctBa mpotuB PXKI u ero
adWIMPOBAaHHBIX  JIMI,  JHPEKTOPOB,
JIOJKHOCTHBIX JIUIT MJIH KOHCYJIBTaHTOB.

VYerynka U oTKa3 oT mpaB (TpeOoBaHUIT) B
HACTOSIIEM MYHKTE 2 OCYIIECTBISIOTCS B
oOMeH Ha BbIIaYy HuBectopy
3amematommx OOnuramuii MaBecTopa
MOJUIEXKAT UCIIOJHEHUIO M BCTYNAIOT B CHITY
¢ nmatel epeBoga PXK/[ umm ot ero umenu
S3amematonux OOnuranuii MuBecTopa Ha
Cuetr UHuBecTopa.

YBenomieHue 00 ycTynmke M OTKa3e OT
TpeOoBaHMii

OJHOBPEMEHHO C
MOJANMCAHUEM HACTOSIIENA
YCTYIKH HW  OTKA3A  OT
TPEBOBAHUI HUHBECTOP
JTOJI)KEH HNOJANUCATH
YBEJIOMJIEHUE OB YCTYHKE H
OTKA3E oT TPEBOBAHUI,
COCTABJIEHHOE TIIO ®OPME,

NPUBEJEHHON B NPWJIOXEHUM
1.

3aBepennsi, 'apanTun m Bo3memenne
oteps

WNHuBectop 3aBepsier u rapantupyer PXK/I,
4TO:
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(@)

(b)

(©)

(d)

(€)

)

it is the holder or the beneficial holder
through a Direct Participant, as applicable,
of the Investor’s Notes as of the date of,
and immediately before, the transfer of the
Investor’s Replacement Bonds by, or on
behalf of, RZD to the Investor’s Account
pursuant to the terms of their placement;

the Investor’s Notes comprise all the Notes
that the Investor holds or is otherwise
entitled to or a beneficiary of;

the Investor’s Notes are free from any
Encumbrances;

the Investor has full right, power and
authority to participate in the Notes
Replacement and to execute and perform
this assignment and waiver which has been
duly executed on behalf of the Investor and
establishes legal, wvalid, binding and
enforceable obligations of the Investor;

the obligations and undertakings of the
Investor under this assignment and waiver
are legal, valid and binding obligations of
the Investor;

no receiver (including an administrative
receiver), liquidator, trustee, administrator,
custodian or similar official has been
appointed in any jurisdiction in respect of
the whole or a material part of the
Investor’s assets (where such appointment
remains in effect and is outstanding) and no
voluntary step has been taken by the
Investor (where such step remains in effect
and is outstanding) with a view to the
appointment of such person in respect of
the whole or a material part of the
Investor’s assets;

(@)

(b)

(©)

(d)

(€)

(f)

OH SBISICTCS JepkareneM (BIAACITBIIEM)

WIH OeHeduIapHBIM JiepKaTeneM
(Bnamenbuem) uepes [Ipsmoro ydactHuKa,
eciu IIPUMEHUMO, EBpoobnuranmii

WuBecTopa 1Mo COCTOSIHHIO Ha JaTy, KOT/a
3amemarore  OOnuramuu  MlEBecTopa
nepeoasaTcst PXKJ[ wiau ot ero umeHu Ha
Cuer UuBecTopa B COOTBETCTBUH C
YCIIOBUSIMHU ux pa3MernieHus, u
HETIOCPEACTBEHHO JO MOMEHTa TaKOro
nepeBofga  3amemaromux  OOnmrarnuii
NuBectopa ma Cuer UHBecTOpA;

EBpoobnuranuu MHBecTopa BKIIIOYAIOT BCE
EBpoobOnuranum, xkotopeimu MHBecTop
BIaJeeT WIM HMEET HWHOE TIPaBO HIH
sIBIIsIeTCsI OeHehUIMapom;

EBpooOnuranuu MuBecTopa CBOOOAHBI OT
Kakux-1mmoo OO0peMeHeHHI;

NuBectop HAMEET IIOJIHOE IIpaBo,
MTOJIHOMOYHE M IIPABOMOYME JUISl yUacCTHs B
3aMeleHun EBpooOnuraruii u

noAnuMCaHMM MW HCIOJIHCHUU HACTOAIINUX
YCTYIIKH U OTKa3a OT TpeOOBaHMI, KOTOPbIE
ObUTH JOJDKHBIM 00pa3oM oQopMIIeHBI OT

vMeHu VHBecTopa M yCTaHABIMBAIOT
3aKOHHEIE, JICHCTBUTCIILHEIC,
00s13aTeNbHBIC u MO ICKAIIE

UCIIOJTHEHHIO 00s13aTenibcTBa MHBECTOPA;

o0si3aTenscTBa M 00si3aHHOCTH MHBecTOpa
MO HACTOSIIAM YCTYNKE W OTKa3zy OT
TpeOoBaHUit SIBIISIFOTCS 3aKOHHBIMH,
):[eﬁCTBHTeHBHBIMH u O6H3aTeJ'IBHBIMI/I JJIsL
WNuBectopa;

HH B KakoW IOPUCAMKINM B OTHOLICHHH
BCEM WM CYLIECTBEHHOM YacTH AKTUBOB
WnuBectopa (ecnm Takoe  Ha3HAauYeHHE
0CTaeTcs B CHJIE U HE MPEKPaIeHO) He ObLI
Ha3Ha4eH YIIPABJISIFOLIMM (BrITIOUAs
AIMUHHCTPATHBHOTO YIIPaBIISIOIIET0),
JMKBHJATOD, JIOBEPUTENBHBIN
YHPaBIISIONIHA, aIMUHUCTPATOD,
KAaCTOJIMAaH WIN aHAJIOTHYHOE JOJDKHOCTHOE
oo, u  MuHBectropom  He  ObUIO
MPEeNNPUHATO JOOpOBOJBHOE  JIEHCTBHE
(ecau Takoe AEHCTBHE OCTaeTcsi B CHIE U
HE TMPEKpalleHO) C ILeJbl0 Ha3HAYeHHS
Takoro JHIla B OTHOLICHWM BCEH WU
CYyILIECTBEHHON 4acTH akTUBOB MHBecTOpa;
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(9)

(h)

4.2

the Investor is not insolvent or bankrupt
within the meaning of the insolvency or
bankruptcy legislation applicable to the
Investor; and

the participation by the Investor in the
Notes Replacement and the entry into and
performance by the Investor of, and the
transactions  contemplated by, this
assignment and waiver do not conflict with:

i) any laws applicable to the Investor; or

i) any agreement or instrument which is
binding upon the Investor or any of his
or her assets;

iii) there are no contracts or agreements to
which the Investor is a party, which in
any way interfere with the Investor’s
participation in the Notes Replacement
or entry into and/or execution of this
assignment and waiver or which
require the Investor to obtain consents
or permissions from third parties.

The Investor undertakes to indemnify RZD,
its affiliates, directors, officers and their
counsel or advisors (the “Indemnified
Parties”) against all liabilities, costs,
expenses, damages and losses (including
but not limited to any direct, indirect or
consequential losses, loss of profit, loss of
reputation and all interest, penalties and
legal costs (calculated on a full indemnity
basis) and all other reasonable professional
costs and expenses) suffered or incurred by
the Indemnified Parties arising out of or in
connection with (1) the representation and
warranty in clause 4.1 or (2) execution or
performance of the transactions and
agreements related to issuance, placement
and transfer to the Investor of the Investor’s
Replacement Bonds or in connection with
this assignment and waiver or the Notes
Replacement.

(9)

(h)

4.2

WuBecTop He sBIAETCS HECOCTOSATENHHBIM
WJTH OaHKpPOTOM B CMEICITE
3aKOHOZAATENILCTBA O HECOCTOSATENLHOCTH
uni  OaHKpPOTCTBE, MPHMEHHUMOTO K
WNHuBectopy; u

yuactue  MuHBectopa B 3amenieHuu
EBpooOmurannii W 3aKIIOYCHHE |
WCTIOJTHEHHE NuBecTopom CHEJIOK,

MPElyCMOTPEHHBIX HACTOAIIEH YCTYNKOH U
0TKa30M OT TpeOOBaHMii, HE IPOTUBOPEYAT:

i) m00BIM  3aKOHAM,
WHuBectopy; nimn

INPUMCHHUMBIM K

il) Jr0OBIM COTJIAIICHUSIM 170011
JOKYMEHTaM,  KOTOpPBIC  SIBJISIOTCS
obOsi3aTenpHbIMUA Uit VHBecTopa win
J1000T0 U3 €ro WK €€ aKTHBOB;

ili) He  CyIIECTByeT KOHTPAKTOB  HJIH
COTJIAIIEHUM,  CTOPOHOH  KOTOPBIX
sBinsieTcs: IHBeCTOp U KOTOpbIE KaKUM-
1100 00pa3oM MPENSTCTBYIOT YUACTHIO
HNuBectopa B 3amenieHuu
EBpooOnuranuii  wiam  3aKIFOYSHUIO
n/unm WCIIOJHEHUIO HaCTOSAIINX
YCTYNKH M OTKa3a OT TpeOOBAaHUM, UIIH
KoTopple TpeOyloT oT MHBecTopa
MIOJIYYECHMSI COTJIACUN WIH pa3pelleHui
OT TPETHUX JIULI.

WuBecrop 00s13yercst BO3MECTHUTH
umymecTBeHHele  morepu  PXKJI,  ero
adQWIMPOBAaHHBIM JIUIIAM, JHPEKTOpaM,
JOJDKHOCTHBIM JIMIAM U UX KOHCYJIBTaHTaM
170071 COBETHHKaM («Bo3meniaemble
CTOPOHBI») B pa3Mepe BCEX PAcXOOB IO
00s13aTeNIbCTBAM, H3ICPIKKAM, pacxojam,
ymepba u yOBITKOB (BKJIIOYAs, HO He
OTPaHUYMBASCH  JIIOOBIMH  TIPSIMBIMH,
KOCBEHHBIMHU 170101 MOCIEYIOTIMHA
yOBITKaMu, mnoTepedl mNpuObUIM, moTepei
penyTrauMu M BCEMH  IPOLEHTAaMH,
mrpagaMud U IOPUINYECKUMH PACXOJIaMH

(paccyMTaHHBIMM HA OCHOBE TIOJIHOTO
BO3MEIICHHS) U BCEMH  JPYTUMH
pa3syMHBIMHU npogecCHOHATEHBIMU
pacxoziamn), TTOHECEHHBIX JIOOBIMU

BosMeniaeMbIMi CTOpOHaMH B pe3yJIbTaTe
wm B cBi3u ¢ (1) 3aBepeHUsSIMH U
rapaHTusaMu B 1. 4.1 wn (2) 3aximodeHneM
WIM UCTIOJHEHHEM CJIETIOK M COTJalleHU,
OTHOCSIIIIAXCS K BBIMTYCKY, Pa3MELICHUIO H
nepejaye B MOJb3Y NuBecropa
3amematonmx OOmuranuii MuBectopa, a
TaK)K€ B CBSI3U C HACTOSILEH YCTYNKOM M
OTKa30M OT TPeOOBaHW WM B CBSI3U C
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6.1

6.2

Third party rights

A person who is not a party to this
assignment and waiver has no rights under
the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any
term of this assignment and waiver.

Governing law

This assignment and waiver and any
dispute or claim (including non-contractual
disputes or claims) arising out of or in
connection with it or its subject matter or
formation shall be governed by and
construed in accordance with the law of
England and Wales.

Any and all disputes, controversies or
claims arising out of or in connection with
assignment and waiver, or a breach,
termination or invalidity hereof (a
“Dispute”), shall be settled by arbitration
at the Russian Arbitration Center at the
Autonomous  Non-Profit  Organisation
"Russian Institute of Modern Arbitration™
(the “Arbitration Center”) in accordance
with  its  Arbitration  Rules (the
“Arbitration Rules”). The seat of the
arbitration shall be Moscow, Russia. The
hearings shall be held in Moscow, Russia.
The language of the arbitration shall be
Russian. The arbitration agreement (this
clause 6.2) shall be governed by Russian
law. Regardless of the value of the claim
or the number of participants, the arbitral
tribunal shall consist of 3 (three)
arbitrators (the “Arbitral Tribunal”). The
claimant (or the claimants' side) shall
nominate 1 (one) arbitrator. The
respondent (or the respondents' side) shall
nominate 1 (one) arbitrator. Arbitrators
nominated by the claimant (the claimants'
side) and the respondent (the respondents'
side) shall nominate a third arbitrator, who
shall act as the presiding arbitrator (the
president of the Arbitral Tribunal). If the
presiding arbitrator is not nominated

6.1

6.2

3amemenreM EBpooOuranuii.

IIpaBa TpeTbUX JML

Jluiio,  He  sBIAIOIIEECS  CTOPOHOM
HACTOSILIEH  yCTYymKM ¥ OTKa3a  OT
TpeOOBaHUH, HE HMEET HHKAKHX IIpaB B
COOTBETCTBHM C 3aKOHOM O KOHTpPaKTax
(mpaBax Tperhbux Jun) 1999 roma Ha
NPUHYAUTENBHOE HCTIONIHEHHE 17001
MOJTB30BAaHUE MPEHMYLIECTBAMH  JIFOOOTO
YCIIOBHSI HACTOSIIEH YCTYNKH M OTKa3a OT
TpeOOBaHUIA.

IIpumeHnumoe npaso

Hacrtosmass ycrymka w  oTKaz  OT
TpeOOBaHUH, a TaKke JIOObIC CIOPBI MU
MpeTeH3nrd  (BKJIIOYas  BHEIOTOBOPHBIC
CIIOPHI WJIM TIPETEH3WH), BO3HUKAIOIINE U3
HUX WJIK B CBsA3H C HUMH, UX HpC}IMCTOM
WU 3aKIIOYEHUEM, pEeryJIupyroTcs U
TOJIKYIOTCS B COOTBETCTBHH c
3aKOHOIATEIILCTBOM AHIJIMH B Y 3JbCa.

Jlrobbie W Bce cHoOphl, pa3HOTIACHS WU
TpeOOBaHUs, BOSHUKAIOIINE W3 HACTOSIIEH
YCTYNIKH M OTKa3a OT TpeOOBaHWI WIN B
CBSI3W C HEH, WM B CBSI3U C HapYIICHHUEM,
MPEKPaLCHUEM HIIH HEACHCTBUTEIbHOCTHIO
HACTOSILIEH  yCTymKM M OTKa3a  OT
TpeOoBanuit (nanee — «Cmop»), moiexKaT
paspenienuto B apobutpaxe B Poccuiickom
apOUTpaXKHOM TIEHTpE TNPH ABTOHOMHOM

HEKOMMEPUYECKOH OpraHu3alyu
«PoCCHHCKUIT  HMHCTUTYT COBPEMEHHOI'O
apOutpaxa» (mamee — «ApPOUTPANKHBIA

HeHTP») B  COOTBETCTBUH C  €ro0
ApOuTpakHBIM periiaMeHToM (jajee —

«ApOUTpa:kKHBIl peraameHT»). MecTo
MIPOBEICHUS apOUTPa>KHOTO
pazOupatensctBa — r. MockBa, Poccus.
Mecto nOpoBedeHUs CIyIIaHHMA — T.
MockBa, Poccus. S3pik  apOuTpa)kHOTO
pasOupatenbcTBa pycckuid.  Hacrosmmas
apOuTpaKHast OTOBOpKa (. 6.2)
perynupyercst 3aKOHOJATENbCTBOM

Poccuiickoit ®@enepaunu. HesaBucumo ot
LIEHBI HCKA WJIM KOJIMYECTBA CTOPOH, COCTAB
apOutpaxa coctout u3 3 (Tpex) apouTpoB
(manee — «CoctaB apduTpaxa). Hcren
(wm cTopoHa mcTia) HazHadaeT 1 (0MHOTO)

apOutpa. OtBerumk (WM  CTOpOHA
OTBeTUMKa) HazHavaeT 1 (0HOTO) apOuTpa.
ApOuTtpsl, Ha3HA4YCHHbIE HCTLIOM
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within thirty (30) calendar days from the
date of nomination (appointment) of the
latest of the two arbitrators, nominated by
the parties (or appointed in accordance
with the Arbitration Rules by the Board of
the Arbitration Center), the presiding
arbitrator shall be appointed by the Board
of the Arbitration Center. Hourly rates set
forth by the Arbitration Rules shall apply
to the calculation of the arbitration fee.

Language

This assignment and waiver has been
drafted in Russian and English languages
and in the event of a discrepancy between
these two languages versions, the English
language version shall prevail.

(cTopoHOH  HWCTIIA) HW  OTBETYUKOM
(cTopoHnoit OTBETYHKA), Ha3HAYa0T
TPEThEeTo apOUTpa, KOTOPHIA BBHICTYIAET B
KaueCcTBe MPEeJICeAATEbCTBYIOIIECTO
apourpa (mpencenarens CocraBa
apOutpaxa). B cinywae ecinm xaHaumarypa
MpeNCceNaTeNbCTBYIONICTO  apOuTpa  HE
Oynet BIBUHYTA B TeueHue 30 (TpuanaTu)
KaJCHIApHBIX JHEW C JaThl BBIIBHIKCHUS
(Ha3HaueHWs) TOCNIETHEr0 W3  JBYX
apOUTpPOB, BBIABHUHYTBHIX CTOPOHAMHU (WM
Ha3HAYEHHBIX B COOTBETCTBHU c
ApOuTpaKHBIM perIaMeHToOM
[MpesuauymoM ApOUTpaKHOTO LIEHTPA),

MIpeICeAaTeIbCTBYIOMIHIA apourp
Ha3Ha4aeTcs [Ipesunnymom
ApOutpaxxnoro uenrpa. Ilpm pacuere
apOUTPaKHOTO cbopa  TIPUMEHSIOTCS
MTOYacOBBIE CTaBKH,  YCTaHOBJICHHEIC
ApOUTpaKHBIM PErJIaMEHTOM.

S3bIK

Hacrtosmas ycrymka W  OTKa3  OT

TpeOOBaHUI COCTaBICHHI HA PYCCKOM U

aHIJIMHACKOM  SI3bIKaX, M B  CJy4ae
PacXOXIOEHUN  MEXAYy OTUMU  JIByMA
SI3BIKOBBIMU BEPCUAMHU

MPEUMYLIECTBEHHYIO CHIIy HMEET BepCHUsd
Ha aHTJIMUCKOM SI3BIKE.
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Schedule 1
IIpunoxenue 1

Form of Notice of Assignment and Waiver
®opma YBenomiieHus 00 Ycrynke u Otkase otT TpedboBaHui

To: RZD CAPITAL P.L.C. as the Issuer,
the Trustee,

the Registrar,

the Principal Paying Agent, and

the Transfer Agent

(as defined in the trust deed between the Issuer and
BNY Mellon Corporate Trustee Services Limited
dated 4 April 2019 (the “Trust Deed”))

Euroclear Bank S.A./N.V.
Clearstream Banking, société

Anonyme

Date: ....vvverrriiiiiriiinnns 2024

Dear Sir or Madam,

RUB 20,000,000,000 8.80 per cent. Loan
Participation Notes due 2025 issued on 4 April
2019 by RZD CAPITAL P.L.C. (the “Issuer”)

ISIN: XS1843442465
(the ""Notes™)

As the holder or the beneficial holder of

Please indicate the amount

of the Notes (the details of which are set below),
I,

Please indicate full name

a citizen of

Please indicate the country of citizenship

Passport number:

Komy: «PXKI Komuran ILJIL.C.» B

OMUTEHTA,

Ka4yCCTBC

HosepurensHoMy YIIpaBistomemMy,
Perucrpatopy,

OcHoBHOMy [narexnomy AreHry, u
Arenry Ilepenaun

(kak ompeneneHo B JOTOBOPE OBEPUTEIBHOTO
yhpaBneHus Mexay OwmuteHToM u BUDHYAU
Mennon Kopmnopeiit Tpactu Cepsuces Jlumuren
(BNY Mellon Corporate Trustee Services Limited)
ot 4 anpens 2019 r. («loroBop /loBeputeabHOro
Ynpasiienus»))

Euroclear Bank S.A./N.V.
Clearstream Banking, société
Anonyme
Hata: .o, 2024 r.

VBaxxaemeri I'ocriogms mm I'ocrioxka,

OO0auranuu yyactusi B Kpeaure Ha CyMMY
20 000 000 000 py0.eii ¢ MPOUEHTHBIM KYNOHOM
1o craBke 8,80 npoueHTa co cpoxkoM norameHust
B 2025 r., Boinyuiennbie 4 anpes 2019 «P7K]
Kanuran ILJI.C.» (RZD Capital P.L.C.)
(«OMUTEHT»)

ISIN: XS1843442465

(«EBpoo0auranumn»)

Kak nepkarenp wuiau OeHeUIIMAPHBIA JepXKaTelb

Hoo/(uvyzicma, YKasdcume Koau4ecmeo

EBpooOmurammii  (mogpoOHas  uHpopMamus 0

KOTOPBIX NPUBOJUTCA HI/I)Ke),

1,

Tooicanyiicma, ykasicume ums

rpaXxaaHuH (TpaXxJTaHKa)

Tooicanyiicma, ykasicume cmpary 2pasicoancmea

HOMEp macriopTa:
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issued on

by

Please indicate the issuing authority

Tax number / INN:

and registration address at:

Below is the information on the Notes held by me:

BBIJAH

KEM

Hooicanyiicma, ykasicume op2a, 8b10a6uiull OOKyMeHnm

HOMEP HaJIOTOTUTATEIBIINKA / WHH:

3apEeTUCTPUPOBAHHBIIM o aapecy

Huowce npusedena unchopmayus 06 _umerowuxcs_y

The Investor is (please check one as appropriate):

i the Noteholder in respect of the
Investor’s Notes

o the beneficial holder of the Investor’s
Notes through a Direct Participant

Principal amount of the Investor’s Notes:

Number and date of issue:
ISIN: XS1843442465, issued on 4 April 2019

Clearing system:

The entity which holds the Investor’s Notes for the
benefit of the Investor and is shown in the records of
the clearing system as the Noteholder (Direct
Participant), if applicable:

OR, if applicable,
the Direct Participant’s clearing system account:

The Investor’s account with the Direct Participant (if
applicable):

menst Eepoobaueayusx:

WuBectop sBisietcs  (BBIOEpHUTE, —TOXKaIyicTa,
MIPUMEHHMOE):
o [Hepxatenem EBpooOnuraruit B

otHomIeHnu EBpoobnuranuit UaBectopa

O OeHedUIaPHBIM JepKaTenemM
EBpoobmuranuit Masecropa depes [Ipsmoro
y4acTHHUKA

OOmass HOMHHAJIbHAs CTOMMOCTh EBpooOmuraruit
HNuBectopa:

Howmep u nara Beimycka:

ISIN: XS1843442465, Beimymiens! 4 anpens 2019 r.

Knupunrosas cucrema:

JIuno, Bnaneromee EBpoobnuranusmu MuBecTopa B
uHTepecax VHBecTopa M yKazaHHOE B 3aIllUCSX

KJIMPUHTOBOM CHUCTEMBI Kak Hepxarenn
EBpooOnurammii  (Ilpsimoii  YuyacTHHK), eciH
MIPUMEHNMO:

H]lu, eCciiu npUMeHUMO,

Cuer [Ipsimoro YuacTHUKA B KIIMPUHTOBOW CUCTEME:

Cuer UuBectropa y Ilpsimoro ydactHuka (ecnu
MIPUMEHNMO):
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(the “Investor”)

hereby notify you that as participant in the placement
and acquisition of the replacement bonds (series
3025-2-P) issued by

Joint Stock Company «Russian Railways» (JSCo
«RZD»), a Russian joint-stock company with its
main state registration number 1037739877295 and
registered office at 2/1 Novaya Basmannaya Ulitsa,
bldg. 1, vn. ter. g. municipal district Basmannyi,
Moscow 107174, Russia, and its mailing address at
2/1 Novaya Basmannaya Ulitsa, bldg. 1, Moscow
107174, Russia., defined in the Trust Deed as the
Borrower (“RZD”),

0] irrevocably assigned to RZD any and all
rights, entitlements, interests and benefits,
both present and future, which have accrued
or may accrue to me as a holder or a
beneficial holder of the Notes under or
pursuant to the Notes and the Trust Deed,
including the Terms and Conditions of the
Notes set out in Schedule 2 thereto
(including, without limitation, the right vote
at meetings of holders of the Notes, to
demand and receive any and all payments
under the Notes and to take steps, actions or
proceedings to enforce the Security
Interests);

(i) waived any and all rights, demands or claims
(including, without limitation, in relation to
the adequacy or sufficiency of consideration
and payments received in connection with
the Notes Replacement or in respect of taxes,
tax gross-up or currency exchange rates)
against RZD and its affiliates, directors,
officers and advisors, the Issuer, the

Principal Paying Agent, the Trustee, the

(«uBecTOp»)

HaCTOAIIUM YBCIAOMIIAIO Bac, 9TO KaK YYaCTHHK

pa3MeIieHuss W TPHOOPETeHHs  3aMEeMIAIOIINX
oOnurauui (cepus BBIIYCKa: 3025-2-P),
BBIMYILIEHHBIX

OTKPBITHEIM aKIMOHEPHBIM 00ImecTBoM «Poccuiickme
JKEJIe3HbIE JIOPOTHU», POCCUNCKUM aKIHOHEPHBIM
OOIIECTBOM C  OCHOBHBIM  TOCYIapCTBEHHBIM
peructpaudoHHeiM  HomepoM 1037739877295,
opunnyeckuit anpec: 107174, r. Mocksa, BH. Tep. T.
MyHULUNANbHBIA OKpyr bacmannsiii, yin. Hosas
bacmannas, n. 2/1, ctp.1, Poccus, mouToBsIii anpec:
Poccus, 107174, r. Mocksa, yn. Hoas bacmannas,

o 2/1, crp. 1, omnpeneneuneiM B Jlorosope
JIOBEPUTEILHOTO  YIPABICHUS  KaK  3aeMIIUK
(«P7KQ»), s

Q) 6e3oT3piBHO ycrynmi(-a) PXKJI Bce mpasa,

MHTEPECHl U BBITOJIBI, KAK HACTOSIIHUE, TaK U
Oyaymue, KOTOpble BO3HUKIM WM MOTYT
BO3HUKHYTb y MEHA Kak Yy JepiKareiss
(Bmamenbia) WK OeHeduIapHOTO
nepkatens (Brnanenbiia) EBpoobmuranuii Ha
OCHOBaHMM WMJIM B  COOTBETCTBHHM C
EBpoobnuranusiMu 51 Horosopom
JoBeputensHoro YmpaBieHHs, BKIIOYas
YcnoBuss EBpoobnuranuii, M3I0KEHHBIE B
ITpunoxenuu 2 K Horosopy
JoBeputensHoro YmnpapieHus (BKI04asi, HO
HE OrpaHMYMBAasCh, IPaBO TOJOCOBATH HA
coOpanuax nepxkareneid EBpooOnumranmid,
TpeboBaTh W TOJdy4aTh JIOOBIE M Bce
BBIILIATHI 110 EBpooGMranusiM 1 npuHIMaTh
Mepbl, JEUCTBUS WM pa3OuparesbcTBa Ui
NPUHYAUTEIEHOTO UCTIOJTHEHUSA
Ob6ecneunrenbHbix [IpaB);
(i) oTKazajcs (OTKasajach) OT BCEX IIpaB.,
TpeOOBaHMI M MpeTeH3ui (BKIIoyas, HO HE
OTPaHUYUBASICh, B OTHOIIICHUU
a/IeKBaTHOCTH 17011 JOCTaTOYHOCTH
BCTPEYHOT'0 yIOBJICTBOPEHUS WM TUIATEKEH,
MIOJIyY€HHBIX B CBSI3W C  3aMeElIeHHEM
EBpooOnuranuii uim B OTHOIIEHUH HAJOTOB,
KOMIICHCAIlMK YyJEepKaHHBIX CyMM HajlOrOB
WJIM BAJIFOTHBIX 0OMEHHBIX KypcoB) kK PXK/[ n
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(iii)

Transfer Agent or the Registrar and released
and forever discharged RZD and its
affiliates, directors, officers and advisors, the
Issuer, the Principal Paying Agent, the
Trustee, the Transfer Agent and the
Registrar from all past, present and future
liability under or in connection with the
Notes and the Trust Deed and also from all
actions, claims and demands under or in
connection with the Notes and the Trust
Deed, including the Terms and Conditions of
the Notes set out in Schedule 2 thereto, and

undertook to cause the Direct Participant (as
defined below) to do the same (if applicable)
with effect from the date of, the transfer by
or on behalf of RZD of the Investor’s
Replacement Bonds to the Investor’s
Account.

Terms used in this notice and not defined herein
shall have the meaning given to them in the Trust

Deed. This notice shall

be governed by and

construed in accordance with English law.

On behalf of

Please indicate the Investor’s full name

By: ...

Please indicate the Investor s full name

Signature of the Investor

(iii)

Tepmunsl,

ero apGuIMpoBaHHBIM JIAIIAM, TUPEKTOpaM,
JMOJDKHOCTHBIM JIMIIAM ¥ KOHCYJBTaHTaM,
OMHUTEHTY, OcHoBHOMY  [InmatexxHOMy
Arenty, JloBepuTenbHOMY YIIPaBIISIONIEMY,
Arenry Ilepemaum wmm Peructpatopy u
HaBcerma ocBoOommi(-a) PXJ wu ero
ahGUIMpPOBaHHBIX i, JTIUPEKTOPOB,
MOJDKHOCTHBIX ~ JIUII W KOHCYJIBTAHTOB,
ODMHTEHTA, OCHOBHOTO ITnatexxHoro
Arenta, JloBepuTenbHOro YMpaBIsIOIIETo,
ArenTta Ilepenaun u Peructpatopa ot Bceit
MpomUIoN,  Hactoamed w  Oymymei
OTBETCTBEHHOCTH 1O EBpooOiuranusM u
HoroBopy [loBeputenbHOro YmnpaBieHUA
WJIM B CBSI3W C HUMH, a TAKXKE OT BCEX MCKOB,
TIpeTeH3NH u TpeOOBaHMIA o
EBpoobnurarusm u Horosopy
JoBepurtenbHOro YnpaBieHUs WA B CBA3U C
HuMH, BkIrouas llomoxxkenus u  YcmoBus
EBpoobnuranmii, H3JI0KEHHBIE B
ITpunoxenuu 2 K Horosopy
JoBepurenbHOro YnpaBieHus, U

o0s3ancs (obs13amace) obecreynTh
OCYILECTBIICHHE TOTO ke camoro [IpsMbiM
YYacTHUKOM (KakK OTpeieseHo Hike) (eciu
MPUMEHUMO) C BCTYIJICHHEM B CHIIY C JAThl
nepeona PXKJ| wim ot ero wumeHu
3amemaromux OoOnuramuii MHBecTopa Ha
Cuer UHBecTOpa.

HCIIOJIb3YCMbIC B HaCTOAIIECM

YBEAOMJICHHUU U HC OIPEACJICHHBIC B HEM, UMCIOT TO
3HAYCHUEC, KOTOpPOC UM IIPpUAACTCA B I[OFOBOpe

JloBepuTensHOro
yBEJIOMJIEHUE

Hacrosiee
TOJKyeTCS B

YnpasneHus..
perynupyercss |

COOTBETCTBHUH C aHTJIMHCKAM IIpaBOM.

Ot nmMeHu

Ioocanyiicma, ykascume noanoe ums Mueecmopa

Tooicanyiicma, ykaxcume noiHoe ums

THoonuce Uneecmopa
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THIS ASSIGNMENT AND WAIVER IS EXECUTED
HACTOAIHE YCTYIIKA H OTKA3 OT TPEEOBAHHH COBEPIIIEHBI

Please indicate the Investor's full name Tlosxcanyiicma, ykascume nonnoe umsa Hneecmopa.
Signature of the Investor Toonuce Hneecmopa
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