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In this Annual Report on Form 20-F (thisnAial Report"), references to "Yandex," the "conygatwe," "us," or similar terms are to
Yandex N.V. and, as the context requires, its whollned subsidiaries.

Our consolidated financial statements aepared in accordance with U.S. GAAP and are egpres Russian rubles. In this Annual
Report, references to "rubles" or "RUR" are to Rarssubles, and references to "U.S. dollars" ordf&' to United States dollars.

Our fiscal year ends on December 31 of gaeln. References to any specific fiscal year reféhe year ended December 31 of the
calendar year specified.

This Annual Report includes market dataoregdl by comScore (February 2014), LiveinterngiMarch 2014), Public Opinion Foundati
of Russia (FOM) (January 2014), ZenithOptimediag@eber 2012), Russian Association of Communicatigencies (AKAR) (February
2014), InternetWorldStats (June 2013), and the iBng3ederal State Statistics Service (Rosstatu@lan2014). Our search market share in
Turkey is based on comScore of qSearch data (Jag0ad).
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Forward-Looking Statements

This Annual Report contains forward-lookistgtements that involve risks and uncertaintiestd&/ such as "project,” "believe,"
"anticipate,” "plan," "expect," "estimate," "intefidshould," "would," "could," "will," "may" or otler words that convey judgments about future
events or outcomes indicate such forward-lookiagesbhents. Forward-looking statements in this AnfReport may include statements about:

. the expected growth of the internet search averising markets and the number of internet aoddband users in the
countries in which we operate;

. competition in the internet search market in thentoes in which we operate;

. our anticipated growth and investment strategies;

. our future business development, results of opmratand financial condition;

. expected changes in our margins and certain castp@nse items in absolute terms or as a perceafage revenues;
. our ability to attract and retain users, adveriserd partners; and

. future advertising supply and demand dynamics.

The forward-looking statements includedhiis Annual Report are subject to risks, uncertainand assumptions. Our actual results of
operations may differ materially from those statedr implied by such forward-looking statementsagsult of a variety of factors, including
those described under Part |, Item 3.D. "Risk Rattand elsewhere in this Annual Report.

We operate in an evolving environment. Nesks emerge from time to time, and it is not pblesfor our management to predict all risks,
nor can we assess the effect of all factors orbaainess or the extent to which any factor, or doatiobn of factors, may cause actual resuli
differ materially from those contained in any fordrdooking statements.

You should not rely upon forward-lookingt®&ments as predictions of future events. We uakieno obligation to update or revise any
forward-looking statements, whether as a resuttesf information, future events or otherwise.
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PART I.
Item 3. Key Information.
A. Selected Consolidated Financial and Statistd Data

The selected consolidated statements ohiecdata for the years ended December 31, 2012, &@d 2013 and the selected consolidated
balance sheet data as of December 31, 2012 anda28Xrived from our audited consolidated findrgti@ements appearing elsewhere in thi:
Annual Report. The selected consolidated balaneetstata as of December 31, 2011 and consolid&thents of income data for the years
ended December 31, 2009 and 2010 are derived frorawited consolidated financial statements thanat included in this Annual Report.
The selected consolidated balance sheet dataleceimber 31, 2009 and 2010 are derived from owndited consolidated balance sheet as
represented for the reclassification of Yandex.Mgbalances into assets held for sale and liegsilielated to assets held for sale to reflect
current period presentation. When we representddhsolidated balance sheets as of December 89,8 2010, we did not have them re-
audited.

Ruble amounts have been translated into dblfars at a rate of RUR 32.7292 to $1.00, tHieiaf exchange rate quoted as of
December 31, 2013 by the Central Bank of the Raods@leration. Such U.S. dollar amounts are notgseciy indicative of the amounts of
U.S. dollars that could actually have been purathagp®n exchange of Russian rubles at the datesaitedi, and have been provided solely for
the convenience of the reader. On March 31, 20idexchange rate was RUR 35.6871 to $1.00. Sek FRistors—Fluctuations in currency
exchange rates, particularly depreciation of thesfan ruble, may materially adversely affect owibess, financial condition and results of
operations."

The following selected consolidated finahciata should be read in conjunction with our "@tiag and Financial Review and Prospects”
and our consolidated financial statements andelaed notes appearing elsewhere in this AnnuabRePur financial statements are prepare
in
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accordance with U.S. GAAP. These historic finanoégllts are not necessarily indicative of theltesa be expected in any future period.

Year ended December 31
2009 2010 2011 2012 2013
RUR RUR RUR RUR RUR $
(in millions, except share and per share date

Consolidated
statements of
income data:
Revenues 8,72¢ 12,50¢( 20,03¢ 28,767 39,50: 1,206.¢
Operating costs ar
expenses
Cost of revenues
Q) 2,08¢ 2,58t 4,707 7,18¢ 10,60¢ 324.1
Product
development(1 1,61¢ 2,07: 3,12¢ 4,272 5,827 178.C
Sales, general al
administrative

(1) 1,47¢ 1,83¢ 3,29¢ 4,90( 6,537 199.%
Depreciation anc
amortization 912 1,181 1,87¢ 2,951 3,69¢ 112.¢
Total operating
costs and
expense: 6,091 7,67 12,99¢ 19,31 26,66¢ 814.;
Income from
operations 2,63¢ 4,82° 7,03¢ 9,45/ 12,831 392.2
Interest incom: 67 15€ 222 1,00z 1,717 52.t
Other
(expense)/inca
net(2) (23) 24 62 11¢€ 2,15¢ 65.€
Net income befor
income taxe: 2,682 5,00z 7,31¢ 10,57« 16,71 510.¢
Provision for
income taxe! 672 1,18¢ 1,54¢ 2,351 3,23¢ 98.¢
Net income 2,01(¢ 3,817 5,77 8,22: 13,47« 411.%
Net income pe
Class A and
Class B share
Basic 6.6% 12.5¢ 18.3( 25.21 41.2F 1.2¢
Diluted 6.52 12.3i 17.5¢ 24.5( 40.27 1.2¢
Weighted average
number of
Class A and

Class B shares

outstanding

Basic 303,109,08 303,817,38 315,541,63 326,210,94 326,657,77 326,657,77
Diluted 308,156,19 308,580,60 328,155,08 335,690,59 334,571,21 334,571,21

(1) These amounts exclude depreciation and amortizatipense, which is presented separately, and iedbdre-based
compensation expense

2009 2010 2011 2012 2013
RUR RUR RUR RUR RUR $
Cost of
revenues 10 16 26 33 61 1.€
Product
developme 60 87 152 221 43¢ 13.c
Sales, gener:
and
administrat 13¢ 57 15C 122 25¢ 7.S

(2) A major component of other (expense)/incomierisign exchange gains and losses generally nregdfom changes in
the value of the U.S. dollar compared with the Rarssuble. Because the functional currency of qerating subsidiarie
in Russia is the Russian ruble, changes in thenddue of these subsidiaries' monetary assetfiabilities that are



denominated in other currencies (primarily L
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dollar-denominated cash, cash equivalents anddeposits maintained in Russia) due to exchangditatteiations are
recognized as foreign exchange gains or lossesrimoome statement. For example, in 2013, othaarire includes
RUR 127 million of foreign exchange gains arisingnfi the appreciation of the U.S. dollar compareth&éoRussian ruble
in that year. Although the U.S. dollar value of &u&. dollar-denominated cash, cash equivalentdeand deposits was
not impacted by this appreciation, it resultednrugward re-valuation of the ruble equivalent &gt U.S. dollar-
denominated monetary assets. Similarly, in perwldare the U.S. dollar depreciates compared to tissign ruble, we
incur foreign exchange losses resulting from therdeard revaluation of these assets. Other incosmiatludes other
non-operating gains and losses. In 2013, other incowleded a RUR 2,035 million gain from our sale af% (less on
ruble) interest in Yandex.Money to Sberba

As of December 31
2009 2010 2011 2012 2013
RUR RUR RUR RUR RUR $
(in millions)

Consolidatec

balance

sheet data

(2):
Cash and

cash

equivalent 2,19¢ 3,02¢ 5,93( 7,42¢ 33,39« 1,020.:
Term

deposits

(current

and non-

current) 1,882 3,28¢ 7,13¢ 14,95¢ 15,18( 463.¢
Total asset 8,44¢ 12,61° 34,07¢ 44,28" 71,31 2,178.¢
Total current

liabilities 1,85: 2,937 4,711 6,682 6,91¢ 211.C
Total non-

current

liabilities

(2) 57 65 412 55€ 17,79¢ 543.¢
Total

shareholde¢

equity 6,53¢ 9,61°F 28,95¢ 37,047 46,597 1,423.°

(1) Prior periods have been reclassified to réfbeicrent period presentation. Balances relatexssets held for sale (note 4)
are reclassified from their historical presentatio@ssets held for sale and liabilities relatedgsets held for sale.

(2)  The total non-current liabilities as of Decembey 2113, mainly result from the convertible bondeoiffig. Please refer to
note 11 to our consolidated financial stateme

Exchange Rate Information

Our business is primarily conducted in Russid almost all of our revenues are denominatétlissian rubles. We have presented our
most recent annual results of operations in U.8adofor the convenience of the reader. Unlessmitse noted, all conversions from RUR to
U.S. dollars and from U.S. dollars to RUR in thisnyal Report were made at a rate of RUR 32.72%4 100, the official exchange rate quotec
by the Central Bank of the Russian Federation &egkmber 31, 2013. On March 31, 2014, the excheatgevas RUR 35.6871 to $1.00.
Such U.S. dollar amounts are not necessarily itidieaf the amounts of U.S. dollars that could atijuhave been purchased upon exchang
Russian rubles at the dates indicated.
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The following table presents informationtbe exchange rates between RUR and the U.S. dofléine periods indicated as quoted by the
Central Bank of the Russian Federation:

RUR per U.S. dollar

Period Period-end Average Low High

2009 30.2¢ 31.72 36.4: 28.6i
2010 30.4¢ 30.37 31.7¢ 28.9¢
2011 32.2( 29.3¢ 32.6¢ 27.2¢
2012 30.3i 31.0¢ 34.0¢ 28.9¢
2013 32.7: 31.8¢ 3347 29.9:
October 201: 32.0¢ 32.0¢ 32.4¢ 31.6¢
November 201. 33.1¢ 32.65 33.1¢ 32.0¢
December 201 32.7: 32.8¢ 33.2¢ 32.6
January 201. 35.2¢ 33.4¢ 35.2¢ 32.6¢
February 201- 36.0¢ 35.2¢ 36.08  34.6(
March 2014 35.6¢ 36.21 36.6t 35.4¢

See "Risk Factors—Fluctuation in currencgt@nge rates, particularly depreciation of thedfarsruble, may materially adversely affect
our business, financial condition and results afrations” for a discussion of the foreign curreagghange rate risks and uncertainties our
business faces.
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B. Risk Factors

Investing in our Class A shares involves a highrde®f risk. The risks and uncertainties describetbw and elsewhere in this Annual
Report, including in the section headed "Operating Financial Review and Prospects"”, could matériativersely affect our business. Th
are not the only risks that we face; additionakesand uncertainties of which we are unaware, at the currently deem immaterial, may also
become important factors that affect us. Any odehésks could adversely affect our business, firdrrondition and results of operations. In
such case, the trading price of our Class A shamsdd decline.

Risks Related to Our Business and Industry

We face significant competition from major globahd Russian internet companies, including Google akfiil.ru, which could negatively
affect our business, financial condition and resalbf operations.

We face strong competition in various aspet our business from global and Russian comgahi provide internet search and other
online services and content. Currently, we consierprincipal competitors to be Google and Mail.ru

Of the large global internet companies,camsider Google to be our principal competitorhia imarket for internet search, and for text-
based advertising, online advertising network, aisiag intermediary services, distribution arramgats and other services. Google's share c
the Russian search market, based on search tyeffierated, was 27.2% for February 2014 and 26.2%hédfull year 2013, compared with our
market share of 61.9% and 61.8%, respectively,rdaug to Liveinternet.ru. Google launched its Raasianguage search engine in 2001, and
opened its first office in Russia and introduced&an-language morpholodpased search capabilities in 2006. It conductsnekte online an
offline advertising campaigns in Russia. In reqeeriods, Google has also aggressively marketathtsme browser in Russia, and has taken
steps to attempt to ensure that its search engitieidefault search function on its browser, wiiak created increased competition. In
addition, with Android, its popular mobile platfori@oogle may exert significant influence over theréasingly important market for mobile
and location-based search and advertising, inaiuttirough its global arrangements with manufactuofmobile devices and network
operators to preinstall on an exclusive basis afs@pogle's mobile applications. We expect thab@e will continue to use its brand
recognition and financial and engineering resoutce®mpete aggressively with us. In addition te@le, we also face competition from the
Russian and international websites of Microsoft #atioo!

On the domestic level, our principal conitpets Mail.ru. Although we power paid search omiMu properties, we also compete with
Mail.ru in the market for display advertising arttier services. Mail.ru offers a wide range of intrservices, including the most popular
Russian web mail service, and many other serviwasare comparable to ours. Mail.ru's search mathate was 8.5% and 8.6% in the full
years 2012 and 2013 respectively. We also compigheRussian online advertising networks, such aguBewhich direct advertising to
number of popular Russian websites.

Although we have partnerships with a nunddesocial networking sites, such as Facebook, tewivkontakte and Mail.ru's Odnoklassi
and My World, and serve ads on some of these sies|so view them as increasingly significant cetitprs. Such sites provide users with a
wide range of information and services similarttose we offer, including search, real-time newslandtion-based information and updates.
These sites derive a substantial portion of tlmienues from online advertising and are experimgntiith innovative ways of monetizing user
traffic. In light of their large audiences and #ignificant amount of information they can accesd analyze regarding their users' needs,
interests and habits, we believe that they maybkeeta offer highly targeted advertising that coaidate increased competition for us. The
popularity of such sites may also reflect a growshgt in the way in which people find informatiamet answers and buy products, which may
create additional competition to attract users.algée compete with other destination websites, whrehsites that users

8
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access primarily for content rather than seardit, 4bek to increase their search-related traffioyell as start-ups and other established
companies that are developing search technolog@ether internet services.

We cannot guarantee that we will be ableotatinue to compete effectively with current antiife internet companies that may have
greater ability to attract and retain users, greadene recognition, more personnel and other ressuif our competitors are successful in
providing similar or better search results and pthiernet services compared with those we offer cauld experience a significant decline in
user traffic. Any such decline in traffic could rmiyely affect our business, financial conditiomdarsults of operations.

We generate almost all of our revenues from advartg, which is cyclical in nature, and any reductidn spending by or loss of advertisers
would materially adversely affect our business,dircial condition and results of operations.

In the past three years, we generated erage more than 97% of our revenues from advegti§iRpenditures by advertisers tend to be
cyclical, reflecting overall economic conditionsddmudgeting and buying patterns, and can therdliacuate significantly. During the
2008/2009 global economic crisis, total advertisspgnding in Russia declined by 28% in ruble tefrasn 2008 to 2009, while the growth in
online advertising expenditures slowed , accordindKAR. The table below provides annual online &otal advertising expenditures in
Russia from 2009 to 2013:

2009 2010 2011 2012 2013
(RURin billion)
Online advertising expenditur: 19.1 26.7 41.¢ 56.2 710
Total advertising expenditur: 215.+ 250.+ 263.« 297.& 327.¢
* AKAR's revised estimates of the advertising expemds for historical period:

Although forecasts for online advertisipgsding in Russia indicate sustained annual grolvtiugh 2015, we anticipate that the rate of
such growth will decelerate. Any decreases in daydein online advertising spending due to econaroinditions, or otherwise, would
materially adversely impact our business, financtaddition and results of operations.

Any decline in the internet as a significant advising platform in the countries in which we operatmuld have a material adverse effect
our business, financial condition and results of emtions.

We generate almost all our revenues froarstie of online advertising in Russia. The le¥apending on advertising in Russia remains
relatively low compared to that in more developedrnidries, and the use of the internet as a maiketiannel is at a relatively early stage. The
internet and broadband penetration rates in Raseialso relatively low compared to those in mareetbped countries. The internet compete
with traditional advertising media, such as telerisprint, radio and outdoor advertising. Althouagvertisers are becoming more familiar v
online advertising over recent years, some of ourenit and potential customers have limited expegewith online advertising, and have not
historically devoted a significant portion of theiarketing budgets to online marketing and pronmotés a result, they may be less inclined to
consider the internet effective in promoting th@inducts and services compared with traditionaliened

Any decline in the appeal of the internengrally in Russia or the other countries in whighoperate, including potential decline caused
by increasing governmental regulation of the interavhether as a result of the growth in populasftpther forms of media, a decline in the
attractiveness of the internet as an advertisindiome or any other factor, could have a materialesisle effect on our business, financial
condition and results of operations.
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More people are using mobile and other deviceshatthan personal computers, to access the interaetl search for information. If we an
not successful in offering and monetizing populagarch and other services on these mobile devicas boisiness, financial condition and
results of operations could be adversely affected.

The number of people who access the intéhmeugh mobile devices rather than desktop aptbfapersonal computers, including mobile
phones, smartphones, handheld computers suchkasoketand tablets, as well as through video gameates, and television set-top devices,
has increased significantly in the past few yeting lower resolution, functionality, and memoryasated with mobile devices make the use
of our products and services through such deviaee miifficult and the versions of our products aedvices developed for these devices may
not be compelling to users, manufacturers or thistars of devices. Each manufacturer or distribatay establish unique technical standards
for its devices, and our products and services nudyvork or be viewable on these devices as atréSoine manufacturers may also elect not
to include our products on their devices. In additisearch queries are increasingly being undertaiee"apps" tailored to particular devices or
social media platforms, which could affect our ghafrthe search market over time. As new devicdspdaiforms are continually being
released, it is difficult to predict the probleme may encounter in adapting our products and ses\daad developing competitive new product:
and services. In 2014, we released Yandex.Kitnaware for mobile devices on Android operating sgstcontaining a user interface and
selection of Yandex's applications and servicdsetpre-installed on mobile devices by manufacturers

We expect to continue to devote signifia@sources to the creation, support and maintenafino®bile products and services. If we are
unable to attract and retain a substantial numbdewice manufacturers, distributors and userautgpooducts and services, or if we are slow t
develop products and technologies that are moregoatible with such devices and platforms, we will fa capture the opportunities available
as consumers and advertisers transition to a dynamilti-screen environment. Furthermore, givenithgortance of distribution and
application pre-installation arrangements withithast popular device manufacturers for successfetain of our business, failure to reach
such arrangements may adversely affect our busifieaacial condition and results of operations.

Our users can switch at any time to our competit@tsno cost. If we do not continue to innovate aprbvide services that are useful and
attractive to our users, we may not retain them amdy become less attractive to our advertisers,clitould adversely affect our business,
financial condition and results of operation:

Our success depends on providing searclotined services that make using the internet a meeéul and enjoyable experience for our
users. Our competitors continuously develop innionatin search and other services, as well as ®@ldvertising services. As search
technology continues to develop, our competitorg bwable to offer search capabilities that ar¢hat are seen to be, substantially similar to
or better than ours. This may force us to competifferent ways and expend significant resourogginain competitive.

If we are unable to continue to develop pralide our users with quality, up-to-date sersj@nd to appropriately time them with market
opportunities, or if we are unable to maintain glui@lity of such services, our user base may natgoo may decline. Further, if we are unable
to attract and retain a substantial share of ietenaffic generated by mobile and other digitalides, or if we are slow to develop services anc
technologies that are compatible with such deviocasuser base may not grow or may decline.

If our users move to our competitors, wi also become less attractive to advertisers hatefore to Yandex ad network partners, bo
which could adversely affect our business, findnmadition and results of operations.
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Distribution arrangements with third parties are amportant avenue for expanding our user base, amtly failure to obtain or maintair
such relationships on reasonable terms could haveaalverse effect on our business, financial conditiand results of operation:

To expand our user base and increasedtaffour sites and mobile applications, we enter amrangements with leading software
companies for the distribution of our technologyphrticular, we have agreements, on a co-markétisgs, with certain internet browsers. In
addition, several mobile device manufacturers ibeltfandex as the default search engine on certaifels of handsets in Russia. As new
methods for accessing the internet become avajladaleiding through new digital platforms and descwe may need to enter into new or
amended distribution agreements.

Our largest distribution partners in 201&r&Opera and Mozilla (which offers the Firefoxwser). In July 2012, Mozilla switched to a
different default search provider in its new vens@d the Firefox browser in Russia, although wetitwred to share revenues with respect to
users of the previous version of the Firefox brawBairing 2012, we entered into a multi-year extem®f our distribution agreement with
Opera, which remained our most important distrimupartner in 2013. If we are unable to continueastangement with Opera, or enter into
comparable arrangements with new distribution gaistrthis would likely have a negative effect on search market share over time.

In the future, existing and potential disition partners may not offer or renew distribatarrangements on reasonable terms for us, or ¢
all, which could limit our ability to maintain arekpand our user base, and could have a materiatssleffect on our business, financial
condition and results of operations.

We expect the rate of growth of our revenues tdda&er in the future and we may experience downwamssure on our operating margin.

The effectiveness of telsssed advertising as a medium has contributeceteaghid growth of our business since our inceptialvertising
spending continues to shift from offline to onliag the internet evolves and we expect that ounbasiwill continue to grow. However, we
expect that our revenue growth rate will continméécline over time as a result of a number ofiagtincluding challenges in maintaining our
growth rate as our revenues increase to highelsdemereasing competition, changes in the natfigueries, the evolution of the overall online
advertising market and the declining rate of grointthe number of internet users in Russia as dvietarnet penetration increases.

Other factors which may cause our operatiaggin to fluctuate or decline are:

. the percentage of our advertising revenues thatesige from the Yandex ad network compared with@un websites. As our
Yandex ad network grows, our operating margin gahedeclines because the operating margin wezealh revenues
generated from partner websites is significantlydothan the operating margin generated from our eabsites. We concluded
an agreement with Mail.ru in July 2013 pursuantbich we power paid search on Mail.ru. Althougtstairangement resulted
in an increase in the aggregate share of text-badeettising that we serve in Russia, it exertegrdeard pressure on our
margins. The margin we earn on revenue generatedtiie Yandex ad network could also decrease ifutiiee if we are
required to share with our partners a greater pégige of the advertising fees generated throughwhebsites;

. increased depreciation and amortization expegiaged to recent capital expenditures for manyetspof our business,
particularly the expansion of our data centeraufgpsrt growth in both our current and new markets;
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. relatively higher spending on advertising and mtnkgeto further enhance our brand and promote ewices in Russia, to build
brand awareness in Turkey and to respond to cotiyaefiressures, if these efforts do not drive rexegrowth in the manner we
anticipate;

. expenses in connection with the launch of nesdpcts and related advertising and marketing effatich as our Yandex

browser, which may not result in the anticipateztéase in revenues or market share;

. the possibility of higher fees or revenue sharirigregements with our distribution partners that,eeample, distribute our
browser toolbar or search bar or otherwise direatch queries to our website. We expect to contiowxpand the number of
our distribution relationships in order to increase user base and to make it easier for our egstsers to access our services;
and

. costs incurred in our international expansidorés$ until we succeed in building the user baseessary to begin generating
sufficient revenues in these markets to earn agereperating margins there.

See "Operating and Financial Review andgpeots—Key Trends Impacting Our Results of Openatio

As the growth rates of the Russian internet markeature, our future expansion will increasingly depd on our ability to generate revenu
from new business models or in other marke

As internet usage has spread in Russiaateeof growth has been declining. The numbersefsiincreased by 17% from fall 2010 to fall
2011, 12% from fall 2011 to fall 2012, and 9% fréadi 2012 to fall 2013, according to the Public Gipn Foundation of Russia, or FOM. As
our core market matures, we will need to furthgslex new business models, such as e-commercegpamne in new geographic markets in
order to continue to grow our revenues. Our efforthis regard may not be successful, which waddersely affect our business, financial
condition and results of operations.

We rely on our Yandex ad network partners for a reaal portion of our revenues and benefit from ouwelationships with them. If we lose
these partners, or the quality of these partnersdmses, it would adversely affect our businessaficial condition and results of operatior

Revenues from advertising on our ad netvpatner websites represented 20.3% of our adirggtisvenues in 2013, compared with
17.4% in 2012. This increase reflects in part thpdct of our agreement to power paid search resaltdail.ru, which we entered into in July
2013. We consider our ad partner network to béatfito the future growth of our business. Our agrents with our network partners, other
than the agreement with Mail.ru, are generally teafle at any time without cause. Our competitansd offer more favorable terms to our
current or potential network partners, includingu@nteed minimum revenues or other more advantagesenue-sharing arrangements, in ar
effort to take market share away from us. Additignaome of our partners in the Yandex ad netwstch as Mail.ru and Microsoft Bing,
compete with us in one or more areas and may tetmiheir agreements with us in order to develefr thwn businesses. If our network
partners decide to use a competitor's advertigngces, our revenues would decline.

Many of our key network partners operatghhkorofile websites, and we derive tangible and intialegoenefits from this affiliation, such
increased user numbers, extended brand awarenggseater audience reach for our advertisers.riagueements with any of these partners
are terminated or not renewed and we do not rephaxs® agreements with comparable agreementsusirdss, financial condition and resi
of operations would be adversely affected.

The number of paid clicks and amount oeraes that we derive from our partners in the Yamadkenetwork depends on, among other
factors, the quality of their websites and theiraativeness to
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users and advertisers. Although we screen newcgntt and favor websites with high-quality contamd stable audiences and strive to
monitor the quality of the network partner websit@san ongoing basis, these websites are opergtiedi&pendent third parties that we do not
control. If our network partners' websites detexierin quality or otherwise fail to provide inteing and relevant content and services to their
users, this may result in reduced attractivenefisdio users and our advertisers, which may adisensgact our business, financial condition
and results of operations.

Our business depends on a strong brand, and faillegmaintain and enhance our brand would harm oubiity to expand our base of usel
advertisers and network partners and would matelyaddversely affect our business, financial conditi and results of operations.

We believe that the brand identity thathvee developed through the strength of our teclyyodmd our user focus has significantly
contributed to the success of our business. Welabeve that maintaining and enhancing the Yarittexd, including through continued
significant marketing efforts, is critical to expghng our base of users, advertisers, advertisigark partners, and other business partners.
Maintaining and enhancing our brand will dependédy on our ability to continue to be a technoldegder and a provider of high-quality,
reliable services, which we may not continue tsdocessfully.

In July 2013, we sold to Sberbank a 75 grfless one ruble) interest in our Yandex.Monasitiess and entered into a joint venture
arrangement with Sberbank in respect of the operai the Yandex.Money business, which continuesperate under the Yandex.Money
brand. Although we have sought to implement apgatgicontrols and protections, as the minoritynmrin this joint venture we may have
limited ability to ensure that the business is glsvaperated in a manner that is consistent wittbtbader Yandex brand.

If we or our joint venture partner failtmaintain and enhance the Yandex brand, or if weriegcessive expenses in our efforts to do so,
our business, financial condition and results @ragions would be materially adversely affected.

We spend significant resources expanding and enhagmur service offerings, and if these new or enfeed services are not widely adop
by users, our business, financial condition and tdts of operations could be adversely affected.

We continuously work to develop new andaerded services to broaden and improve the ovarallty of our service offerings. The cost
we incur in these efforts, both in terms of prodietelopment expenses and advertising and markedistg, can be significant. For instance,
we incurred considerable development and markebpgnses in connection with launching our YandexvBer in the second half of 2012.
Our Yandex browser has been gaining market shareimfrebruary 2014, had a 6.8% visitors sharb@etirowser market in Russia, according
to Liveinternet.ru. There is strong competitiorthe browser market and we cannot guarantee thdirourser's market share will continue to
grow or maintain its current position. If our newemhanced services are not widely adopted by usersusiness, financial condition and
results of operations could be adversely affected.

If we fail to manage effectively the growth of owperations, our business, financial condition andsults of operations could be advers
affected.

We have experienced, and continue to egpe€, continuous growth in our operations, which flaced, and will continue to place,
significant demands on our management and our tipeahand financial infrastructure. We have linditgperational, administrative and
financial resources, which may be inadequate ttasuthe growth we seek to achieve. If we do ntdatively manage our growth,
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the quality of our services could suffer, which icbadversely affect our brand, business, finamialdition and results of operations.

As our user and advertiser bases expanavilveeed to increase our investment in technolagfrastructure, facilities and other areas of
operations, in particular product development aidssand marketing. As a result of such growthwillealso need to continue improving our
operational and financial systems and manageri@raband procedures. We will have to maintain elosordination among our technical,
accounting, finance, marketing and sales persolifrteke improvements are not implemented succelgsfolir ability to manage our growth w
be impaired and we may have to make significanitiadeél expenditures, which could harm our businéisancial condition and results of
operations.

Our corporate culture has contributed to our sucsesind if we cannot maintain the focus on teamwakd innovation fostered by this
environment, our business, financial condition anmdsults of operations would be adversely affected.

We believe that a critical contributor tar success has been our corporate culture, whiclesand fosters teamwork and innovation. As
we grow, and are required to implement more complganizational management structures, we mayifimgreasingly difficult to maintain
the beneficial aspects of our corporate culturés Would adversely affect our business, financialdition and results of operations.

The loss of any of our key personnel or a failure attract, retain and motivate qualified personnehay have a material adverse effect on
our business, financial condition and results of emtions.

Our success depends in large part upondhtnued service of key members of our manageteam and technical personnel, as well as
our continued ability to attract, retain and motévather highly qualified engineering, programmiteghnical, sales, customer support, finar
and managerial personnel.

Although we attempt to structure employempensation packages in a manner consistent vatevblving standards of the markets in
which we operate and to provide incentives to remnath Yandex, including equity awards under oupéagee incentive plan, we cannot
guarantee that we will be able to retain our kepleyees. A number of our senior employees exercgbage options in connection with our
initial public offering and made significant gaimghile a significant portion of our outstanding @guwawards held by key employees have
become, or will soon become, substantially vestdithough we grant additional equity awards to mamagnt personnel and other key
employees from time to time, employees may be Hikety to leave us after their initial award fulsests, especially if our shares have
significantly appreciated in value relative to theercise price. If any member of our senior managerteam or other key personnel should
leave our company, our ability to successfully apeour business and execute our business strededry be impaired. We may also have to
incur significant costs in identifying, hiring, tneng and retaining replacements for departing @yg¢s.

The competition for software engineers qudlified personnel who are familiar with the imtet industry in Russia is intense. We may
encounter difficulty in hiring and/or retaining hiy talented software engineers to develop and m@irour services. There is also significant
competition for personnel who are knowledgeableuatite accounting and legal requirements relatedNASDAQ listing, and we may
encounter particular difficulty in hiring and/ortaeing appropriate financial staff needed to eeald to continue to comply with the internal
control requirements under the Sarbanes-Oxley Adtralated regulations.

Any inability to successfully retain key ployees and manage our personnel needs may hastedahadverse effect on our business,
financial condition and results of operations.
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Growth in our operations internationally may creatacreased risks that could adversely affect oursiness, financial condition and results
of operations.

We have limited experience with operationtside Russia and in 2013 derived only approximai® of our revenues from advertisers
outside Russia. Part of our future growth straiegp expand our operations geographically on grodpnistic basis. Our geographic
expansion efforts generally require the expenditdrgignificant costs in the new geography priocathieving the market share necessary to
support the commercialization of our services, Wwtallows us to begin generating revenues in the gewygraphy. For example, in 2011 we
launched operations in Turkey. In January 2014 share of the internet search market in Turkey 48asaccording to comScore gqSearch and
we have generated only nominal revenues thereability to manage our business and conduct ouratipgrs across a broader range of
geographies will require considerable manageméentin and resources and is subject to a numbesksf relating to international markets,
including the following:

. challenges caused by distance, language andgaltifferences;

. managing our relationships with local partners sthae choose to adopt a joint venture approachumrternational expansion
efforts;

. credit risk and higher levels of payment fraud éntain countries;

. pressure on our operating margins as we investgpa@t our expansion;

. currency exchange rate fluctuations and our alitittnanage our currency exposure;

. foreign exchange controls that might preventrom repatriating cash earned in certain countries;

. legal risks, including potential of claims farfiingement of intellectual property and uncertairggarding liability for services

and content;

. adoption of new legislation and regulations, whitély adversely impact our operations or may be egpfi an arbitrary manni
. potentially adverse tax consequences;

. deleterious changes in political environment; and

. higher costs and greater management time assogiétedoing business internationally.

In addition, compliance with complex andepaially conflicting foreign and Russian laws aedulations that apply to our international
operations may increase our cost of doing busiardanay interfere with our ability to offer, or pemt us from offering, our services in one or
more countries. These numerous laws and regulaitichgle import and export requirements, contegtirements, trade restrictions, tax laws,
sanctions, internal and disclosure control rulesa grotection, data retention, privacy and fitgrrequirements, labor relations laws, U.S. [
such as the Foreign Corrupt Practices Act, and laws prohibiting corrupt payments to governmenwféicials. Violations of these laws and
regulations may result in fines; criminal sanctiagsinst us, our officers, or our employees; pritibitis on the conduct of our business; and
damage to our reputation. Although we have implastepolicies and procedures designed to ensurel@mp with these laws, we cannot
assure you that our employees, contractors or agélinot violate our policies. Any such violatiemay result in prohibitions on our ability to
offer our services in one or more countries, angl algo materially adversely affect our reputatiownr, brand, our international expansion
efforts, our ability to attract and retain employeand our business, financial condition and resaflbperations.
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Fluctuations in currency exchange rates, particullgrdepreciation of the Russian ruble, may materialdversely affect our business,
financial condition and results of operation:

The Russian ruble has experienced sigmfiftactuations against foreign currencies, inchgdthe U.S. dollar, in recent years and, in
particular, the Russian ruble has declined matgr@gainst the U.S. dollar in recent months. In2ahe Russian ruble depreciated against the
U.S. dollar by approximately 8%, and was on ave@gdower than the average value of the Russiale mdimpared to the U.S. dollar during
2012. The currency exchange rate as of Decemb&03dB was RUR 32.7292 to $1.00 and, as of Marcl2314, the value of the Russian rt
as compared to the U.S. dollar had declined to BBR871 to $1.00. Although our revenues and exgeageboth primarily denominated in
Russian rubles, the majority of our rent expensefyding the lease for our Moscow headquartees danominated in U.S. dollars.
Additionally, a major portion of our capital expétudes, primarily for servers and networking equgnm although payable in rubles, are
imported and can therefore be materially affectedtmnges in the U.S. dollar to Russian ruble exgbaate. If the Russian ruble were to
experience a prolonged and significant declineregdoreign currencies, we could face materialifpreurrency exchange exposure, which
may materially adversely affect our business, faircondition and results of operations. See "@pieg and Financial Review and
Prospects—Quantitative and Qualitative Disclosatesut Market Risk."

Financial results for any particular period are natecessarily indicative of results for future peds.

Our historical results of operations may @ useful in predicting our future results. Cesults of operations may fluctuate from period tc
period as a result of any of the risk factors descrin this Annual Report and, in particular, doe

. economic conditions generally and those spetifitie internet and online advertising, both irs&la and globally;

. the level of use of internet search enginesnid ihformation;

. the amount of advertising purchased and maneg¢gfor online advertising;

. the volume of searches conducted, the amoudtbybadvertisers or the number of advertisershifthin our advertising system;
. our ability to compete effectively for users, adigars, partner websites and content;

. the proportion of our revenues generated on ousitehrelative to those generated through the Ysaadenetwork or through

distribution partners, as a result of the reverhariag arrangements we enter into and the oveollinre of advertising we
provide to our partners; and

. the legal framework applicable to regulatioroafine businesses in Russia and globally.

Due to the seasonal nature of advertising spendifigure results of operations may fluctuate from gped to period and from quarter ti
quarter, which may cause our share price to decline

Advertising spending and user traffic témdbe seasonal, with internet usage, online spegratial traffic historically slowing down during
January, May and June and increasing significanttiie fourth quarter of each year. For these mssmomparing our results of operations
period-to-period basis may not be meaningful, aamt pesults should not be relied upon as an indicaf future performance. Quarterly and
annual expenses as a percentage of revenues nsynifecantly different from historical or projeateates and may fall below market
expectations in a given period, which may causesbare price to decline.
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Index spammers could harm the integrity of our sefrresults, which may damage our reputation, caume users to be dissatisfied with o
services and adversely affect our business, finahciondition and results of operation:

So-called "index spammers" seek to develaps to manipulate internet search results. Fomgka, because our search technology rank:
a webpage's relevance based in part on the impertaithe websites that link to it, people haveratited to link groups of websites togethe
manipulate search results. Although we constantipvate to develop our search technologies to irgers to relevant information, we may
unable to counter such disruptive activity. If efiorts to combat these and other types of indexrsping are unsuccessful, our reputation for
delivering relevant results could be harmed. Thigla result in a decline in user traffic, which megversely affect our business, financial
condition and results of operations.

Our business, financial condition and results of emations could be adversely affected by maliciopplications that interfere with or explo
security flaws in our service:

Third parties have in the past attempted, may in the future attempt, to use malicious i@pfibns to interfere with our users' internet
experience, including hijacking queries to our skangine, altering or replacing Yandex searchligsor otherwise disrupting our ability to
connect with our users. Such interference oftemiigcwithout disclosure to or consent from usersyltang in a negative experience that users
may associate with Yandex.

In addition, we offer applications and see¢ that our users download to their computetbatrthey rely on to store information and
transmit information to others over the interndie3e services are subject to attack by virusesnsand other malicious software programs,
which could jeopardize the security of informat&iored in a user's computer or in our computeresystand networks. If our efforts to combat
these malicious applications are unsuccessfuf,auriservices have actual or perceived vulneriddisli our reputation may be harmed, our use
traffic could decline, and our communications wadrtain users could be impaired, which could adgraffect our business, financial
condition and results of operations.

As with any other internet company, Yandeat risk of becoming a target of cracking (efdid defeat security or encryption protectio
a distributed denial-of-service attack, or anott@nputer attack, which could result in a tempooging of the Yandex site or some of its
services. Such an attack could also lead to theeud#i®n or theft of information, potentially inaing confidential or proprietary information
relating to Yandex's intellectual property, contantl users. For example, if a third party wereaokiinto our network, they could obtain acc
to our search code. This information could potdiytiae valuable to our competitors or to searchiea@ptimizers who are looking to improve
their clients' site rankings within our search tespages. We are not presently aware of a situativere our code has been used in a way tha
would harm us, but we may be faced with such asdn in the future.

Certain technologies could block our ads, which magiversely affect our business, financial conditi@md results of operations.

Third parties have in the past, and mahéfuture, employ technologies to block the digmihads on webpages. Ad-blocking
technology, if used effectively, would reduce tineoaint of revenue generated by the ads we servdesrdase the confidence of our
advertisers and Yandex ad network partners in duerising technology, which may adversely affagt lbusiness, financial condition and
results of operations.
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If we fail to detect click fraud or other invalidlicks, we may face litigation and may lose the colgince of our advertisers, which m:
adversely affect our business, financial conditiamd results of operations.

We are exposed to the risk of fraudulemt imwalid clicks on our ads from a variety of pdiehsources. Invalid clicks are clicks that we
have determined are not intended by the user tesadbe underlying content, including clicks raaglfrom click fraud. Click fraud usually
occurs when an automated script or computer proggarsed to imitate a legitimate web browser usekiag on an ad. We monitor our own
websites and those of our partners for click frand proactively seek to prevent click fraud antfibut fraudulent clicks. To the extent that
we are unsuccessful in doing so, we credit our didegs for clicks that are later attributed taklfraud. If we are unable to stop these invalid
clicks, these credits to our advertisers may irsgeH we find new evidence of past invalid clicke& may retroactively issue credits to
advertisers of amounts previously paid to our nétvpartners. This negatively affects our profitapjland these invalid clicks may harm our
brand.

As the internet evolves, an increasing amount ofiae content may be held in closed social netwodtsstored in proprietary documer
formats, which may limit the effectiveness of owrach technology, which could adversely affect durand, business, financial conditio
and results of operations.

Social networks are becoming increasingigartant players in the internet market, and hasiguaificant degree of control over the
manner and extent to which information on their sitds can be accessed through third-party seagihes For example, in early 2013 we
launched our Wonder mobile application in the Uthi&ates, which enabled personalized search afma#tion available to users through their
accounts with various social networks and services ding Facebook, Twitter, Instagram and FouasquFacebook subsequently blocked
access to its platform Application Programming ifgee and launched a graph search service of its ow

In addition, a large amount of informatimm the internet is provided in proprietary docurmfenmats such as Microsoft Word and Adobe
Acrobat. The providers of the software applicatiorsd to create these documents could enginedothenent format to prevent or interfere
with our ability to access the document contentd wur search technology.

If social networks or software providerkdateps to prevent their content or documentseir formats from being searchable, such
content would not be included in our search resen if the content was directly relevant to adeaequest. These parties may also seek to
require us to pay them royalties in exchange feingius the ability to search content on theirssde documents in their format and provide
links thereto in our search results. If these paréilso compete with us in the search businessnthg give their search technology a
preferential ability to search their content or wiments in their proprietary format. Any of thessulés could adversely affect our brand,
business, financial condition and results of openat

We may not be able to prevent others from unautized use of our intellectual property rights, whichay adversely affect our competitive
position, our business, financial condition and rels of operations

We rely on a combination of trademarksjéraecrets and copyrights, as well as nondiscl@gneements, to protect our intellectual
property rights. Historically, we did not seek pdtprotection for the intellectual property we haleveloped. In 2012, we established our
patent department, which is responsible for devetppnd implementing our group-wide patent protetstrategy in selected jurisdictions. To
date, we have filed several dozen patent applicatimd industrial designs, some of which have dyreasulted in issued patents.

The protection and enforcement of inteliatproperty rights in Russia and other marketshich we operate, however, may not be as
effective as that in the United States or Westamoge. Also, the efforts we have taken to protectpyoprietary rights may not be sufficient or
effective. Any significant infringement of our ifiectual property rights could harm our business, lirand and/or
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our ability to compete, all of which could adveysaffect our competitive position, our businessaficial condition and results of operations.

We may be subject to intellectual property infringent claims, which are costly to defend, could rksn significant damage awards, and
could limit our ability to provide certain conterdgr use certain technologies in the future.

A number of internet, technology, media patent-holding companies own or are actively dayielg patents covering search, indexing,
electronic commerce and other internet-relatedreldyies, as well as a variety of online business@ls and methods. We believe that these
parties will continue to take steps to protect ¢hieshnologies, including, but not limited to, Sagkpatent protection in certain jurisdictions.

a result, disputes regarding the ownership of teldgies and rights associated with online actisitiee likely to arise in the future. In addition,
use of open-source software is often subject toptiamce with certain license terms, which we madwvertently breach.

With respect to any intellectual propeithts claim, we may have to pay damages or compiensand/or stop using technology found to
be in violation of a third party's rights. We magvie to seek a license for the technology, which natybe available on reasonable terms or at
all, and may significantly increase our operatirgenses. We may be required to develop an altgmatin-infringing technology, which may
require significant effort, expense and time toadep. If we cannot license or develop technologyaiay potentially infringing aspects of our
business, we may be forced to limit our servicenfiys and may be unable to compete effectively nVeg also incur substantial expenses in
defending against third-party infringement clairagardless of the merit of such claims.

We may be subject to claims from our current or feer employees as well as contractors for copyrigrade secret and patent-related
matters, which are costly to defend and if lostusy could adversely affect our business, financiaindition and results of operation.

The software, databases, algorithms, imagesell as patentable results and trade secnetsvtkow) that we use for the operation of our
services were generally developed, invented ortedday our former or current employees or contiactinring the course of their employment
with us within the scope of their job functionsumder the relevant contractor's agreement, asatbe may be. As a matter of Russian law, we
are deemed to have acquired copyright, relatedsrigd well as rights to file patent applicationthwespect to such products, and have the
intellectual property rights to their further uselalisposal subject to compliance with certain imespents set in the Civil Code of Russia. We
believe that we have appropriately followed suaduneements, but they are defined in a broad andgunlbis manner and their precise
application has never been definitively determibgdhe Russian courts. Therefore, former or cureemployees or contractors could either
challenge the transfer of intellectual properthtgyover the products developed by them or witir tentribution or claim the right to
additional compensation for their works for hireléor patentable results, in addition to their ergplent compensation. We may not prevail in
any such action and any successful claim couldradiyeaffect our business, financial condition aesllts of operation. Although the exact
amount of compensation is not currently regulate@&®bssian law, the Russian government has previquebosed establishingde minimis
amount of required compensation for works and pgabde results created by employees, which, if aethpiay affect the amount and structure
of payments to our employees.
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We may be held liable for information or contentgtlilayed on, retrieved by or linked to our websitessdistributed by our users, or we may
be required to block certain content, which coulétm our reputation and business.

The law and enforcement practice relatmthe liability of providers of online services fitre activities of their users is currently not
settled in Russia and certain other countries iithvtve operate. Claims may be brought against uddtamation, libel, negligence, copyright,
patent or trademark infringement, tort (includirgrgonal injury), fraud, other unlawful activity other theories and claims based on the natur
and content of information to which we link or tlmady be posted online via blogs and message bagedsrated by our users or delivered or
shared through our services such as email, chatsooypertext links to third-party websites, oraddimage and file storage services,
including if appropriate licenses and/or rightsderls consents have not been obtained. For examelbave previously been involved in
litigation regarding alleged copyright infringemanthe United States. We are also regularly reglLio remove content uploaded by users on
grounds of alleged copyright infringement, and friame to time we receive requests from individual®o do not want their names or websites
to appear in our search results. Third parties aisy seek to assert claims against us allegingrisdmpetition, data misappropriation,
violations of privacy rights or failure to maintaime confidentiality of user data. Our defenserof such actions could be costly and involve
significant time and attention of our managemeit attier resources. If any of these complaints tesulliability to us, the judgment or
settlement could potentially be costly, encouragelar lawsuits, and harm our reputation and pdgsioir business.

The governments of the countries in whighoperate are increasingly developing legislatiored at regulation of the internet. For
example, in August 2013, new amendments to Rusaies including to the Russian Civil Code, came igffect aimed at the enhancement of
intellectual property rights enforcement on theinget. Certain amendments to the Russian Civil Gaaed at information intermediaries
liability regime regulation may be construed taabdish liability for actions not previously actidsia, such as linking to allegedly infringing
materials. Also, in March 2014, the Russian govemminpassed new amendments to the Russian Civil @bt introduced strict liability for
infringement of intellectual property rights if dumfringement is committed in connection with mess activities. New legislation and
regulations, such as these, may impose new regeisnon us and our operations and lead to mategal liability, which can be difficult to
foresee or limit.

A further set of laws in Russia introdu@eslystem of information and website blocking measinoth to protect copyright owners of
motion pictures and TV series and to prevent digsation of certain types of illegal information,cuas child pornography, content
encouraging suicides, drug use and information orors hurt by illegal actions. The regulations gatig require notification to be sent by
governmental authorities to the administrator efwebsite or hosting provider requesting that tlaég down the allegedly infringing or illegal
information prior to blocking the Internet Proto@aldress of the website. However, legislation wineder blocking of alleged extremist
information may be performed by governmental autiesrprior to any notification is also currently éffect and being enforced by such
authorities. The categories of information subjedhe law may also be expanded. Based on thesédevations and the uncertainties in
application of these laws, we may be subject tdrary blocking measures, injunctions or court daris that may require us to block or
remove content and may adversely affect our ses\acel operations.

Also, in February 2014, the Turkish goveeminamended the law governing relations in therieteand expanded liability and
requirements for internet service providers whickyrnmpact our operations in Turkey. In particuthe amended law increases the period of
time within which internet service providers hage¢tain traffic information, expanded the obligatiof internet service providers to respon
information requests from government officials @nelated new grounds for taking down content andkihg of websites on the internet.
Based on the amended law, the Turkish
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government will adopt subordinate regulations whighy have further negative impact on our servicesaperations in Turkey.

Our ability to offer our services may be adversafjected by laws and regulations or user conceregarding privacy and the protection of
user data, any of which could materially adversaiffect our business, financial condition and resalbf operations.

Current or future Russian and foreign land regulations may govern the collection, usesishand security of data that we receive fi
our users and partners. It is possible that theese imay be interpreted and applied in a manneiighatonsistent with current practice. If so,
we could face fines or orders requiring that wengfgaour operating practices, which in turn couldena material adverse effect on our
business, financial condition and results of openat Increasing public awareness of these issudglsl tead to further restrictions on the use of
such data, which could in turn affect our seardtfigpmance and therefore our ability to generateesatiting revenue. In addition, it is our pol
to protect the privacy of our users and to keegidential the data they provide to us, and as alte@ge may choose not to exploit certain
opportunities to maximize revenues in ways thated@opardize our users' trust in us in this regard

Furthermore, we use cookies and other wjatead technologies that assist us in improvingifee experience and personalization of our
products and services and ultimately benefit bathusers and advertisers to the extent that wa usetain part of this collected information
for behavioral targeting of the advertising. Thisrao clarity as to whether our practices are céanphith the requirements of applicable data
protection legislation in Russia and abroad. Tleeerisk that such laws may be interpreted andiegppn a manner that is not consistent with
our current data protection practices.

Additionally, as our business grows in fgrejurisdictions beyond Russia and our servicesoffiered to foreign users, we may encounter
increased pressure from foreign state authoritiéfs nespect to production of information relatedtie users in circumvention of the
international legal framework in that area. Any rammpliance with such requests may lead to ligbditd other adverse consequences.

We rely on third-party providers for our principahternet connections and equipment critical to ointernet properties and services, and
any errors, failures or disruption in the productnd services provided by these third parties mayarially adversely affect our brand,
business, financial condition and results of opeiats.

Any disruption in the network access predady third parties or any failure by them to hantlirrent or higher volumes of use may
significantly harm our business. We exercise litthatrol over these third parties, which increamasvulnerability to problems with the
services they provide. We have experienced andcexpeontinue to experience interruptions andydela service. Furthermore, we depenc
hardware and software suppliers for prompt deliyarstallation and service of servers and otheimqgent to deliver our services. Any errors,
failures, interruptions or delays experienced inr@&xtion with these third-party products and s@vimay negatively impact our relationship
with users and materially adversely affect our Hrdusiness, financial condition and results ofrapens.

We may have difficulty scaling and adapting our sing technology architecture to accommodate incsed traffic and technology advanc
or new requirements of our users and advertisersieh could adversely affect our business, financ@dndition and results of operations.

With some of the most highly visited websitn Russia, we deliver a growing number of ses/&nd page views to an increasing numbe
of users. In addition, the services we offer haxgaaded and changed significantly and are expdotedntinue to do so in the future to
accommodate bandwidth-
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intensive technologies and means of content deijwerch as interactive multimedia and video. Oturii success will depend on our ability to
adapt to rapidly changing technologies, to adjustservices to evolving industry standards and antain the performance and reliability of
our services. Rapid increases in the levels orstyjeise of our online services could result iragiglor interruptions in our services.

As we expand our services, we will needdntinue to invest in new technology infrastructumeluding data centers. We may have
difficulty in expanding our infrastructure to mesty rising demand for our services, including diffties in obtaining suitable facilities or
access to sufficient electricity supplies, partielyl in and around Moscow. A failure to expand mfrastructure could materially and advers
affect our ability to maintain and increase ouremves and profitability and could adversely affaat business, financial condition and results
of operations.

A systems failure or human error could prevent usin providing search results or ads, which couldtéto a loss of users and advertist
and damage our reputation and materially adversaffect our business, financial condition and resalbf operations.

Although we have implemented network segurieasures, our systems are potentially vulnerablamage or interruption from terrorist
attacks, denial-of-service attacks, computer vsumeother cyber-attacks or attempts to harm ostesy, power losses, telecommunications
failures, floods, fires, extreme weather conditisgesthquakes and similar events. Our data centbish we maintain ourselves, are also
potentially subject to break-ins, sabotage andhtidaal acts of vandalism, and to potential disium. The occurrence of a natural disaster or
other unanticipated problems at our data centarkiagesult in lengthy interruptions in our serviedhich could reduce our revenues and prc
and our brand could be damaged if people believesenvices are unreliable.

From time to time, we have experienced pautages that have interrupted access to ourcg=rand impacted the functioning of our
internal systems. Although we have installed baglgenerators, these may not operate properly ghraumajor sustained power outage or-
fuel supply could be inadequate. Any unschedulegtiaption in our service places a burden on otireenrganization and would result in an
immediate loss of revenue. If we experience fretjoepersistent system failures on our websitesyeputation and brand could be
permanently harmed. The steps we have taken teadmerthe reliability and redundancy of our systarasxpensive, reduce our operating
margin and may be insufficient to reduce the fremyeor duration of unscheduled downtime.

In addition to physical damage and poweages, our systems are also vulnerable to human &or example, in August 2011 we
experienced a network outage resulting from hunmeor,evhich resulted in more than two hours of sgsdown time and which had a
temporary negative effect on our search marketesiae experienced two shorter periods of downtim&dptember 2012 and September 201
due to coding errors, which had less serious ingpactour search share. Although we test updateséahplementation, errors made by our
employees in maintaining or expanding our systemag damage our brand and materially adversely affecbusiness, financial condition and
results of operations.

Our business depends on the continued developmentm@aintenance of the internet infrastructure in ghcountries in which we operate.

Our future success will depend on the cagtil development and maintenance of the interfraisinucture globally and particularly in the
countries in which we operate. This includes maiatee of a reliable network backbone with the nesmsspeed, data capacity and security
for providing reliable internet services. The imetrinfrastructure may be unable to support theatets placed on it by growing numbers of
users and time spent online or increased bandwédghirements. Any outages or delays resulting fimadequate internet infrastructure could
reduce the level of internet
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usage as well as our ability to provide our sesviceusers, advertisers and network partners, wduakd materially adversely affect our
business, financial condition and results of openat

We may seek to acquire complementary businessasyseand technologies in the future, and may failittentify suitable targets, acquire
them on acceptable terms or successfully integratem, which may limit our ability to implement owgrowth strategy. Acquisition of new
businesses may also lead to increased legal risicé @ther negative consequences which could haveadwerse effect on our business,
financial condition and results of operation:

We have limited experience with acquisitipand the acquisitions we have made to date heee telatively small. For example, in
October 2013 we completed the acquisition of KineRaLC, the largest and, we believe, most compnshe Russian language website
dedicated to movies, television programs and citledrin March 2014 we completed the acquisitibKitLocate Ltd. the developer of an
energy efficient geolocation technology for moldkvices. We continue to evaluate selected potemtiglisitions and, from time to time, may
engage in discussions regarding potential acqoiistiAny of these transactions may be materialitdoasiness, financial condition and results
of operations. The acquisition and integration @fvrbusinesses or technologies pose significans tslour existing operations, including:

. additional demands placed on our management, whalso responsible for managing our existing opmist

. increased overall operating complexity of our bass) requiring greater personnel and other ressurce

. difficulties in expanding beyond our core expertise

. significant initial cash expenditures or share titilu in connection with acquiring and integratinganbusinesses; and

. legal risks (including potential claims of the ctenparty or of third parties), which may resultrfr@ur lack of expertise in the

field of the target's business, an incomplete quroper due diligence, misrepresentations on thiegbaounterparties, and/or
other causes.

The integration of new businesses may fiedli for a variety of reasons, including diffag cultures or management styles, poor
financial records or internal controls on the pdirthe acquired companies, and an inability totdista control over cash flows. Furthermore,
even if we are successful in integrating new bussiae, expected cost and operating efficienciesmoagnaterialize, the financial benefits from
the acquisition may be less than anticipated, amdould be required to record impairment changesspect of under-performing assets.

Moreover, our growth may suffer if we failidentify suitable acquisition targets or arebotitoy competing bidders. As a NASDAI3ted
company, we are subject to securities laws anda#guos that, in certain circumstances, require Wefile with the SEC audited historical
financial statements for businesses we acquirestteed certain materiality thresholds. Given faialhreporting practices in Russia and other
countries in which we operate, such financial statiets and documented systems of internal contk@s financial reporting are often not
readily available or not capable of being auditethe standards required by U.S. securities reigalatAs a result, we may be prevented from
or delayed in pursuing acquisition opportunitiest thur competitors and other financial and strategiestors are able to pursue, which may
limit our ability to implement our growth strategy.
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If we are unable to license, acquire or create cagling content at reasonable costs, the number etts of our services may not grow
anticipated or may decline, which would adverseffeat our business, financial condition and resultf operations.

Our future success depends in part uporabllity to offer compelling content. We licenserin third parties much of the content of our
services, such as news items, weather reports ¥nudgram schedules. If we are unable to maintathlauild relationships with third-party
content providers this would likely result in adasf user traffic. In addition, we may be requitednake substantial payments to third parties
from whom we license or acquire such content. Amaase in the prices charged to us by third-pamtyent providers would adversely affect
our business, financial condition and results aragions.

Further, many of our content licenses whihd parties are non-exclusive. Accordingly, othabsites and other media such as radio or
television may be able to offer similar or identicantent. This increases the importance of oulitgltd aggregate compelling content in order
to differentiate Yandex from other businessesthito companies make available competitive conteetnumber of users of our services may
not grow as anticipated, or may decline.

Our Yandex.Money joint venture may be used for fidulent, illegal or improper purposes, which couldaterially adversely affect our
brand, reputation, business, financial condition drresults of operations.

The electronic payments system of our Yarideney joint venture with Sberbank is suscepttbléraud and to potentially illegal or
improper uses, and we have on occasion identifidmben informed of such uses in the past. Theseimeayde:

. illegal online gambling;

fraudulent sales of goods or services or other haaricfraud,;

. illicit sales of prescription medications, conteallsubstances, alcoholic beverages or tobacco gidu
. software and other intellectual property piracy;

. bank or securities fraud, identity theft or monayridering;

. improper use of the service for business-to-busitresmsactions;

. child pornography or trafficking; and

. other illegal or improper purposes.

Our ability to control the day-to-day op@ras of Yandex.Money following completion of th@nt venture transaction in July 2013 is
more limited than was the case while we were the @aner of this business. If Yandex.Money is updbl prevent, detect or otherwise
adequately address fraud or other improper us#s sérvices, users may lose confidence in thgiitjeand security of its services, which may
result in a reduction in the number of users aaddactions. Any negative publicity associated WithYandex name in connection with such
activities, including criminal proceedings agaiastser who conducts illegal activities using itv&es, could result in damage to our brand or
reputation. If we are unable to manage these raksbrand, reputation, business, financial condiind results of operations could be
materially adversely affected.

Failure to maintain effective customer service megsult in customer complaints and negative publicand may adversely affect our
business, financial condition and results of opeiats.

Customer complaints or negative publictbpat our services or those offered by us or ourdéarMoney joint venture with Sherbank, or
breaches of customers' privacy or of our security
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measures, could diminish consumer confidence inuaedf our services. Measures we implement to ebmigks of fraud and breaches of
privacy and security may be viewed as onerous lbycaestomers or those of our joint venture and damatations with them. Alternately,
should breaches of customers' privacy or of sgcaorgasures occur, we could be subject to investigaiand claims from the governmental
bodies, as well as from our customers. These mes$iwighten the need for prompt and accurate cestsenvice to resolve irregularities and
disputes. Effective customer service requires Sigmit personnel expense, and such expense, hanaged properly, may impact our
profitability or that of our Yandex.Money joint veme. Any inability by us or our Yandex.Money jowgnture to manage or train our or their
customer service representatives properly couldpcomise our or their ability to handle customer ptaimts effectively. If we or
Yandex.Money fail to maintain effective customenvaee, our reputation may suffer and we may loseaustomers' confidence, which may
adversely affect our business, financial conditiod results of operations.

The inherent limitations of the available data regding internet usage and online advertising may neak difficult to assess our markets a
our market position.

We rely on and refer to information andistacs from various third-party sources, as wslbar own internal estimates, regarding interne
usage and penetration and the online advertisingatsin the countries in which we operate. Therimfation and statistics used in our indu
are subject to inherent limitations reflecting thiering metrics and measurement methods utilaed applied by different sources; for
example, data derived from computer usage conttastehat derived from user surveys. In additiohjlevwe believe that the available data
research on the Russian market is of comparabliygtethat available in most developed countrig, data for Ukraine, Kazakhstan, and
Belarus are generally less consistent and reli@iéeto more limited measurement methods in thosatdes.

Risks Related to Doing Business and Investing in Reia and Other Countries in which We Operate

The current geopolitical conflict in Ukraine and ber civil or military conflicts, or material disrufions in the political relations between
Russia and the other countries of the CIS, may achady affect the Russian economy and the valuerafdstments in Russia, and could ha
our business, financial conditions and results operations.

Political, ethnic, religious, historicaldnther differences have, on occasion, given dderisions and, in certain cases, military conflict
between Russia and other countries of the CISjrarehions of the Russian Federation. For exangidmificant tensions are currently ongoing
between Russia and Ukraine, where a powerful aiviest has been gaining momentum since Novemb& &@d eventually resulted in the
ousting of the Ukrainian President in February 20ti4esponse, on March 14, 2014 the Russian Rressigquested that the upper chamber of
the Russian Parliament grant permission for Russiese military force in Ukraine. The stated gdaswch military force is to protect the
interests of the sizeable Russian populace of dkrand, in particular, that of Crimea, Ukraine'$itarily sensitive and ethnically Russian
southern province. On March 16, 2014, a referentald in Crimea resulted in a vote for the regios@oede from Ukraine and accede to
Russia, and on March 18, 2014, Russia officiallyeaed the region.

Significant tensions currently exist betwé&aussia and the West, including the United Staekthe European Union, as a result of actior
related to the Ukrainian crisis. As of March 21120both the United States and the European Uradnihposed sanctions on certain Russian
government officials, arms sector figures, othexsnded to be working on behalf of senior Russiaiciaf§, and, in the case of the United St
sanctions, one Russian financial institution. Thessgctions include banning visas and freezing tmsets. There is still significant uncertainty
regarding the extent or timing of any further goéit or economic sanctions, or the ultimate outcarfhe Ukrainian crisis.
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Political and economic sanctions may afthetability of our international customers to @ierin Russia, which would negatively impact
our revenue and profitability. Sanctions could alepede our ability to effectively manage our legatities and operations outside of Russia.
We are domiciled in the Netherlands, while our vijnrolwned primary operating subsidiary is organimader the laws of the Russian
Federation. In 2013, we collected 7% of our reverfuem outside of Russia and we are in the prooksenstructing a data center in Finland.

Political, civil or military conflicts betaen Russia and other countries could also negataffct economies in the region, including the
Russian economy. This, in turn, may result in aegailack of confidence among international investo the region's economic and political
stability and in Russian investments generally nglavith potential official government sanctionsRussia, U.S. and foreign investors may be
pressured to reduce or withdraw their investmaniussia. Such circumstances may result in tradhaility, reduced liquidity and
significant declines in the price of listed sedestof companies with significant operations in asincluding our Class A shares.

Emerging markets, such as Russia, are generallyjeabto greater financial, economic, legal and piidial risks than more develope
markets. Such risks may have a material adverse&fbn our business, financial condition and ressibf operations.

Emerging markets such as Russia are suiojereater risks than more developed marketsydiet) in some cases, financial, economic,
legal and political risks. Such risks or an inceeasthe perceived risks associated with investingmerging economies could dampen foreign
investment and adversely affect the economieseottiuntries in which we operate. For example, thieeat circumstances involving Ukraine
may have deleterious macroeconomic and other sftecthe regions in which we operate, includingpagnother things, increased volatility
currency values and a weaker overall business @mwvient. In addition, such circumstances may harenoourage volatility in our share price
and in equity markets in general. These emergingi@hand economies are also subject to rapid chafayehese reasons, our business,
financial condition and results of operations mayntmaterially adversely affected by any crises issfaior other emerging markets in which
operate.

Economic crises may materially adversely affect duusiness, financial condition and results of opéi@ns.

The Russian economy was adversely affdnyatie global financial and economic crisis thagdoein the second half of 2008. The total
spending on media advertising in Russia decreagd@% in dollar terms and 27% in ruble terms in2@06mpared to 2008, according to
AKAR. Although economic conditions have improvek medium-term outlook is unsettled and we canssuire you that the recovery of the
economy in Russia and the other countries in whieloperate will be sustained. Moreover, any renegiedrioration of the international
economic situation would likely negatively impaeeteconomies in the countries in which we openatk as a result, adversely affect the
profitability of our business.

In addition, the Russian economy is depahde exports of natural resources, and therefargqoularly sensitive to fluctuations in the
world prices of crude oil, natural gas and othenomdities. A sustained decline in the price of erod, natural gas and other commodities
may further disrupt the Russian economy and ré@suéiductions in consumer spending and therefoverdiding spend.

Global recession and any downturns in thekets in which we operate could reduce advertidergand, constrain our ability to find new
users and advertising customers or retain existivgs and to collect payments from them, and mayepiteus from executing our growth
strategy. Adverse economic conditions may also durfiquidity, which may have a material adverffe@ on our business, financial condit
and results of operations.
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Inflation may increase our costs and exert downwastkessure on our operating margit

The Russian economy has generally beeracteized by high rates of inflation in recent wedccording to the Russian Federal State
Statistics Service, Rosstat, the annual inflatete in Russia was 6.1% in 2011, 6.6% in 2012, ab%6n 2013, as measured by the consumel
price index. Because substantially all of our opers are in Russia, our costs are sensitive teases in prices in Russia. As a result, high
rates of inflation increase our costs, and theseases in cost could negatively impact our opggatiargin.

The legal system in Russia and other countries ihigh we operate can create an uncertain environméat investment and business
activity that could have a material adverse effect the value of our Class A shares, our businessafcial condition and results of
operations.

The legal framework supporting a marketneroy remains new and in flux in Russia and theratbentries in which we operate and, as ¢
result, the relevant legal systems can be charaeteby:

. inconsistencies between and among laws and regusati

. gaps in the regulatory structure resulting fromdbk&y in adoption or absence of implementing ratjuhs and a subordinate
legal framework;

. selective and inconsistent enforcement of lawggulations, sometimes in ways that have beerepard as being motivated by
political or financial considerations;

. scarce judicial and administrative guidancerdgarpreting legislation;

. relatively limited experience of judges and coumtgterpreting recent commercial legislation asdlwe in understanding
specifics of business operations and internatibeat practices in the sphere of information teabgyplnd other areas;

. a perceived lack of judicial and prosecutorial ipgledence from political, social and commercial ésrc
. inadequate court system resources;

. rapid or unexpected changes in the legislative éaok;

. a high degree of discretion on the part of titegiary and governmental authorities; and

. poorly developed bankruptcy procedures thanaténfrequently abused.

Furthermore, a range of civil legislationRussia is currently under review or has recdmtign adopted. In 2013, several laws were
adopted to amend the Russian Civil Code, spedyicelated to (i) the principle of good faith (whievas not previously clearly provided by the
Russian Civil Code); (ii) certain aspects of inddli of transactions; (iii) real estate; (iv) tharfnhalization of a power of attorney; (v) conflicts
of laws rules; (vi) pledging of rights and assetd &ii) certain other matters. Other amendmentewaeopted with regard to intellectual
property regulations, including regulation of ugéntellectual property rights in the internet amedjulation of patents. Such amendments may
significantly affect existing business practiced agsult in additional legal risks related to coimpte with newly adopted civil legislation.

In addition, as is true of civil law systeigenerally, judicial precedents generally havéinding effect on subsequent court decisions,
except in Russia within certain limited authorifytiee HigherArbitrazh Court that issued rulings and guidelines that visémeling on lower
courts. However, the current status of rulings gmidelines of the Higheirbitrazh Court is unclear due to recent overall reform and
reorganization of Russian judicial system broudiutud by amendments to the Russian Constitutionegidlation in 2014. In accordance with
such amendments the Highfnbitrazh Court should be liquidated in mid-2014. All casathim the jurisdiction of the Highekrbitrazh Court
will be
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transferred to the Supreme Court of Russia. TheeBog Court of Russia, which through a separatesidiviwill handle commercial disputes
after the judicial reorganization, and the entiystem of courts of common jurisdiction, are knowrbe more rigid and conservative than the
system ofarbitrazhcourts. This may result in reconsideration of thevipus practices and rulings favorable to busiresisity (including
abovementioned rulings and guidelines issued byigkerArbitrazh Court) and a significant change of the judiciabr@ie in Russia.

Not all legislation and court decisions eradily available to the public or organized imanner that facilitates understanding.
Enforcement of Russian court rulings as well asgeadion and enforcement of foreign state courtrawanay prove to be substantially
problematic. All of these factors make judicial dé&ns difficult to predict and effective proteatiof rights and interests uncertain.
Additionally, court claims and governmental progems may be used in furtherance of what some perde be political aims.

In other countries in which we operatetéd and inconsistent enforcement with respecettain laws and the rapid evolution of their
legal systems may result in ambiguities, inconaigts and anomalies in the application and intéaiom of laws and regulations. Any of the
factors may result in our being subject to unpridile fines or requirements, affect our abilityetdforce our rights under our contracts or to
defend ourselves against claims by others, ortr@solur being subject to unpredictable requireragand could have a material adverse effect
on our Class A shares and our business, finangralition and results of operations. The fact thatare a high-profile company may heighten
this risk. See "—Businesses in Russia, especidaily-profile companies, may be subject to aggressivarbitrary application of contradictory
or ambiguous laws or regulations, or to politicatiptivated actions, which could materially adveysdfect our business, financial condition
and results of operation" and—"We face similarsigkother countries.”

The legal framework governing internet services aeecommerce in Russia and the other countries inigfhwe operate is undeveloped, and
we may be required to have additional licenses,miés or registrations, or to take additional actisrin order to conduct our business, which
may be costly or may limit our flexibility to runw business.

Although we believe that we currently hallematerial licenses and permits required to cahdur business, court interpretations and the
applicability of Russian commercial legislation aedulations in relation to our business can beigndus or contradictory and it is possible
that the authorities may determine that we areireduo have additional licenses, permits or regii&ins. For example, we could fall within 1
following regulations that require receipt of lis&s/permits or compliance with certain mandatoogedures:

. Currently, Russian law requires the receipt ofedethatics" license by a company if it provides sry for a fee by means of
telecommunications services. We do not chargei®irternet services we provide to our users aecktbre believe we are not
required to hold a telematics license; we do, h@wegenerate revenue from ads directed to our uisésgossible that a Russ
court or a government agency may construe our &divey revenue as an indirect "fee" and determiira¢ e are required to
hold a telematics license. Additionally, as we rayher develop certain user services that woulgtogided for a fee in the
future, we cannot assure you that such servicegviéloped, would not trigger the licensing requieats referenced above.

. Russian law requires that "mass media" businessesdistered with the applicable governmental aitthAlthough Russian
law does not specifically include internet entesesi in the list of mass media businesses, seveeahet businesses that publish
news have been required to obtain an electronic maslia registration. Our principal operating sdiasy, which operates our
search and most of our other user services andeoptioperties, does not
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hold a mass media registration. In November 201dgialative amendment was implemented, permittiegtronic network
publications (websites) to register on a voluntaagis as mass media under the procedures establighbe law. We have
determined that we are not required to register mass media business; however, we cannot assutbatowe will not be
required to register as a mass media businesg ifuthre, especially if the current law changestailing and maintaining such
registration may be burdensome, time-consumingcastly, and may adversely affect our businessnfife conditions and
results of operations.

. Businesses that use certain encryption technolagigir products and services may be requirezbtain a license from the
Russian Federal Security Service unless they arered by the exemptions set out in the licensigylegion approved by the
government of the Russian Federation. We are wgrgin standard encryption protection measurssiine of our services su
as Yandex.Mail, and although we believe that sigghaf encryption is excluded from these licenseguirements, we cannot
assure that the regulator may not take a differet.

We may have to apply for additional licesyggermits or registrations to comply with new xisgng legal requirements, which may be
costly or may limit our flexibility to run our buséss. If we fail to obtain and maintain requiregtises, permits or registrations, we may face
fines, penalties or sanctions. These may includigairement that we permanently or temporarily eezstain of our business activities,
administrative penalties or criminal prosecutioroof officers. In addition, we might be unablernmediately comply with new regulations
upon their implementation.

We may be subject to laws that impose restrictionghe collection and distribution of certain typed personal and other data via the
internet, which may affect our ability to flexibljnanage our business or make it more costly to dpa@csubject us to fines or other penaltit

Current law imposes restrictions on théritistion of satellite images of certain areas irs&a and the other countries in which we op
and imposes requirements with respect to the irdition provided by the traffic monitoring service oféer. If we were found to be in violatic
of any such restrictions, we may be forced to sudeich services or may potentially be subjecintesfor other penalties.

Collection and handling of personal dataahy entity or person in Russia is subject to @erequirements and restrictions, including
obtaining written consent from the relevant indivadland using technical and encryption means #®iptiotection of personal data. In addition,
subject to several exemptions, a notification ningsinade to the appropriate Russian governmentgl, Bamscomnadzor, to process personal
data. We do not collect or perform any operatiomgar users' personal data, except when such tiolkear processing is in accordance with
our terms of services and privacy policies whigh @railable on our websites. Due to the absenestablished court practice and official
guidelines on the application of exemptions, howewe cannot assure you that the regulator mayahkata view that we nevertheless have to
file a notification or comply with other requirentsnif we are ultimately required to file such dification or otherwise are determined to be
subject to the rules regarding the collection asmaldting of personal data, we may be required tospseial technical facilities and equipment
and to adopt extensive internal compliance rulestfe protection of personal data, which may adgraffect our ability to flexibly manage
our business or make it more costly to do so.

Due to the nature of services we offer tinedfact that we have presence in a number of desntve may be subjected to personal data
laws of other jurisdictions, especially laws redim@ to cross-border transfer of personal data.
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We may be subject to data retention regulationsyuiing us to collect, store and produce to the tet@uthorities certain types of data relat
to activity of our users, which may require us taguire additional storage and make amendments te ffervices and products to implement
the requirements.

A bill has been recently introduced to 8tate Duma of Russia which will require, if adopgedl signed into law, internet service
providers and website owners to retain broad rafigiata relating to and generated by the usertu@img potentially their stored or even
deleted data and contents of all the communicatiohsur services for a period of six months anovpde such data to security and
investigation authorities at their request. Whiie final requirements which will be introduced bg taw and subordinate regulations are
unclear, compliance with such requirements mayireaignificant expenditures by us such as potéytiarge expenditures on additional data
centers, servers and other infrastructure or soéwavelopment.

We may be subject to existing or new advertisingjséation that could restrict the types and relevanof the ads we serve, which would
result in a loss of advertisers and therefore a vetion in our revenues.

Russian law prohibits the sale and advadisf certain products, such as illegal drugsaddition, advertising for certain regulated
products and services may only be conducted bgndrehalf of, advertisers who possess the licemggspvals and certificates required to
market and sell such products and services. Adseidain products and services, such as finanefaices, as well as ads aimed at minors and
some others, must comply with specific rules andtmucertain cases contain required disclaimarghérmore, a July 2012 amendment to
Russian advertising legislation outlawed advergsihalcohol on the internet as well as in periaticSimilar regulations were adopted in
November 2013 with respect to the advertising gargttes, tobacco products and smoking accessbriearly 2014, new regulations were ¢
adopted to limit or in certain cases even to privlitivertising of medical services. Further amenthmé this regard are still widely discussed,
what may lead to certain changes in current approBlee application of these laws to parties, siuckandex, that merely serve or distribute
such ads and do not market or sell the productiwice, however, can be unclear. Pursuant to oorstef service, we require that our
advertisers have all required licenses or authtoizs. If our advertisers do not comply with thesguirements, and these laws were to be
interpreted to apply to us, or if our ad-servingtsyn failed to include necessary disclaimers, we Ineaexposed to administrative fines or othe
sanctions, and may have to limit the types of aibens we serve.

The regulatory framework in Russia govegrtime use of behavioral targeting in online adserg is unclear. If new legislation were to be
adopted, or current legislation were to be integateto restrict the use of behavioral targetingrifine advertising, our ability to enhance the
targeting of our advertising could be significaritiyited, which could result in a loss of advertser a reduction in the relevance of the ads w
serve, which would reduce the number of clickstenads and therefore our revenues.

Our need to comply with applicable Russian laws anregulations could hamper our ability to offer sapes that compete effectively with
those of our foreign competitors and may adversaffect our business, financial condition and resalbf operations.

Many of our global competitors, such as @epMicrosoft and Yahoo!, have their principal cgt@ons outside of Russia, putting them
generally outside of the jurisdiction of Russianite and government agencies, even though sonmeof have offices in Russia. Our systems
and operations are located principally in Russissdfan laws and regulations that are applicables tdout not to our foreign competitors, may
impede our ability to develop and offer services tompete effectively on a global scale as welhd®ussia with those offered by our foreign-
based competitors and generally available worldwir the internet. For example, our foreign corntqest may be able to offer certain cont
that is now, or may in the future be, restrictecdRmssian law. Any inability on our part
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to offer services that are competitive with thoffered by our foreign competitors may adverselgetffour business, financial condition and
results of operations.

Russian authorities could determine that we holdlaminant position in our markets, and could impoBmitations on our operationa
flexibility which may adversely affect our busingdgancial condition and results of operation:

The Russian anti-monopoly legislation wsesiterion of a dominant market position and covga@ertain guidelines and restrictions for
companies deemed to be dominant in the market. &evie that the antinonopoly authorities have not to date addressedtlriat advertising i
Russia to any significant extent; however, an argitauthority official recently expressed the imitien of the regulators to perform an analysis
of the business of social networks in 2013 and 2@Mch potentially could include scrutiny of theesall online advertising market. If, and
when they do so, Russian authorities may conclode given our market share, we hold a dominaritiposn one or more of the markets in
which we operate, which could result in limitatiaos our future acquisitions and a requirementWeapre-clear with the authorities any
changes to our standard agreements with advertiser¥andex ad network partners, as well as angiapenegotiated agreements with
business partners. In addition, if we were to aectd conclude a contract with a third party omi@ate an existing agreement without
sufficient substantiation this could, in certaircamstances, be regarded as abuse of a dominaketpassition. As a general rule, actions or
omissions of a dominant company are prohibitedéf/tlead or may lead to prevention, restrictioelonination of competition or infringement
of third parties' interests, resulting in the imiios of disadvantageous contractual terms to thenterparty or terms not related to the subject
of the contract; fixing different prices on the sanommodity, where it is not economically or tedbgecally justifiable; creating
discriminatory conditions; or other consequenceas; Abuse of a dominant market position could leaadministrative penalties and the
imposition of fines of up to 15% of our prior yearnual revenues in the relevant market. Thesediioits may reduce our operational and
commercial flexibility and responsiveness, whichyradversely affect our business, financial conditimd results of operations.

Businesses in Russia, especially h-profile companies, may be subject to aggressivbiteary, contradictory or ambiguous laws or
regulations, or to politically motivated actions hich could materially adversely affect our busingedmancial condition and results of
operations.

Many commercial laws and regulations in Sausre relatively new and have been subject tiddrinterpretation. As a result, their
application can be unpredictable. In addition, goweent authorities have a tendency to follow a fergnal approach in certain cases and are
entrusted with a high degree of discretion in Russid have at times exercised their discretionaipsahat may be perceived as selective or
arbitrary, and sometimes in a manner that is sedremg influenced by political or commercial calesations. Such actions have included the
termination or invalidation of contracts, withdrdwélicenses, sudden and unexpected tax auditejral prosecutions, administrative
investigations and civil actions. Federal and lgmaternment entities have also used common defediscumentation as pretexts for court
claims and other demands to invalidate and/or td fransactions, apparently for political purpod#&%® cannot assure you that regulators,
judicial authorities or third parties will not clethge our compliance with applicable laws, decerbregulations
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The Russian government has taken variotisnacin recent years against business people amganies operating in Russia that have
been perceived as having been politically motivaieeiuding actions for technical violations of lawviolations of laws that have been app
retroactively, such as violations of tax laws, merpretations of widely used practices in speaéises as impermissible. In 2008, for example,
government officials publicly criticized transferiging arrangements used by a Russian-based contpanig publicly traded in the United
States, claiming that such arrangements constitatedvasion. These claims resulted in a steepngeicl that company's stock price. In 2013,
stock prices of a Russian bank which is focusedistance banking services and company offeringuitigtayment services dropped sharply
after the news about possible introduction of nawsl which could impact their operations. Governnuffitials may apply contradictory or
ambiguous laws or regulations in ways that haveaterial adverse effect on our business, finan@atition and results of operations. Such
actions have on occasion resulted in significamdtflations in the market prices of the securitidsusinesses operating in Russia, a weakenin
of investor confidence in Russia and doubts abdmiptrogress of market and political reforms in Russ

High-profile businesses in Russia, sucbuas, can be particularly vulnerable to politicaitptivated actions. Some Russian television
broadcasters, for example, have experienced wina seould characterize as politically motivated @usi, including efforts to facilitate change
of control. Although we believe that our commitmémtontent neutrality principles lessens the askolitically motivated actions against us,
we cannot guarantee that we will not be affecte@dditically motivated actions that could maternyadldversely affect our operations. Moreo
although our Yandex.News service aggregates cohtealgorithm, without regard to viewpoint, otherrfles may perceive our Yandex.News
service as reflecting a political viewpoint or aganwhich could subject us to politically motivatetions.

Restrictions on foreign ownership imposed by Russlagislation may prevent a takeover of our companya nor-Russian party.

The Russian Federal Law "On the Procedur&dreign Investments in Companies which are &giaally Important for the State Defense
and National Security" (the "Strategic Companies/')aestricts foreign ownership of companies invxhin certain strategically important
activities in Russia. The relevant activities aséel in the Strategic Companies Law and includerities connected with the use of encryption
technologies that are subject to licensing. Therivgt and online advertising are not currently 8tdes specifically covered by the Strategic
Companies Law, but a draft amendment currently undesideration by the Russian State Duma, if asthpiould include certain internet
companies that have large audiences within theesobphis law.

The Strategic Companies Law requires tler ppproval of a Russian Governmental Commisstaired by the Prime Minister of Russia
or post-transaction notification to the RussiandfatlAntimonopoly Service (as the case may be) vdieaining control over a strategically
important company. For example, under the provisimiithe Strategic Companies Law, the direct orr@udl acquisition of more than 25% of
the voting power of a strategically important compar other ability to block decisions of the maaagent bodies of a strategically important
company by a foreign state, international orgaioradr entity controlled by a foreign governmentjrgernational organization, or the direct
indirect acquisition of more than 50% of the votpmwver of such a company by any foreign investaror of its controlled companies,
requires the prior approval of the Russian GoventaileCommission chaired by the Prime Minister. &ailto obtain the required governmel
approval prior to an acquisition would render thquasition null and void. If it is impossible to ply the consequences of invalidity to a void
transaction, the state court may upon the lawguheRussian Federal Antimonopoly Service adog¢@sion:

. depriving the foreign investor of its right to vaethe shareholders' (participant's) meeting sifaegically important company;
or
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. invalidating the decisions of the management booliesstrategically important company adopted dfierestablishment of
control in breach of the Strategic Companies Law.

Post-transaction natification to the Rusdtaderal Antimonopoly Service is required in theecof acquisition of 5% or more of the share
of a strategically important company. In additiereign investors or their group companies thatcargrolled by a foreign state or internatic
organization are prohibited from owning more th@fof the voting power of a strategically importaompany.

We believe that our Yandex.Money joint weratis covered by the Strategic Companies Law dileg fact that PS Yandex.Money LLC
currently holds encryption licenses which fall visitithe scope of the Strategic Companies Law. Sineeonclusion of our joint venture in
respect of the Yandex.Money business in July 20ll8\fing the sale by Yandex N.V. to Sberbank of 78éss one ruble) of the total
participation interest in PS Yandex.Money LLC , badieve that the applicable restrictions in respégrivate non-Russian persons no longer
apply to Yandex N.V., but that the requirement idéatn prior approval from the Russian Governmenn@ission chaired by the Russian
Prime Minister continue to be applicable to non-$tas state, international organizations or entit@strolled by a non-Russian government or
international organization that would seek to acgighares of Yandex N.V. or enter into an agreernfeaitwould establish direct or indirect
control over Yandex N.V. and, therefore, triggeplagation of the Strategic Companies Law discusssolve. There is also a risk that some of
the rights granted to Yandex N.V. under the joiemture agreement with Sberbank could be interpigyddussian authorities as establishing
control by Yandex N.V. over PS Yandex.Money LLC,iethwould require the Russian Governmental Commissipreliminary consent for a
broader number of transactions, including by pevain-Russian persons.

These restrictions on ownership of our ebavould be in addition to the restrictions on osh# of our shares provided for in our articles
of association. See "—Risks Related to OwnershipuofClass A Shares—Our Board of Directors andpoiarity shareholder have the right to
approve accumulations of stakes in our companfi@séale of our principal Russian operating subsidighich may prevent or delay change-
of-control transactions," "—Risks Related to owhgrf our Class A Shares—Anti-takeover provisiansur articles of association and the
shareholders agreement among our principal shatetsoinay prevent or delay change-of-control trainsas."

Moreover, considering that Yandex N.V. lsol$5% (plus one ruble) in PS Yandex.Money LLC, ¢hera risk that a change of control in
respect of Yandex N.V. would still require preliraig consent of the Central Bank of Russia, as Yai¥. could be considered to indirectly
hold more than 10% of the voting power of a nonkirag credit organization.

Businesses in Russia can be subject to aggressitiems by financial groups seeking to obtain contitbrough the exercise of economic
political influence or government connection

Well-funded, well-connected financial greugnd so-called "oligarchs" have, from time to tis@ught to obtain operational control and/o
controlling or minority interests in attractive lussses in Russia by means that have been peraswedying on economic or political
influence or government connections. We may beesiiltp such efforts in the future and, dependingherpolitical influence of the parties
involved, our ability to thwart such efforts may lbaited.

The Russian banking and financial system remainsdedeveloped than those in some more developed etsrknd a banking crisis could
place liquidity constraints on our business and redtlly adversely affect our business, financialmdition and results of operations

Russia's banking and other financial systam less well developed and regulated than thioseme more developed markets, and
Russian legislation relating to banks and bank aetsois subject to varying interpretations and irgistent application. Russian banks gene
do not meet
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international banking standards, and the transpgrehthe Russian banking sector lags behind iat@ynal norms.

As a result, the banking sector remaingesuilto periodic instability. In 2013 the Centradrik of Russia conducted review of activities
operations of Russian banks, which in certain clsbt withdrawal of banking licenses. Another kiag crisis, or the bankruptcy or
insolvency of banks through which we receive ohwithich we hold funds, may result in the loss aof deposits or adversely affect our ability
to complete banking transactions in Russia, whakicchave a material adverse effect on our busjriEssicial condition and results of
operations.

Some of our counterparties provide limited transparcy in their operations, which could subject usdeeater scrutiny and potential clairr
from government authorities

We do business with a number of compaggecially small companies that do not always dpénaa fully transparent manner and that
may engage in aggressive or otherwise questiomabtdices with respect to tax obligations or coamptie with other legal requirements. We
have on occasion been approached by governmerdréigth regarding potential tax claims or other ptiBnce matters in connection with st
transactions. As a larger and more transparent anynwith greater resources than such counterpagieernmental authorities may seek to
collect taxes and/or penalties from us in relatmsuch transactions on the basis that we had letnel of or aided such practices even when
we did not.

Changes in the Russian tax system or unpredictatdeinforeseen application of existing rules may neally adversely affect our business,
financial condition and results of operation:

Russian tax, currency, and customs lawsregdlations are subject to varying interpretatiand changes, which may be frequently
revised and reviewed by the authorities. As a teeur interpretation of such tax legislation maydhallenged by the relevant authorities. For
example, recent legislative developments in trargsfieing rules and anti-offshore initiatives thetre announced in December 2013 may be
implemented in a way which is not in line with thheamework of the international legislation develamts in this area or our interpretation.
Moreover, under the current conditions of weak eooic growth and reduced tax revenue, the autheritie taking more assertive position in
their interpretation of the tax legislation and ga®sult, it is possible that transactions aniVitiess that have not been challenged in the past
may now be put under question by the authoritieghHprofile companies such as ours can be partigwalnerable to such assertive position
of the authorities.

Although we believe that our interpretat@drelevant legislation is appropriate and isé@dance with the existing court practice, if the
authorities were successful in enforcing differingerpretations, our tax liability may become gegdhan the estimated amount that we have
expensed to date and paid or accrued on our batdmeeds.

Generally, Russian taxpayers are subjeictsfpection of their activities for a period ofeékrcalendar years immediately preceding the ye:
in which an audit is carried out. Tax audits anatirely undertaken at least every two years. Aatadit of our principal Russian subsidiary
covering 2010, 2011 and 2012 commenced in June 20d 3s expected to be completed in 2014. Any aaidit tax liability, as well as any
unforeseen changes in Russian tax laws, could @avaterial adverse effect on our business, findnoiadition and results of operation.

The Russian tax system imposes additiomaldns and costs on our operations in Russia, @mgl@cates our tax planning and related
business decisions. These factors raise the riaksaflden imposition of arbitrary or onerous teo@®ur operations in Russia or fines, pena
and enforcement measures. This may materially adiyeaffect our business, financial condition agsuits of operations.
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Taxes payable on dividends from our Russian opargtsubsidiaries to our parent company might not lefih from relief under the
Netherland-Russia tax treaty.

In accordance with Russian legislationjdiwnds paid by a Russian entity to a nonresideariesiolder that is a legal entity are subject to
Russian withholding tax at the rate of 15%. Thehddands-Russia tax treaty generally reduces #tatto 5% for corporate shareholders that
are tax resident in the Netherlands, providedttig do not have a permanent establishment in Rassl that certain other conditions, which
we believe we satisfy, are met.

Yandex N.V. is incorporated in the Netheds and our principal operating subsidiaries aterjporated in Russia. Our management seek
to ensure that we conduct our affairs in such ameathat our parent company is not regarded agetddent in any jurisdiction other than the
Netherlands and, in particular, is not deemed ta tex resident of, or to have a permanent estabést in, Russia. Thus, dividends paid fr
our Russian operating subsidiaries to our paremipamy should generally be subject to Russian withhg tax at a 5% rate. If our parent
company were not treated as a Dutch resident xopugposes or if it were deemed to have a permagstablishment in Russia, or if the
Russian tax authorities were to determine thatratbeditions for the application of the 5% rate ao¢ met, dividends paid from our Russian
operating subsidiaries to our parent company wbeldubject to Russian withholding tax at the r&tE586. Prior to our corporate
reorganization in 2007, our parent company wasrjpmated in Cyprus and dividends were paid to ¢cbatpany in reliance on similar
provisions under the Cyprus-Russia tax treaty.

Our Russian operating subsidiaries have gizidends to our parent company in reliance @ngtovisions of the Netherlands-Russia tax
treaty. Russian tax rules, however, are charae@itiy significant ambiguities and limited interjivetguidance and are subject to change, anc
we can provide no assurance that dividend withhgldax relief may not be challenged by the Russ&arauthorities based on the grounds
mentioned above. Furthermore, Russian tax rulesrdétp residency are currently under review and of@nge, thus triggering changes in
taxation of dividends from our Russian subsidiateesur parent company in the future.

We may be required to record a significant deferrex liability if we are unable to reinvest our eaings in Russia.

Our principal Russian operating subsidizag significant accumulated earnings that havédeen distributed to our Dutch parent
company. Our current policy is to retain earningtha level of our principal subsidiary for investnt in Russia, and we did not pay any inter-
company dividends in 2011, 2012 or 2013.

We currently deem any earnings to be peemtyreinvested by our principal Russian operasinbsidiary outside of the Netherlands ¢
accordingly, we have not recorded a deferred &bility on these unremitted earnings. If circumst&sichange and we are unable to reinvest |
that subsidiary's current operations or acquirtableé businesses in Russia, U.S. GAAP would requsr® record a deferred tax liability
representing the dividend withholding taxes thatwaaild be required to pay if this subsidiary weryghay these unremitted accumulated
earnings to our Dutch parent company as a divideweh if such dividends were not actually declared paid. As of December 31, 2013, the
cumulative amount of unremitted earnings in respéethich dividend withholding taxes have not bgeovided is RUR 35,708 million. The
applicable withholding tax rate is 5% and the anmt@ifrthe unrecognized deferred tax liability rethte these unremitted earnings was RUR
1,785 million as of December 31, 2013. We expeetamount of unremitted earnings to grow as ourcfpal Russian operating subsidiary
continues to generate net income. If we were redguio record a deferred tax liability on an amautisequently made available for distribu
it may have a material adverse effect on our resflbperations.
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Ambiguities in Russian law regarding payments talimiduals who are Yandex ad network partners magate employmerrelated tax
obligations or require us to limit network partneng and may adversely affect our business, finara@andition and results of operations.

Ambiguities in Russian law make it diffictib structure payments to third-party individuaithout creating a deemed employsmployee
relationship. Many of our Yandex ad network parsrare individuals who own and operate their ownsiteb. We have contractual
relationships with third parties, including adveirig agencies, who act as aggregators and that pagkeents to individual Yandex ad network
partners for the fees to which they are entitledannection with the ads we serve on their wehdlitethe event that an aggregator fails to n
any required tax withholding or otherwise complyhnapplicable laws in respect of such paymentsatiborities might seek to hold us liable.
In addition, because of ambiguities in the law,us$an court or agency might elect to disregardetaggregators and construe our indirect
payments to any such individual as creating an eygptemployee relationship between us and thavieaal, with associated tax obligations.
If Russian law were interpreted in such a way, iimgt were not able to develop a method of paymajvidual partners without triggering this
law, we would most likely limit partnership in tifandex ad network to legal entities and businessesduce our exposure to potential
liability. This would result in fewer partners ine Yandex ad network, and may adversely affecboainess, financial condition and results of
operations.

We face similar risks in other countries.

In addition to Russia, we currently havemions in other countries in the CIS, includinkréaine, Belarus and Kazakhstan. We may
acquire or establish additional operations in aoidél countries of the CIS. We also have limite@mgpions in countries outside CIS, including
the US, the Netherlands, Switzerland, Turkey, H&ngg and Finland. In certain respects, the riskeiant in transacting business in Russia ¢
on an international scale, as set out above, gigly & our business or operations in these jurtsutis.

Risks Related to Ownership of our Class A Shares

The price of our Class A shares has been and mayticue to be volatile. Market fluctuations specifto high-growth technology companies
may affect the performance of our Class A shareslatould expose us to potential securities litigatjavhich could result in substantial
costs and a diversion of our management's attentanmd resources.

The market for technology and other groedmpanies has experienced severe price and voluectedtions that have often been
disproportionate to the operating performance o$¢hcompanies. These broad market and industryréactay impact the market price of our
Class A shares regardless of our actual operagnfggmance.

The trading price of our Class A sharesbeen and may continue to be volatile and subjeatide fluctuations in price in response to
various factors, some of which are beyond our cbnthese factors include:

. quarterly variations in our results of operationshmse of our competitors;

. fluctuations in our share of the internet searchkeia

. announcements of technological innovations or newises and media properties by us or our compsfito
. the emergence of new advertising channels in wivielare unable to compete effectively;

. changes in governmental regulations;
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. disruption to our operations or those of our pagne

. our ability to develop and launch new and enhasegdices on a timely basis;

. commencement of, or our involvement in, litigation;

. any major change in our directors or management;

. changes in earnings estimates or recommendatiossdwyities analysts;

. the operating and stock price performance oéiotompanies that investors may deem comparahis; tor

. general global or Russian economic conditiordsslow or negative growth or forecast growth ohtetl markets.

Additionally, volatility or a lack of posvte performance in the price of our Class A shanay adversely affect our ability to retain key
employees, some of whom have been granted equéydaw

In the past, following periods of volatjliin the overall market and the market price obmpany's securities, securities class action
litigation has often been instituted against them®apanies. Such litigation, if instituted against could result in substantial costs and a
diversion of our management's attention and regsurc

This volatility may affect the price at whiholders of Class A shares may sell such shag¢he sale of substantial amounts of our
Class A shares could adversely affect the pricauofClass A shares.

The concentration of voting power with our principahareholders, including our founders, directorsd senior management, limit your
ability to influence corporate matters.

Our Class B shares have ten votes per simareur Class A shares have one vote per shama. March 14, 2014, our founders, directors
and senior management (and their affiliates) tagredlvn 76.0% of our outstanding Class B share2a2h of our outstanding Class A shares,
representing in the aggregate 56.3% of the votowgegp of our outstanding shares. In particular,founder, Mr. Volozh, directly or indirectly
controls 48.6% of our outstanding Class B shangesenting 35.6% of the voting power of our outdtag shares. For the foreseeable future,
therefore, our founder, directors, senior managemed their affiliates will have significant inflnee over the management and affairs of our
company and over all matters requiring sharehageroval, including the election of directors, #tleendment of our articles of association
and significant corporate transactions, such aseadaf our company or its assets. Because of thifipte class structure, these persons will
continue to exert significant influence over allttees submitted to our shareholders for approvahef/they come to own fewer than 50% of
our outstanding shares by number.

In addition, our principal shareholders pagties to a shareholders agreement that, amdweg thtings, requires them to vote to elect those
directors nominated by our Board of Directors fiecéon or re-election, and limits their ability ¥ote in favor of amendments of the anti-
takeover provisions of our articles of associatibmis concentrated control limits your ability tifluence decisions on corporate matters. We
may take actions that our public shareholders dwiew as beneficial or as maximizing value forrthéAs a result, the market price of our
Class A shares may be adversely affected.
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Our Board of Directors and our priority shareholddrave the right to approve accumulations of stake®ur company or the sale of our
principal Russian operating subsidiary, which maygvent or delay chanc-of-control transactions.

Our Board of Directors has the right, agtity simple majority, to approve the accumulatigratparty, group of related parties or parties
acting in concert of the legal or beneficial owmgpsof shares representing 25% or more, in numbgoting power, of our outstanding Clas:
and Class B shares (taken together). If our boeadtg its approval of such share accumulationpthter is then submitted to the holder of our
priority share, which has a further right of apmbef such accumulation of shares. In addition, degision by our Board of Directors to
transfer all or substantially all of our assetemne or more third parties, including the sale afmincipal Russian operating subsidiary, is
subject to the prior approval of the priority sharkeler.

Any holding, transfer or acquisition by arfy, group of related parties or parties actingancert of the legal or beneficial ownership of
Class B shares representing 25% or more, in nuotiay voting power, of our outstanding Class A &idss B shares (taken together), witt
the prior approval of our Board of Directors, firahd then the priority shareholder, will be nuitlasoid. The acquisition of shares in excess of
the thresholds permitted by our articles of assmriawvill be subject to certain naotification regaiments set forth in our articles of association.
Failure to comply with those terms would renderttia@sfer of such shares null and void. In addjttbe holders of such shares would not be
entitled to the dividend or voting rights attacliedheir excess shares. The rights of our Boai@igctors and our priority shareholder to
approve accumulations of stakes in our company pnayent or delay change-of-control transactions.

Anti-takeover provisions in our articles of associatiand the shareholders agreement among our princigshbreholders may prevent or
delay change-of-control transactions.

In addition to the rights of our board aridhe priority shareholder to approve the accuminuteof stakes of 25% or more, as described
above, our multiple class share structure may disg®e others from initiating any potential mergakeover or other change-of-control
transaction that our public shareholders may visweneficial. Our articles of association also aonadditional provisions that may have the
effect of making a takeover of our company morédlift or less attractive, including:

. the staggered three-year terms of our direcaw s, result of which only one-third of our direstare subject to election in any
one year;
. a provision that our directors may only be regby a two-thirds majority of votes cast repreisgnat least 50% of our

outstanding share capital;

. the authorization of a class of preference shdwa@snay be issued by our Board of Directors in suatanner as to dilute the
interest of any potential acquirer;

. requirements that certain matters, includingarendment of our articles of association, may belyprought to our shareholders
for a vote upon a proposal by our Board of Dirextor

. minimum shareholding thresholds, based on plareydor shareholders to call general meetingsunfshareholders or to add
items to the agenda for those meetings, whichheilvery difficult for Class A shareholders to mgieen our multiple class
share structure; and

. supermajority requirements for shareholder approfakrtain significant corporate actions, inclugthe legal merger or
demerger of our company and the amendment of digtesr of association.

In addition, the provisions of the shareleos agreement described above could have the effpreventing or delaying a takeover of our
company.
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The Dutch public offer rules, which impaséstantive and procedural requirements in conmeetith the attempted takeover of a Dutch
public company, only apply in the case of Dutcly¢éharcompanies that have shares listed on a reguiadeket within the European Union. We
have not listed our shares, and do not expecstolir shares, on a regulated market within thean Union, and therefore these rules dc
apply to any public offer for our Class A shares.

Our Class A shares may not be traded on any exclengtside the United States.

Our Class A shares are listed only in tinétédl States on the NASDAQ Global Select MarketaAssult, a holder of our Class A shares
outside the United States may not be able to effansactions in our Class A shares as readilii@baolder may if our securities were listed on
an exchange in that holder's home jurisdiction.

We rely on NASDAQ Stock Market rules that permit tescomply with applicable Dutch corporate goverr@anpractices, rather than the
corresponding domestic U.S. corporate governancagtices, and therefore your rights as a shareholdkffer from the rights you would
have as a shareholder of a domestic U.S. issuer.

As a foreign private issuer whose sharedisted on the NASDAQ Global Select Market, we geemitted in certain cases to follow Du
corporate governance practices instead of the smorading requirements of the NASDAQ MarketplaceeRuWe follow Dutch corporate
governance practices with regard to the quorumireopents applicable to meetings of shareholdergtlamgrovision of proxy statements for
general meetings of shareholders. In accordand¢eitch law and generally accepted business pesgtaur articles of association do not
provide quorum requirements generally applicablgeieral meetings of shareholders. Although werdeige shareholders with an agenda
and other relevant documents for the general mgefishareholders, Dutch law does not have a regylaegime for the solicitation of proxi
and the solicitation of proxies is not a generaltgepted business practice in the Netherlands.rdoaly, our shareholders may not be
afforded the same protection as provided under NAQB corporate governance rules.

We do not comply with all the provisions of the RhtCorporate Governance Code. This may affect yaghts as a shareholder.

As a Dutch company we are subject to theeCorporate Governance Code, or DCGC. The DCGfaaws both principles and best
practice provisions for management boards, supmmsvisoards, shareholders and general meetingsapéblders, financial reporting, auditors,
disclosure, compliance and enforcement standalis DICGC applies to all Dutch companies listed gowernment-recognized stock
exchange, whether in the Netherlands or elsewharielding the NASDAQ Global Select Market. The miples and best practice provisions
apply to the board (in relation to role and composj conflicts of interest and independency regmients, board committees and
remuneration), shareholders and the general meetisigareholders (for example, regarding anti-takeprotection and obligations of the
company to provide information to its shareholdars) financial reporting (such as external auditwd internal audit requirements). The
DCGC requires that companies either "comply or @&xplany noncompliance and, in light of our comptia with NASDAQ requirements and
as permitted by the DCGC, we have elected not naptp with all of the provisions of the DCGC. Thisagnaffect your rights as a shareholder
and you may not have the same level of protectioa shareholder in a Dutch company that fully caasplith the DCGC.
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Risks for U.S. Holders

We cannot assure you that we will not be classifeesia passive foreign investment company for aryatale year, which may result in
adverse U.S. federal income tax consequence to bdBlers.

Based on certain management estimatesresghect to our gross income and average valuerafross assets and on the nature of our
business, we believe that we were not a "passiggio investment company,” or PFIC, for U.S. fetlareome tax purposes for the 2013 tax
year, and do not expect to be a PFIC in the foeddeduture. However, because our PFIC statusrfptaxable year will depend on t
composition of our income and assets and the \afloer assets in such year, and because thisistaal determination made annually after
end of each taxable year and there are uncertsintighe application of the rules, there can basgurance that we will not be considered a
PFIC for the current taxable year or any futuratd& year. In particular, the value of our assety be determined in large part by reference t
the market price of our Class A shares, which Haatuated, and may continue to fluctuate, sigaifitty. If we were to be treated as a PFIC
any taxable year during which a U.S. holder held@ass A shares, certain adverse U.S. federahiedax consequences could apply to the
U.S. holder. See "Taxation—Taxation in the Unit¢at&—U.S. federal income tax consequences toHdl8ers—Passive foreign investment
company considerations."

Any U.S. or other foreign judgments you may obtaigainst us may be difficult to enforce against usRussia or the Netherland:

We have only very limited operations in theited States, most of our assets are locatedigsiR, our company is incorporated in the
Netherlands, and most of our directors and senaragement are located outside the United Statea.rédsult, it may be difficult to sen
process on us or these persons within the Unitak&tAlthough arbitration awards are generallperdable in Russia and the Netherlands,
and Russian courts may elect to enforce foreigmtgodgments as a matter of international recigyoand judicial comity, you should note tt
judgments obtained in the United States or in oftwegign courts, including those with respect t&Ufederal securities law claims, may not
enforceable in Russia or the Netherlands. Theme imiutual recognition treaty between the UnitedeStand the Russian Federation or the
Netherlands, and no Russian federal law or Dutehplieovides for the recognition and enforcementooéfgn court judgments. Therefore
may be difficult to enforce any U.S. or other fgmeicourt judgment obtained against our company,cdyr operating subsidiaries or any of
our directors in Russia or the Netherlands.

The rights and responsibilities of our shareholdesise governed by Dutch law and differ in some impsomt respects from the rights and
responsibilities of shareholders under U.S. law.

Our corporate affairs are governed by aticlas of association and by the laws governingiganies incorporated in the Netherlands. Th
responsibilities of members of our Board of Direstander Dutch law are different than under theslafvsome U.S. jurisdictions. In the
performance of its duties, our Board of Directarsdquired by Dutch law to consider the intere§tgamdex, its shareholders, its employees
and other stakeholders and not only those of carestolders. Also, as a Dutch company, we are rpfined to solicit proxies or prepare proxy
statements for general meetings of shareholders.

In addition, the rights of our shareholdans governed by Dutch law and our articles of eiasion, and differ from the rights of
shareholders under U.S. law. For example, Dutchdag@s not grant appraisal rights to a company'seelbéders who wish to challenge the
consideration to be paid upon a merger or congididaf the company.
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Item 4. Information on the Company.
History and Development of the Company; Organizat# Structure.

Our founders began the development of earch technology in 1989, and launched the yandevebsite in 1997. Our principal Russian
operating subsidiary, Yandex LLC, was formed in@0s a wholly owned subsidiary of our former Cgpparent company. In 2007, we
undertook a corporate restructuring, as a resultti€h Yandex N.V. became the parent company ofgooup. Yandex N.V. is a Dutch public
company with limited liability. Its registered of# is in The Hague, the Netherlands, and its basinéice is at Schiphol Boulevard 165, 1118
BG, Schiphol, the Netherlands (tel: +31 2020669T@g executive offices of our principal operatindpsidiary are located at 16, Leo Tolstoy
Street, Moscow 119021, Russian Federation (te495-739-7000).

Business Overvie\
Our Business

Yandex is one of the largest European imgiecompanies and the leading search provider gsiBuYandex's mission is to help users s
their everyday problems by building people-centricducts and services. Based on innovative teclgrespwe provide the most relevant,
locally tailored experience on all digital platfasrand devices. Yandex is the leading search serviRessia and also serves Turkey, Ukraine,
Belarus and Kazakhstan. We generated 61.8% oéatth traffic in Russia in 2013 and 61.9% in Fely@®14, and, according to comScore,
our Yandex sites attracted 66 million unique vistm Russia, 13.8 million in Turkey and 102.1 roill worldwide in January 2014. In
December 2013, Yandex websites attracted 8.8 millimique visitors in Ukraine and 2.6 million in Bals, according to Gemius and
2.4 million unique visitors in Kazakhstan accordingrNS.

We utilize our capabilities in applied matatics and data analysis and our in-depth knowledghe languages, cultures and preference
of internet users in our markets to develop advdusearch technology and information retrieval smwi We also aggregate and organize
extensive local, national and international contentt offer a broad range of additional services. $2arch and many of our services are
location-based and are available in versions &ddor mobile and other digital platforms and degic

Benefiting from Russia's long-standing edional focus on mathematics and engineering, we deawn upon the considerable local
talent pool to create a leading technology compkoy.over 20 years, our founding team has beenloleing and optimizing search
technology, which has formed the core of our bussrand helped Yandex become one of the best knamal®in Russia. Our users are our
first priority, and we are committed to advancing technology to continuously improve their intdragperience.

Our search engine uses our proprietaryridifigos to provide relevant results, which we stouetand present in an editorially neutral and
user-friendly manner. With a focus on our princigabgraphic markets, our search technology allesw® yprovide local search results in more
than 1,500 cities. We also feature "parallel" seanhich presents on a single page the results frotim our main web index and our special
information resources, including news, shoppinggb| images and videos. We offer convenient adoesgr search engine through personal
computers, mobile phones, tablets, and navigatoinogher digital devices. We also offer a wide enfspecialized search, personalized and
location-based services, including Yandex.News,d¢arMarket, Yandex.Mail and Yandex.Maps.

Our homepage attracted 56.9 million unigiséors in January 2014, accounting for 76% of Rhessian internet audience that month,
according to comScore, and provides a gatewayetovifalth of information available online. Users fiad answers to their explicit questions
through our search box, as well as their impliciéstions through current news, weather and roéfittraports, TV and
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movie schedules, personal email and other sen@a@shomepage can easily be customized by usaddi@ss their individual interests.

We derive substantially all of our reveniresn online advertising. We enable advertiserddliver targeted, cost-effective ads that are
relevant to our users' needs, interests and latatMost of our revenues are derived from text-h@skvertising, which uses keywords selectec
by our advertisers to deliver ads based on a péaticiser query, the content of a website or webmaing viewed, or user behavior or
characteristics. We derive a smaller portion of mwenues from display advertising, which prindipabnsists of graphical ads that appear on
specific webpages. Our ads are clearly marked emdeparate from our organic search results amd fihe content of the webpages on which
they may also appear. We do not serve intrusivesagth as "pop-ups,” that might detract from owrsisexperience.

In addition to serving ads on our own skagsults and other webpages, we deliver ads tththesands of third-party websites that make
up our Yandex ad network. Through our ad networkgenerate revenue for both our network partnetsuiarand extend the audience reach c
our advertisers. Our Yandex.Direct service, thgdat automated, auction-based system for the pkaeof text-based advertising in Russia,
makes it easy for advertisers to bid for desireghards and to obtain the best price for their &ds.served ads for 277,000 advertisers in the
fourth quarter of 2013 and more than 460,000 irfileyear 2013, compared with 213,000 in the fougtiarter of 2012 and more than 350,00C
in the full year 2012.

Our Services for Users

We offer a broad range of search, locatiased, personalized and mobile services that eegtdrour users and that enable them to find
relevant and objective information quickly and gaand to communicate and connect over the intefra@n both their desktops and mobile
devices.

Yandex Search

Our search engine offers almost instantas@acess to the vast range of information avalahline. We utilize linguistics, mathematics
and statistical analysis to develop proprietaryatgms that efficiently extract, compile, systeiratand present relevant information to users.
Our organic search results are ranked by complgeritnms based exclusively on relevance, and wart} segregate organic results from
results to avoid confusing our users. Our advedisiervices do not affect the way we generaterde oarr organic search results because we ¢
not accept payment for rankings or for inclusiomim organic search results, or allow parties ¥ptpanclude additional pages in our web
indexes. Our anti-spam protection detects and doadsg pages with low informational content, madeafivertising and "doorway" sites,
pages with pop-under banners, content farms amgbedrcontent pages. We do not manipulate or imtevfigh our search algorithms in order
to favor paid or affiliated sites or services, udihg those of our Yandex ad network partners,dmdot adjust for political censorship. We
supplement the results from our main web index wagults from our "parallel" search system, whitdnls listings from all available Yandex
specialized and vertical searches according to thkitive relevance, such as Yandex.News, Yandark®t, Yandex.Maps, Yandex.Auto,
Yandex.Realty, Yandex.Music, Yandex.Image and Yanddeo. Yandex search is responsive to real-timerigs, recognizing when a query
requires the most current information, such askinganews or the most recent post on Twitter omsigular topic, and presenting these res
graphically separated from other search resultsai#elso increasingly focusing on social netwaglséearch, and have enhanced the social
component of search by integrating data from thgelst Russian social networks, including VKontak&sebook, LiveJournal and
Odnoklassniki, as well as the full feed of all palgosts on Twitter. We also offer personalizeddeghat provides search suggestions as well
as search results that are highly aligned withviddial interests of our users. Our Spectrum setadnology is designed to capture the entire
spectrum of possible meanings, based on quergtitati
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In 2010, we launched yandex.com, our ptatffor beta testing and improving non-Russian laggusearch, and in 2011, we launched
yandex.com.tr, our Turkish language search proddetseek to enhance our search capabilities byadgexpanding our algorithms
process additional languages, including most Ewanpanguages, and our index of international webpalp 2012, we significantly expanded
the size of our global search index.

In 2013 we introduced a number of imporianbvations in search. We rolled out our new de@rogram Dublin, offering users better
personalized searches based on both their sharteted long-term interests. We also announced Islaamdew search results page concept.
Islands allows our users to interact with websitiesctly from the search engine results page whassvers are presented in the forms of bl
accommodating various kinds of information incluglbexts, videos, pictures, and interactive infoipratislands is currently available in beta
stage and a number of large websites have alreahghed their interactive answers or Islands. Als2013, we introduced our new concept
called Atom that allows any web resource to begekzed, even if a user has not visited the wsburce before but has a search history at
Yandex. In early 2014, we announced our agreemghtRacebook, which provides Yandex with full acc&sthe social network's "fire hose"
of public data. Public content from Facebook ugeRussia, Ukraine, Belarus, Kazakhstan, otherc@i$tries and Turkey is available for
indexing by Yandex as soon as it has been published

Yandex Homepage

Our homepage provides a gateway to thetlvedinformation available online. Users can famtswers to their explicit questions through
our search box, as well as to their implicit quassithrough current news, weather and road tregfiorts, TV and movie schedules, and other
services. In January 2014, our homepage had 5@lierminique visitors in Russia, according to corof&c

We also offer localized homepages for djzegeographic markets. We launched our Ukrainiamépage yandex.ua in 2005, our Kazakh
homepage yandex.kz in 2009, our Belarusian homeyaggex.by in 2010 and our Turkish homepage yardexir in 2011. According to
Gemius, in December 2013, yandex.ua had 6 milligue visitors in Ukraine and yandex.by had 1.8iarlunique visitors in Belarus.
Yandex.kz had 1.6 million unique visitors in Kazatdn in December 2013, according to TNS. AccortlingpmScore, in January 2014,
Yandex sites had 13.8 million unique visitors irrkay. Yandex automatically detects users' locatlmsed on their IP addresses and defaults
to the relevant local homepage. We are focused@viging an increasing amount of content in thealdanguage and believe that we provide
better support for local language search in thesekets than our competitors.

Specialized Search Services
In addition to our core search engine, ferdhe following specialized search services:

. Yandex.News. Our news aggregation and information service ptost visited online news aggregation service issy
providing a comprehensive media overview for ous&an, Ukrainian and Turkish audiences, aggregatimppresenting local,
national and international news, currently from entiran 5,800 news sources worldwide. The selecfiorews is fully
automated and neutral from an editorial perspective

. Yandex.Market. Our e-commerce gateway service, the most poguler service in Russia, providing product informmati
price comparisons and consumer-generated reviewsodficts and online retailers. We aggregate ppicejuct and availability
information from thousands of active online andc¢krandmortar” retailers, and currently feature more tG@million offerings
in more than 150 product categories by more thad0D4participating retailers. In 2013 we begangfarming Yandex.Market
into a full cycle shopping service, introducingastper-action (CPA) model and launching a unifiedket for purchases on
various partnering

43




Table of Contents

shops. In early 2014, Yandex entered into a codiperagreement with MultiShip, a logistics servieggyregator, whereby
Yandex purchased MultiShip's software platform aradle a financial investment in the company's deremt.

. Kinopoisk.ru. The largest Russian language website dedicatewtaes, television programs and celebrities. Tdeise
allows users to read expert and user-generateddlmws, discover most popular movies, watcherajlget movie news and
personalized recommendations, as well as how tandgickets.

. Other Specialized Search We provide numerous other targeted and seaseastlsservices, including for images, video,
music, theatre, television, weather, jobs, transpion, cars and real estate.

Personal Services

Yandex.Mail. Yandex.Mail provides users fast and easy adoebeir email accounts, featuring social authetidn via their accounts
on VKontakte, Odnoklassniki, Facebook, Google, Maibr Twitter, through a dynamic user interfacstantaneous message display and
unlimited storage space. A number of features @adable to enhance users' experience, includineatied and unthreaded views; Auto-
tagging, which automatically recognizes and tagtoetypes of emails (for example, those from aboetworks, e-tickets and calendar
events); Smart first lines, which allows our ugersee the first line of any email in their inboikheut having to open it; and Address book,
which recognizes and links both Latin and Cyritliansliterations of names, and aggregates all srfrain the same sender regardless of the
language used.

Our mobile "push-email" technology alloves the instantaneous delivery of new emails to hedbboxes. Users can also send and
receive instant messages and communicate theidicabes through Yandex.Maps, and the service rézegmand allows users to call phone
numbers in emails. Yandex.Mail also offers useesahility to create personal domain email accoumith, all the features available to users of
Yandex.Mail.

We seek to offer email free of spam andsass, and our users can choose not to view adgservice. Our users' accounts in
Yandex.Mail are protected by Spamooborona, Yangergrietary server-side spam filtering solutiomieh performs comprehensive analysis
of thousands of email properties, measuring thegnificance and ensuring precise filtering of spavhijle distinguishing legitimate emails
including legitimate automated or list mails. Spaimarona also adaptively "learns" a user's pergmedérences so that it can effectively
include or filter out emails based on their indivédi history. Yandex.Mail is also equipped with Dely a popular third-party Russian antivirus
program.

In 2013 we introduced a new approach tced-focused on helping users complete their ta®ks.new proprietary Marker technology
recognizes different types of correspondence ssctotifications from social networks and interrteras, electronic tickets or notices about
discounts, and offers the user appropriate toolgadk with these items.

In January 2014, Yandex.Mail had 25.9 millunique visitors from Russia, according to com8&c@/e believe this makes us the second
largest provider of free email services in Russle number of unique visitors to Yandex.Mail worlde;, according to comScore, was
38.7 million.

Yandex.Disk. In 2012, we made our Yandex.Disk service ab#léo the general public. This cloud-based stosmgeice allows users
to upload, store and share files in various forraats$ sizes. Users can store photos, videos or dettsronline so that they can be accessed at
any moment from any device—PC, laptop, tablet cargpmone—eonnected to the internet. The Yandex.Disk molple ia compatible with ar
iOS, Android-based or Windows Phone smartphoned¥&ambisk also serves as
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a basis for another new service launched in 2013nd¥a.Pereezd (or Move) which helps users trandifénaar data when changing their
mobile devices.

Maps and Location-based Services

Yandex.Maps. Our map service is the most popular map seimi¢ussia, with 25.6 million unique visitors frdRussia in January
2014, according to comScore. The total number afuevisitors of our maps worldwide was 36.8 milli@ccording to comScore.

This service provides high-quality, detditaaps of more than 1,100 cities and towns in Russd more than 220 cities in Ukraine,
Kazakhstan and Belarus, as well as a detailed m@pr&ey. In addition to graphical maps, we offatedlite images and hybrid maps (an
amalgamation of satellite images and graphic magas)oramic views, public transportation routes @rieing directions in browsers and
mobile device applications.

Our mobile version of Yandex.Maps allowsnssto determine their current location, to findearby business, to monitor road traffic
congestion along particular routes and to deterrfiaéest routes based on real-time road traffigestion updates. Mobile Yandex.Maps is
available on a variety of mobile platforms. We beé that Yandex.Maps is among the most popular lmapplications in Russia.

Yandex.Maps is also available via applmagrogramming interfaces, or APIs, which allow vaglyelopers to embed and use interactive
maps in third-party websites for free, togetheihvtite ability to add extra layers of information—+&xample, to offer a map showing the
location of a restaurant or a hotel.

We have partnerships with local directottest allow us to integrate local business listiTggsommendations and user reviews in our
maps. Our Geo-Direct Business Directory servicdksaadvertisers to pay for premium placement éiepto enable users to find them more
easily.

We use our technology and licenses to eraatl edit maps from raw data, including sateltitages, GPS tracks and live user feedback.
This in-house team of skilled cartographers allows$o keep our maps fresh and up-to-date and éo lniation-based services to our users.
This service also integrates our Public Map, a dreaurced service that presents user-generatelhhages and data.

We also offer real-time road traffic conij@s monitoring in key cities through Yandex.Traffthe most popular service of its kind in
Russia. We were the first service in Russia, andelieve one of the first in the world, to use GR$a from users' mobile devices (in
anonymous form and with user consent) in assemblimgeal-time congestion information.

In November 2013, Yandex.Maps moved tow neified platform and started featuring detailedp® supporting the route planning
feature for the majority of large cities in the Yabon both desktop and mobile.

Yandex.Navigator. In 2012 we launched Yandex.Navigator, a freditaapplication for drivers providing users wittgularly update:
maps, a route planner using real-time traffic infation, and a route guidance system.

Yandex.Taxi. Launched in 2011 Yandex.Taxi quickly became afrthe most popular online taxi booking serviaes/ioscow and later
launched in a number of cities across Russia. Tttagervice works with around 200 Russian taxiganies operating around 20 thousand
cabs. The service processed 3.5 million order9i82
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Yandex.Browser

Our browser makes surfing the internet safe convenient. It is based on Cromium open sdigerse, Yandex's own technologies and
cloud-based services. The WebKit engine, suppdiyesiany browser developers, is supplemented bydPeftware's Turbo technology,
which speeds up download of pages even if the agimmespeed is low. It also features Yandex's ped@ry anti-virus protection and
Kaspersky Labs's secure system, built-in the brovesewell as our proprietary translation capabdit Yandex.Browser is also able to re-
establish broken file loading, has automaticalljnpded tableau menu featuring up to 20 widgetschyonization between desktop and mobile
versions, "quick call" capability, among other tggn In 2013 we rolled out mobile versions of Yan&eawser for iOS and Android
smartphones and tablets.

The share of searches processed througtexaBrowser in Russia reached 10.6% in February 28dd our browser's share in terms of
the number of visitors (cookies) on the Russiamiser market reached 6.8% in February, accordingviinternet.ru.

Mobile Applications

We offer downloadable applications for thest popular mobile and digital platforms and desjand have introduced mobile versions o
many of our services. We support mobile phonesetalevices, internet-connected TVs and navigadievices. Our mobile apps include
Yandex.Browser, Yandex.Maps, Yandex.Shell, Yandgx¥andex.Navigator, Yandex.Mail, Yandex.Metro,r¢gex.Trains, Yandex, Taxi,
Yandex.Music, Yandex.Market, Yandex.Disk, Yandexidy, Yandex.Fotki, Yandex.Translate, Yandex.Dir¥etndex.Weather,
Yandex.Auto, Yandex.Timetables and Yandex.Pereezd.

Yandex is currently included as the defaalirch engine on certain mobile handsets soldigsiB. Yandex services and applications are
distributed by a number of OEMs, retailers, browsekers, and telecom operators. In 2013, Yandexagided as one of the search options in
Apple's iIOS7. We believe that these efforts ar@rgortant part of our overall marketing strategy @erve to increase our user base.

We are continuing to expand the scope ofhwabile offering with respect to both apps andfplans. In November 2011, we acquired
SPB Software, which enabled us to expand our offisrfor the Android platform, and launched Yandex& where users have access to mor
than 100,000 apps, including enhanced mobile userface offerings. In March 2012, we launched Yen8hell, our enhanced mobile user
interface for Androidbased devices. During several past quarters, wedited a number of services and apps for mobilzes, including th
iPhone and iPad as well as Android-based devicemny them are Yandex.Browser, Yandex.Taxi., Yardaxigator and others advertisers
can also manage and track their campaigns throughandex.Direct and Yandex.Metrica mobile app.

Our Monetization and Advertiser Services

We offer advertisers both text-based adsiag and display advertising. We also offer Yantiéarket, our e-commerce gateway service,
which provides another platform for retailers taale consumers in a highly targeted manner.

Text-based ads are principally targetetthéoparticular user query, the content of a padrcwebsite or webpage being viewed or user
behavior or characteristics and are generally us@enerate specific sales. Such ads are clearnlyetias paid advertising and are separate
from our organic search results. Display ads, wipithcipally consist of graphical ads that appeaspecific pages, are generally used to
increase brand awareness or generate demand fmufgrproducts or services. Most of our revernaiesgenerated from tekiased advertisin
on a pay-per-click basis, with a smaller portiongrated from display advertising, based on the rrrmabimpressions delivered. Starting in
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late 2013, we offered some of the merchants ppétiirig in Yandex.Market to sell goods and serviegag the CPA model. In addition to
targeting ads on the basis of user queries anditgetmntent, we are also able to target ads obdlses of users' demographics as well as
behavioral patterns, characteristics and locatiand,have developed algorithms that can predidt aiigh degree of accuracy the age and
gender of a user based on behaviour, as well asbalpility of click.

We actively monitor the ads we serve, tmttomatically and manually, in order to help engheerelevance of the ads as well as
compliance with applicable laws, with the goal afyading ads that serve as additional informatiesources for our users.

Yandex.Direct

Yandex.Direct is our auction-based adviegiplacement service, which uses the most advaagetibn theory and relies on our
distributed infrastructure to process millions attons every day. Yandex.Direct lets advertisest-effectively deliver relevant tekiased ad
targeted at particular search queries or contentaomdex websites or third-party websites in the d&anad network. Yandex.Direct enables
advertisers to present ads to users at the premsaent they are looking for information relatedtte advertiser's product or service.
Advertisers may use our automated tools, often litite or no assistance from us, to create texdelsads, bid on keywords that are likely to
trigger the display of their ads, and set totahsiieg budgets. Yandex.Direct features an automadedcost online signup process that enab
advertisers to create and quickly launch their gthing campaigns. Advertisers may access YandeadDthrough interfaces in Russian,
Ukrainian and English. Advertisers may also workhwaur sales staff to design and implement moreiafieed or sophisticated advertising
campaigns. In late 2012 we also introduced our ¥ardirect mobile app to better facilitate advemssaccess to our service to manage their
advertising campaigns.

Text-based ads on the search engine rgzadts (SERP) appear in one of two general categgadp placement (appearing above the
organic search results and featuring up to thrégklpeks) and southern block (appearing below ofgaearch results and featuring up to four
paid links). Placement in a particular categorgiégermined by the revenue generation potentidi@btl—its cost-per-thousand-SERPs (CPT)
which is a product of the click-through-rate (CTaR)d the cost-petlick (CPC). Within a given category, ads are rahkased on their CPC. ~
get into the top placement, ads must have the bigbeT and must exceed a defined CPT threshold.

Our technology allows us to identify mosam ads, which are usually placed in large numibgis single advertiser and have a very low
CTR. In order to discourage spamming behavior weraatically increase the minimum bid for such ads.

In addition, Yandex.Direct identifies atiatt contain information that is subject to mandategal licensing or disclaimer requirements,
such as ads for pharmaceuticals, and places th@eddegal disclaimers next to them.

Yandex.Direct offers advertisers the foliogvadditional benefits:

Access to the Yandex ad networkYandex.Direct provides advertisers with an ed&l reach, beyond Yandex's own sites, to thousanc
of partner websites, including paid search on Remiling and Mail.ru search engine results.

Effective advertising campaign managementYandex.Direct gives advertisers hands-on cbotrer most elements of their online ad
campaigns. For example, advertisers can specifyelegant keywords for each of their ads or maregeenditures by setting a maximum
budget and determining how much
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they are willing to pay per click. We also offenamber of features that make it easy to set upagwand monitor the effectiveness of
advertising campaigns, including:

. Professional and Easy Interfaces We offer both Professional Interface, which akoadvertisers to control and customize
every element of their campaign, and Easy Interfacaovice advertisers. All settings in the Eastietface are set automatically
to maximize campaign efficiency.

. AutoFocus and Additional Relevant Keywords Our automated AutoFocus system refines keywosdsa@ated with specific
ads based on usage statistics to increase ads'TCildsystem is used only if the ad is close toppsiuspended from appearing
on the SERP as a result of a low CTR. Our Additi®®elevant Keywords feature, on the other handeigned to automatical
expand keyword phrases to increase the chancead appearing on the SERP.

. AutoBroker. Our AutoBroker auction feature automatically atupricing so that our advertisers never pay rtfae one unit
over the next highest bid for a given keyword. Tyistem saves advertisers money by minimizing ttoe phey pay per click,
while relieving them of the need to constantly ntenand adjust their CPCs

. Metrica. Metrica allows advertisers in near real-timenalgze the "post-click" behavior of users to evaduhe key efficiency
parameters of their advertising campaigns. For @@nthey can analyze the conversion rate (thegtimm of visitors who
make a purchase or another desired action ouedbtial number of visitors to the website), anddbst of attracting visitors
who perform the required action. Based on this,dataadvertising customers are able to choosentis efficient tools and
settings for their advertising campaigns. Metrivaludes features that will enable us to transitapay-per-action billing.
Metrica can also be integrated with Yandex.Markaetmer websites to allow them to track online osd®rd conversion statisti

. Virtual Business Cards. Virtual Business Cards allow businesses thatatdave their own websites to quickly prepare ats
web description of their products or services, thgewith contact information, which will be servas ads where relevant. This
feature is important in the countries in which vpeate, where many small businesses do not havsitegb

Display advertising

In addition to auction-based sales of teaded ads, we offer display ads, generally desitmbdild brand awareness and promote
products and/or points of sale. We allow adversiseplace display ads on our homepage as wethasa other services, including
Yandex.Mail, Yandex.News and Yandex.Weather. Mbesthalf of our revenues from display advertisirggenerated from our homepage
banner. Display ads are generally priced on a CB$ikb

We also offer a media-contextual bannelisplay product that is only shown to users whade#or certain topics on Yandex.Search or
visit sites of the Yandex ad network dedicated padicular area of interest.

We are constantly experimenting with neweatising offerings. In 2011 we launched Cryptajchihis rooted in our proprietary machine
learning mechanism MatrixNet. The Crypta technolaligws us to differentiate users according tortBecial-demographic characteristics anc
use this data to better target advertising.

In 2012, we announced the launch of thd Rieae Bidding system, a technological platformtthacommodates interaction between
advertising placement systems that have differgetfiaces, algorithms and terms of displaying @us. Real Time Bidding platform allows
these systems to participate in a single auctioongnparticipating placement systems, including Y¥etslown advertising system,
Yandex.Direct and AWAPS.
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In February 2014, we announced advertipargnership for Real Time Bidding. Through thistparship, DoubleClick Bid Manager,
Google's demand-side platform will be connectedandex's Real Time Bidding system, while Yandegsidnd-side platform, AWAPS will
join Google's real time bidding marketplace, Do@tek AdExchange

Yandex.Market

Our Yandex.Market e-commerce gateway sergiges retailers an additional platform to reagsteamers seeking specific retailer, produc
or price information. Retailers submit their protioatalogs and price lists to us in a structurdéheriormat, enabling us to provide detailed
information in response to relevant user querigiseethrough our search engine or our Yandex.Msskevice. Yandex.Market is priced on a
CPC basis, similar to Yandex.Direct. In 2013, idearto accommodate the transformation of Yandexkbtawe also introduced a CPA model
for Yandex.Market participants and also offeredhgle shopping basket to the service. In early 20d!signed a cooperation agreement with
MultiShip, a logistics services aggregator. Coofpenawith MultiShip and utilization of their softwa platform will help us to improve the
delivery aspect of our Yandex.Market service.

Yandex Ad Network

Our Yandex ad network partners includedearebsites, for which we provide search capagdjtas well as contextual network partners,
where we serve ads based on user behavior or ¢tbastics or website content. Among our partneessame of the largest websites on the
Russian internet, including Mail.ru, Rambler, Bihgyejournal, Avito.ru and others.

We help third-party website owners monetirgr content while extending the reach of oureatisers. Through the Yandex ad network,
our partners can deliver Yandex.Direct ads on thedrch results pages or websites. Our technoleliyeds relevant ads by analyzing the
search results or content of partner websites ageq as well as the search history, behaviortdpatand location of users. In 2011 we
applied our proprietary MatrixNet technology to @alvertising algorithms, which considerably imprdwick prediction and, therefore, CTR
on the network. At the same time, we do not sedgead the expense of our users' experience arrgfohe, allow them to opt out of
personalized ad targeting on network partner &iyeshanging the settings through our homepage.

We screen applicants for the Yandex ad odtand favor websites with higiuality content and stable audiences. We belieaewvie will
continue to attract high-quality websites to outwrgk due to our solid relationships with adventsseour track record in monetizing internet
traffic and content, and our attractive revenuerishigpropositions.

We monitor the conversion rate from ourtpar websites, seeking to maintain it at an appatgievel, comparable to the conversion rate
from our search engine results page. If convensites are lower than such level, we proportionatuce the CPC for clicks from such sites t
protect our advertisers from low-quality traffic.

We share a significant portion of the raxengenerated from ads displayed on sites of Yaad@etwork partners with those partners. Tc
date, we have not guaranteed any minimum revemuasrtnetwork partners but may consider doing sa ealective basis in the future.

We believe that the key benefit we offecémtent owners in the Yandex ad network is corareee and cost-effective access to
advertisers. Many small website operators and com@viders do not have the time or resourcest@lbp effective programs for generating
revenues from online advertising. Even larger wtessiwith dedicated sales teams, may find it diffito generate revenues from pages with a
disparate range of content and to attract a broddlaverse range of advertisers. The Yandex adar&tpromotes effective revenue generatior
by providing partners,
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including very small websites, with access to angé base of advertisers and their broad colleciaus.
Yandex Location-Based Priority Placement

Through partnerships with dozens of reditmainess directories, we compile and update aur ¥andex.Spravochnik—a business
directory covering the whole of Russia and othégimgoring countries. We supplement the businessttiry with data mined from the web, as
well as with direct submissions from participatimgsinesses. Yandex.Spravochnik data appear baetlr isearch results and on our maps,
including our mobile application, in response tarsé queries within the specified area.

Our Geo-Direct Business Directory servilleves businesses to pay for a premium placememusmaps, including maps returned in our
search results, highlighting their address andaaitig users to access their contact details witimgle click. This advertising product is
designed first and foremost for small and localifesses—for example, hairdressing salons and repaps, as well as restaurants or bank
chains. We offer this service for a fixed priceafixed-term basis, and it can be ordered throughregional partners and advertising agencie:
as well as directly through our online interface.

Yandex for Businesses
We offer a number of free services andgagsigned for businesses, including:

. Yandex.Webmaste Our service allowing webmasters to control hoeirtkvebsite is "seen" by our search engine. Thaé to
enables webmasters to tag certain information ein thebsites to facilitate the extraction and gnted presentation of relevant
information by our search engine through our enbdrsnippets and fast links features.

. Yandex.Metrica. In addition to helping advertisers, our powerfigb statistics analysis tool allows website owmers
webmasters to measure traffic to their sites, deerevthe traffic is coming from, track visitor beha, record time spent by
visitors on a webpage and evaluate the efficiefi@dwertising campaigns.

. Yandex Site Searct A search tool we offer to webmasters and welwsiteers, which allows them to provide their userthwi
search functionality on their own websites.

. Yandex.Mail for Domain Owners Our service allowing users to create email actoutith their own domain names. The
owner of one domain can have up to one hundreduatse-enough to serve a small company or the staffschool.

. Yandex APIs. Our APIs enable developers to use Yandex techyiesan their own businesses. For example, devedagsn
embed our Yandex.Maps service and use its funditgriar free. In addition to Yandex.Maps, Yandeffess APIs of
Yandex.Elements and Yandex.Direct.

. Yandex.Money Yandex.Money, our secure online payment systdéfaroan easy way to pay for goods and servicesenl
Launched in 2002, Yandex.Money currently has mioaa tL7.5 million registered users, and processes than 150,000
payments daily for thousands of participating menth, including a wide range of well-known Russaad international
companies. Yandex advertisers can also use Yanaeeto pay for advertising placed through Yand@e®. In July 2013,
we sold a 75 percent (less 1 ruble) interest inYandex.Money business to Sberbank and enteredijaimt venture
arrangement with Sberbank in respect of the futperation of Yandex.Money.
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Our Technology

We have achieved our leading position emRussian search and internet markets principgligrbploying world-class talent in the
development of our key technologies. Although weehimom time to time acquired businesses with tetdgies that we have integrated into
our service offerings, all of our key technologiesre been created and developed in-house. Tog#ikeg technologies constitute state-of-the
art internet search, user services and advertatfprm.

Internet search technologies

Our search technologies allow us to sardubh a vast and growing amount of informationum online indexes to deliver relevant and
useful search results in response to user qudieskey components of our internet search techieddgclude the following:

Language understanding. We believe that the continuing success of YanddRussia is built on our lontgrm emphasis on the linguis
analysis of both webpages and user queries. Ini&yssword may have dozens of different morphalalgiorms with basically the same
meaning. Yandex was one of the first web searcinesdo pioneer the incorporation of linguistickisearch technology in Russia. We bel
that our global search competitors did not begifotws on the intricacies and nuances of the Radaizguage search until the mid-2000s.

We have expanded our original languageyaisatapabilities from an understanding of morppgl@relating to word stems) into an
advanced understanding and analysis of word cieag@n, synonyms, acronyms, abbreviations, orthphic variants, cross-language
transliteration and query translation. By combinlinguistic knowledge with statistics from largetalgets and from query and click-through
logs, we have built our spelling suggestion andemiion algorithms, as well as Spectrum, our quatggorization technology. Our
Autocomplete feature aims to predict the meaningsefrs' queries, maximizing their satisfaction wlith search results. The wide spectrum of
search results returned are intended to matchreiffaiser intents and are based on the frequengyesfsearches of particular terms. Another
Yandex technology feature based on language urahelisg is our fact extraction feature, which we wsdely throughout our services. For
example, in web searches, this feature extractesarhpersons and companies and scans geograptidraisses to tag pages and sites
geographically. In Yandex.News, it serves as astfasiour Yandex press portraita-service that automatically generates biograpifipsiblic
personalities mentioned in Yandex.News. The fatiekion feature is also a core component of ota deovision used widely throughout our
specialized search services.

As we continue to strive to make our seancie personalized, in 2011 we introduced Reykjamik search platform delivering search
results based on user language preferences. Wehuhis foundation to introduce our latest seanieltform, Kaliningrad, in late 2012. This
platform offers personalized search, which retweerch results and search suggestions based onividual interests and preferences of
users, determined by analyzing their search histdigks on results and language preferences. 1132@e enriched our personalized search
with implementation of Dublin technology that taket account immediate user interest.

We continue to innovate and improve ouglage analysis technologies both through a deegrstahding of Russian-language
semantics, syntax and morphology and by enhancingpaguage understanding of other languages,diduUkrainian, Kazakh, Tatar,
Belarusian and Turkish.

Machine-Learned Ranking. Ranking is the process of finding the webpagest relevant to a user query and presenting theimei
order most convenient for user consumption. Ourcketchnologies use hundreds of different factoot) query-dependent and query-
independent, to determine the relevance of a webfiag particular search query. Our technologgsdtieavily on statistical machine learning
techniques. In addition, our team analyzes cligktlgh data to monitor relevance,
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and also maintains a database of tens of thousdrei@mples rated by human assessors which allews approximate human intuition
without the need for a detailed understanding Iahal concepts involved in semantic analysis.

Our MatrixNet machine learning technologps on hundreds of computers simultaneously aogvalbur search service to take into
account tens of thousands of factors when consigéhie relevance of search results, which enaldés fine-tune our ranking algorithm.
MatrixNet significantly improves the relevance bétsearch results we deliver.

Our ranking features are numeric parameietsdefine both the general quality of a webpagg how well it matches a search query. The
ranking features also take into account the geddgcamd temporal circumstances and propertieseotifer, the site and the query. We work
hard to discover new and high-quality featurestanase them effectively to increase user satisfactcach ranking feature is the result of
significant research and analysis. Our efficiert antomated machine-learned ranking technologyshedto keep our ranking algorithms up-
to-date, as both the web and user interests rapidiijve.

Web crawling technology. We believe that having the most thorough amdpiete website databases in the Russian and Clkeinas
an important competitive strength. Our search indebudes billions of webpages, many of which ar&nglish and other major European
languages other than Russian.

To find pages relevant to user queries,déarbuilds a map of the internet (a web-graph)ciiiiescribes how different webpages are
connected to each other. By continuously evaluatirgweb-graph as new pages are added, Yandéeisachoose high-quality pages even
before it "crawls" them. Our intelligent contenusting system measures page quality in real tinh@yang Yandex to discover pages with
breaking news within minutes of their upload onwheb and return them as results to related useiegue

Content-Based Image RetrievalOur content-based image retrieval and imagegmition technologies allow us to process billiohs
images in our image search. One of the key feataresr face-detection algorithms, which can idgntidividual and group facial portraits in
the face-filter feature of our image search. Ouhtelogies are able to detect and/or search fogéndplicates and serditplicates on the we

Advertising technology

Our advertising platform supports both extital and behavioral ad targeting. It places adls bn Yandex pages and on partner sites
through the Yandex ad network. Our advertisingfpfat operates on a 24/7 basis, relying on senomatéd at data centers in multiple locat
that provide redundancy and the ability to comptnfa system faults. Our advertising platform pdas advertisers with powerful interactive
tools, enabling them to control their campaigneei@l time, as each event (ad display or user chekpmes known to the advertiser within
minutes of the event.

Our ad platform also supports the ad sgraimd auction features for Yandex.Market listirmgsyvell as serving display ads, which can be
accessed as separate products as well as in a commtion with Yandex.Direct. Our ad platform alkdisplay advertisers to analyze search
behavior and user demographics to target ad camp#igvards specific groups of web users and tipeicific needs.

Our click-fraud prevention technology désesituations in which malicious parties simulaal+fuser behavior and produce fraudulent
clicks. There are generally two types of click fitain the first, a party, usually an advertisedmpetitor, repeatedly clicks on an ad in the
search results to run up the advertiser's exparditln the second, a member of the Yandex ad metvepeatedly clicks on an ad served by
Yandex.Direct on that member's website. Click frauelvention is critical in providing a healthy aduketplace and in maintaining the
confidence of our advertisers. We analyze
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our logs in order to understand typical patternbaih natural and artificial click behavior, andubese patterns to detect and filter fraudulent
clicks both in real time and after the fact. Wettmnously update these algorithms to detect netepat of fraud.

Yandex distributed infrastructure

We seek to ensure the speed and reliabilipur services regardless of the user's locdtjoaperating our own network of data centers in
major cities throughout Russia and the other céesitn which we operate. This network allows usupport reliabl@*/ 7 operations, includin
server-based computations, research and developmoekit and user and advertiser services. We ugeriptary computer architecture to link
these clusters of servers, as well as proprietamyputational software that operates across thesehdited servers, including software that
enables us to deploy and monitor software acrossymiems. This allows us to use relatively inexgpanoff-theshelf servers as the foundat
of our robust and effective systems for redundadistributed data storage, retrieval and distributaldulations.

We operate data centers in and around MosRassia and in Amsterdam, the Netherlands, alsaseéh Las Vegas, Nevada. A new data
center in Finland is currently under constructidfe have points-of-presence in a number of citidRussia and elsewhere. The geographic
distribution of our servers decreases the costtefiet usage for our users, increases the aqoesd for our services and increases the sta
and dependability of our service offerings. Thrsisture provides redundant fail-safe capacity shalhthe failure of a single facility would not
cause our websites to stop functioning.

Sales and Advertiser Support

We have an extensive sales and suppodsintrcture, with Russian sales offices in MoscawP8tersburg, Kazan, Ekaterinburg,
Novosibirsk and Roston-Don; Ukrainian sales offices in Odessa and Kaéevd a Western European sales office in Lucerwéz&rland. We
attract advertising customers through both onlime @ffline sales channels.

The substantial majority of our advertisess our automated Yandex.Direct service to estallccounts, create ads, target users and
launch and manage their advertising campaigns. Weéde email and telephone support for these custen®ur assisteshles team focuses
attracting and supporting companies in Russia thighlargest advertising budgets. These companiggegaest strategic support services,
which include a dedicated accounts team, to ha@mthet up and manage their campaigns. Our assiatesiteam specialists are able to help
advertisers with tasks such as selecting releveywrds, creating effective ads and audience tagethus measuring and improving
advertisers' return on investment.

The Yandex ad network program follows ailsimmodel. Most of the websites in the networkmitttheir applications through
Yandex.Direct's automated partner interface. Owgctlisales force focuses on building relationshijils major websites. Our support team
concentrates on helping Yandex ad network paripetrshe most out of their relationship with us.

We also have relationships with differedertising sales agencies placing text-based asplayi advertising.
Marketing

We engage in significant marketing effatitected first and foremost at internet users, el @ advertising agencies, advertisers and
webmasters.

Our marketing efforts are focused abovemltielivering the optimal user experience withrgwéandex product and service. We believe
that satisfied users are the best and most credéhecates

53




Table of Contents

for our services. In order to improve user satisfscand loyalty and to continue to use our prodsatd services as marketing tools, we
constantly experiment with and improve the desigohnology and interface of these products andsEsvWe use imlepth marketing resear
methods to better understand and measure usersestand preferences. We utilize traditional mankesurveys and online panels as well as
detailed analysis of user behavior on Yandex webdiy means of our own innovative technologiesaradytical tools. Each change in our
products or services is implemented only aftermsitee tests and solid demonstration of improvenrenser experience. We believe our
strength lies in the diversity of our team, whergmematicians and engineers work side by side evéghtive marketing staff.

Although we believe that word of mouthhie best advertising strategy, we also view adveg¢tisampaigns in online and traditional me
as an important element of our efforts to promateland, as well as key services, such as ourdegwas in Russia and the CIS countries
where we present, so in our new markets such deyuwe also promote our brand at various sociahts: Our knowledge of the national :
local culture allows us to communicate our messagee efficiently and to promote our brand valuegereffectively, which we believe, in
turn, results in a long-lasting increase in brawdr@ness in Russia. We also organize and sponsigiearange of informational seminars,
including industrial events for professionals, sastseminars on Yandex.Direct for advertisers andRl's for web developers, as well as
educational seminars for university students, asavsider them to be valuable current and futurenpes and public opinion leaders.

Educational and Start-Up Support

We actively contribute to the advancemdrnnfmrmation search and retrieval, computer sogead mathematics in Russia. Our initiative:
include the Yandex School of Data Analysis, whighfaunded in 2007 and from which we recruit devetspand Yandex Tolstoy Startup
Camp, a two-month workshop devoted to creatingogept from scratch through which we seek to fosteovation and identify potential new
partners and team members.

Advertisers

We served ads for 277,000 advertisersarfahrth quarter of 2013 and for more than 460,808e full year 2013, compared with 213,
in the fourth quarter of 2012 and more than 350j6a6e full year 2012. Our advertisers includeiwdluals and small, medium and large
businesses throughout the countries in which weadpeas well as large multinationals. Small andioma-size enterprises purchase the bul
our text-based advertising. No particular advertiseounted for more than 1% of our total revenng011, 2012 or 2013.

Employees and Workplace Culture

We place a high value on technological irmtimn and compete aggressively for talent. Weetid hire the best computer scientists and
engineers, as well as talented sales, marketimgenband financial and administrative staff. Weks® create a dynamic, fulfilling work
environment with the best features of a "start-ompany” atmosphere, encouraging participation tivigg the exchange of ideas and
teamwork.

Our total headcount increased from 3,31Rextember 31, 2011, to 3,761 at December 31, 20d2#02 at December 31, 2013. As of
December 31, 2013, we had 2,924 employees in ptawelopment, 1,591 in sales, general and admauish, and 387 in cost of sales. Our
total headcount as of December 31, 2011 and Deaedib@012 includes 238 and 275 Yandex.Money engasyrespectively. Following the
disposition of 75 percent (less 1 ruble) of outtipgration interest in Yandex.Money in July 2013, @émployees are no longer included in our
headcount as of December 31, 2013.
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Intellectual Property

We rely principally on a combination ofdeamark, copyright, related rights, patent and tisetet laws in Russia and other jurisdictions
as well as confidentiality procedures and conti@gbuovisions to protect our proprietary technolagy our brand. We enter into
confidentiality and patent assignment agreemertts ouir employees and consultants and confidentiatiteements with other third parties,
and we rigorously control access to our proprietachinology. We license patented technology undwylgur Yandex.Money service from the
party from which we purchased that service.

In 2012, we established our patent departyehich is responsible for developing and implatirey our groupwide IP protection strate(
in selected jurisdictions. To date, we have filedesal dozen patent applications and industrialdess several of which have already been
issued. We have also established internal procedarénvention disclosures, patent filings, patacquisitions, freedom-to-operate analyses
and patentability searches.

Yandex is a registered well-known trademarRussia for certain services (classes 35 anah8@r the International Classification of
Goods and Services) among relevant consumers dratig of intensive use. Under Russian law, theeption granted to well-known
trademarks is extended to non-homogenous goodsamites if customers associate specific use ofidéisggnation by third parties with the
rights holder and the rights holder's legitimateiasts are infringed. Yandex is also a registeamtbmark in Ukraine, the United States, the
European Union and other countries under the Maiigiement and Protocol. We have other registesatbtnarks in Russia, which include
Yandex.Narod and Spamooborona. We continue tafifdications to register new trademarks and wittercountry coverage of our existing
trademarks. Most of the software used by our sesvar distributed by Yandex to our users is eittexeloped by our employees or by
independent contractors who transfer all rightgaoadex.

We enter into written license and use ayeaments with providers of a significant portiortleé content we offer. Our agreements with
most of the news content providers in Russia ar&ontent-for-traffic” terms, pursuant to which wbtain access to news content for free in
consideration of the user traffic that accessesdmtent providers' websites through our searcinengVe license or purchase other additional
content. We do not knowingly include content on websites that we do not have the legal right ttuice.

We do not own the content generated orgablsy users on our websites. As with all webshes host user-generated content, we are
potentially liable for any intellectual propertyfiimgement committed by the creator of that contéfrwe receive a complaint from a party that
user-generated content on our websites infringatsptérty's copyright or related rights, we exantimecontent in question. If we are unable to
confirm the violation independently, we requesbiarfal letter of complaint from the notifying partye then contact the party that has posted
the content, and give that person two optionseeitamove the content, or allow us to provide hikar personal details to the notifying party
so that that party may defend its rights. In therg\of any court decision in the matter, we convah the decision. If the potentially offending
party does not respond, we remove the content.

Competition

We operate in a market characterized bidrapmmercial and technological change, and we $agaificant competition in many aspects
of our business. We currently operate principailljRussia, Ukraine, Belarus, Kazakhstan and TuMéyface competition from global players
such as Google and local players such as Mailath, df which offer proprietary search and otheviges.

Globally, we consider Google to be our iyncompetitor. Google launched its Russian-langussgrch engine, google.ru, in 2001 and
established its first office in Russia in 2006abidition to its

55




Table of Contents

search solutions, Google offers online advertising information and other search services similans, including services similar to
Yandex.Direct and Yandex.Maps. We expect that Goagll continue to use its brand recognition andhficial and engineering resources to
compete with us.

In terms of domestic players, our principampetitor is Mail.ru. In early 2010, Mail.ru lachred its own search platform and in July 2013
announced that it fully switched to its proprietagarch technology in organic search results. Aathtly, Mail.ru entered into a partnership
with Yandex and, after a testing period, switchethe Yandex.Direct advertising system that now gr@waid search results on Mail.ru
properties. Mail.ru offers many communication seegi, including Russia's most popular webmail somalorking and messenger services.

The following table presents a comparisbRw@ssian search market share, according to Lieaiet.ru, based on search traffic generated:

February

2011 2012 2013 2014
Yandex 63.2% 60.2% 61.8% 61.£%
Google 23.4% 26.2% 26.2% 27.2%
Mail.ru 71% 8.5% 8.6% 8.1%

We also face competition from the Russiadh iaternational websites of Microsoft and Yahad well as start-ups and other established
companies that are developing search and onlinerising technologies. In certain vertical areas,oompete with niche services, including e-
commerce, video search, online news aggregatorsliatidnaries, real estate and automobile servimed,specialized search apps for mobile
devices. We also compete with online advertisingvoeks, such as Google and Begun, which directlesied advertising on a number of
popular Russian websites.

We anticipate that social networking siggh as Facebook, Twitter, Vkontakte and Mail.@dsoklassniki and My World services, may
become significant competitors for online ad budg&hese sites derive a growing portion of therereies from online advertising, and are
experimenting with innovative ways of monetizingusaffic. In light of their very large audiencasd the significant amount of proprietary
information they can access and analyze regartigig tisers' needs, interests and habits, we betaigehey may be well positioned to offer
highly targeted advertising which could create ewleal competition for us. The popularity of sucksinay also reflect a growing shift in the
way in which people find information, get answemnsl &uy products, which may result in increased oetitipn for users.

We also face competition with other seanati service providers in establishing relationshifth device manufacturers, such as mobile
and tablet computer makers, and access providers,as internet service providers. Such comparaes h significant degree of control over
the distribution of products and services, inclgday offering or establishing exclusive arrangeradat "default" search features or other
services and bundling them with their offeringsr @sers typically have direct relationships witedh companies, and may be influenced by
economic or other factors in deciding which seanchther services to use.

We compete to attract and retain relatigpsstvith users, advertisers, Yandex ad networkngastand business partners in different ways:

. Users. Most of the services we offer to users are fseaye do not compete on price. Instead, we conpetke basis of the
relevance, usefulness and accessibility of ourcbei@sults and the features and ease of use ckovices.

. Advertisers. We compete for advertisers principally on theibasthe return on investment they can achievethadreadth of
audience we offer, as well as the features andafasee of our advertising solutions and the qualftour customer service.
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. Yandex ad network partnersWe compete to attract and retain network parthased on the size and quality of our advertiser
base, our ability to help partners generate rev&froen advertising through our targeted ad-sertéogpnology, and the
commercial terms we offer our partners.

. Business partners.We compete for relationships with content proxsgéistribution partners, online merchants aneioth
business partners on a variety of bases, incluttiegiser traffic we are able to direct to them tredcommercial terms we offer.

Facilities

We currently lease a total of approxima&dy000 square meters in a single location in eéMoscow that serves as our company's
headquarters. At the end of 2013, we signed areawnt to rent additional space of 18,500 squarensi@t the same location to accommodate
our organic headcount growth in future. We alsséeaffice space in the following Russian cities:R&tersburg, Ekaterinburg, Kazan,
Novosibirsk, Rostc-on-Don, and Nizhny Novgorod. In Ukraine, we leaffices in Kiev, Odessa and own an office spacgiinferopol. We
also lease offices in Palo Alto, California; Istahbrurkey; Zurich and Lucerne, Switzerland; Min8lelarus; and Schiphol, The Netherlands;
and in January 2014, we opened an office in Be@ermany. We operate data centers in Moscow arat olgions of Russia, in Amsterdam,
the Netherlands, and in Las Vegas, Nevada. A neavainter in Finland is currently under construttid/e continue to evaluate the need for
and location of our data centers. We have poirfsre$ence in a number of cities in Russia and d¢ieesv We believe that all of our leases anc
co-location agreements are on competitive marketdeTaking into account the projected demand torservices, we continuously evaluate
the capacity and locations of our data centergterthine the most cost effective manner to deligbable service to our users.

Legal Proceedings
We are not currently involved in any maakkegal proceedings.
Government Regulation

We are subject to an extensive and corgtdaveloping legal framework resulting in a numbélaws and regulations in Russia and o
jurisdictions applicable to the internet busindssexplained in more detail below, there are als@aificant number of additional laws a
regulations currently being debated and considimeddoption in Russia (in particular, the Rus<tivil Code) and other countries where we
operate which, in the event of adoption, might regjus to make substantial adjustments to our legsipractices.

Advertising Regulatior

The principal Russian law governing adwémg, including online advertising, is the Fedéralv No. 38-FZ "On Advertising," dated
March 13, 2006 (as amended) (the "Russian Advedisaw"). The Russian Advertising Law renders inmpissible advertisements for certain
regulated products and services without the reduiegtification, licensing or approval. Advertisemtefor products such as tobacco,
pharmaceuticals and medical equipment, food supgiésrand infant food, financial instruments or sies and financial services as well as
incentive sweepstakes and advertisements aimethatsrand some other products and services musplgomith specific requirements and
must in certain cases be accompanied by certainreshdisclaimers. The amendments to the Russiaeriding Law which came into force
July 2012 outlawed the advertising of alcohol amititernet as well as in periodicals, among othetfgrms. In addition, the distribution of
advertisements over the internet (for example,rhgif may require the prior express consent ofpieais. In some cases,
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violation of the Russian Advertising Law can leactivil action by third parties who suffered damsgar administrative penalties imposed by
the Federal Antimonopoly Service of Russia (the SFA

We seek to comply with all advertising laavgl regulations. At the same time, the applicadiotihe advertising laws, in particular in
relation to products or services requiring cerdifion, licensing or approval, can be ambiguousiacgnsistent. The application of these law
an unanticipated manner, or the failure of our ciiempe efforts, may expose us to substantial ligtédls distributors of advertising and may
restrict our ability to provide some of our sendce

Other laws or interpretations of laws, utthg those of foreign jurisdictions, may also resadvertising and negatively impact our
business. For example, some French courts hawpiated French trademark laws in ways that woultt fihe ability of competitors to
advertise in connection with generic keywords. Aswpof similar interpretations by Russian or othational courts may adversely affect our
business. In addition, Russian law does not spedli regulate behavioral targeting in relatiorattvertising, which is a standard tool widely
used in the online business. Any future interpretadf Russian law affecting the regulation of babeal targeting could have a negative
impact on our business.

Furthermore, there is no clarity regardimg approach Russian law and court practice wk# taith respect to the use of third parties'
trademarks in keywords for the purposes of seandhcantextual advertising. There is a practiceoafdr courts recognizing that the use of
trademarks in keywords should not be considere@ach of exclusive trademark rights and that therator of the advertising platform
allowing the use of keywords for ad targeting sbdaudt be held liable for such use. However, incgtasit decisions among different courts anc
in different regions are not uncommon in Russiaréfore, our operations might be adversely affedeggEnding upon the approach the
Russian courts take in this respect.

Intellectual Property Regulatior

Part IV of the Civil Code of Russia (as ahed), which came into force in 2008, is the mbjoady of Russian law providing the legal
framework for intellectual property regulation, inding with respect to the acquisition, maintenameetection and enforcement of exclusive
rights. Additionally, Russia acceded to the Wortdde Organization in the summer of 2012 and alsore a party to the 1994 WTO TRIPS
Agreement governing the principal aspects of thellectual property protection afforded to the marthereto.

In principle, the acquisition, protectiomdeenforcement of intellectual property rights insRia are addressed in line with international
standards. In particular, literary, artistic andkatific works are subject to copyright protectieithout any registration and enjoy legal
protection simply by virtue of being created inadjective form perceivable by third parties. Altighuthe registration of software and datab
with the Federal Service for Intellectual Propdffgospatent”) is possible, the procedure is volynsad is not commonly performed. We take
the approach that registration with Rospatent efsiftware and databases we develop is excesane e believe that we are adequately
protected by the existing legal framework as thieldroof all copyrights and related rights to ouftware and databases.

Mandatory registration with Rospatent iguieed for "hard IP" such as trademarks and pai@viilable in Russia for inventions, utility
models and industrial designs) in order for thétsgholder to acquire exclusive rights. Trademagkgstered abroad under the Madrid
Agreement Concerning the International Registratibfrademarks dated April 14, 1891 and/or the ¢uoltto the Agreement, dated June 27,
1989, have the same legal protection in Russiacly registered trademarks. Our main brand aadding materials for our key services h
trademark protection in the jurisdictions whereaperate, either through national trademarks ormat#onal registrations; however, until
recently we did not register figurative logos thet use on our websites on the basis that theytameged and upgraded from time to time and
we also hold copyrights in these logos. We areettily intensifying our efforts to obtain broadeademark protection.
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Under Russian law, we are entitled to nezeixclusive rights to trade secrets (know howy dnlve have complied with a legal
requirement to introduce an internal commerciatesgcregime, which may be burdensome and formalistimplement. As we rely
extensively in our operations on the protectioom@éd to trade secrets, we implemented a set afunesrequired by the Federal Law No. 98-
FZ of July 29, 2004 "On Commercial Secrecy" in oreprotect these trade secrets (know how). Howehere is a risk that our measures
be deemed insufficient and, as a result, we willttéeacquire rights to these trade secrets undesRn law.

One of the known problems and risks in Rusbusiness practice relates to acquiring exatusghts to works for hire and patentable
results from employees as well as third-party @ttrs. By operation of Russian law, the exclusigbts to works for hire and patentable
results are assigned to the employer if the intkll@ property is created by an employee duringcthese of his ordinary job duties (or, in the
case of patents, pursuant to a specific requesitdbgmployer). A similar rule is applicable in tentext of agreements specifically providing
for the creation of software. Uncertainties anghdies might arise with respect to whether exclusiyats have actually been transferred to the
employer or contractor on the basis of an employroenther agreement if intellectual property hastbcreated outside the scope of the
employee or contractor's employment (in the caseaoks for hire), or a legal entity has failed t@perly document its relations with its own
employees and subcontractors and, as a resultaldeito transfer any rights to its customer. Rarssburts of common jurisdiction (as oppo
to arbitrazhcommercial state courts) may be more inclined befioan overly formalistic approach and may takgre-employee position in
the event of uncertainty in a dispute of this natur

Nonetheless, under Russian law, subjeitteaisks outlined above, we are deemed to haveimchcopyrights and rights to file patent
applications with respect to works for hire andepéable results created by our employees duringdhese of their employment with us and
within the scope of their job duties, and havedkelusive rights to their further use and dispasdiject to compliance with the requirements o
the Civil Code of Russia.

Liability of Online Service Provider.

Laws relating to the liability of onlinersece providers for the activities of their userslather third parties are still being developed in
Russia. It is anticipated that specific provisiadgiressing liability of online service providerdiwe included in Part IV of the Civil Code
which is currently under consideration in the Rasdtederation State Duma. Although there are cejudicial precedents, including at the
level of the HigheArbitrazh Court of Russia (the highest commercial court),chhielate primarily to the liability of hosting sére providers,
there is no legislation limiting liability for omle services providers or outlining proceduresriteraction between rights holders and users, or
clarifying any other aspects of service providability. Additionally, these court precedents par/ino clarity with respect to which legal
framework is applicable to liability for online sére providers performing operations other thartingsand take a generalized approach with
respect to all service providers.

The court precedents described above gratisence of a legal framework, tend to imposéersérvice provider additional monitoring
obligations by providing that actual knowledge led infringement may be acquired by the serviceigenfrom the discussion of its operations
in the mass media. More recent cases related taathibty of online service providers and businestities operating in similar environments
(such as retail chain stores which are unable tifyvabsence of infringement with respect to eacltle sold) demonstrate inconsistency an
approach which often deviates from the liabilitgrstards elaborated in Western countries. Undesioesircumstances and in the absence of
clear provisions governing limitation of the onliservice provider's liability, we may be held lial third parties for information or content
displayed on, retrieved from, or linked to our wiedss or distributed through our services to othebsite users.

59




Table of Contents

There is no established judicial precedemussia that specifically addresses the liabditpnline service providers in relation to their
users, and court decisions vary substantially bgsease.

The amendments of the Part IV of the GBade of the Russian Federation introduced provisamed at establishing a framework for
limitation of liability of online service providersn particular, the law currently contains a rtilat service providers transmitting informatior
communication networks will not be held liable retevent the provider has neither initiated trassian nor selected recipients and performs
no modification of the transmitted material. A hogtprovider, on the other hand, may be exempt fiiahility in the event it possesses no
actual or constructive knowledge of the infringetamd timely undertakes necessary and sufficierasmes to cease infringement following
receipt of written notification identifying the thi¢s holder and the location of the allegedly irdifrg material. Although adoption of these
provisions may be a step forward in terms of ojémi the limitations of online service providerhikity, there is still a possibility that
substantial ambiguity would remain, particularlycaese these provisions contain no guidance asabwiuld constitute "necessary and
sufficient measures" in this regard (for examplbether they would include a requirement to monigsuploading of the same work by the
same or other users) and provide no clarity orithigation of liability with respect to other typed online service providers (such as those
performing caching or providing information locatitools). In light of this, our exposure to liabjliwill significantly depend on interpretation
of these new provisions by the courts and officials

Regulation of Electronic Payment

Federal Law No.161-FZ "On the National PaptrSystem," dated June 26, 2011, entered inte fancSeptember 29, 2011 and provides:
legal definition of the term "electronic money" (aligital money"). Under these regulations, payreemith digital money fall into the sphere
banking activities and such payments are regardedspecial transaction entered into without thedlrte open an account. Such transactions,
however, have to be performed by a credit orgaiwaaupervised by the Central Bank of Russia. Tromy with this law, the Yandex.Money
joint venture established a new, --banking credit organization subsidiary, which olai the license required from the Central Bank uddi
for the performance of non-banking credit operatiand assumed operation of the Yandex.Money busineéSeptember 2012. Most of the
contractual obligations of PS Yandex.Money LLC hbeen transferred to its non-banking credit orgaion subsidiary. However, if not all
contractual obligations were successfully transfiéfrom PS Yandex.Money, there is a risk that ¢éimdity may be found not to be in
compliance with all applicable legal requirements.

As PS Yandex.Money LLC is the holder ofagtigipation interest constituting more than 20%twf charter capital of a ndranking credi
organization, the preliminary consent of the CdriBank of Russia is required for any establishn@rdirect or indirect control in respect of
Yandex.Money LLC. Accordingly, any change of cohtrorespect of Yandex N.V. may be considered angkaof indirect control in respect
PS Yandex.Money, and there is a risk that the @eBnk of Russia may not grant the required corfeerhe indirect change of control and,
consequently, prohibit or restrict the transactioring rise to such indirect change of control.

In July 2013, we formed our Yandex.Monenfwenture with Sberbank, upon the completion lséi®ank’'s acquisition from us of a 75%
(less one ruble) interest in PS Yandex.Money LL@lldwing this transaction, however, there is a tiskt a change of control in respect of
Yandex N.V. would still require preliminary consexitthe Central Bank of Russia, as Yandex N.V. ddd considered to indirectly hold more
than 20% of the voting power of the non-bankinglitrerganization.

Mass Media Regulatiol

Dissemination of news and similar inforroatto a wide audience in Russia is regulated byRriigsian Federation Law No. 2124-1 "On
Mass Media", dated December 27, 1991 (as amentted) (
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"Mass Media Law"). This law requires certain patikat disseminate news and similar mass commimnisaand information to be registered
with Roscomnadzor, and to comply with restrictioegarding the content of the information they dlstte. In November 2011 an amendment
to the Mass Media Law came into force to permittetmic network publications (websites) to registermass media under the procedures
established by the law. As registration under @niendment is voluntary, we elected not to follow tlgistration procedures established by th
Mass Media Law for our online properties.

Encryption Activity License

The licensing of encryption activity is goxed by Federal Law No. 99-FZ "On Licensing of @jpe Types of Activities", dated May 4,
2011 (as amended). Under the law, a variety obities related encryption require a special pe(titense) granted by the Federal Security
Service (the "FSS") subject to the applicant'siooieid compliance with a number of licensing requieets, including the requirement to use
only certified encryption means and equipment anehisure timely extension of such certification wkte terms expires.

Our Yandex.Money joint venture with Sberbamhich uses encryption algorithms for the prdtecof transfers performed by its
customers, received four licenses from the FSScimlizr 2010 in relation to its encryption actiwsti@ hese licenses are valid until October
2015 and were obtained by PS Yandex.Money LLC erbtsis of an earlier legal framework. The requéets for the grant and maintenance
of licenses as set out in these earlier laws akasedurrent laws are very broad and unclear, tepthie regulator with much discretion in
applying and enforcing these laws.

As discussed above, following the introdtutbf electronic payments regulation in Russiaingng participants of the market to obtain a
license from the Central Bank of Russia, Yandex.&ohas been required to establish a non-bankirdjtaeganization subsidiary for these
purposes. As the subsidiary obtained no encrypitemses and has no intention of applying for diggnses, PS Yandex.Money LLC
continues to maintain encryption licenses and nowides encryption and information protection seegito its subsidiary.

Strategic Companies La

In accordance with the Strategic Compah#es, there are restrictions with respect to theugition of voting shares or participation
interests and establishment of control by foreggal entities, individuals as well as states, m#onal organizations and entities controlled by
them, with respect to business entities with sgiiatamportance. The internet and online advertisirg not currently industries specifically
covered by the Strategic Companies Law, but a drafindment currently under consideration by thesRuasState Duma, if adopted, would
include certain internet companies that have largiences within the scope of this law. In additiemtities holding licenses to use encryption
technologies are covered by this law. As discusdede, Yandex.Money joint venture holds encryptioenses and is thus subject to the
Strategic Companies Law.

Under the provisions of the Strategic ConigsLaw, the direct or indirect acquisition in egs of 25% of the voting power of a
strategically important entity by a foreign stdt@eign governmental organization, internationajasrization or entity controlled by a foreign
government or international organization, or thguasition of shares representing in excess of 50#evoting power of such a company by
any other foreign investor or any of its affiliatedmpanies, requires the prior approval of a RusGiavernment Committee chaired by the
Prime Minister. In addition, foreign investors beir group of companies that are controlled byreaifm state or a foreign government or
international organization are prohibited from omgshares representing more than 50% of voting poWa strategically important company.
Moreover, the acquisition of 5% or more of the sisaof a strategically important company triggersquirement to submit notification to the
FAS. Failure to
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obtain the required governmental approval pricariacquisition would render the acquisition invalitie Strategic Companies Law also
applies to entirely foreign transactions entered by foreign entities abroad (in other words, léag applies on the basis of the effects of such
transactions in Russia). In the event invalidatibthe transaction is not possible in the spedificumstances the court is entitled to deprive th
foreign investor of its voting rights with respeatthe acquired shares or participation interest.

Because our parent company held its inténeg®S Yandex.Money LLC at the time that Yandexidp became a strategically important
company, we believe that our ownership of Yandex&jowas in compliance with the Strategic Compah#&s. Additionally, in July 2013,
we disposed 75 percent (less 1 ruble) of our ppdimn interest in Yandex.Money in a sale to Shakh Upon completion of the transaction,
we entered into a joint venture agreement with ISk in respect of the future operation of thisithess.

Upon the completion of the Yandex.Monetipgration interest acquisition by Sberbank YandeY. in July 2013, which reduced our
participation to 25% plus 1 ruble of charter cdpit@n-Russian persons may be permitted to acghaees in Yandex N.V. without previously
applicable limitations since it will no longer cooit Yandex.Money. Nonetheless, it is likely that thecessity to obtain preliminary approval
from the Russian Government Committee would beaijlicable to a non-Russian state, governmemggrozation, international organization
or entity controlled by a noRussian government or international organizati@ Would seek to acquire shares of Yandex N.Vnterento ar
agreement that would establish direct or indirecttiol over Yandex N.V. (in other words, such aveistor would be considered to hold an
indirect blocking stake of Yandex.Money under thiat®gic Companies Law). There is also a risk sloate of the rights granted to
Yandex N.V. under the joint venture agreement \Bitierbank could be interpreted by Russian authsrétieestablishing control by
Yandex N.V. over Yandex.Money, which would requite Governmental Committee's preliminary consenaforoader number of
transactions as specified above, including by peiveon-Russian persons.

In December 2011, a set of amendmentsaet&thategic Companies Law came into force, whisérhlized the regime of investments in
strategic companies by narrowing the list of sgmténdustries and types of activities and providan exemption for certain categories of
international financial institutions establishedtba basis of the international treaty to which faiss a party (the list is to be approved by the
Russian Government), as well as strategic entilimately controlled by the Russian FederatioiRassian citizens who are simultaneously
Russian tax residents, provided that they do ne¢ naultiple citizenship.

In particular, according to the above anmaudis, the following activities have been remowedifthe list of strategically important
activities: distribution and maintenance of encigpquipment and encryption services so long esetlactivities are performed by banks
which have no Russian state-owned shares. Thesedameats were enacted for the benefit of, and w@ilr to, banks without providing a
definition of what is to be considered a bank fase purposes. In the absence of a definitionptioigision is likely to be interpreted narrowly
as not applying to non-banking credit organizatiavisich are likely still considered strategicaligportant.

Privacy and Personal Data Protection Regulati

We are subject to Russian and foreign legarding privacy and the protection of our ugeessonal data. We publish on our websites
privacy policies and practices concerning the psagessing, storage and disclosure of user datafadilure by us to comply with our privacy
policies as well as Russian or other applicablesland regulations relating to privacy and the mtide of user data may result in proceedings
against us by governmental authorities, individaalsther third parties,
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which may adversely impact our business. In addlitibe interpretation of data protection laws, tradr application to internet operations, is
often unclear and is in a constant state of devetor.

For instance, Russian data protection lanwside that an individual must consent to the patihn of her/his personal data in a free
manner, at her/his own discretion and interesth®uwnsent must be concrete, informed and conscamasimay be provided in any form
evidencing the fact that consent has been provigd@dss otherwise established by federal law, whacjuires that it be made in writing, signed
by digital electronic signature or evidenced inrailar manner prescribed by laws and regulations.

We, like our peers, seek this consent foumusers by asking them to click on a button égctea check-box in appropriate circumstances
prior to commencement of the account registratimegss indicating the user's consent to our cadlectise, storage and processing of pers
data. Furthermore, most of our services do notiredhe creation of an account prior to their usé e collect only limited information in
these circumstances. In particular, we performepteent of cookies and use other wide-spread techmsldhat assist us in improving user
experience of our products and services and uléipdenefit both our users and advertisers to kient that we use a certain part of this
collected information for behavioral targeting ofvartising. No clear legislative guidelines havemerovided addressing whether our prac
are compliant with the requirements of the datagation legislation in Russia and abroad. Thegerisk that such laws may be interpreted an
applied in a manner that is not consistent withaurent data protection practices. Complying wilious regulations in this area may cause
us to incur additional costs or to change our essrpractices. Further, any failure by us to ptaiacusers' privacy and data may result in a
decrease of user confidence in our services, aryduttienately result in a loss of users, which woallizersely affect our business.

Licenses for the Provision of Communication Servi

Pursuant to the Federal Law No. 126-FZ Gammunication”, dated July 7, 2003 (as amendedifjesnthat provide certain
telecommunication services for a fee are requinaabtain a "telematics” licenses from the Roscomaad/Ne do not charge a fee for our
services, and therefore, we believe that we areatptired to hold a telematics license. We do, h@regenerate revenue from ads directed to
our users. As a result, it is possible that a Russourt or government agency may construe ourrtisivg revenue as a fee and determine tha
we are required to hold a telematics license, whiohild require us to apply for and comply with teems of any such license.

Additionally, as we might further develogrtain user services that would be provided fareathis might trigger the risk that such
operations could be considered as violating trenking requirements described above.

Protection of Minors from Harmful Information

The Federal Law No. 436-FZ "On ProtectibiMinors from the Information Harmful to their Héfaland Development", dated
December 29, 2010 (the "Minors Protection Law")jakicame into effect as of September 1, 2012, ictstrirculation of certain identified
categories of publicly available and distributefbimation that may be harmful for minors. In pautar, there is a requirement to take
administrative and technical measures to prevessednination of restricted information. In addititime circulation of information products
designated for specific age categories of minorstra accompanied by a relevant mark identifyiregae restriction category of information.
Advertising of information products must also be@upanied by a category identification mark.

Prior to the Minors Protection Law becoméftective, significant amendments were approveghdrticular, the requirement for age
category identification for information made avhimon the internet was abolished (except for tebsites registered as mass media) and is
now voluntary.
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Furthermore, administrators of websites registasthass media have been expressly relieved fronespensibility for age category
identification with respect to commentaries and sages posted by users of the websites at thenetia.

Blacklist of Websites Containing lllegal Informatio

The amendments introduced to the Minorsdetmn Law referenced above have been accompagiedset of rules included in Federal
Law No. 149-FZ "On Information, Information Techogles and Protection of Information”, dated July 2006 (as amended), establishing a
system for the blocking of websites on the intethat make available specific categories of illdgidrmation related to child pornography,
encouraging suicide or drug use as well as otlstriceed information. The uniform register of domaames, website page locators and
network addresses enabling identification of wedss@in the internet commenced operation as of Nogeth2012. Roscomnadzor is
responsible for maintaining and operating the tegis

This register is intended to operate aeWd: after the inclusion of a specific websiten@bpage in the registry at the decision of the
relevant state authority (in the event of childrmamgraphy, information related to suicides and drsg) or on the basis of a court ruling (any
other restricted information), Roscomnadzor ndaitiee website hosting provider within 24 hours,ckhinust, in turn, notify within 24 hours
the administrator of the website in question. Ifdaing notification the website administrator fato take down the information, the hosting
provider must restrict the access to such informmatiProvided that the information is still acceksibithin 3 days after notice is given to the
hosting provider, Roscomnadzor will include theatRiress of the website in the registry, which nbasblocked by all Russian internet service
providers and telecommunication service operatdesertheless, it is possible to request exclusich@|P address from the registry in the
event the information in question has been takemday the website administrator or hosting provider

The legal framework related to this blaskdf websites is controversial, and the procedestsblished by this law have been heavily
criticized by the general public, industry playarsl legal scholars, and may well be revised. Rosedzor issued a clarification on
November 30, 2012 specifying that search engir@ssraggregators and cached information used indhese of their operation will not |
included in the registry because they fall outsidescope of the law. At the same time, the regdaapproach may change and our operation
could face intervention by inappropriate applicatiod the websites blacklist legislation.

Further legislation is currently in placeRussia and utilized by authorities that allowscklng of websites that contain extremist
information (including containing calls for masstiing, extremist activity and participation in massemblies conducted in violation of
established procedure) at the request of certairrgmental authorities without prior notificatid@nly a subsequent post-blocking notification
to relevant website owner or hosting provider guieed. See "Risk Factors—We may be liable foriimfation or content displayed on,
retrieved by or linked to our websites, or disttdmliby our users, or we may be required to bloctaoecontent, which could harm our
reputation and business."

Securities Regulatiot

The Federal Law No. 39-FZ "On the Secuwitarket", dated April 22, 1996 (as amended) (hecurities Law"), contains the principal
regulations governing the issuance and circulatfogecurities and certain financial instrumentRurssia and outside Russia (when issued by
Russian issuer), and sets forth the rules for taegment and circulation of foreign securities &indncial instruments in Russia. The Securitie:
Law requires Russian companies that intend to pladeitiate trading of their securities abroadtgiain a preliminary approval from the
Central Bank.
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Russian companies listing their securitiesin exchange outside of Russia are requiredvibyoldirst list their securities concurrently on a
licensed Russian stock exchange and to offer flegiarities in Russia. Our parent company Yandex,Nvilose Class A shares are listed or
NASDAQ Global Select Market, is not covered by stetuirement, as it is incorporated outside Ruddia. Russian securities regulator,
FSFM, has, however, previously stated that it webethat foreign issuers with substantial assefuissia should be required to undertake
concurrent listings in Russia, and has proposedgd®to the securities regulations with the viewnsking such requirement mandatory. Tt
are currently no laws or regulations requiring jthiswever, we cannot be certain that we will naeféuture governmental pressure or legal
obligation to list our Class A shares in Russia.

Circulation of our Class A shares is restd in Russia to "qualified investors" as defibgdrussian law unless the Class A shares are
admitted to public circulation in Russia.

Antimonopoly Regulatior

The Federal Law No. 135-FZ "On Protectib@ompetition”, dated of July 26, 2006 (as amendgdnts to the FAS as the antimonopoly
regulator wide powers and authorities to maintaimpetition in the market, including approval or ritoring of mergers and acquisitions,
establishment of rules of conduct for market playsmcupying dominant positions, prosecution of @ngngful abuse of a dominant position,
and the prevention of cartels and other antipetitive agreements or practices. The regutatyr impose significant administrative fines (u
15% of the annual revenue derived in the marketavttee violation occurred) on market players thmtse their dominant position or otherw
restrict competition, and is entitled to challemgatracts, agreements or transactions that arerpeetl in violation of the antimonopoly
regulation. We have a substantial market sharedarohline advertising market, however, we are acbgnized by the regulator as occupying &
dominant position in any market. However, we un@erd that the regulator from time to time focusesnternet services and could in the
future recognize online advertising as a separatden, and could identify dominant players and isgpoonduct limitations and other
restrictions.

Taxation Regulation

Taxation of legal entities and individuadRussia is regulated primarily by the Tax Codé¢hef Russian Federation. The scope and
application of the Tax Code is elaborated by num&regulations and clarifications from the MinistfyFinance of Russia and by the Federal
Tax Service, which enforces the tax laws. Russianaw and procedures are still not sufficientlyeleped and local divisions of the Federal
Tax Service have considerable autonomy in tax faerpretation and often interpret tax rules incstasitly. Also, there is extensive court
practice on the construction of the Code's prowmssjevhich can sometimes be unpredictable or evetradictory. Both the substantive
provisions of the Russian tax law and the integireh and application of those provisions by the$an tax authorities and by Russian courts
may be subject to rapid and unpredictable change.

Applicability of Other Regulation:

Because our services are accessible taduksiguage speakers worldwide and are becomargasingly available to other users
globally, certain foreign jurisdictions, includirigose in which we have not established a locateffemployees or infrastructure, may require
us to comply with their local laws.

ltem 4A. Unresolved Staff Comments.
None.
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ltem 5. Operating and Financial Review and Prosgcts.

You should read the following discussion and anglgsour financial condition and results of opéaais in conjunction with the "Selec
Consolidated Financial Information" section of tianual Report and our consolidated financial sta¢éats and related notes appearing
elsewhere in this Annual Report. In addition tadvigal information, this discussion contains fomgdooking statements based on our current
expectations that involve risks, uncertainties asgumptions. Our actual results may differ matéritbm those anticipated in these forward-
looking statements as a result of various factorsluding those set forth in the "Risk Factors" arbrward-Looking Statements" sections anc
elsewhere in this Annual Report.

Overview

We are one of the largest European intexogtpanies, operating Russia's most popular sesagine and most visited website. Our
principal constituencies are:

. Users. We provide our users with advanced search capebiand an extensive range of online servicesehable them to fin
relevant, objective information quickly and easdg, well as communicate, connect and shop ovantbmet.

. Advertisers. Our online advertising platform allows advertsay reach a large audience of users in their nmdad deliver
cost-effective text-based and display advertisilgh Yandex.Direct, our auction-based advertisitagfprm, advertisers can
promote their products and services through releads targeted to a particular user query, theerrtf a website or webpage
being viewed, or user behavior or characteris@us. Yandex.Market service allows merchants to atetheir goods and
services either using a traditional CPC advertishaglel or using a CPA model that charges advestisely when it delivers a
paying customer.

. Yandex ad network partnersWe have relationships with a large number ofitimiarty websites, which we refer to as the
Yandex ad network. In addition to serving ads onawn websites, we also serve ads on our netwatkea' websites and
share the fees generated by these ads with ourgpsyrproviding an important revenue stream fomthe

Our yandex.ru website first began genegatavenue in 1998. We became profitable in 2003reve been profitable every year since
then. We operate as a single business segment.

Advertising revenues accounted for 97.9%7% and 98.3% of our total revenues in 2011, 20122013, respectively. Our advertising
revenues consist of fees charged to advertiseiseforng text-based and display ads on our webaitdshose of our partners in the Yandex ac
network. Most of our revenues are generated froaliased advertising, with a smaller portion geteztdrom display advertising. We place
the significant majority of our text-based ads tlglo Yandex.Direct and the remainder through Yaridaxket, our e-commerce gateway
service. We generally sell our text-based ads prepaid basis. Our Yandex.Direct and Yandex.Maakieertisers pay us on a CPC basis,
which means that we recognize revenue only wheseaalicks on one of our advertisers' ads. Ourlayspdvertising is generally sold on a
cost-per-thousand (CPM) impressions basis. An "&sgion” is a single instance of sending an adigpiay on a web browser or other
connected internet application. For these ads.esegnize as revenue the fees charged to adventibers their ads are displayed. In Novembe
2013, we introduced CPA advertising in our Yandextkét service and recognize revenue from thesemlgisvhen the desired action has
occurred.

We recognize our advertising revenues healme added tax (currently 18.0% in Russia), saemmissions and customer credits.
Although the major part of our revenues is generatedirect sales to our advertisers, a signifigaotion of our advertising sales are sold
through media agencies. We recognize revenuestfiose advertising sales net of the commissionstpaidese agencies.
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We benefit from a large and diverse basadetrtisers. We had more than 350,000 in 2012hvaoré than 460,000 in 2013. Our adverti:
include individuals and small, medium and largesgmises across Russia and the other countriehichwve operate, as well as large
multinational corporations. No particular adventiaecounted for more than 1% of our total revenné911, 2012 or 2013. On a geographical
basis, we generated more than 95% of our totahtge®in each of 2011 and 2012, and more than 93%ardbtal revenues in 2013, from
advertisers and other customers with billing adsEesn Russia, including the Russian offices @fdanultinational advertisers.

We serve ads both on our own websites artti@websites of our partners in the Yandex adiort For text-based ads served on the
websites of our partners in the Yandex ad netwwekyecognize as revenue the fees paid to us bytébrs each time a user clicks on one of
their text-based ads or, for those advertisersnuglgr display ads on a cost-per-thousand imprasdiasis, as their ads are displayed. We pay
our partners in the Yandex ad network fees foringrour advertisers' ads on their websites. Thess &re primarily based on revenue-sharing
arrangements. As such, the fees paid to our paringéhe Yandex ad network are calculated as aptage of the revenues we earn by serving
ads on partners' websites. We account for theviegsay to our partners in the Yandex ad networtkadBic acquisition costs, a component of
cost of revenues. Since we launched our Yandexeadank in 2006, these costs annually have, in agges amounted to more than one-half o
the revenues we have earned from serving ads orighéex ad network and we expect them to contiowotso in the foreseeable future.
Yandex ad network partners do not pay us any fesscéaated with our serving ads on their websites.

Our agreements with our partners in thedéarad network generally have an indefinite termrbay be terminated by either party at will
with no termination fees. Agreements with largentpers in the Yandex ad network are individuallgogated and vary in duration but
typically renew automatically. Our agreement withiMu provides for mutual, material early termioatpenalties under specified
circumstances. In 2011, 2012, and 2013, none ohduretwork partners accounted for more than 10%uofotal revenues. In 2013, Mail.ru
became our most significant partner after we daxeprovide paid search for them. We expect Mad.share of our total revenues to increase
in 2014 as compared to 2013 as we will provide pairch for them for the entire year as compareiktmonths in 2013.

We believe the most significant factora thlluence our ability to continue to increase adwertising revenues include the following:

. the level of internet penetration and usageusdi and the other markets in which we operate;

. the traffic on our own websites and those of outrgas in the Yandex ad network;

. the relevance, objectivity and quality of our séaresults and the quality of our other servicesdaittie Yandex ad network;

. our search market share, with a larger market shlboeing us to better monetize our users' seactikity and attract and retain

advertisers, as well as partners in our Yandexeagark;

. the demand for online advertising in Russia andther markets in which we operate, particularlyoagsmall and medium-
size businesses that have not previously usedtbmet as an advertising medium; and

. our ability to effectively monetize traffic gera¢ed by our websites and those of the Yandex baonk partners, including

through improvements to our advanced auction amdréiding placement system, while maintaining draative return on
investment for our advertisers.
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Key Trends Impacting Our Results of Operations

Our business and revenues have grown gagidte inception. The effectiveness of text-baegvkrtising as a medium has contributed to
the rapid growth of our business. Advertising spegaontinues to shift from offline to online agtimternet evolves and we expect that our
business will continue to grow. However, we exphat our revenue growth rate will continue to deelover time as a result of a number of
factors, including challenges in maintaining ourwth rate as our revenues increase to higher lewmelseasing competition, changes in the
nature of queries, the evolution of the overalimmkdvertising market and the declining rate ofigh in internet users in Russia as overall
internet penetration increases.

Our operating margins, representing ouotine from operations as a percentage of revenuesflutduate in the future depending on the
percentage of our advertising revenues that wereléom the Yandex ad network compared with our evesites. The operating margin we
realize on revenues generated from the websiteargbartners in the Yandex ad network is signifigatower than the operating margin
generated from our own websites. This lower opegathargin arises because of the cost of revenuésonegiven that we pay to our partners,
on average, more than one-half of the advertisteg fve earn from serving ads on Yandex ad netwelisites. The percentage of our
advertising revenues derived from the Yandex adowtincreased from 14.9% in 2011 to 17.4% in 2G&R] to 20.3% in 2013 and
contributed to the overall decline in our operatingrgin. We currently expect that the portion of advertising revenues derived from the
Yandex ad network will continue to grow in 2014swking in a further decline in our operating margihe principal driver of this is our
agreement to power paid search on Mail.ru, whiafabhen July 2013. Furthermore, the margin we eamrgverage, on revenue generated fron
the Yandex ad network could decrease in the fufwe are required to share with our partners aigrepercentage of the advertising fees
generated through their websites.

Growth in mobile search may also have guaich on our operating margins. The number of seguehies from mobile telephones,
including both smartphones and feature phonestatbidt devices is growing more quickly than desldapries. Queries from mobile phones
and tablet devices still, however, represented d#®ur total search queries and slightly more th@% of total revenues for the year ended
December 31, 2013. To date, growth in mobile usegenot had a material impact on our pricing, reresror operating margins; however, we
have seen some evidence that this growth may maest downward pressure on our operating margitieei future.

Recent and future capital expenditures alsg put pressure on our operating margins. Outata@xpenditures decreased from RUR
5,530 million in 2011 to RUR 3,984 million in 201&nd then increased to RUR 4,936 million in 201& f@ent approximately 73.5% of our
total capital expenditures in 2013 on servers aid denter expansion to support growth in our ctimperations and potential international
expansion. Our depreciation and amortization expemswever, fluctuated as a percentage of reveinomrs9.4% in 2011 to 10.3% in 2012 ¢
back down to 9.4% in 2013. We currently expectaapital expenditures in 2014 to increase as a ptxge of revenues in comparison to 2012
due to the construction of a new data center ap@xipansion of another.

To support further brand enhancement asplared to competitive pressures, we spent largeuatadn 2012 and 2013 on advertising and
marketing than we have spent historically, bothbsolute terms and as a percentage of revenugniisant portion of our advertising and
marketing expense in 2012 and 2013 relates toftant®to build our brand and expand market shar€urkey, as well as to promote our
Yandex.Browser in Russia. We expect to continuewvest significantly in advertising and marketifidnis spending could negatively impact
our operating margin if it does not drive revenoavwgh in the manner that we anticipate.

Our operating margin may also decline essalt of entering into more arrangements withrend that distribute our Yandex.Elements
collection of services or that otherwise directrska
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gueries to our website. We generally compensatelistnibution partners on either a revenue-shabisgjs or on the basis of the number of our
browser toolbars or search bars installed. We expemntinue to expand the number of our distidoutelationships in order to increase our
user base and to make it easier to access oucssrvi

One of our strategic objectives is to exparternationally. Toward that end, in Septembet20ve officially launched our site in Turkey
and now offer a variety of services and apps fdh loi@sktop and mobile platforms localized for timarket, including search, mail, news, mi
traffic, weather, music, browser and mobile shiell we seek to increase our Turkish user base, Wénaiir costs to tailor our site to address
the preferences and needs of users in Turkey aaddquaire local content and services, such as additimaps and other offerings. Internationa
expansion also requires the development of newntdogies, such as technology for storing web docusim different languages and
document prioritization technology. Our internatibaxpansion efforts will require us to incur adhl costs that may contribute to a decline
in our operating margins until we succeed in buildihe user base necessary to begin generatirigisnffrevenues in these new jurisdictions
to earn accretive operating margins there. In &dditn certain countries we may choose to pureirg yenture arrangements as a means of
developing our local offerings. Such arrangemerdyg entail additional financial commitments and sisk

Our revenues are impacted by seasonalfitions in internet usage and seasonality in adiggtexpenditures. Internet usage and
advertising expenditures generally slow down dutimgmonths of January, May, June and July, wheretare extended Russian public
holidays and vacations, and are significantly highahe fourth quarter of each year. Moreover,enditures by advertisers tend to be cyclical,
reflecting overall economic conditions, retail patis and advertising budgeting and buying patterns.

Inflation in Russia has also impacted @sults of operations and may continue to do soo/ting to the Russian Federal State Statistics
Service (Rosstat), the consumer price index in RuBsreased by 6.1%, 6.6% and 6.5% in 2011, 284@,2013, respectively. Although the
annual rate of inflation has been relatively staber the last few years, we can provide no assertrat it will remain so. Higher rates of
inflation may accelerate increases in our operagenses, most notably personnel expenses, anderéitk value and purchasing power of
our ruble-denominated assets, such as cash, caslakeqts and term deposits.

Changes in the value of the U.S. dollar parad with the Russian ruble can also negativégctabur results of operations. See
"Quantitative and Quialitative Disclosures About kitrRisk—Foreign Currency Exchange Risk."

Recent Acquisitions
SPB Software

In November 2011, we acquired the mobifensare business of SPB Software. In connection Withacquisition, we made initial cash
payments to the sellers aggregating $24.3 millRdR 745 million at the exchange rate as of the &itipn date) on closing. We also agree
make further aggregate contingent cash paymeitketsellers of a maximum aggregate amount of $llibn (RUR 433 million at the
exchange rate as of the acquisition date), payabtbe achievement of specified performance mitet@and the continued employment of the
relevant sellers. We paid $7.1 million (RUR 216liwii) of this contingent consideration in NovemBéi 2, $4.1 million (RUR 126 million) in
February 2013, and the remaining $2.9 million (R&Rmillion) in November 2013. In accordance wittBUGAAP, we did not record these
contingent payments as purchase price consideratibimstead accrued for them as compensation sggasluded within our product
development and selling, general and administraienses in 2012 and 2013.

69




Table of Contents

The accrual of this compensation expensagawith additional amortization expense relatethie intangible assets acquired in this
acquisition, negatively affected our operating masgSee "—Results of Operations—Operating CosdsEpenses”.

Blekko

In August 2011, we completed the acquisitba 9.7% ownership interest in Blekko, Inc., 8-based internet search engine for
$15.0 million (RUR 478 million at the exchange rateof the acquisition date). In June 2013, the @ increased its ownership interest in
Blekko to 11.2% and received a warrant for Blekkarss representing 0.5% of its outstanding shg#atdn exchange for settlement of
Blekko's obligation to the Company of $3.5 milli(RUR 112 million at the exchange rate as of theussiiipn date).

Seismotech

In July 2012, we completed the acquisitbba 25% ownership interest in Seismotech LLC, adRan-based geophysical data processing
company, for $0.9 million. We also have a 3-yediarpto buy another 25% interest in that compang fited price.

KinoPoisk

In October 2013, we completed the acquisitf a 100% ownership interest in KinoPoisk LLQ @is subsidiary, the operator of the
largest and most comprehensive Russian-languagsiteeledicated to movies, television programs aielxeities. In connection with this
acquisition, we paid cash consideration of $80.0iani (RUR 2,577 million at the exchange rate ashef acquisition date) in full upon the
closing of the deal, including $3.0 million (RUR 8illion at the exchange rate as of the acquisitiate) paid into an escrow account. The
amount in escrow will be paid to the sellers ongbeond anniversary of the closing assuming noamgyrclaims. A further description of the
acquisition and its accounting implications carfdaend in note 4 of our audited consolidated finahstatements included elsewhere in this
Annual Report.

KitLocate

In March 2014, we completed the acquisititba 100% ownership interest in KitLocate Ltde theveloper of an energy-efficient
geolocation technology for mobile devices, for altaonsideration of up to $10.2 million (RUR 370lio at the exchange rate as of the
acquisition date). The components of the consideranclude $4.0 million (RUR 146 million at theehange rate as of the acquisition date)
paid in full upon closing of the deal, $3.9 milliRUR 142 million at the exchange rate as of trguasition date) paid into an escrow account
that will be released periodically during the fgears following the completion date to the KitLaeatfounders subject to their continued
employment, and $2.3 million (RUR 82 million at thechange rate as of the acquisition date) of eatrpayments to be paid on the
achievement of certain distribution milestones.

Recent Dispositions
Face.com

In July 2012, we completed the sale ofmmunership interest in Face.com, Inc. (formerly Mifiormation Labs Ltd.) to a subsidiary of
Facebook, Inc. for cash consideration of $5.7 onlland 142,479 shares of Facebook, of which we&®@l71 shares in 2013 and 48,508
shares in 2014.
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Yandex.Money

In July 2013, we completed the sale of @ {Ess one ruble) interest in Yandex.Money to Baek for $59.1 million (RUR 1,964 million
at the exchange rate as of the acquisition datedsh. Concurrent with the sale of our intereaandex.Money, we formed a joint venture w
Sherbank in respect of this business, which coatirunder the Yandex.Money brand. As of Decembe2@12, Yandex.Money's assets and
liabilities were classified as assets held for salé liabilities related to assets held for sale aAesult of this sale, we deconsolidated
Yandex.Money and no longer show its online paynecenmimissions as revenue. Since July 2013, we haaiated for Yandex.Money using
the equity method, and, therefore, we record oareshf the results of operations of the joint veatwithin the other income, net, line on our
consolidated statements of income.

Results of Operations
The following table presents our historiegults of operations as a percentage of revefoudise periods indicated:

Year ended December 31

2011 2012 2013
Revenue: 100.(% 100.(% 100.(%
Operating costs and expens
Cost of revenue 23.t 25.C 26.¢
Product developmel 15.€ 14.¢ 14.¢
Sales, general and administrat 16.4 17.C 16.5
Depreciation and amortizatic 9.4 10.2 9.4
Total operating costs and expen 64.¢ 67.1 67.5
Income from operatior 35.1 32.¢ 32.t
Interest incom 1.1 3.5 4.3
Other income, ne 0.2 0.4 5.t
Net income before income tax 36.5 36.¢ 425
Provision for income taxe 7.7 8.2 8.2
Net income 28.6% 28.% 34.1%

Our operating margin has decreased eaatuyeler review from 35.1% in 2011 to 32.9% in 2@h2l 32.5% in 2013. This decrease was
primarily due to increases in traffic acquisitiorsts paid to our partners in the Yandex ad netwadh year as a percentage of our total
revenues.
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Revenues
The following table presents our revenbgssource, in absolute terms and as a percentaggabfevenues for the periods presented:

Year ended December 31

2011 2012 2013
RUR % of Revenues RUR % of Revenues RUR % of Revenues
(in millions of RUR, except percentages
Advertising
revenues(1)
Text-based
advertising:
Yandex
websites 14,59( 72.€% 20,61( 71.€% 27,58¢ 69.£%
Yandex ad
network
websites 2,922 14.€ 4,89¢ 17.] 7,88¢ 20.C
Total text-
based
advertisin ~ 17,51: 87.4  25,50¢ 88.7 35,46¢ 89.¢
Display
advertising 2,09¢ 10.t 2,592 9.C 3,37¢ 8.5
Total advertising
revenue: 19,60¢ 97.¢  28,10( 97.7  38,84¢ 98.2
Online payment
commissions(2 38¢ 1.¢ 552 1.¢ 394 1.0
Other revenue 42 0.2 11E 0.4 26C 0.7

Total revenue 20,03 100.(% 28,76 100.% _39,50: 100.(%

Q) We record revenue net of VAT, commissions and diat® Because it is impractical to track commissiand discounts
for advertising revenues generated on our own webaind on those of our partners in the Yandexeadark separately,
we have allocated commissions and discounts betageawn websites and those of our partners irYdredex ad
network proportionally to their respective revemoatributions.

(2) In connection with our sale of a 75% (less onee@biterest in Yandex.Money to Sberbank, we ceasearding online
payment commissions as revenues as of July 2018@mdccount for Yandex.Money using the equity rodtlSee
"Recent Dispositions.

Advertising revenues. Total advertising revenues increased by RUR4@million, or 38.2%, from 2012 to 2013 and by RUR
8,492 million, or 43.3%, from 2011 to 2012. Adveiriig revenue growth over the periods under reviesulted primarily from growth in sales
of text-based ads, driven by an increase in thebaurof paid clicks and fluctuations in average qustclick paid by our advertisers. Paid
clicks on our own websites together with thosewfYandex ad network partners increased 38% froh226 2013 and 43% from 2011 to
2012. The average cost-per-click on our own websdgether with those of our partners in the Yaratxetwork increased 1% from 2012 to
2013 and 2% from 2011 to 2012, reflecting suppl¢ demand dynamics.
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During the periods under review, the yeagreyear rates of change in paid clicks and avecageper-click on a quarterly basis were as
follows:

Year-over-year Year-over-year

growth in paid growth in
Quarter clicks, % cos-per-click, %
First Quarter 201 51 7
Second Quarter 201 47 8
Third Quarter 201 68 (D)
Fourth Quarter 201 65 @)
First Quarter 201. 61 (5)
Second Quarter 201 62 @)
Third Quarter 201. 35 5
Fourth Quarter 201 26 11
First Quarter 201 18 14
Second Quarter 201 29 5
Third Quarter 201 50 (5)
Fourth Quarter 201 52 @)

The fluctuations in paid clicks and in aage cost-peclick during the periods under review were driveimarily by the following factors

. Growth in the number of internet users in Russighe number of internet users in Russia grewcatnapound annual growth
rate of 13% from fall 2010 to fall 2013, reachirg®Bmillion, according to FOM. As internet usages karead, the rate of grov
has been declining, with the number of users irsRuscreasing by 17% from fall 2010 to fall 2012% from fall 2011 to fall
2012, and 9% from fall 2012 to fall 2013, accordiad-OM.

. Increased traffic and search market shar@/e experienced a significant increase in tradficour own websites, consistent with
the growth in the number of internet users in Russiigmented by a steady increase in our seardtetrsrare through the first
half of 2011, bringing our share of the Russiarnm¢t search market to 65% according to LiveintemmeDue to increased
competition and the aggressive roll-out of GoogBHsome browser in Russia, our share declined % B2the second half of
2011 and to 60% in 2012. However, our share oRihgsian internet search market increased from 8082% in 2013,
principally as a result of improvements in our sbangine algorithms and more traffic being dekxkthrough new and existil
distribution partners. Mobile search traffic, gsemcentage of our overall search traffic, has lmeminually growing and in the
full year 2013 comprised 14% of all search quec@m®pared with 10% in 2012 and 6% in 2011.

. Growth in the size of the Russian online advergisitarket. The total Russian online advertising market ghem RUR
41.8 billion in 2011, to RUR 56.3 billion in 2012dto RUR 71.7 billion in 2013, according to thesRBian Association of
Communication Agencies ("AKAR"). According to ourtérnal calculations (based on AKAR data), our sltdithe Russian
online advertising market was 57% in 2013.

The rate of change in paid clicks and ayer@ost-per-click, and their correlation with tlagerof increase in our revenues, may fluctuate
from period to period based on the factors desdrdimve, as well as other factors such as seaggraalivertiser competition for keywords, our
ability to launch enhanced advertising products seek to deliver increasingly targeted ads, tlee talvertisers are willing to pay based on
they manage their advertising costs, and geneaaiauic conditions.

Display advertising revenues.Display advertising revenues accounted for axiprately 8.5% of total revenues in 2013, compavéh
9.0% in 2012.
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Online payment commissionsOnline payment commissions decreased from hbftal revenues for 2012 to 1.0% of total revenfos
2013, reflecting our sale of a 75% (less one ruibligrest in Yandex.Money to Sberbank in July 2GaBowing which we no longer record
Yandex.Money's online payment commissions as rexéie concurrently formed a joint venture with Siaerk with respect to the
Yandex.Money business and now account for Yanderdyaising the equity method of accounting.

Other revenues. Other revenues principally represent paid sesvand sublease revenues. Other revenues doulddd the
development of paid non-advertising services sgobaaned from Yandex.Taxi and the sublease ofderemises.

Operating Costs and Expenses

Our operating costs and expenses consisifof revenues; product development expenskes, ggeneral and administrative expenses;
and depreciation and amortization expense. In imtdid the reasons discussed below with respesat¢h category, we generally expect our
total operating costs and expenses to increadesimite terms in the near term, which may alsolt@san increase as a percentage of
revenues; see "—Key Trends Impacting Our Resul@perations".

Cost of revenues. Cost of revenues consists primarily of traffaquisition costs. Traffic acquisition costs are éimounts paid to our
partners in the Yandex ad network for serving ewt-based and display ads on their websites andrtpartners who distribute our
Yandex.Elements collection of services or otherwdisect search queries to our websites. These atmawa primarily based on revenue-
sharing arrangements. Some of our distributionneastare compensated on the basis of the numbanafex browser toolbars or search bars
installed.

The agreements with our distribution padrovide for payment of fees to them on a nonsrdéble basis following the period in which
the distribution fees are earned. We do not hastarsdard term or termination provision that appieeagreements with our distribution
partners. Our two largest distribution partner@®i2, Mozilla and Opera, accounted in aggregatd88t of our distribution costs in 2012 and
58% in 2011. In July 2012, Mozilla switched to &etient default search provider in its new versidhe Firefox browser in Russia, although
we continued to share revenues with Mozilla witkpect to users of the previous version of the &idirowser. During 2012, we entered ini
multi-year extension of our distribution agreemeith Opera. The Opera agreement also provides 1@-month "revenue tail" period should
that agreement be terminated. Opera representec28us distribution costs in 2013.

Cost of revenues also includes the expesmsssciated with the operation of our data cenirecfyding related personnel costs, rent,
utilities, telecommunications bandwidth costs, &l &s content acquisition costs.
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The following table presents the primarypmnents of our cost of revenues in absolute tammdsas a percentage of revenues for the
periods presented:

Year ended December 31
2011 2012 2013

(in millions of RUR,
except percentages)

Traffic acquisition costs
Traffic acquisition costs related to the Yandex

network 1,857  3,12¢ 5,37
Traffic acquisition costs related to distribution
partners 1,148 1,652 2,47%
Total traffic acquisition cosi 2,99¢  4,78( 7,85(
as a percentage of revent 15.0% 16.6% 19.9%
Other cost of revenu 1,70¢  2,40¢ 2,75¢
as a percentage of revent 85% 8.4% 7.0%
Total cost of revenue 4,707  7,18¢ 10,60¢
as a percentage of revent 23.5% 25.0% 26.8%

Cost of revenues increased by RUR 3,41Bamjlor 47.6%, from 2012 to 2013, primarily dueat®UR 3,070 million increase in traffic
acquisition costs, and by RUR 2,481 million, or®a, from 2011 to 2012, primarily due to an increaSRUR 1,782 million in traffic
acquisition costs. The majority of our traffic aggjtion costs relate to the Yandex ad network, wittmaller portion relating to distribution
relationships. Traffic acquisition costs relatinghe Yandex ad network increased by RUR 2,249anifrom 2012 to 2013 and by RUR
1,275 million from 2011 to 2012, representing o@ndex ad network partners' share in an increasedranof Yandex ad network revenue for
the period, with the principal driver of this inas®e being our agreement to power paid search olrivistarting from July 1, 2013. In addition,
the amounts paid to our distribution partners iasesl by RUR 821 million from 2012 to 2013 and byRR&07 million from 2011 to 2012 due
to growth in our existing distribution relationshjms well as the addition of new distribution pars. As a percentage of total revenues, traffic
acquisition costs increased from 15.0% in 20116:6% in 2012 and 19.9% in 2013, representing theease in our Yandex ad network
revenues as a share of total revenues. Whilettafffic acquisition costs increased, network partreffic acquisition costs as a percentage of
network partner revenues remained flat, at 66%®1B8Zompared with 64% in 2012 and 63% in 2011,disidibution traffic acquisition costs
as a percentage of text-based revenues from ousi@siremained flat, at 8% of text-based reven2dil1 and 2012 and at 9% of text-based
revenue in 2013.

Other cost of revenues decreased as amageeof total revenues from 8.4% in 2012 to 7.8%013, but increased by RUR 348 million
in absolute terms mainly due to growth in persommmel data centaelated costs. The personnel and data center detatts include an incree
in personnel costs of RUR 168 million, RUR 32 roitliin additional costs for outsourced servicesRO&R 28 million in additional shareasec
compensation expense. The increases were partigtdfy the absence of the cost of online paymeannussions and other cost of revenues
related to Yandex.Money of RUR 50 million startiwgh July 2013. The increase in personnel costs thase periods was driven primarily by
growth in our headcount that is allocated to césewvenues, from 325 as of December 31, 2011 toa388f December 31, 2012, including 51
and 67 employees of Yandex.Money, respectively,tar887 as of December 31, 2013.

In 2012, other cost of revenues increageBWR 699 million compared to 2011 primarily dueato additional RUR 239 million in rent
and utilities costs related mainly to our data eesitan increase in personnel costs of RUR 10%omjlIRUR 259 million in additional costs for
outsourced services, and RUR 94 million in costsabés related to Yandex.Money.
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We anticipate that cost of revenues wilitimue to increase in absolute terms and as a pr@e of revenues in the near term, primaril
a result of increases in traffic acquisition, conitend data center costs. The primary drivers a@kiases in our future traffic acquisition costs ac
a percentage of advertising revenues are the pageeof revenues derived from our own websites evetpwith the percentage of revenues
derived from the websites of our partners in theadéx ad network, as well as the extent to whiclusedistribution partners to direct search
queries to our website. In addition, our traffigaisition costs as a percentage of advertisingmese may fluctuate in the future based on
whether we are successful in negotiating more Yaadenetwork and distribution arrangements thavigeofor lower revenue-sharing
obligations or, alternatively, increased competitior these arrangements with existing and potenéiar partners results in less favorable
revenue-sharing arrangements.

Product development. Product development expenses consist primafipersonnel costs incurred for the developmertaroement
and maintenance of our search engine and othere%asetvices and technology platforms. We also oelent and utilities attributable to
office space occupied by development staff in pobdievelopment expenses. We expense product deweltprosts as they are incurred.

The following table presents our productalepment expenses in absolute terms and as arpageeof revenues for the periods presel

Year ended December 31
2011 2012 2013
(in millions of RUR,
except percentages)

Product development expen: 3,12« 4,27¢ 5,82
as a percentage of revent 15.6% 14.9% 14.8%

Product development expenses increased W R150 million, or 36.8%, from 2011 to 2012 arydRUR 1,553 million, or 36.3%, from
2012 to 2013. These increases were primarily dilecreases in personnel expenses, share-based isatipe and office rent expenses
resulting from increases in headcount and salaey the periods. Development personnel headcourgased from 1,842 as of December 31,
2011 to 2,027 as of December 31, 2012, includingr&® 71 employees of Yandex.Money, respectivelg,tar?2,924 as of December 31, 2013.
As a percentage of revenues, product developmgmnses decreased slightly from 2012 to 2013 réfigchore rapid growth in revenues fri
the Yandex ad network as compared to revenues Yramiex websites. Because product development egpenre primarily attributable to
Yandex websites and services development, expao$itre Yandex ad network does not require propodie increases in this expense
category. As a percentage of revenues, produci@mvent expenses decreased from 2011 to 2012 pisndae to the fact that we achieved
economies of scale in our product development t8dra.significant growth in the Russian internetextiging market means that the services
and technology platforms developed and supportealbgoftware engineers are utilized by a growinmher of users and internet advertisers
We also increased the utilization of our Moscowiaaffispace, allowing us to increase headcount with@ommensurate increase in office rent
expense, and accelerated headcount growth in giona development offices. Thus, our internet atisiag revenues have been growing
faster than our costs in this functional area.

We anticipate that product development azps will increase in absolute terms and may iserea a percentage of revenues as we
continue to hire product development personnel,atttitional office space and expand the breadthdapth of our service offerings.

Sales, general and administrative Sales, general and administrative expensesstaisompensation and office rent expenses for
personnel engaged in customer service, sales, Sgbeort,
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finance, human resources, facilities, informatiechinology and legal functions; fees for profesdigravices; and advertising and marketing
expenditures.

The following table presents our salesegainand administrative expenses in absolute tamdsas a percentage of revenues for the
periods presented:

Year ended December 31
2011 2012 2013
(in millions of RUR,
except percentages)
Sales, general and administrative expel 3,29/ 4,90( 6,531

as a percentage of revent 16.4% 17.0% 16.5%

Sales, general and administrative expeinsesased by RUR 1,637 million, or 33.4%, from 2842013 and by RUR 1,606 million, or
48.8%, from 2011 to 2012, but decreased as a pagenf revenues from 2012 to 2013. The increasbsolute terms was primarily due to
increases in advertising and marketing expens&Jét 808 million in 2013 compared to 2012 and of R&B® million in 2012 compared to
2011 driven primarily by increased advertising amatketing expenses in Russia and in Turkey. Ineseaspersonnel expenses of RUR
672 million in 2012 compared to 2011 and of RUR &iillion in 2013 compared to 2012 also contributethe overall increase in sales,
general and administrative expenses. The increggersonnel expenses resulted from a rise in sgdegral and administrative headcount fi
1,145 as of December 31, 2011 to 1,354 as of Deeefth 2012, including 118 and 137 employees ofdéarMoney, respectively, and to
1,591 as of December 31, 2013. In addition, inaédseadcount resulted in corresponding increasaoicable office rent and utilities of RL
99 million in 2013 compared to 2012 and of RUR t4ilion in 2012 compared to 2011. The increasedadtount across all functional areas
from 2013 to 2012 also resulted in increases ireg@rand administrative expenses, such as an se@RUR 122 million in business travel
expenses partially driven by the geographical esigemnof our business, and RUR 52 million in redngjtand training expenses. With respe«
2013 compared to 2012, additional factors contiilgto the overall increase were an increase of RU&million in legal, audit and consulti
expenses, an increase of RUR 136 million in shaset) compensation expense, and an increase of RURI®n in bank commission
expenses as we started to record commissions fioleqrayments processing by Yandex.Money sincdigigosal in July 2013. With respect to
2012 compared to 2011, an additional factor coutirily to the overall increase was an increase dRRW9 million in legal, audit and
consulting expenses.

While sales, general and administrativeegggs increased in absolute terms, the corresgpddurease of sales, general and
administrative expenses as a percentage of revém2€43 compared to 2012 reflects a more robusithr in revenues than in these types of
expenses.

We anticipate that our sales, general a@mdiristrative expenses will continue to increasaligolute terms in 2014 and future periods an
may increase as a percentage of revenues as weumtd expand our business. These increasesalatier primarily to increased personnel
office rent expenses, as well as anticipated irsg®# advertising and marketing expenses.

Depreciation and amortization. Depreciation and amortization expense relatélsd depreciation of our property and equipmeiatinig
servers and networking equipment, leasehold impneves, data center equipment and office furnitanel, the amortization of our intangible
assets with definite lives.
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The following table presents our depreoiatind amortization expense in absolute terms ardpgrcentage of revenues for the periods
presented:

Year ended December 31
2011 2012 2013
(in millions of RUR,
except percentages)
Depreciation and amortization expel 1,874 2,957 3,69¢

as a percentage of revent 9.4% 10.3% 9.4%

Depreciation and amortization expense ased by RUR 744 million, or 25.2%, from 2012 to 2@hd by RUR 1,077 million, or 57.5%,
from 2011 to 2012. The increases in absolute téom8013 as compared to 2012 and for 2012 as cadgar2011 were primarily due to RUR
539 million and RUR 751 million increases, respesdii, in depreciation expense related to serverratdork equipment and infrastructure
systems, RUR 138 million and RUR 107 million inces, respectively, in depreciation expense relatpdrchased technologies and licenses
and RUR 27 million and RUR 57 million increasespectively, in depreciation expense related todlealsl improvements. For 2012 as
compared to 2011, the increase in absolute termsalga attributable to a RUR 91 million increasanmortization expense related to intang
assets. The increases in depreciation expenskdse tategories was the result of capital expemeditn 2011, 2012 and 2013 and the
acquisition of SPB Software in November 2011.

We anticipate that depreciation and amatitin expense will increase in absolute terms aag imcrease as a percentage of revenues in
future periods as we continue to invest in our mebbgy infrastructure and in business acquisitions.

Share-based compensationln our consolidated statements of income, shased compensation expense is recorded in the same
functional area as the expense for the recipieath compensation. As a result, share-based coatpmmexpense is allocated among our cos
of revenues, product development expenses and gelesral and administrative expenses.

The following table presents our aggregare-based compensation expense in absolute a@dss a percentage of revenues for the
periods presented:

Year ended
December 31,
2011 2012 2013
(in millions of RUR,
except percentages)

Shar~based compensation expel 32¢ 37¢€ 754
Share-based compensation expense as a percentag
revenue 16% 13% 1.9%

Share-based compensation expense incregdRdR 378 million, or 100.5%, from 2012 to 2018narily because of new equity-based
awards granted in 2012 and 2013.

Share-based compensation expense incregdedR 47 million, or 14.3%, from 2011 to 2012,mairily because of new equity-based
awards granted in 2011 and 2012.

Interest Income, Net

Interest income, net consists of interashed on our cash, cash equivalents, term depositinvestments in debt securities, partially
offset by interest expense representing couporaarattization of debt discount and issuance co$iseeto our convertible debt issued in
December 2013. We derive a considerable portiayuointerest income from ruble term deposits helthajor Russian banks. Investments in
term deposits, money market funds and debt seesititeld in the Netherlands generally yield consildigriower returns.
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Interest income, net increased from RUR @##on in 2011 to RUR 1,002 million in 2012 anal RUR 1,717 million in 2013, principally
as a result of investing more of our cash from afyeg activities in Russia, where our investmemts esignificantly higher returns.

Other (Expense)/Income, Net

Our other (expense)/income primarily cotssig foreign exchange gains and losses genesglylting from changes in the value of the
U.S. dollar compared with the Russian ruble, al@ohon-operating gains and losses, including gaims the sale of equity

securities/subsidiaries.

The following table presents the componeftsur other (expense)/income in absolute ternasaana percentage of revenues, for the
periods presented:

Year ended
December 31,
2011 2012 2013
(in millions of RUR,
except percentages)

Foreign exchange (losses)/ga 101 (57 13¢
Gain from sale of equity securities/subsidia — 234 2,13
Other 39 (59 (117)
Total other (expense)/income, 1 62 11€  2,15¢
Total other (expense)/income, net, as a percermége

revenue: 0.3% 04% 5.5%

Because the functional currency of our apeg subsidiaries in Russia is the Russian rudblanges in the ruble value of these subsidit
monetary assets and liabilities that are denomihiatether currencies (primarily the U.S. dolladedo exchange rate fluctuations are
recognized as foreign exchange gains or lossesrimoome statement. During the periods under vewiee recorded in our primary Russian
subsidiary as other (expense)/income a RUR 98anilljain, a RUR 57 million loss and a RUR 127 miillgain in 2011, 2012 and 2013,
respectively, arising from changes in the valuthefU.S. dollar compared with the Russian rublénduthe year. Although the U.S. dollar
value of our U.S. dollar-denominated cash, caslivatgnts and term deposits was not impacted byetbasency fluctuations, they resulted in
upward and downward re-valuations of the ruble eajent of these U.S. dollar-denominated monetasgtas

In 2012, gain from the sale of equity sé@ms/subsidiaries represents the gain from the shbur ownership interest in Face.com Inc. In
2013, gain from the sale of equity securities/stibsies primarily consisted of a RUR 2,035 milligain from our sale of a 75% (less one ru
interest in Yandex.Money to Sberbank in July 2013.

Other (expense)/income also includes thitgincome from securities/subsidiaries, changehié fair value of derivative instruments anc
other non-operating gains and losses.

Provision for Income Taxes
The following table presents our provisfonincome taxes and effective tax rate for thequkr presented:

Year ended December 31
2011 2012 2013
(in millions of RUR,
except percentages

Provision for income taxe 1,54 2,351 3,23¢
Effective tax rate 21.1% 22.2% 19./%
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Our provision for income taxes increasedRbyR 888 million from 2012 to 2013 and by RUR 80#lion from 2011 to 2012, primarily as
a result of an increase in taxable income.

Our effective tax rate decreased by 2.8grgage points from 2012 to 2013, primarily reflegta significant non-taxable gain from the
sale of Yandex.Money in July 2013. Adjusted fostbain, our effective tax rate for 2013 would haeen 22.1%.

Our effective tax rate increased by 1.keertage points from 2011 to 2012 primarily reflegtthe effect of contingent consideration
payable to former SPB Software owners which is agpd under U.S. GAAP but non-deductible for tayppses.

See "Critical Accounting Policies, Estinmtind Assumptions—Tax Provisions" for addition&bimation about our provision for income
taxes.

A reconciliation of our statutory income tate to our effective tax rate is set forth inen0 of our audited consolidated financial
statements included elsewhere in this Annual Report

Quarterly Results of Operations

The following tables present our unaudiedrterly results of operations in rubles and psraentage of revenue for the eight consecutiv
quarters ended December 31, 2013. You should reafbliowing tables together with our consolidatieéncial statements and related notes
contained elsewhere in this Annual Report. We tprepared the unaudited quarterly information onstirae basis as our audited consolidate
financial statements. These tables include norewiiring adjustments that we consider necessary fair presentation of our results of
operations for the quarters presented.

Both seasonal fluctuations in internet @sagd seasonality in advertising expenditures h#feeted, and are likely to continue to affect,
our business. Internet usage and advertising exjpeesl generally slow down during the summer moatind increase significantly in the fou
quarter of each year. Moreover, expenditures bydiders tend to be cyclical, reflecting overalbeamic conditions and budgeting and buy
patterns.

Because the functional currency of our apeg subsidiaries in Russia is the Russian rudblanges in the ruble value of these subsidi:
monetary assets and liabilities that are denomihiatether currencies (primarily the U.S. dolladedo exchange rate fluctuations are
recognized as foreign exchange gains or lossegrimoome statement. As a result, our quarterlylte®f operations have been and will likely
continue to be affected by the impact of foreigrrency fluctuations on our reported results of atiens, particularly changes in the value of
the U.S. dollar as compared to the Russian ruble.
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Our operating results for any quarter arenecessarily indicative of results for any futqrerters or for a full year.

Quarter ended
Mar 31, Jun 30, Sep 30. Dec 31, Mar 31, Jun 30, Sep 30, Dec 31,
2012 2012 2012 2012 2013 2013 2013 2013

(in millions of RUR)

Consolidated

statements of

income data:
Revenue:! 5,87¢ 6,801 7,277 8,81¢ 7,99¢ 9,19¢ 10,21¢ 12,08¢
Operating costs

and expense!

Cost of

revenues(1l 1,51¢ 1,74¢ 1,84¢ 2,07¢ 1,97¢ 2,15¢ 2,931 3,541
Product

development

Q) 1,06¢ 1,05¢ 1,03¢ 1,11¢ 1,32¢ 1,381 1,467 1,651
Sales, general

and

administrativ

(1) 1,07C 1,05z 1,115 1,661 1,36: 1,53( 1,661 1,98:
Depreciation

and

amortization 661 69¢€ 734 86( 87¢ 912 914 99C
Total operating

costs and

expense: 4,31F 4,55¢ 4,73( 5,712 5,54¢ 5,981 6,97¢ 8,16
Income from

operations 1,55¢ 2,24 2,54: 3,107 2,45¢ 3,21¢ 3,24¢ 3,921
Interest income,

net 167 234 26¢€ 33z 36¢ 452 482 414
Other

(expense)/inco

net (1249) 53 147 42 26 17 2,022 94
Income before

income taxe: 1,602 2,53: 2,95¢ 3,48: 2,847 3,687 5,75( 4,42¢
Provision for

income taxe! 344 54¢ 667 791 601 772 78< 1,082
Net income 1,25¢ 1,98: 2,291 2,691 2,24¢ 2,91¢ 4,96 3,34¢

(1) These amounts exclude depreciation and amortizatipense, which is presented separately, and iedbdre-based
compensation expens

Quarter ended
Mar 31, Jun 30, Sep 30, Dec 31, Mar 31, Jun 30, Sep 30. Dec 31,
2012 2012 2012 2012 2013 2013 2013 2013

As a percentage

of revenues:
Revenue: 100.% 100.% 100.(% 100.% 100.(% 100.(% 100.(% 100.(%
Operating costs

and expense:

Cost of

revenues(1l 25.¢ 25.7 25.4 23.t 24.7 23.t 28.7 29.2
Product

developmen

(1) 18.2 15.€ 14.2 12.€ 16.€ 15.C 14.4 13.7
Sales, general

and

administrativ

Q) 18.Z 15.F 15.2 18.¢ 17.C 16.€ 16.2 16.4
Depreciation

and

amortization 11.5 10.2 10.1 9.9 11.C 9.9 8.9 8.2

Total operating



costs and

expense: 73.F 67.C 65.C 64.¢ 69.2 65.C 68.2 67.€
Income from

operations 26.5 33.C 35.C 35.2 30.7 35.C 31.7 32.4
Interest incom 2.6 34 3.7 3.8 4.6 4.9 4.8 3.4
Other

(expense)/inca

net (2.7 0.8 2.C 0.5 0.3 0.2 19.€ 0.8
Income before

income taxe: 27.2 37.2 40.7 39.t 35.¢ 40.1 56.2 36.€
Provision for

income taxe: 5.¢ 8.C 9.2 9.C 7.5 8.4 7.7 8.9
Net income 21.48% 29.2% 31.5% 30.5% 28.1% 31.7% 48.6% 27.1%

(1) These amounts exclude depreciation and amortizatipense, which is presented separately, and iedbdre-based
compensation expens
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Liquidity and Capital Resources

As of December 31, 2013, we had RUR 4858ildon in cash, cash equivalents, and term depo€§iash equivalents consist of bank
deposits with original maturities of three montidess, current term deposits consist of bank depadth original maturities of more than
three months but no more than one year, and naestuierm deposits are bank deposits with origimafurities of more than one year. Our
current treasury policy permits us to hold up t&56f our total cash, cash equivalents, term depasitl debt securities in U.S. dollars and,
additionally, to accumulate U.S. dollars for repayrnof our convertible debt in 2018. In order tbiage this split of our currency holdings, we
currently convert a portion of the rubles receifrein operations, as well as from maturing deposits, U.S. dollars. We maintain our U.S.
dollar-denominated accounts principally in the Nefdinds and, to a lesser extent, in Russia. Our ddlar-denominated holdings as of
December 31, 2013 account for approximately 60.5%uocash, cash equivalents and term deposits.

The proceeds to us from our IPO in May 2@&te $401.4 million, net of underwriting discouatsd commissions and other offering
expenses incurred on the company's account. Theroeteds to us in December 2013 from the sal@intd25% convertible senior notes due
December 15, 2018, were approximately $593.9 millexcluding net proceeds of $89.2 million relai@the exercise of the underwriters'
over-allotment option in January 2014. The notescanvertible into cash, our Class A shares omabiaation of cash and Class A shares, at
our election, under certain circumstances, basethdnitial conversion rate of 19.4354 Class A sbagrer $1,000 principal amount of notes
(which represents an initial conversion price girapimately $51.45 per share), subject to adjustrarthe occurrence of certain events. A
further description of the accounting treatmendtesd to the notes can be found in note 11 of oditedi consolidated financial statements
included elsewhere in this Annual Report. Thosegeds were received by our parent company, a Ddltling company that generates no
operating cash flow itself.

Other than the proceeds from our IPO amyedible note offering, our principal source afuidity has been cash flow generated from th
operations of our Russian subsidiaries. Under ouReissian legislation, there are no restrictiom®wor ability to distribute dividends from our
Russian operating subsidiaries to our parent dtfger a requirement that dividends be limited todimaulative net profits of our Russian
operating subsidiaries, calculated in accordantle Riissian accounting principles. The cumulativiepnefit of our Russian subsidiaries
calculated in accordance with Russian accountimgiples differs from the cumulative net profit calated in accordance with U.S. GAAP
primarily due to the treatment of accrued expefisash as rent, sales agency commissions, unusetiocdeferred tax and bad debt reser
and differences arising from the capitalization degreciation of property and equipment. In additibhese dividends cannot result in negative
net assets at our Russian subsidiaries or render itsolvent. Pursuant to applicable Russian statutiles, the amount that our Russian
operating subsidiary would be permitted to pay divialend to our parent company as of DecembeRB13 was approximately
RUR 35,708 million ($1,091.0 million). We have mbvided for dividend withholding taxes on the united earnings of our Russian
subsidiaries because they are considered permgameimbested in Russia. We are required to pay avi¥holding tax on all dividends paid
from our Russian operating subsidiaries to ourmazempany. See "Risk Factors—Taxes payable odelivs from our Russian operating
subsidiaries to our parent company might not béfreiin relief under the Netherlands-Russia taxtyréaVe do not have any current plan to
pay cash dividends on our shares in the near term.

As of December 31, 2013, we had no outstaniddebtedness other than the convertible nates2@18. We do not currently maintain
line of credit or other similar source of liquidity
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Cash Flows
In summary, our cash flows were:

Year ended December 31

2011 2012 2013
(in millions of RUR)
Net cash provided by operating activit 7,50¢ 11,52¢ 14,70¢
Net cash used in investing activiti (17,557 (10,190 (710
Net cash provided by financing activiti 11,59¢ 361 11,46
Effect of exchange rate changes on ¢ 1,35: (20%) 513

Cash provided by operating activitiesCash provided by operating activities consi$tset income adjusted for certain non-cash items,
including depreciation and amortization expensaresitpased compensation expense, deferred tax tierpdinse, foreign exchange gains and
losses, and the effect of changes in working chpita

Cash provided by operating activities iased by RUR 3,176 million from 2012 to 2013. Thisrease was primarily due to an increas
RUR 5,251 million in net income, offset by a deseaf RUR 1,301 million in non-cash adjustmentsdbincome and a decrease of
RUR 774 million in cash provided by changes in vilmgkcapital. The change in adjustments for non-d@shs was primarily due to gain of
RUR 1,903 million from the sale of equity secustieeflecting our sale of a 75% (less one rubl&rast in Yandex.Money in July 2013. Cash
provided by working capital decreased between #rogds primarily due to significant increases io@mts receivable, following growth in
advertising revenues, and in prepaid expenses thied assets.

From 2011 to 2012, cash provided by opegadictivities increased by RUR 4,023 million. Timsrease was primarily due to an increase
of RUR 2,450 million in net income, an increasdr&fR 1,343 million in non-cash adjustments to nebime, and an increase of
RUR 230 million in cash provided by changes in vilmgkcapital. The change in adjustments for non-d@shs was primarily due to the effect
of an increase in depreciation and amortizatioreagp of RUR 1,077 million.

We believe that our existing cash, cashvedgnts and cash generated from operations wiiusgcient to satisfy our currently anticipated
cash requirements through at least the next 12hmofb the extent that our cash, cash equivalemtsash from operating activities are
insufficient to fund our future activities, we mhyg required to raise additional funds through gguiitdebt financings, including bank credit
arrangements. Additional financing may not be aldd on terms favorable to us or at all.

Cash used in investing activities.

Cash used in investing activities in 20&8réased by RUR 9,480 million compared to 2012rasuat of increases of RUR 3,448 million
in proceeds from maturities of debt securities, RLJB9 million in proceeds from sale of non-markétaequity securities and by a decrease ¢
investments in term deposits (net of proceeds)WRR,913 million, partly offset by RUR 2,438 miltigpaid for the acquisition of a 100%
ownership interest in KinoPoisk LLC and its subaigii Proceeds from the sale of equity securitiesists of proceeds of RUR 1,960 from our
sale of a 75% (less one ruble) interest in Yandexd§ to Sberbank in July 2013 and of proceeds dR BB for the sale of Facebook shares
received in connection with the sale of our ownigréfiterest in Face.com.

Cash used in investing activities in 20&2réased by RUR 7,362 million compared to 2011 rasat of decreases in capital expenditure:
of RUR 1,546 million, proceeds from maturities ebd securities of RUR 1,521 million in 2012 thatleezed investment in debt securities of
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RUR 6,548 million in 2011, proceeds from sale ofitmarketable equity securities of RUR 174 millioaash released from escrow of
RUR 219 million related to contingent compensapagable to former SPB Software owners, includechish used in operating activities,
partly offset by increase of investments in termpatsts (net of proceeds) of RUR 4,245 million. Safl@on-marketable securities consists of
proceeds from sale of ownership interest in Face.ew.

Our total capital expenditures were RUR38, fillion in 2013 and RUR 3,984 million in 2012uxapital expenditures have historically
consisted primarily of the purchase of serversragtad/orking equipment. We also incurred significeapital expenditures in 2012 and 2013
related to the construction of one of our largdadznters. To manage enhancements in our seatutotegy, expected increases in internet
traffic, advertising transactions and new serviess] to support our overall business expansionyilleontinue to invest heavily in data center
operations, technology, corporate facilities arfdrimation technology infrastructure in 2014 anddadter. Moreover, we may spend a
significant amount of cash on acquisitions andigieg transactions from time to time.

Cash used in/provided by financing activities.

For 2013, cash provided by financing atggiwas RUR 11,461 million, reflecting RUR 19,4 %roceeds from the issuance of our
convertible notes and RUR 439 million in proceadsf share option exercises, offset by RUR 8,518anilused to fund our open market
share repurchase program and RUR 179 million ivedible debt issuance costs.

In 2012, financing activities provided RI3R1 million in cash, representing principally preds from options exercises; compared to
RUR 11,598 million in cash in 2011, representinignarily the proceeds from our IPO.

Off-Balance Sheet ltems

We do not currently engage in off-balanivees financing arrangements, and do not have dakest in entities referred to as variable
interest entities, which include special purpos#gies and other structured finance entities.

Contractual Obligations
The following table sets forth our contradtobligations as of December 31, 2013:

Payments due by perioc

2015 2017
Through through through
Total 2014 2016 2018 Thereafter
(in millions of RUR)
Operating lease obligatiol 12,77¢ 3,021 4,002 3,58: 2,17(
Data cente-related purchase obligatio 2,041 1,81: 22¢ — —
Other purchase obligatiol 2,38¢ 872 67¢ 54C 293
Total contractual obligatior 17,20: 5,70¢ 4,90¢ 4,12: 2,46:

The table above presents our long-termabhgations for our office and data center faigl{ contractual purchase obligations related to
data center operations and facility build-outsyai as other purchase obligations primarily redate fixed utilities fees, technology licenses
and other services. For agreements denominatediinddllars, the amounts shown in the table abo¥dased on the U.S. dollar/Russian r
exchange rate prevailing on December 31, 2013amibunts shown include value added tax.
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Critical Accounting Policies, Estimates and Assumpbns

Our accounting policies affecting our fisa condition and results of operations are matly escribed in our consolidated financial
statements for the years ended December 31, 2012,ghd 2013, included elsewhere in this AnnualdRef he preparation of these
consolidated financial statements requires us tkemadgments in selecting appropriate assumptionsdlculating financial estimates, which
inherently contain some degree of uncertainty. \A&elour estimates on historical experience andagous other assumptions that we believe
to be reasonable under the circumstances, thesagulhich form the basis of making judgments dliba carrying values of assets and
liabilities and the reported amounts of revenuesexpenses that are not readily apparent from citietces. Actual results may differ from
these estimates under different assumptions orittonsl We believe our critical accounting policibat affect the more significant judgments
and estimates used in the preparation of our citadet! financial statements are as follows:

Share-Based Compensation Expense

We estimate the fair value of share optiamd share appreciation rights (together, "Shase8#&wards") that are expected to vest using
the Black-Scholes-Merton (BSM) pricing model andagnize the fair value ratably over the requis@e/e period using the straight-line
method. We used the following assumptions in otiooppricing model when valuing Share-Based Awards:

Year ended December 31

2011 2012 2013
Expected life of the awards (yea 6.12-6.17 5.51-7.0z 5.44-7.0¢
Expected annual volatilit 65% 54% 49%
Risk-free interest rat 1.6(% 0.7&% 1.77%

Expected dividend yiel — — —

To determine the expected option term, sethe "simplified method" as allowed under the SE€counting guidance, which represents
the weighted- average period during which our awairé expected to be outstanding.

With respect to price volatility, because were a newly public company in 2011, we did reatehsufficient history to estimate the
volatility of our ordinary share price over the egped term of our Share-Based Awards. We used aatigapublic companies as a basis for
our expected volatility to calculate the fair valhfeour awards. For grants made since the beginoiir12, we have used historical volatility
of our own share price.

Prior to our IPO in May 2011, we basedribk-free interest rate that we use in our optioicipg model on the implied yield currently
available on Russian Eurobonds with a remaining @pproximating the expected term of the awarddeatued. For periods after May 2011,
we used the risk-free interest rates based on t8eTWeasury yield curve in effect at the granedat

In the past, we have declared and paididivis. We did not declare any dividends with reistge2011, 2012 or 2013. Currently, we do
not have any plans to pay dividends in the nean.t¢¥hen we have declared dividends, we followedptiaetice of paying optionees bonuses
calculated as an amount per vested option shaia &gthe amount of the dividend declared per stBeeause optionees were generally
compensated for dividends and we have no planay@ash dividends in the near term, we used ancegbelividend yield of zero in our
option pricing model for awards granted in the gemmrded December 31, 2011, 2012 and 2013.

We determine the amount of share-based enagtion expense based on awards that we ultimetphct to vest, taking into account
estimated forfeitures. U.S. GAAP requires forfeatuito be estimated at the time of grant and reyiedcessary, in subsequent periods if
actual forfeitures
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differ from those estimates. Historically, we tyalig only granted share-based awards to senior@yepk who had been with our company for
at least one year. To estimate forfeitures attthad, we had analyzed our historical forfeiturentte and adjusted them as appropriate for
exceptional circumstances, such as the departureoco$enior employees who had a disproportionatebar of option awards. Excluding the
effect of these two departures, our forfeiture restd been insignificant. As a result, we applieéstimated forfeiture rate of zero before 2012.
In 2012, as less senior employees began to reshare-based awards, we began calculating thetimdeiate by reference to our historical
employee turnover rate. If our actual forfeiturters materially different from the estimate, shbased compensation expense could be
materially lower than what has been recorded.

Prior to our IPO, when there was no pubsiarket for our shares, our board of directors ragydetermined the fair value of our shares
and set the exercise price of option awards ob#sés of valuations of our company arrived at bylerying the "income approach" and the
"market approach" valuation methodologies. Thisrapph was consistent with the methods outlinetiénXICPA Practice Aidyaluation of
Privately-Held-Company Equity Securities Issued as Compemsat

Tax Provisions

Significant judgment is required in evalogtour uncertain tax positions and determining awvision for income taxes. Effective
January 1, 2007, we adopted the new FASB authiwgtguidance on accounting for uncertainty in ineataixes that requires a two-step
approach to recognizing and measuring uncertaipéaiions. The first step is to evaluate the tasifon for recognition by determining if the
weight of available evidence indicates that it isrenlikely than not that the position will be sustl on audit, including resolution of related
appeals or litigation processes, if any. The seateg is to measure the tax benefit as the laggastint that is more than 50% likely of being
realized upon settlement.

Although we believe we have adequatelyrieskfor our uncertain tax positions, no assurar@aebe given that the final tax outcome of
these matters will not be different. We adjust ¢he=serves in light of changing facts and circumsts, such as the closing of a tax audit or th
refinement of an estimate. To the extent that el fax outcome of these matters is different fiten amounts recorded, such differences will
impact the provision for income taxes in the peiip@hich such determination is made. The provigmrincome taxes includes the impact of
reserve provisions and changes to reserves thabasidered appropriate, as well as the relateéhteest. Our actual Russian taxes may be i
excess of the estimated amount expensed to datecanged as of December 31, 2013, due to ambiguitjieand the evolution of, Russian tax
legislation, varying approaches by regional an@ld&x inspectors, and inconsistent rulings onnesai matters at the judicial level. See "Risk
Factors—Risks Related to Doing Business and Invgsti Russia and the Other Countries in which wer@g—Changes in the Russian tax
system or unpredictable or unforeseen applicati@xisting rules may materially adversely affect business, financial condition and resul
operations."

In addition, significant management judgirismequired in determining whether deferred tsseds will be realized. A valuation allowal
is recognized to reduce deferred tax assets to aimithat are more likely than not to ultimatelyutdized based on our ability to generate
sufficient future taxable income. If actual evedif§er from management's estimates, or to the éxteat these estimates are adjusted in the
future, any changes in the valuation allowance ¢ outerially impact our consolidated financial staénts.
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Recognition and Impairment of Goodwill and Intangié Assets

The FASB authoritative guidance requiresougcognize our share in the assets of businessgsred and respective liabilities assumed
based on their fair values. Our estimates of tirevédue of the identified intangible assets ofibesses acquired are based on our expectatior
of the future results of operations of such busieesThe fair value assigned to identifiable inilalegassets acquired is supported by valuation
that involve the use of a large number of estimatesassumptions provided by management.

We assess the carrying value of goodwitiilag from business combinations on an annual lzagisthe carrying value of intangible assets
if events or changes in circumstances indicateghelh carrying value may not be recoverable. Gitiear our annual review, factors we
consider important that could trigger an impairmeniew include: under-performance of our busiresapared with our internal budgets or
changes in projected results, changes in the maringilization of the asset, and negative marketditions or economic trends. Therefore, ou
judgment as to the future prospects of our busihassa significant impact on our results and fimgraondition. If these future prospects do
materialize as expected or there is a future adwerange in market conditions, we may be unabledover the carrying amount of an asset,
resulting in future impairment losses.

Recently Adopted Accounting Pronouncements

Effective January 1, 2013, we adopted tA8B accounting standards update on disclosurest alfizetting assets and liabilities. The
adoption of this update did not have a signifiagengact on our consolidated financial position, Hssaf operations, cash flows or disclosures.

Effective January 1, 2013, we adopted A8 accounting standards update on the reportingadhssifications out of accumulated othet
comprehensive income. The guidance requires aty @atpresent, either on the face of the statermaetre net income is presented or in the
notes, significant amounts reclassified out of amglated other comprehensive income by the respelitie items of net income if the amount
is reclassified to net income in its entirety ie game reporting period. For other amounts notiredjto be reclassified in their entirety to net
income in the same reporting period, a cross-raferdo other disclosures that provide addition&itiabout the reclassification amounts is
required. The adoption of this update did not hagégnificant impact on our consolidated finangiasition, results of operations, cash flows,
or disclosures. Refer to note 5 of our audited obdated financial statements included elsewhetdisiAnnual Report for disclosure of
reclassifications for the years ended Decembe2@1], 2012 and 2013.

Quantitative and Qualitative Disclosures about Marlet Risk
Foreign Currency Exchange Risk

The functional currency of our Russian afieg subsidiaries, which account for the signifitanajority of our operations, is the Russian
ruble. Therefore, our reported results of operatiare impacted by fluctuations in exchange ratéisg@xtent that we recognize foreign
exchange gains and losses on monetary assetsaaiittiéis denominated in currencies other tharrtitde, primarily the U.S. dollar. Total U.S.
dollar denominated cash, cash equivalents anddepusits held in Russia amounted to RUR 6,919anilind RUR 19 million as of
December 31, 2013 and 2012, respectively. If tH& dollar had been stronger/weaker by 15% relativtbe value of the Russian ruble as of
December 31, we would have recognized additiorraido exchange gains/losses before tax of RUR dlli@mand RUR 32 million in 2013
and 2012, respectively.

Furthermore, the revenue and expensesrdRossian operating subsidiaries are primarily deinated in Russian rubles. However, as is
customary in the Russian real estate market, therityaof our rent expenses, including the leagediar Moscow headquarters, is denominatec
in U.S.
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dollars. Additionally, a major portion of our cagliexpenditures, primarily servers and networkiqgipment imported by Russian suppliers,
can also be materially affected by changes in tiladruble exchange rate. In the event of a makappreciation of the U.S. dollar against the
ruble, the ruble equivalent of these U.S. dollamatainated expenditures will increase and negatiiefact our net income and cash flows.

In 2011, we entered into two lease agred¢sfen an aggregate of approximately 12,000 adutiequare meters of office space located ir
our headquarters complex in Moscow. These leasasd®ven-year terms and entail outstanding commissnaf approximately RUR
1,702 million as of December 31, 2013. The rentaurthese leases is denominated in U.S. dollargpdoeable in rubles at the then-current
exchange rate quoted by the Central Bank of RuShialeases protect the landlord against depreaiati the U.S. dollar against the ruble,
although we are not protected from any potentigtegation. The landlord's protection from U.S.ldiotiepreciation represents an embedded
derivative that must be bifurcated and accounteddparately under U.S. GAAP. At the end of eacfodewe remeasure the fair value of tt
embedded derivative and record any change in &irevas foreign exchange gains or losses in tlwriacstatement. We estimate the fair valu
of this derivative instrument using a model thatassitive to changes in the U.S. dollar to Russialte exchange rate. If the U.S. dollar had
been weaker by 15% relative to the value of thesRmsruble as of December 31, 2013, we would hawegnized additional foreign exchange
losses before tax of RUR 29 million in 2013. If theS. dollar had been stronger by 15% relativdnéovalue of the Russian ruble as of
December 31, 2013, we would have recognized additiimreign exchange gains before tax of RUR 4iamilin 2013.

The functional currency of our Dutch pareompany and our Dutch and U.S. subsidiaries i¢Jtie dollar. The functional currency of
Ukrainian subsidiary is the Ukrainian hryvnia. Tiirencial statements of these non-Russian entitie® been translated into rubles using the
current rate method, where balance sheet itemsaarglated into rubles at the periedd exchange rate and revenue and expenses alatied
using a weighted average exchange rate for theaeigeriod. The resulting translation gains arsdés for the years ended December 31,
2011, 2012 and 2013 are included as a foreignlatms adjustment recorded as part of other comgreive income on our consolidated
balance sheets. U.S. dollar cash, cash equivadedtterm deposits comprise the largest portioruohet assets in the Netherlands subsequer
to the IPO. Total U.S. dollar denominated cashh @aplivalents and term deposits held in the Nedhdd amounted to RUR 22,143 million i
RUR 11,906 million as of December 31, 2013 and 204®pectively. If the U.S. dollar had been strohgeaker by 15% relative to the value
the Russian ruble as of December 31, we would hea@gnized additional other comprehensive gains#i®sf RUR 1,153 million and RUR
2,212 million in 2013 and 2012, respectively.

Since December 31, 2013, the Russian hemesignificantly depreciated against foreign awries, including the U.S. dollar. The
currency exchange rate as of December 31, 201RW&s32.7292 to $1.00 and, as of March 31, 2014yéhee of the Russian ruble as
compared to the U.S. dollar had declined to RURSEL to $1.00.

Interest Rate Risk

We had cash, cash equivalents and termsitspd RUR 48,574 million and held debt securitéfRUR 2 million as of December 31,
2013. We do not believe that we have any matexiabsure to changes in the fair value of our caabh@quivalents, term deposits and debt
securities balances as a result of changes irestteates. We do not enter into investments falifigaor speculative purposes. Declines in
interest rates, however, will reduce future investirincome.

In December 2013, we issued and sold $6@dl®n (RUR 19,719 million at the exchange ratecé sale date) in aggregate principal
amount of 1.125% convertible senior notes due Déeerh5, 2018.
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We carry the convertible notes at face value lessnortized discount on our balance sheet. Thevédire of the notes changes when the m:
price of our stock or interest rates fluctuate.

Item 6. Directors, Senior Management and Employes.

The following table sets forth certain infation with respect to each of our executive efficand directors and their respective age and
position as of the date of this Annual Report:

Date of Director or
Expiration of Executive
Current Term Officer

Name Age of Office Since Title
Alfred 87

Fenaught 201« 200C Chairman and Nc-Executive Directo
Arkady 50

Volozh 201¢ 200C Executive Director and Chief Executive Offic
John 48

Boynton 201t 200C Non-Executive Directo
Esther 62

Dyson 201t 200¢  Non-Executive Directo
Elena 47

Ivashents: 201¢ 200C Non-Executive Directo
Rogier 51

Rijnja 201« 201: Non-Executive Directo
Charles 46

Ryan 201¢ 2011 Non-Executive Directo
Alexander 57

Voloshin 201¢ 201C Non-Executive Directo
Alexander 36

Shulgin N/A 201C Chief Financial Office

Mr. Fenaughtyhas been a non-executive director since 2000 acahte the Chairman of our board of directors in 2098.
Mr. Fenaughty is a co-founder, chairman of the Badrdirectors and chief executive officer of Inéif\Wireless, a provider of wireless
networking technology in Russia, as well as a agifter and chairman of the board of the Center tdpfeny Integration, a supplier of IP
telephony systems. From 1993 to 2003, Mr. Fenaughtya director of CompTek International. From 186%993, he served as president anc
chief executive officer of Information InternatidnBrior to that, Mr. Fenaughty was vice presidemil general manager of the Western
Division of Computer Control. Mr. Fenaughty recelebachelor's degree in engineering from Colurbmizzersity in 1946 and a master's
degree in electrical engineering in 1947.

Mr. Volozhis the principal founder of Yandex and has beenGhief Executive Officer and a director since 20QGerial entrepreneur
with a background in computer science, Mr. VolopHaunded several successful IT enterprises, incuthfiNet Wireless, a Russian provic
of wireless networking technology, and CompTekrmitional, one of the largest distributors of netwand telecom equipment in Russia. In
2000, Arkady left his position as CEO at CompTeletnational to become the CEO of Yandex. Mr. Voleirted working on search in 1989,
which led to him establishing Arkadia Company i®@9a company developing search software. His emfyevements in this field include 1
development of electronic search for use in patdtussian classical literature and the Bible. Mslozh holds a degree in applied mathematic
from the Gubkin Institute of Oil and Gas.

Mr. Boyntonhas been a non-executive director since 2000. ynBn is the president of Firehouse Capital lagrivately held
investment company with investments in a varietgaly stage companies. He also serves on the $oaskveral non-profit organizations.
Mr. Boynton served as a founder and managing direxftWilson Alan LLC from 2001 through 2006, aseipresident of corporate strategy
and development at Forrester Research from 199@aa, as a strategy consultant with Mercer Managé@ensulting from 1995 to 1997, &
as co-founder and president of CompTek Internatifsoe 1990 to 1995. Mr. Boynton graduated from wad College.

Ms. Dysorhas been a non-executive director since 2006. MsoDis an active investor and board member irri@tyeof IT, health care
and aerospace start-ups, and also sits on the bb&véP Group, a global communications company.ssaeed her career as a fabecker fo
Forbes
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Magazine, and then spent five years as a secundlyst on Wall Street. At New Court Securities, Myson comprised the sell-side research
department, and worked on the initial public offigriof Federal Express, among others. At Oppenhefir@o., she followed the nascent
software and personal computer markets. From 1©2P®4, as the owner of EDventure Holdings, sheeddhe newsletter Release 1.0 and
the annual PC Forum conference. She sold EDvetd@&ET in 2004, and reclaimed the name when sh€MET at the beginning of 2007.
Her Russian interests have included advisory bseatis with both IBS Group and SUP/Live Journal,iamdstments in the technology
companies AlterGeo, TerraLink, Epam and UCMS. mUtthS., she is on the boards of 23andMe, Meetupntiy and others. She is on the
boards of listed companies WPP Group and Luxofieban Moscow and Kiev. She was an early investéilickr and del.icio.us (sold to
Yahoo!), Medstory and Powerset (sold to Micros@tightmail (sold to Symantec), and Postini (sadXoogle), among others. She is the
author of "Release 2.0: A design for living in tigital age" (1997), which has been translated ifl#danguages. She has a B.A. in economics
from Harvard University.

Ms. Ivashentsevias been a non-executive director since 2000. Wshlentseva is a senior partner at Baring VostgitaldPartners, a
Russian private equity firm. Baring Vostok struetiand led the initial investment in Yandex in 2@§0nternet Search Investments Limited
(the parent of ru-Net B.V.), in which a Baring Volstftund was the founder and Baring Vostok fundseyergether, the largest shareholder.
Since 2000, Ms. Ivashentseva has been responseitileef investment in Yandex on behalf of Interneti®h Investments Limited. She is also &
member of the board of Avito, Centre for Finandiathnologies, Enforta, ER-Telecom, Family DoctafiNet Wireless Ltd., Ivi.ru and Ozon
and was previously a member of the board of diread CTC Media, Inc., a leading NASDAQ listed Rasstelevision broadcaster, and other
portfolio companies of Baring Vostok funds. Fron®490 1998, Ms. Ivashentseva was a director of BHRUEsia, where she led telecom and
media investments of the Sector Capital Fund. Mashientseva received a master's degree in finamcac@ounting from the London Schoo
Economics and a diploma with honors in economiemfNovosibirsk University. She is a charterholdethe CFA Institute.

Mr. Rijnja has been a non-executive director since May 20&3sHn independent consultant, and served asrSéom® President of
Human Resources and a member of the executive dbeenait D.E Master Blenders, a Dutch public comdetgd on the Amsterdam Stock
Exchange, from 2011 to February 2014. Prior toifgjrD.E Master Blenders, Mr. Rijnja served as hefithe human resources departments at
several international companies, including Maxe08 to 2011), Numico N.V. (2004 to 2008) and Anrazom (2002 to 2004). He was
previously the director of global management dewelent at Reckitt Benckiser PLC from 1998 to 200®] a human resources manager for
Nike Europe from 1996 to 1998. Mr. Rijnja held selgositions at Apple between 1989 and 1996 in Nlatherlands and the United Stat
Mr. Rijnja has a degree in law studies from Leidlbmversity in The Netherlands

Mr. Ryanhas been a non-executive director since May 201finakce professional with 25 years of experiemclkdth the Russian and
international markets, Mr. Ryan co-founded UnitéubRcial Group (UFG) and became its Chairman an® @EL994. In 1998, Mr. Ryan
initiated the New Technology Group within UFG AsMenagement, which sponsored an early stage temgmatvestment in ru-Net Holdings
whose investments include Yandex. In 2006, Deut8ark acquired 100% of UFG's investment bankingrass, and Mr. Ryan was
appointed chief country officer and CEO of DeutsBla@mk Group in Russia and remained in that positiatil the end of 2008, when he
became chairman of UFG Asset Management. From 2068gh the end of 2010, Mr. Ryan was a consufmmbeutsche Bank. Prior to
founding UFG, Mr. Ryan worked as a financial analygh CS First Boston from 1989 to 1991 and asssociate and principal banker with
the European Bank for Reconstruction and Developimeloondon from 1991 to 1994. Mr. Ryan has a degneGovernment from Harvard
University.
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Mr. Voloshinhas been a non-executive director of Yandex singguat 2010 after serving as an advisor to the comfia two years.
Mr. Voloshin serves as the Chairman of the BoarBioéctors of Uralkali and of Freight One. Priorjtining our Board of Directors,
Mr. Voloshin served as Chairman of the Board of MMG@rilsk Nickel from 2008 to 2010 and as Chairméthe Board of Directors of RAO
"UES of Russia" from 1999 to 2008. From 1999 to20@r. Voloshin headed the Russian Presidential isibtration. Prior to becoming Chi
of Staff of the Russian President, he worked asuBe@hief of Staff from 1998 to 1999, and as Assisto the Chief of Staff from 1997 to
1998. He graduated from the Moscow Institute ofi§port Engineers in 1978 and holds a degree inczoims from the All-Russia Foreign
Trade Academy.

Mr. Shulginjoined Yandex as Chief Financial Officer in May BOA finance professional with 13 years of expereim the FMCG
industry, Mr. Shulgin worked in different financegitions in Coca-Cola Hellenic from 1997 until 20072007, he was appointed country
chief financial officer of Coca-Cola Hellenic RussMr. Shulgin has a degree in Management fromdResh-Don State University.

Compensation and Share Ownership of Executive Offers and Directors.

The aggregate cash compensation paid oueddn 2013 for members of our senior managenzetatél of 21 persons), as a group, was
RUR 142 million ($4.3 million).

In May 2011, we granted each of our noneakige directors an option to acquire 28,000 Clashares at the initial public offering price
of $25.00 per share, effective on the closing ofioitial public offering. Such options vest ovefaur-year period. In May 2013, we granted to
our new non-executive director an option to acqRB®00 Class A shares at a price of $27.74 peesha

For information on share ownership andangtiheld by our directors and senior managemesdsplsee "Major Shareholders and Relate
Party Transactions".

Corporate Governance

We have an audit committee, a compensabommittee and a nominating and corporate governeoeenittee. We have adopted a che
for each of these committees.

Audit Committee

Our audit committee consists of Messrs.rRghairperson) and Boynton and Ms. Dyson. Each beersatisfies the "independence”
requirements of the NASDAQ listing standards, and R{/an qualifies as an "audit committee finaneigbert," as defined in Item 16A of
Form 20-F and as determined by our board of dirscithe audit committee oversees our accountindgiaadcial reporting processes and the
audits of our consolidated financial statement® dhdit committee is responsible for, among othiegs:

. making recommendations to our board of directogamding the appointment by the shareholders ofr@ependent auditors;

. overseeing the work of the independent auditoduding resolving disagreements between manageamehthe independent
auditors relating to financial reporting;

. pre-approving all audit and non-audit services ptechto be performed by the independent auditors;
. reviewing the independence and quality control pdates of the independent auditors;
. discussing material off-balance sheet transastiarrangements and obligations with managemehtrenindependent auditors;
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. reviewing and approving all proposed related-padpsactions;

. discussing the annual audited consolidated andtstgtfinancial statements with management;

. annually reviewing and reassessing the adequacyradudit committee charter;

. meeting separately with the independent auditodistouss critical accounting policies, recommermaetion internal controls, t

auditor's engagement letter and independence &itbother material written communications betwisenindependent auditors
and the management; and

. attending to such other matters as are specifidglggated to our audit committee by our boardimfctbrs from time to time.
Compensation Committee

Our compensation committee consists of kée&oynton (chairperson), Fenaughty and Rijnjadisdlvashentseva. Each member
satisfies the "independence" requirements of th&DAQ listing standards. The compensation comméssasts the board of directors in
reviewing and approving or recommending our comatas structure, including all forms of compensatielating to our directors and
management. Members of our management may notsemqtrat any committee meeting while the compearsafi our chief executive officer
is deliberated. Subject to the terms of the remati@r policy approved by our general meeting ofshalders from time to time, as required
Dutch law, the compensation committee is respoagiy, among other things:

. reviewing and making recommendations to the boadirectors with respect to compensation of ourcetiee and non-
executive directors;

. reviewing and approving the compensation, inicigequity compensation, change-of-control beneiits severance
arrangements, of our chief financial officer andlsother members of our management as it deems@e;

. overseeing the evaluation of our management;

. reviewing periodically and making recommendatiansir board of directors with respect to any incentompensation and
equity plans, programs or similar arrangements;

. exercising the rights of our board of directorgler any equity plans, except for the right to mehany such plans unless
otherwise expressly authorized to do so; and

. attending to such other matters as are specifidglggated to our compensation committee by ourdbodirectors from time !
time.

Nominating and Corporate Governance Committee

Our nominating and corporate governancengittee consists of Messrs. Boynton (chairpersond)Benaughty and Ms. Ivashentseva. E
member satisfies the "independence" requiremerttsedNASDAQ listing standards. The nominating aarporate governance committee
assists the board of directors in selecting indigld qualified to become our directors and in driring the composition of the board of
directors and its committees. The nominating anp@@te governance committee is responsible fogranother things:

. recommending to the board of directors person&todminated for election or re-election as diresairany meeting of the
shareholders;

. overseeing the board of directors' annual reviewsadwn performance and the performance of itsrodtaes; and
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. considering, preparing and recommending to thedoadirectors a set of corporate governance guidglapplicable to the
company.

Employment Agreements

Substantially all of our employees are esyet by our operating subsidiaries. Our employnagmnéements generally contain the minin
statutory notice periods required under Russian Tave employment agreements between our subsislianié certain senior managers and
other employees contain non-competition and noieitaion provisions, although we understand thethsprovisions are generally
unenforceable under Russian law.

Employees

The following table indicates the compasitof our workforce as of December 31 each yedcatdd:

2011 2012 2013
Russia 3,062 3,41 4,31:
Other 25C 34¢€ 59C
Total 3,31z 3,761 4,90:

2011 2012 2013
Product developmel 1,84: 2,027 2,92
Sales, general and administrat 1,148 135 1,591
Data center infrastructu 32t 38C 387
Total 3,312 3,761 4,90:

We also typically employ several hundredtcact workers on a part-time basis, and the nusbkesuch contract workers generally varies
in line with the numbers of full-time staff.

Our employees are not represented by allgctive bargaining agreements and we have nevagreenced a work stoppage. We believe
our employee relations are good.

Employee Plans

Our Third Amended and Restated 2007 Edoitgntive Plan (the "2007 Plan") provides for therg of equity awards in the form of share
options, share appreciation rights, restrictedeshand restricted share units (or so-called "defeshares"). The total number of shares
available for issuance under the plan is equaD#b bf the aggregate number of Class A and CladsaBes outstanding from time to time.

Plan administration. Our board of directors or its compensation cate® administers our 2007 Plan. Although our 2BGh sets forth
certain terms and conditions of our equity awaots,board of directors or its compensation committetermines the provisions and terms an
conditions of each grant. These include, amongrdttiegs, the vesting schedule, repurchase prawssiforfeiture provisions, and form of
payment upon exercise.

Eligibility. We may grant equity awards to employees arettirs of and consultants to our company and lisidiaries.

Exercise price and term of equity awardsThe exercise price or measurement price oftg@wards is the closing price per Class A
share on the NASDAQ Global Select Market on thegdate. Equity awards are generally exercisablentipthe tenth anniversary of the
grant date so long as the grantee's relationshipwsi has not terminated.
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Vesting schedule. The notice of grant specifies the vesting saleedAwards generally vest over a four-year periwith */ 16ths vesting

on the first anniversary of grant and an additiolnla_[gth vesting each quarter thereafter. When a granéeeployment or service is terminated,

the grantee may generally exercise his or her pptibat have vested as of the termination datemitimety days of termination or as
determined by our plan administrator.

Class A and Class B SharesQutstanding options granted prior to Octobdd®May be exercised, pursuant to their terms amtketims
of the 2007 Plan, as follows:

. In the event that an optionee intends to exergisepiion and immediately sell the shares acquiredwill issue Class A shares
upon such exercise.

. In the event that an optionee intends to exeraisoption and hold the shares acquired for sariegof time, we will issue
Class B shares upon such exercise. Such Classr8sshdl be subject to the transfer and conversgiavisions applicable to all
Class B shares.

Equity awards granted since October 2008 are pef Class A shares only, in accordance witlr teems and the terms of the 2007 Plan.

Amendment and Termination.Our board of directors may at any time ameundpend or terminate our 2007 Plan. Prior to anj suc
amendment, suspension or termination, our boadire€tors must first make a determination that slogations already granted will not be
adversely affected. Unless terminated earlier, 2007 Plan will continue in effect until October Z0Dur board of directors adopted
amendments to the 2007 plan in November 2011 aaith &g February 2012.

In addition, in May 2011, the Company geahéx-plan to all of its employees an aggregat®/d?30 phantom share units, which fully
vested and were settled in cash in December 20&lrédbgnized share based compensation expenseR#Rthillion ($1.3 million) related
to these grants in 2011.

Item 7. Major Shareholders and Related Party Trasactions.

The following table contains informationneerning each shareholder known by us to bendfiadan more than five percent of each cl
of our outstanding ordinary shares. Beneficial oship is determined in accordance with the rulethefSecurities and Exchange Commissiol
and includes voting or investment power with respeour shares.

The number of shares outstanding usedlauleting the percentage for each listed sharemafddudes the shares underlying options helc
by such shareholder that are exercisable withide®8@ of March 14, 2014. Percentage of beneficialemghip is based on 259,051,344 Class £
shares and 70,870,411 Class B shares outstandofgviesch 14, 2014. All holders of our ordinary sbs,
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including those shareholders listed below, havestilee voting rights with respect to such sharegs<A shares have one vote per share, anc
Class B shares have 10 votes per share.

Shares Beneficially Owned as at March 14, 201

Class A Shares Class B Shares Total Percentage
Number of Number of By Voting By Number of

Name of Beneficial Owner Shares % Shares % Power(1) Shares
Directors and Senior

Management:
Arkady Volozh 0 — 34,459,68 48.6%  35.61% 10.4%%
Alfred Fenaughty(2 19,25( * 1,400,00! 1.98% 1.45% *
John Boynton(3 1,010,65 * 0 — * *
Esther Dyson(4 179,25( * 0 — * *
Elena Ivashentseva( 2,767,95! 1.0% 17,493,69 24.6%  18.3t% 6.14%
Rogier Rijnja(6) 3,00( * 0 — * *
Charles Ryan(7 1,646,81. * 530,74 * * *
Alexander Voloshin(8 69,25( * 0 — * *
Alexander Shulgin(9 130,62! * 0 — * *
All current directors

and senior

management as a

group (9 persons)(10 5,826,79: 2.25% 53,884,12 76.0%  56.28% 18.1(%
Principal Shareholders:
Baring Vostok Private

Equity Funds(11 2,767,95! 1.0% 17,493,69 24.6%  18.3t% 6.14%
Capital Group

International, Inc.(12  14,644,85 5.65% 0 — 1.51% 4.44%
Morgan Stanley

Investment

Management Inc.(1: 14,761,69 5.7% 0 — 1.55% 4.47%
Thornburg Investment

Management Inc.(1¢ 18,226,28 7.04% 0 — 1.88% 5.52%
Oppenheimer Funds, Ir

(15) 25,408,81 9.81% 0 — 2.6% 7.7(%
Vladimir lvanov 2,600,001 1.0(% 10,618,88 14.98%  11.2/% 4.01%
Total shares held by

directors,

management and 5%

holders 81,468,45 31.4%% 64,503,01 91.02%  75.0% 44.258%
* Represents beneficial ownership of less thanp®reent of such class.

Q) Percentage of total voting power representsmiggower with respect to all of our Class A and<s B shares, voting
together as a single class. Each holder of ClasisalBes is entitled to ten votes per Class B shateach holder of
Class A shares is entitled to one vote per Clashake on all matters submitted to our sharehofders vote. The Class
shares and Class B shares vote together as a slagfeon all matters submitted to a vote of oaredfiolders, except as
may otherwise be required by Dutch law or our lsiof association. Each Class B share is conVeibany time by th
holder into one Class A share and one Class C share

2 Consists of 1,400,000 Class B shares held by tfred\ind Riqueza Fenaughty Revocable Living Trhst beneficiaries
of which include Mr. Fenaughty or members of hisilgt and includes 19,250 Class A shares subjeantoption that is
currently exercisable. Excludes options to purcl&ggb0 Class A shares that are not exercisablénéih days after
March 14, 2014.

3 Includes (a) 391,400 Class A shares held by trttstsheneficiaries of which include Mr. Boyntonmembers of his
family, (b) 425,000 Class A shares held by the JdhiBoynton Trust of 2006, (c) 175,000 Class A skdreld by The
Diomedes Foundation, a charitable organization(dinpd9,250 Class A shares subject to an optionishairrently
exercisable. Other than in resp
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(4)

®)

(6)
)

(8)

9)

(10)

(11)

of the shares held by the John W. Boynton Tru&0@6, Mr. Boynton disclaims beneficial ownershiglufse shares
except to the extent of his pecuniary interestdimeExcludes options to purchase 8,750 Class Aeshtaat are not
exercisable within 60 days after March 14, 2014.

Includes 19,250 Class A shares subject topgiomthat is currently exercisable. Excludes apdito purchase 8,750
Class A shares that are not exercisable withind@ dfter March 14, 2014.

Consists of shares held by BC&B Holdings B(\BC&B"). This includes 19,250 Class A shares sabje an option that
is currently exercisable, but excludes optionsurcpase 8,750 Class A shares that are not exeleisdéthin 60 days afte
March 14, 2014. These options were granted to BG&¢ch holds the options on behalf of the Baringsioi Private
Equity Funds. Ms. Ivashentseva is a senior padhBaring Vostok Capital Partners Limited, a Cyptimited company,
which is a sub-adviser to Baring Vostok CapitaltPens Limited, a limited liability company incormded under the laws
of and registered in Guernsey ("BVCPL") which aatghe investment advisor with respect to the imvest by Baring
Vostok Private Equity Funds in BC&B. See note 1. Washentseva disclaims beneficial ownershipesé¢ shares
except to the extent of her pecuniary interestetiner

Excludes options to purchase 28,000 Classafeshthat are not exercisable within 60 days aftench 14, 2014.

Includes 944,221 Class A shares held by Kam&sanagement Limited on behalf of UFG Private Bgéiund Il LP (the
"UFG Fund"), and 530,743 Class B shares and 683 344s A shares held by trusts, the beneficiafieghich include
Mr. Ryan or members of his family, and by Mr. Rydirectly. Mr. Ryan is a General Partner of the UR@d and in suc
capacity has investment control over the sharasthethat fund. Mr. Ryan disclaims beneficial owstep of the shares
held by the UFG Fund except to the extent of hup@ry interest therein. Includes 19,250 Clas$idras subject to an
option that is currently exercisable. Excludesamito purchase 8,750 Class A shares that arexaatigable within

60 days after March 14, 2014.

Consists of options to purchase 69,250 Class Aeshtiat are exercisable within 60 days after Ma#h2014. Excludes
options to purchase 8,750 Class A shares thatarexercisable within 60 days after March 14, 2014.

Consists of options to purchase 130,625 Glasisares that are exercisable within 60 days Mtch 14, 2014. Excludes
options to purchase 24,375 Class A shares thatarexercisable within 60 days after March 14, 2014

Includes options to purchase 296,125 shares thabarcisable within 60 days after March 14, 2@tludes options to
purchase 104,875 shares that are not exercisatiian80 days after March 14, 2014.

Consists of 2,748,705 Class A shares and 17,49%68% B shares held by BC&B and 19,250 Class Aestsubject to
an option that is currently exercisable. Excludesoms to purchase 8,750 Class A shares that drexeocisable within
60 days after March 14, 2014. BC&B is 100% ownedhbyckland Holdings Limited, a Cyprus registeradiied liability
company ("Strickland"). The share capital of Stiécid is held as follows: 52.35% by Chouet Nomingested ("CNL");
23.89% by Baring Vostok Nominees Limited ("BVNL3nd 23.76% by Dehus Dolmen Nominees Limited ("DDNL"
Each of CNL, BVNL and DDNL is a limited liabilityampany incorporated under the laws of and regidter€&uernsey,
Channel Islands. CNL acts as a nominee holding emmyfor the limited partnerships comprising theiBa\/ ostok
Private Equity Fund ("BVPEF II"); BVNL acts as amimee holding company for the limited partnershipmprising
Baring Vostok Private Equity Fund III ("BVPEF IIf"and DDNL acts as a hominee holding company fedithited
partnerships comprising Baring Vostok Private Bg&iaind IV ("BVPEF IV") (BVPEF II, BVPEF Il and BVEF IV
collectively being the "BV Funds"). Ea
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of the BV Funds which holds an interest in our ekdras a separate general partner dedicated tutidat-or BVPEF |,
the general partner is Baring Vostok Fund (GP),lwiose general partner in turn is Baring Vostokd-WManagers
Limited. For BVPEF lIl, the general partner is BeyiVostok Fund Il (GP) L.P., whose general parindurn is Baring
Vostok Fund Il Managers Limited. And for BVPEF Ithe general partner is Baring Vostok Fund IV (&M., whose
general partner in turn is Baring Vostok Fund IVridgers Limited. Each of Baring Vostok Fund Manadémsted,
Baring Vostok Fund Il Managers Limited and Barhgstok Fund IV Managers Limited, being the ultimgeneral
partner to BVPEF Il, BVPEF lll and BVPEF 1V, respigely (each an "Ultimate General Partner"), is ediby Baring
Vostok Manager Holding Limited (Guernsey) ("BVMHL'BVMHL is owned by Peter Touzeau, Barry McClay aide
Calvey. Each of these persons holds his share¥MHB. in trust on behalf of certain other personsgemf whom is

Ms. Ivashentseva. See note 6. Voting and investp@mer over the investments held by each of theBkds is held ar
exercised by the Ultimate General Partner to suold.fBVCPL, as investment advisor to the generdghpaof each BV
Fund, has no voting or investment control overBNeFunds. An investment committee has been formledse function
is to make recommendations to the general partneat¢h BV Fund. The general partner, through itsridke General
Partner, makes decisions based on recommendaticeived from the investment committee. The membietise
investment committee are Rahul Bhasin, Chris BiietdWlichael Calvey, John Dare, Terry English, J8atata, Rory
Landman, and Antonio Bonchristiano. Decisions wéhpect to the sale of Yandex shares held by BC&Rjaverned by
a shareholders agreement between CNL, BVNL and DNich allows each shareholder to unilaterally ea@gicklanc
to take decisions as necessary to effect a saeabf underlying shareholder's interests in Yantdierefore, CNL, BVNI
and DDNL, acting pursuant to instructions from tigmate General Partner to the BV Fund for whicbyt act as
nominee, have the right to control the voting argpasition of the Class A shares and Class B shaaiesby BC&B.
BVPEF II, BVPEF Ill and BVPEF IV, as well as CNLMBIL and DDNL, disclaim beneficial ownership of tekares
held by BC&B except to the extent of their pecuyimterest therein. The business address of thé&&\ws and of each
Ultimate General Partner is c/o Ipes (Guernsey)iteidy 1 Royal Plaza, Royal Avenue, St Peter Pargr@sey GY1 2HL

(12) The number of shares reported is based solely@B&thedule 13G filed by Capital Group Internatipivad. on
February 13, 2014.

(13) The number of shares reported is based sofethe Schedule 13G filed by Morgan Stanley Inwestt Management Inc.
on February 11, 2014.

(14) The number of shares reported is based solely@mB¢hedule 13G filed by Thornburg Investment Mansagg# Inc. on
January 21, 2014.

(15) The number of shares reported is based solely@B&thedule 13G filed by Oppenheimer Funds, In¢ebruary 10,
2014.

Holdings by U.S. Shareholdel

As of March 14, 2014, there was one hotdeecord of Class A shares (Cede & Co., as nomioeBTC) and there were three holders of
record of Class B shares located in the UnitedeStabgether holding in the aggregate approxim&®I27% and 2.72% of our outstanding
Class A and B shares by number, respectively, septing in the aggregate approximately 27.50% obotstanding shares by voting power.
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Related Party Transactions
Shareholders Agreement

Shareholders holding an aggregate of apmately 83 million Class A and Class B shares, @spnting approximately 71.0% of the
voting power of our outstanding shares, are pattiesshareholders agreement, the principal tefmsizh are as follows:

Board composition. The parties have agreed to vote all of oureshheld by them in favor of electing or re-electingse persons
nominated by our board of directors for electiomeselection as a director at any general meetirauoshareholders.

Compliance with foreign ownership lawsThe parties have agreed to comply with anyiagple laws from time to time in effect that
regulate the owners of Yandex by non-Russian artie

Amendments to articles of associatiorilThe parties have agreed that they will votaéresjany proposal to amend the articles of
association in such a way as to eliminate:

. our multiple class share structure, with differahtioting rights;
. the staggered three-year terms of our directors;
. the provision that our directors may only be oged by a two-thirds majority of votes cast repngisgy at least 50% of our

outstanding share capital;
. the authorized preference shares;

. requirements that certain matters, including anratmeent of our articles of association, may onlpbeught to our shareholders
for a vote upon a proposal by our board of dires;tor

. the supermajority requirements for shareholder @ggirof certain significant corporate actions, uttthg a legal merger or
demerger of our company or the amendment of oiglestof association;

. the right of our board of directors to approlie accumulation by a party, group of related paieparties acting in concert of
the legal or beneficial ownership of 25% or monenumber or by voting power, of our outstandingsSla and Class B shares
(taken together); or

. the rights of the holder of the priority share.

Term and Amendment.The shareholders agreement will remain in ¢8edong as any Class B shares remain outstandire.
agreement may be terminated and amended, and avigipn thereof waived, with the prior written cens of parties to the agreement holding
shares representing more thar?66 % of the voting power of the outstanding sharetehpield by parties to the agreement. The agreemid
terminate with respect to any particular sharehalg®n its affirmative election if it no longer lislany Class B Shares, as a result of the
transfer of all Class B shares held by it, or thkimtary or mandatory conversion of all Class Br8hdneld by it into Class A Shares.

Registration Rights Agreeme

We are party to a registration rights agreet with our major shareholders that allows themetjuire us to register Class A shares held b
them under the U.S. Securities Act of 1933, as a@®eifthe "Securities Act"), under certain circumses.

Demand registration rights. Shareholders party to the agreement togetHdimgoapproximately 64 million Class A and Classlares
have the right to require that we register thedusities for sale. Certain other shareholders tlihgeight to join in a demand registration. We
have the right not to effect a demand registrat@rif we have already effected one demand regisitra(b) if the
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aggregate price, net of underwriters' discountsoonmissions, of all registrable securities includeduch registration is less than $7,500,000,
(c) if the initiating shareholders propose to regrisecurities that may be immediately registemeé&arm F-3, or (d) in a jurisdiction where we
would be required to qualify to do business or exe@ general consent to service of process ictéffpsuch a registration. We have the right
to defer filing of a registration statement fortopl20 days if our board of directors determinegand faith that filing of a registration
statement would be detrimental to us, but we caareicise such deferral right more than once inl&ynonth period.

Piggyback registration rights. If we propose to file a registration statemfenta public offering of our securities other thatating to an
employee share option, share purchase or simiar @ pursuant to a merger, exchange offer, ol@inransaction, then we must offer holders
of registrable securities an opportunity to inclirl¢his registration all or any part of their refgable securities. We must use our best effort to
cause the underwriters in any underwritten offetmgermit the shareholders who so requested todedheir shares on the same terms and
conditions as our securities to be registered.

Form F-3 registration rights. When we are eligible to use FornBFene or more shareholders party to the agreehwdding shares wit
an aggregate market value of at least $50,000,800 the right to request that we file a registratatement on Form F-3. We are not
obligated to file a registration statement on F&#3 if (a) we have already effected two registragion Form F-3 for holders of registrable
securities during the 12-month period precedinggistration request, (b) the aggregate price, hehderwriters' commissions or discounts, of
registrable securities included in such registrat®less than $10 million, or (c) in a jurisdictizvhere we would be required to qualify to do
business or execute a general consent to servip®oéss in effecting such a registration. We hheeight to defer filing of a registration
statement for up to 120 days if our board of dwestletermines in good faith that filing of a régition statement would be detrimental to us,
but we cannot exercise such deferral right mora threce in any 12-month period.

Expenses of registration. We will pay all expenses relating to any demaniggyback or F-3 registration, other than undémg
commissions and discounts.

Relationship with Sberbar

Sberbank is a major financial institutiordahe largest savings bank in the Russian Federaiipproximately 51% of its voting shares
held by the Central Bank of the Russian Federation.

Priority Share

In September 2009, we issued our priotiigre to Sberbank for its nominal value of €1.00tl#esholder of our priority share, Sberbank
has the right to approve the accumulation by aypgrbup of related parties or parties acting inaat, of the legal or beneficial ownership of
shares representing 25% or more, in number or pgy@ower, of our outstanding Class A and Clash8res (taken together), if our board of
directors has otherwise approved such accumulafishares. In addition, any decision by our bodrdi@ctors to sell, transfer or otherwise
dispose of, directly and indirectly, all or subgtalty all of our assets to one or more third pestin any transaction or series of related
transactions, including the sale of our principak8&an operating subsidiary, is subject to therpproval of the holder of our priority share.
The priority share does not carry any rights totemrthe management or operations of our compamy,its economic rights are limited to its
pro rata entittement to dividends and other distidns. Our articles of association provide thatphiority share may only be held by a party
that is specifically nominated by our board of dioes for this purpose. The rights of the prioshare would terminate if any law is adopted or
amended in Russia that restricts the ownershipooyRussian parties of internet businesses in Russia
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Our board of directors and shareholdersamul the priority share mechanism with the obyectf strengthening control over our
company's ownership structure and providing trarespy into changes in share ownership. We belieaethis structure allows us to avoid the
dominance of any single group of investors. In tiddj we believe that this mechanism allows ustt@aet appropriate levels of both Russian
and non-Russian investment.

In nominating Sberbank as the party to Whie priority share would be issued, our boardiafctors considered three principal criteria:
the holder had to be controlled by the Russian gowent, the holder had to be public, and the hatdetd not have interests in the internet or
media sectors that would conflict with the intesest our business. Our board also considered Shkeitbebe an appropriate holder of the
priority share in light of what our board belieesbe its respected and professional management #ecause our board views the holder of
the priority share as playing a valuable role intdbuting to the stability of our business and ttesparency of our shareholder base, and
because the priority share carries only an immeltedonomic interest in our company, we issuedtlaity share for only nominal
consideration.

Yandex.Money Joint Venture

In July 2013, we sold a 75 percent (lesstle) interest in our Yandex.Money business torlSek for $60 million in cash and entered
into a joint venture arrangement with Sberbankespect of the future operation of this businesschvbontinues under the Yandex.Money
brand. Our joint venture agreement with Sherbankiges for standard minority protections and wiltleess corporate governance matters
as veto rights, deadlock mechanisms and rightssifrefusal and co-sale.

Following the sale of the controlling irgst and deconsolidation of Yandex.Money in July®@ie retained a nocentrolling interest an
significant influence over Yandex.Money's busin&¥s. continue to use Yandex.Money for payment prsingsand subleases to
Yandex.Money part of its premises. The amount vémeles from subleasing and online payment comnmissi@s RUR 34 million
($1.0 million) and RUR 56 million ($1.7 million)gspectively, for the year ended December 31, 288 &f December 31, 2013, the amount of
receivables related to payment processing was Roitlién ($0.2 million). We believe that the terrabthe agreements with Yandex.Money
are comparable to the terms obtained in arm'stetnghsactions with unrelated similarly situatedtomers and suppliers of the Company.

Iltem 8. Financial Information.
See the financial statements beginningageg--1.
Dividends

We do not have any present plan to pay dastiends on our shares in the near term. Anyr&utletermination as to the declaration and
payment of dividends, if any, will be at the dig@e of our board of directors and will depend bart existing conditions, including our
financial condition, operating results, contractigstrictions, capital requirements, business pratspand other factors our board of directors
may deem relevant.

If and when we pay dividends in the futuhey will be payable onpgari passibasis on the outstanding Class A and Class B sharks
the priority share. Although our Class C sharegechnically entitled to a maximum dividend of €Djfer share when we declare dividends ot
our Class A and Class B shares, we intend to repsecall Class C shares issued upon conversiomr @lass B shares promptly following
their issuance such that no dividends would be lpayan our Class C shares. Cash dividends on @ueshif any, will be paid in U.S. dollars.
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ltem 9. The Listing.
Markets.
Our Class A ordinary shares are curreighgdl on The NASDAQ Global Select Market, undergpabol "YNDX".

The following table sets forth the high dow closing sale prices on The NASDAQ Global Mariar our Class A ordinary shares for
(1) the three most recent years, (2) the each euairthe two most recent full financial years @my interim period, and (3) the six most recen
months.

High Low
Annual Highs and Lows $ $
2013 43.1°F 20.07
2012 27.3( 16.6¢
2011 (from May 24 38.8¢ 16.9¢
Quarterly Highs and Lows
First Quarter 201 44.2; 28.7¢
Fourth Quarter 201 43.1¢F 35.5¢
Third Quarter 201. 37.9% 27.4¢
Second Quarter 201 29.2¢ 20.07
First Quarter 201 25.6¢ 22.5¢
Fourth Quarter 201 24.7¢ 20.62
Third Quarter 201. 25.0¢ 17.8¢
Second Quarter 201 27.3( 16.6¢
First Quarter 201, 26.87 18.3(
Monthly Highs and Lows
March 2014 34.31 28.7¢
February 201- 41.21 35.01
January 201 44.2; 35.3¢
December 201 43.1¢ 37.4:
November 201: 39.8¢ 36.0¢
October 201 41.0¢ 35.5¢

On December 31, 2013, the closing saleegr&r share on The NASDAQ Global Select Market $4&15.
Iltem 10. Additional Information.
Memorandum and Articles of Association

We incorporate by reference into this ArdriReport the description of our amended articleassociation contained in our F-1 registratior
statement (File No. 333-173766) originally filectkvthe SEC on April 28, 2011, as amended. Ourlastiof association were amended as of
May 21, 2012, 2012 and May 22, 2013.

Material Contracts

We issued and sold $690 million in aggregatncipal amount of 1.125% convertible senioresadue 2018, to qualified institutional
buyers in reliance on Rule 144A under the Uniteatest Securities Act of 1933, as amended, in traiesascclosing December 17, 2013, and
January 14, 2014.

In connection with the offering of the naiteve entered into an Indenture, dated Decembe&IA, with the Bank of New York Mellon, a
New York banking corporation, as trustee, whicHudes the terms and conditions upon which the nateso be authenticated, issued
delivered. The notes
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are convertible into cash, Class A shares of Yamdexcombination of cash and Class A shares, ratleation, based on an initial conversion
rate of 19.4354 Class A shares per US$1,000 paheimount of notes, which is equivalent to anahitionversion price of approximately
US$51.45 per Class A share, subject to adjustmetti@occurrence of certain events. Prior to Jde€Q18, the notes are convertible only
upon the occurrence of certain events and duringioeperiods, and thereafter, at any time un#él ¢tose of business on the business day
immediately preceding the maturity date of the aote

The notes bear interest at a rate of 1.1@éPyear, payable semi-annually in arrears on d8rend December 15 of each year, beginning
on June 15, 2014. The notes mature on Decemb@018, unless earlier repurchased, redeemed or denvie accordance with their terms.
The notes are senior unsecured obligations of tragany and we do not have the right to redeem dbesrprior to maturity, except in
connection with certain changes in tax laws.

The net proceeds from the convertible wffering were approximately US$683 million, aftexdiicting the initial purchasers' discount
and estimated offering expenses.

Exchange Controls

Under existing laws of the Netherlandsréhere no exchange controls applicable to the fieats persons outside of the Netherlands of
dividends or other distributions with respect topbthe proceeds from the sale of, shares of @ibabmpany.

Taxation
Taxation in the Netherlands
General

The information set out below is a genstahmary of the material Dutch tax consequencesnmection with the acquisition, ownership
and transfer of our Class A shares. The summary doepurport to be a comprehensive descripticalldhe Dutch tax considerations that n
be relevant for a particular holder of our Classhares, who may be subject to special tax treatmatgr any applicable law, and this sumn
is not intended to be applicable in respect otategories of holders of the Class A shares. Itiquéar, this summary is not applicable in
respect of any holder who is, is deemed to be te&ted as a resident of the Netherlands for Disxtpurposes nor to a holder that owns 5'
more of the nominal paid-in capital or voting riglt our company.

The summary is based upon the tax lawbefNetherlands as in effect on the date of thisuahReport, as well as regulations, rulings
decisions of the Netherlands and its taxing andradluthorities available on or before such dateranvdin effect. All references in this
summary to the Netherlands and Netherlands lavoattee European part of the Kingdom of The Nethattaand its law, respectively, only.
of the foregoing is subject to change, which capgly retroactively and could affect the continuuadidity of this summary. As this is a
general summary, we recommend that investors esebbllers consult with their own tax advisors ath#&Dutch or other tax consequences o
the acquisition, ownership and transfer of our €lashares, including, in particular, the applioatto their particular situations of the tax
considerations discussed below.

The following summary does not addresgadkeconsequences arising in any jurisdiction othan the Netherlands in connection with the
acquisition, ownership and transfer of our ClasshAres.

Our company currently takes the view th# a resident of the Netherlands for tax purposetuding for purposes of tax treaties
concluded by the Netherlands, and this summangsomaes. This summary further assumes that thersai€lass A shares will be treated
Dutch tax purposes as
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the absolute beneficial owners of those Class Aeshand any dividends (as defined below) receivedalized with respect to such shares.
Dividend Withholding Tax

General

Dividends paid on the Class A shares tolddr of such shares are generally subject to Dditddend withholding tax at a rate of 15%.
The term "dividends" for this purpose includes, isutot limited to:

. distributions in cash or in kind, deemed andstarctive distributions, and repayments of paidapital not recognized for Dut
dividend withholding tax purposes;

. liquidation proceeds, proceeds of redemption ofeshar, generally, consideration for the repurclwshares in excess of the
average paid-in capital recognized for Dutch dimdlievithholding tax purposes;

. the par value of shares issued to a sharehotdem increase of the par value of shares, asabe may be, to the extent that it
does not appear that a contribution to the capadgnized for Dutch dividend withholding tax puspe was made or will be
made; and

. partial repayment of paith capital, recognized for Dutch dividend withhalditax purposes, if and to the extent that thezena

profits (zuivere winst) within the meaning of the Dutch Dividend Withhiolg Tax Act 1965Wet op de dividendbelasting
1965), unless the general meeting of our shareholdexsdsmlved in advance to make such a repaymentrandied that the
par value of the shares concerned has been reyaedorresponding amount by way of an amendmeoutoérticles of
association.

Generally we are responsible for the witbimg of taxes at source and the remittance ofitheunts withheld to the Dutch tax authorities;
the dividend withholding tax will not be for ouramint.

If we have received a profit distributionrm a foreign subsidiary located (a) in a jurisidictwith which the Netherlands has concluded a
treaty for the avoidance of double taxation orifbBonaire, St. Eustatius, Saba, Aruba, Curaca®toMaarten, in which subsidiary we hold at
least 25% of the nominal paid-up capital or if thlevant tax treaty therein provides, we hold aste5% of the voting rights, which
distribution is exempt from Dutch corporate incotae and has been subject to a foreign withholdixgaf at least 5%, we are not required to
transfer to the Dutch tax authorities the full amioof Dutch dividend withholding tax in respectdividends distributed by our company. The
amount that does not have to be transferred t®thieh tax authorities can generally not exceeddhser of (i) 3% of the portion of the
dividends distributed by our company that is sutjed®utch dividend withholding tax; and (ii) 3% thfe profit distributions our company
received from qualifying foreign subsidiaries ir tbalendar year in which our company distributesdividends (up to the moment of such
dividend distribution) and the two previous calengizars; further limitations and conditions apply.

The amount of Dutch withholding tax that may retain reduces the amount of dividend withimgidax that we are required to pay to the
Dutch tax authorities, but does not reduce the arhoitax we are required to withhold from dividenghid to a holder of our Class A shares.
Upon request, a holder of our Class A shares wilhbtified by our company of the amount of the Dutéthholding tax that was retained by
us.
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Nor-residents of the Netherlands (including but natited to U.S. holders)

The following is a description of the m&éDutch tax consequences to a holder of Claskakes who is not treated as a resident of the
Netherlands for purposes of Dutch taxation (a "-Resident of the Netherlands") and who is consitiérebe a resident of (i) Aruba, Curacao
or St. Maarten under the provisions of the Tax @oion for the Kingdom of the Netherlan@elastingregeling voor het Koninkrijk),

(ii) Bonaire, St.Eustatius or Saba under the piomisof the Tax Arrangement for the country of Ketherlands Belastingregeling voor het
land Nederland) or (iii) a country other than the Netherlands emntthe provisions of a double taxation conventlom Netherlands has
concluded with such country. Such holder may, ddmgnon the terms of and subject to compliance #ithprocedures for claiming benefits
under the Tax Convention for the Kingdom of thehdefands, the Tax Arrangement for the country efNtetherlands or such double taxation
convention, be eligible for a full or partial exetigm from or a reduction or refund of Dutch dividewithholding tax.

Further, entities (i) that are residenaimother EU Member State, in a by Ministerial Deappointed State of the EEA i.e. Iceland,
Norway and Liechtenstein, or a country outsideBEREEEA which has an arrangement for the exchangaxohformation with the
Netherlands; and (ii) that are not subject to taxelby reference to profits in such State, in pphlehave the possibility to obtain a full refu
of Dutch dividend withholding tax, provided suchiges would not have been subject to Dutch corfmiacome tax either had they been
resident within the Netherlands, and provided fertthat such entities do not perform a similar fiorcto that of a tax exempt investment
institutions or fiscal investment institutions a$arred to in the Dutch Corporate Income Tax A@9,%nd with respect to entities resident in a
country outside the EU/EEA which has an arrangerfegrthe exchange of tax information with the Netheds, provided such entities hold
their Class A shares as a portfolio investmentsueh shares are not held with a view to the &skabent or maintenance of lasting and direct
economic links between such holder of Class A shanel our company, and these shares do not allchvimider to effectively participate in
the management or control of our company.

A holder of Class A shares who is considécebe a resident of the United States and isledtio the benefits of the 1992 Double
Taxation Treaty between the United States and #tbeédlands ("U.S. holder"), as amended most recegtthe Protocol signed March 8, 2004
(the "Treaty") will generally be subject to Dutcividend withholding tax at the rate of 15% unlegstsU.S. holder is an exempt pension trust
as described in article 35 of the Treaty, or am@xeorganization as described in article 36 of Theaty.

U.S. holders that are exempt pension truséxempt organizations as described in artickeargl 36, respectively, of the Treaty may
qualify for an exemption from Dutch withholding tard may generally claim (i) in the case of an exEpension trust full exemption at source
by timely filing two completed copies of form IB @6SA signed by the U.S. holder accompanied with. fbBn 6166 (as issued by the U.S.
Internal Revenue Service and valid for the relevaxtyear) or (ii) in the case of either an exepgrsion trust or an exempt organization a full
refund by filing through the withholding agent aemtioned in article 9 of the Dutch Dividend Withdiolg Tax Act 1965 (which is generally
the company) one of the following forms signed thy U.S. holder within three years after the enthefcalendar year in which the withholdi
tax was levied:

. if the U.S. holder is an exempt pension trusiescribed in article 35 of the Treaty: two comgtketopies of Form IB 96 USA
accompanied with U.S. Form 6166 as issued by t&e Mdternal Revenue Service valid for the relevartyear and

. if the U.S. holder is an exempt organization asdeed in article 36 of the Treaty: two completegpies of Form IB 95 USA
accompanied with U.S. Form 6166 as issued by tie Mternal Revenue Service, valid for the relevartyear.
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Taxes on Income and Capital Gains

General
The description of taxation set out in tegtion of this Annual Report is not intendeddoy holder of Class A shares who is:

. an individual for whom the income or capitalrgmderived from the Class A shares are attribut@bénployment activities the
income from which is taxable in the Netherlands; or

. an individual who holds, or is deemed to hold, &santial Interest §anmerkelijk belang in our company (as defined below).

Generally, a holder of Class A shares ale a substantial interest in our company ("Sulbistanterest") if he holds, alone or together
with his partner, whether directly or indirectlipetownership of, or certain other rights over, shaepresenting 5% or more of our total issued
and outstanding capital (or the issued and outstgrahpital of any class of shares), or rightsaguire shares, whether or not already issued,
that represent at any time 5% or more of our isgled and outstanding capital (or the issued atstamding capital of any class of shares) or
the ownership of, or certain other rights over fipgmarticipating certificates that relate to 5%roore of the annual profit and/or to 5% or more
of our liquidation proceeds. A holder of Class Ads will also have a Substantial Interest in @amgany if certain relatives of that holder or
of his partner have a Substantial Interest in @mmany. If a holder of Class A shares does not haSabstantial Interest, a deemed Substanti
Interest will be present if (part of) a Substantiérest has been disposed of, or is deemed t® een disposed of, on a non-recognition basi
Please note that under Dutch tax law an individtiabnsidered as a holder of Class A shares ihbdfsdeemed to hold an interest in the
Class A shares pursuant to the attribution rulesrticle 2.14a of the Dutch Income Tax Act 2001thwespect to property that has been
segregated, for instance in a trust or a foundation

Nor-residents of the Netherlands (including, but mwited to, U.S. holders)

A Non-Resident of the Netherlands who hdltisss A shares is generally not subject to Dutchrine or corporate income tax (other than
dividend withholding tax described above) on thmome and capital gains derived from the Class Aesharovided that:

. such NonResident of the Netherlands does not derive privfite an enterprise or deemed enterprise, whethanantreprene
(ondernemerpr pursuant to a co-entitlement to the net worthwith enterprise (other than as an entrepreneuslareholder)
which enterprise is, in whole or in part, carrigdtbrough a permanent establishment or a permaeprasentative in the
Netherlands or effectively managed in the Nethel$aand to which enterprise or part of an enterpase¢he case may be, the
Class A shares are attributable or deemed attbbajta

. in the case of a Non-Resident of the Netherlandsiwis an entity, such entity does not have a Suibist Interest or deemed
Substantial Interest in our company, or if suchdboldoes have such Substantial Interest, it foransgd the assets of an
enterprise or it is not held with the primary puspmr one of the primary purposes of avoiding ¢vg bf Dutch income tax or
Dutch dividend withholding tax with someone else;

. in the case of a Non-Resident of the Netherlaviuts is an individual, (a) such individual does oatry out any activities in the
Netherlands with respect to the Class A sharesstkaded ordinary active asset managemantraal vermogensbehegr
(b) the benefits derived from such Class A sharesiat intended as remuneration for activities gened by a holder of Class
shares or by a person connected to such holdeeastrhy article 3.92b paragraph 5 of the Dutchimedax Act 2001 and
(c) such individual does not derive income or amfins from
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the Class A shares that are taxable as benefits 'Tother miscellaneous activities" in the Nethedsresultaat uit overige
werkzaamheden in Nederland)

. in the case of a Non-Resident of the Netherlandshwis an entity, it is neither entitled to a shar¢he profits of an enterprise
effectively managed in the Netherlands, nor cotledtito the net worth of such enterprise, othentmaway of the holding of
securities, to which enterprise the Class A shargmyments in respect of the Class A shares aifbuaable; and

. in the case of a Non-Resident of the Netherlavius is an individual, such individual is not eletit to a share in the profits of an
enterprise effectively managed in the Netherlanttgr than by way of the holding of securitiestbrough an employment
contract, to which enterprise the Class A shargmgments in respect of Class A shares are atititeit

A U.S. holder that is entitled to the bétsedf the Treaty and whose Class A shares arattrithutable to a Dutch enterprise or deemed
enterprise, will generally not be subject to Duikes on any capital gain realized on the dispofssilich Class A shares.

Gift, Estate or Inheritance Taxes

No Dutch gift, estate or inheritance tawdlsarise on the transfer of Class A shares by whg gift by, or on the death of, a holder of
Class A shares who is neither resident nor deeméd tesident in the Netherlands, unless in the ofa gift of the Class A shares by an
individual who at the date of the gift was neithesident nor deemed to be resident in the Nethdsléh such individual dies within 180 days
after the date of the gift, while being residentleemed to be resident in the Netherlands; oth@)gift of the Class A shares is made under a
condition precedent and the holder of these shamesident, or is deemed to be resident, in thibdtkands at the time the condition is fulfilli

For purposes of Dutch gift, estate andiitduece taxes, an individual who holds the Dutctiamality will be deemed to be resident in the
Netherlands if he or she has been resident in #thédands at any time during the ten years pragdtiie date of the gift or his or her de¢
Additionally, for purposes of Dutch gift tax, ardimidual not holding the Dutch nationality will lleemed to be resident in the Netherlands if
he or she has been resident in the Netherlandsydtrae during the twelve months preceding the déthe gift. Applicable tax treaties may
override deemed residency.

Value-Added Tax

There is no Dutch valsdded tax payable in respect of payments in coratida for the sale of the Class A shares (othaen trelue adde
taxes on fees payable in respect of services reshpkfrom Dutch value added tax).

Other Taxes and Duties

There is no Dutch registration tax, capial customs duty, stamp duty or any other sint@umentary tax or duty other than court fees
payable in the Netherlands by a holder of Clast&es in respect of or in connection with the ekeaydelivery and enforcement by legal
proceedings (including any foreign judgment in ¢berts of the Netherlands) of the Class A shares.

Residence

Other than as set forth above, a holdé&lass A shares will not become or be deemed torbe@oresident of the Netherlands, nor will a
holder of Class A shares otherwise become sulgdetxation in the Netherlands, solely by reasohaddling the Class A shares.
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Taxation in the United States

The following summary of the material Uf€deral income tax consequences of the acquisitnership and disposition of our Class A
shares is based upon current law and does not puopoe a comprehensive discussion of all thectmxsiderations that may be relevant to a
decision to purchase our Class A shares. This suynimbased on current provisions of the Interned&hue Code, existing, final, temporary
and proposed United States Treasury Regulatiomsinggtrative rulings and judicial decisions, in ba@ase as available on the date of this
Annual Report. All of the foregoing are subjecttmnge, which change could apply retroactively @ndd affect the tax consequences
described below.

This section summarizes the material Us8efal income tax consequences to U.S. holdedefased below, of Class A shares. This
summary addresses only the U.S. federal incomedasiderations for U.S. holders that hold the Chaskares as capital assets. This summal
does not address all U.S. federal income tax nsatieat may be relevant to a particular U.S. holder,does it address any state, local or
foreign tax matters or matters relating to any WeBeral tax other than the income tBach investor should consult its own professionabi
advisor with respect to the tax consequences of tipeirchase, ownership and disposition of the Class ghares. This summary does not
address tax considerations applicable to a holfi€fass A shares that may be subject to speciaiuigs including, without limitation, the
following:

. certain financial institutions;

. insurance companies;

. dealers or traders in securities, currenciesotional principal contracts;

. tax-exempt entities;

. regulated investment companies;

. persons that hold the Class A shares as part afsh sale, hedge, straddle, conversion, construsdileeor similar transaction;
. persons that hold the Class A shares through pahips or certain other pass-through entities;

. persons that own (or are deemed to own) 10% or wiooear voting shares; and

. persons that have a "functional currency" othen tinve U.S. dollar.

Further, this summary does not addressnalti’e minimum tax consequences or indirect effect the holders of equity interests in
entities that own our Class A shares. In additibis, discussion does not consider the U.S. taxemuences to non-U.S. holders of Class A
shares.

For the purposes of this summary, a "Udidér" is a beneficial owner of Class A shares ihafor U.S. federal income tax purposes:

. an individual who is either a citizen or residefth®e United States;

. a corporation, or other entity that is treated asrgoration for U.S. federal income tax purposesated or organized in or unt
the laws of the United States or any state of thitgdd States or the District of Columbia;

. an estate, the income of which is subject to Ue8efal income taxation regardless of its source; or

. a trust, if a court within the United States iseatal exercise primary supervision over its admiati&in and one or more "United
States persons,"” within the meaning of the InteReilenue Code, have the authority to control athefsubstantial decisions of
such trust.
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If a partnership holds Class A sharestdireéreatment of a partner will generally dependruthe status of the partner and upon the
activities of the partnership.

We will not seek a ruling from the U.S.dmial Revenue Service ("IRS") with regard to th8.Uederal income tax treatment of an
investment in our Class A shares, and we cannatag®u that that the IRS will agree with the coisans set forth below.

Distributions. Subject to the discussion undd?dssive Foreign Investment Company Consideratidredow, the gross amount of any
distribution (including any amounts withheld in pest of Dutch withholding tax) actually or constiiuely received by a U.S. holder with
respect to Class A shares will be taxable to ti bolder as a dividend to the extent paid outunfourrent or accumulated earnings and pr
as determined under U.S. federal income tax priesiistributions in excess of our current andiauglated earnings and profits will be non-
taxable to the U.S. holder to the extent of, antilvei applied against and reduce, the U.S. holdeljigsted tax basis in the Class A shares.
Distributions in excess of our current and accutedla@arnings and profits and such adjusted tax baigenerally be taxable to the U.S.
holder as capital gain from the sale or exchangeapberty. However, since we do not calculate @uniegs and profits under U.S. federal
income tax principles, it is expected that anyribstion will be reported as a dividend, even #thdistribution would otherwise be treated as a
non-taxable return of capital or as capital gaidarrthe rules described above. The amount of astyilulition of property other than cash will
be the fair market value of that property on thiead distribution. The U.S. holder will not begible for any dividends-received deduction in
respect of the dividend otherwise allowable to coations.

Under the Internal Revenue Code, qualifizitlends received by certain non-corporate U.&ddrs (i.e., individuals and certain trusts
and estates) currently are subject to a maximunigctax rate of 20%. This reduced income tax mtpplicable to dividends paid by
"qualified foreign corporations” to such non-corerU.S. holders that meet the applicable requingsnécluding a minimum holding period
(generally, at least 61 days during the 121-dajoddseginning 60 days before the ex-dividend daté).believe that we are a qualified foreign
corporation under the Internal Revenue Code. Adngly, dividends paid by us to non-corporate U.&dbrs with respect to Class A shares
that meet the minimum holding period and other ipents are expected to be treated as "qualifiddahd income." However, dividends
paid by us will not qualify for the 20% U.S. fedeirecome tax rate cap if we are treated, for theyiar in which the dividends are paid or the
preceding tax year, as a "passive foreign investm@mpany" for U.S. federal income tax purposesissussed below. Dividends paid by us
that are not treated as qualified dividends wiltdoeable at the normal (and currently higher) aadjrincome tax rates, except to the extent tha
they are taxable otherwise if we are a passivagonavestment company as described below.

Dividends received by a U.S. holder withpect to Class A shares generally will be treagefbeeign source income for the purposes of
calculating that holder's foreign tax credit lintike. Subject to applicable conditions and limibas, and subject to the discussion in the next
two paragraphs, any Dutch income tax withheld atidéinds may be deducted from taxable income orite@dgainst a U.S. holder's U.S.
federal income tax liability. The limitation on fagn taxes eligible for the U.S. foreign tax craslitalculated separately with respect to spe
classes of income. For this purpose, dividendsibliged by us generally will constitute "passivéegmry income” (but, in the case of some
U.S. holders, may constitute "general categorynmet).

A "United States person,” within the megnafi the Internal Revenue Code, that is an indi@idan estate or a nonexempt trust is gene
subject to a 3.8% surtax on the lesser of (i) thédd States person's "net investment income"heryear and (ii) the excess of the United
States person's "modified adjusted gross incomeht year over a threshold (which, in the casamindividual, will be between $125,000
and $250,000, depending on the individual's U $fitiag status). A U.S. holder's net investmerdame generally will include, among other
things, dividends on, and gains from
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the sale or other taxable disposition of, our Clashares, unless (with certain exceptions) thogeehds or gains are derived in the ordinary
course of a trade or business. Net investment iecmaty be reduced by deductions properly allocdtgdesto; however, the U.S. foreign tax
credit may not be available to reduce the surtax.

Upon making a distribution to shareholders,may be permitted to retain a portion of the ant® withheld as Dutch dividend
withholding tax. See "—Taxation in the Netherland3ividend Withholding Tax—General." The amount oftBluwithholding tax that we
may retain reduces the amount of dividend withhjdax that we are required to pay to the Dutchetstkorities but does not reduce the
amount of tax we are required to withhold from damds paid to U.S. holders. In these circumstaiitcisdjkely that the portion of dividend
withholding tax that we are not required to payh® Dutch tax authorities with respect to dividedadributed to U.S. holders would not
qualify as a creditable tax for U.S. foreign tagdit purposes.

Sale or other disposition of Class A share#\ U.S. holder will generally recognize gainloss for U.S. federal income tax purposes t
the sale or exchange of Class A shares in an aneguratl to the difference between the U.S. doll&weraf the amount realized from such sale
or exchange and the U.S. holder's tax basis faeti@ass A shares. Subject to the discussion urei@ssive Foreign Investment Company
Considerations$ below, this gain or loss will be capital gainloss and will generally be treated as from souvaésn the United States.
Capital gain or loss will be long-term capital gainloss if the U.S. holder held the Class A shémesnore than one year at the time of the sale
or exchange; in general, long-term capital gaiasized by non-corporate U.S. holders are eligibleréduced rates of tax. The deductibility of
losses incurred upon the sale or other dispositfarapital assets is subject to limitations.

Passive foreign investment company conataers. A corporation organized outside the United &taenerally will be classified as a
passive foreign investment company ("PFIC") for UeSleral income tax purposes in any taxable yearich, after applying the applicable
look-through rules, either: (i) at least 75% ofgt®ss income is passive income, or (ii) at le@8b f the average gross value of its assets is
attributable to assets that produce passive inaomaee held for the production of passive incomearriving at this calculation, a pro rata
portion of the income and assets of each corparatievhich we own, directly or indirectly, at leasP5% interest by value, must be taken into
account. Passive income for this purpose generallydes dividends, interest, royalties, rents gaiths from commaodities and securities
transactions. We believe that we were not a PFiGhi® 2012 and 2013 taxable years. Based on essnodiour gross income and the average
value of our gross assets, and on the nature afdfiee businesses conducted by our "25% or greavaned subsidiaries, we do not expect to
be a PFIC in the current taxable year and do na¢&xo become one in the foreseeable future. Hewéecause our status for any taxable
year will depend on the composition of our incomd assets and the value of our assets for suchamdibecause this is a fact
determination made annually after the end of eaghlile year, there can be no assurance that waatibe considered a PFIC for the current
taxable year or any future taxable year. In paldicuhe value of our assets may be determinedrgel part by reference to the market price of
our Class A shares, which may fluctuate considgrabive were a PFIC for any taxable year duringalita U.S. holder held Class A shares,
gain recognized by the U.S. holder on a sale aeradisposition (including a pledge) of the Classhares would be allocated ratably over the
U.S. holder's holding period for the Class A shafé® amounts allocated to the taxable year oféte or other disposition and to any year
before we became a PFIC would be taxed as ordinagme. The amount allocated to each other taxadae would be subject to tax at the
highest rate in effect for individuals or corpooais, as appropriate, for that taxable year, andtarest charge would be imposed on the
resulting tax liability for that taxable year. Slarirules would apply to the extent any distribatio respect of Class A shares exceeds 125%
the average of the annual distributions on Clashtdtes received by a U.S. holder during the pregettiree years or the holder's holding
period, whichever is shorter. Elections
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may be available that would result in alternatireatments (such as a mark-to-market treatmentjeo€tass A shares. In addition, if we are
considered a PFIC for the current taxable yeangrfature taxable year, U.S. holders will be reqdito file annual information returns for st
year, whether or not the U.S. holder disposed gfGlass A shares or received any distributionegpect of Class A shares during such y

Backup Withholding and Information Repagtin U.S. holders generally will be subject to imi@tion reporting requirements with
respect to dividends on Class A shares and onrtdweds from the sale, exchange or dispositionagsCA shares that are paid within the
United States or through U.S.-related financiatimtediaries, unless the U.S. holder is an "exeegipient.” In addition, certain U.S. holders
who are individuals may be required to report ® RS information relating to their ownership oét@lass A shares, subject to certain
exceptions (including an exception for shares helth account maintained by a U.S. financial insith). U.S. holders may be subject to
backup withholding (currently at 28%) on divideradsl on the proceeds from the sale, exchange oosligm of Class A shares that are paid
within the United States or through U.S.-relatedficial intermediaries, unless the U.S. holder iges/a taxpayer identification number and a
duly executed IRS Form W-9 or otherwise establigtreexemption. Backup withholding is not an addailctax and the amount of any backup
withholding will be allowed as a credit against &Uholder's U.S. federal income tax liability andy entitle such holder to a refund, providec
that the required information is timely furnishedthe IRS.

Documents on Display.

We are subject to the periodic reporting ather informational requirements of the Secwifixchange Act of 1934, as amended, or the
Exchange Act. Under the Exchange Act, we are redui file reports and other information with tHeGS Specifically, we are required to file
annually a Form 20-F no later than four monthsrafte close of each fiscal year, which is Decen®ierCopies of reports and other
information, when so filed, may be inspected withchiarge and may be obtained at prescribed ratée atublic reference facilities maintained
by the Securities and Exchange Commission at Argi€llaza, 100 F Street, N.E., Washington, D.C420&nd at the regional office of the
Securities and Exchange Commission located atdgti€enter, 500 West Madison Street, Suite 140@;agb, lllinois 60661. The public may
obtain information regarding the Washington, D.GblR Reference Room by calling the Commission-800-SEC-0330. The SEC also
maintains a web site at www.sec.gov that contapsnts, proxy and information statements, and dtifermation regarding registrants that
make electronic filings with the SEC using its EDGAystem. As a foreign private issuer, we are exdrom the rules under the Exchange
Act prescribing the furnishing and content of gadytreports and proxy statements, and officergatiors and principal shareholders are
exempt from the reporting and short-swing profttaeery provisions contained in Section 16 of theliange Act.

ltem 11. Quantitative and Qualitative Disclosure About Market Risk.
See "Operating and Financial Review andgprots—Quantitative and Qualitative Disclosuresuabtarket Risk."
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PART II.
Item 14. Material Modifications to the Rights ofSecurity Holders and Use of Proceeds.
Use of Proceeds

The following "Use of Proceeds" informatiaiates to our initial public offering, at $25.p6r share, of 57,391,493 Class A shares, of
which 16,940,000 shares were offered by our companay40,451,493 shares were offered by our selliageholders (in each case, including
the over-allotment option that was exercised byuth@erwriters). The aggregate offering price wag$4,787,325, before underwriting
discounts and commissions and offering expensesrddistration statement on Form F-1 (File No. 2333766) for our initial public offering
was declared effective by the SEC on May 23, 2@l May 24, 2011, we completed our initial publiéesing after all of the registered
securities were sold. Morgan Stanley & Co. Incogped, Deutsche Bank Securities Inc., Goldman, S&dbs., Piper Jaffray & Co. and
Pacific Crest Securities LLC were the underwrifersour initial public offering.

We received proceeds of $401.4 million froum initial public offering, net of underwritingstounts and commissions and offering
expenses incurred on the company's account. Towatkave used all of the net proceeds of theiaffeincluding $41.5 million to invest into
data centers outside of Russia and to otherwisgt iftternational expansion, $38.4 million to pur&h&PB Software in November 2011
(including contingent payments), $80.0 million targhase KinoPoisk LLC in October 2013, and $244.1 tpart fund our open market share
repurchase program.

Item 15. Controls and Procedures.
Evaluation of Disclosure Controls and Procedur

The company's management, with the padiwp of the company's chief executive officer ahief financial officer, evaluated the
effectiveness of the company's disclosure controtsprocedures as of December 31, 2013. The tesolddure controls and procedures,” as
defined in Rules 13a-15(e) and 15d-15(e) undeEttelhange Act, means controls and other proceddr@sompany that are designed to
ensure that information required to be disclosed bpmpany in the reports that it files or submitger the Exchange Act is recorded,
processed, summarized and reported, within the pienids specified in the SEC's rules and formscbsure controls and procedures include
without limitation, controls and procedures desifjt@ensure that information required to be disadiosy a company in the reports that it files
or submits under the Exchange Act is accumulateédcammunicated to the company's management, imgjuts principal executive and
principal financial officers, as appropriate tooalltimely decisions regarding required disclositanagement recognizes that any controls an
procedures, no matter how well designed and opraée provide only reasonable assurance of aciyeheir objectives and management
necessarily applies its judgment in evaluatingabet-benefit relationship of possible controls anacedures. Based on the evaluation of the
company's disclosure controls and procedures Beoémber 31, 2013, the company's chief executifieeofand chief financial officer
concluded that, as of such date, the company'®dise controls and procedures were effective.

Management's Report on Internal Control over Finarat Reporting

Our management is responsible for estahlishnd maintaining adequate "internal control dirncial reporting,” as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Rus rule defines internal control over finanagporting as a process designed by, or
under the supervision of, a company's chief exeeudfficer and chief financial officer and effectieg our board of directors, management anc
other personnel, to provide reasonable assurageediag the reliability of financial reporting atite preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles and includes those sliand procedures that (1) pertain to the
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maintenance of records that, in reasonable detlrately and fairly reflect the transactions disghositions of the assets of the company;
(2) provide reasonable assurance that transadi@nsecorded as necessary to permit preparatifinasfcial statements in accordance with
generally accepted accounting principles, andréraipts and expenditures of the company are bmadg only in accordance with
authorizations of management and directors of émepany; and (3) provide reasonable assurance lieggytevention or timely detection of
unauthorized acquisition, use, or disposition ef¢bmpany's assets that could have a material effethe financial statements.

Management assessed the design and opeedfittiveness of our internal control over finahceporting as of December 31, 2013. This
assessment was performed under the direction gahasion of our chief executive officer and cHiefncial officer, and based on criteria
established in Internal Control—Integrated Framédw®@®92) issued by the Committee of Sponsoring @egdions of the Treadway
Commission. Based on that evaluation, we concluldatas of December 31, 2013, our internal comtvel financial reporting was effective.

No change in the company's internal cordvelr financial reporting occurred during the fispsar ended December 31, 2013 that has
materially affected, or is reasonably likely to erélly affect, the company's internal control ofieancial reporting.

The effectiveness of our internal contreiofinancial reporting as of December 31, 2013b&en audited by ZAO Deloitte & Touche
CIS, our independent registered public accountimg. fTheir report may be found below.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Yardé/.:

We have audited the internal control ovearficial reporting of Yandex N.V. and subsidiarigsgether "the Company") as December 31,
2013, based on criteria establishedniternal Control—Integrated Framewo(k992) issued by the Committee of Sponsoring Omgitins of
the Treadway Commission. The Company's managemmeesponsible for maintaining effective internahirol over financial reporting and f
its assessment of the effectiveness of internarabover financial reporting, included in the angmanying Management's Report on Internal
Control over Financial Reporting. Our responsibile to express an opinion on the Company's interortrol over financial reporting based
our audit.

We conducted our audit in accordance withdtandards of the Public Company Accounting Qgiet8oard (United States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéanternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etastilg and evaluating the design and operatifegtfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finangigborting is a process designed by, or underupersision of, the company's principal
executive and principal financial officers, or pErs performing similar functions, and effected by tompany's board of directors,
management and other personnel to provide reasoasburance regarding the reliability of finanogdorting and the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles. A comgfsainternal control over financial
reporting includes those policies and proceduras(th) pertain to the maintenance of records thatasonable detail, accurately and fairly
reflect the transactions and dispositions of tleetesof the company; (2) provide reasonable asserduat transactions are recorded as
necessary to permit preparation of financial stat@sin accordance with generally accepted acaagiptinciples, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management amedtdirs of the company; and
(3) provide reasonable assurance regarding prereatitimely detection of unauthorized acquisitiose, or disposition of the company's as
that could have a material effect on the finansiatements.

Because of the inherent limitations of intd control over financial reporting, includingetpossibility of collusion or improper
management override of controls, material misstatémdue to error or fraud may not be preventetbtacted on a timely basis. Also,
projections of any evaluation of the effectivenekthe internal control over financial reportingftdure periods are subject to the risk that the
controls may become inadequate because of chamgesditions, or that the degree of compliance Withpolicies or procedures may
deteriorate.

In our opinion, the Company maintainedalimaterial respects, effective internal contre¢iofinancial reporting as of December 31,
2013, based on the criteria established in InteBaaltrol—Integrated Framework (1992) issued byGbenmittee of Sponsoring Organizations
of the Treadway Commission.

We have also audited, in accordance wighstndards of the Public Company Accounting Ogbtd8oard (United States), the
consolidated financial statements as of and foy#sr ended December 31, 2013 of the Company ancepart dated April 4, 2014 expressed
an unqualified opinion on those financial statermemtd included an explanatory paragraph regartimgranslation of Russian ruble amounts
into U.S. dollar amounts presented solely for thevenience of readers in the United States of Araeri

/s/ ZAO DELOITTE & TOUCHE CIS
Moscow, Russia
April 4, 2014
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Item 16A. Audit Committee Financial Expert.

Mr. Ryan qualifies as an "audit committeehcial expert," as defined in Item 16A of FormR2@nd as determined by our board of
directors

Item 16B. Code of Ethics.

We have adopted a written code of ethigdiegble to directors, members of senior managemedtemployees of the company and ar
the company's direct and indirect subsidiaries. €de of ethics is posted on our company website at
http://files.shareholder.com/downloads/YNDX/2922888x0x555143/d62ce4dc-15b3-46b5-8083-caf95620de2f/

Code_of Business_Ethics_and_Conduct.pdf.

Any amendments to our code of ethics wélldisclosed on our website within five businesssdafythe occurrence.
Iltem 16C. Principal Accountant Fees and Services

The following table summarizes the feeZA0 Deloitte & Touche CIS, our independent registepublic accounting firm, or its affiliat
billed to us for each of the last two fiscal years.

2012 2013
(RUR in million)
Audit Fees(1 22.2 27.1
Audit Related Fees(: 6.C 7.€
Tax Fees(3 0.2 0.¢
All Other Fees — —
Total Fees 28.F 35.¢

(1)  Audit fees for 2012 and 2013 were for professi@ealices provided for the review of interim finaalctatements
and the audit of our consolidated annual finanstalements included in our Annual Reports on FdDAk Dr
services normally provided in connection with staty and regulatory filings or engagements for ¢éhfiscal
years.

(2) Audit-related fees consist of fees for assceaand related services that are reasonably reiatiheé performance
of the audit or review of our financial statemeautsl which are not reported under "Audit Fees".

(3) Tax fees consist of fees for tax compliance andathsice services. The tax advice services relatext@advice on
our revised employee incentive pli

Pre-Approval Policies for Non-Audit Services

In 2011, we established a policy pursuanthich we will not engage our auditors to perfany non-audit services unless the audit
committee pre-approves the service. The audit cdt@enpre-approved 100% of the non-audit service®peed for us by Deloitte & Touche
during 2013.
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Item 16E. Purchases of Equity Securities by thissuer and Affiliated Purchasers.

ISSUER PURCHASES OF EQUITY SECURITIES

(d) Maximum Number

(c) Total Number of (or Approximate Dollar
(a) Total Shares Purchased as Value) of Shares that
Number of (b) Average Part of Publicly May Yet Be Purchased
Shares Price Paid per Announced Plans or Under the Plans or
Period Purchased(1) Shares(2) Programs(1) Programs(3)
January - 31, 201< — — — —
February 1- 28, 2013 — — — —
March 1- 31, 2013 520,000 $ 22.749; 520,00( 11,480,00
April 1 - 30, 2015 1,668,04' $ 21.897: 1,668,04 9,811,95.
May 1- 31, 2015 799,17( $ 26.916¢ 799,17( 9,012,78.
June 1- 30, 2015 761,84( $ 26.609( 761,84( 8,250,94.
July 1- 31, 2013 481,000 $ 30.023° 481,00( 7,769,94.
August 1- 31, 2018 940,10( $ 32.921¢ 940,10 6,829,84.
September - 30, 2012 820,00( $ 35.443: 820,00( 6,009,84.
October 1- 31, 2013 983,52. $ 38.377¢ 983,52. 5,026,31!
November 1- 30, 201z 840,00( $ 37.865° 840,00( 4,186,31!
December - 31, 2013 860,00 $  40.282! 860,00( 6,326,31!
Total 8,673,68 % 30.989( 8,673,68. 6,326,31!

(1) Asof trade date
(2)  Weighted average per month

(3) On March 11, 2013, we announced that our boardrettrs had authorized a program to repurchage @g million of
our Class A shares from time to time in open maittiggtsactions. On December 10, 2013, we annouheddtir board of
directors had authorized an increase in our exjstiymillion share repurchase program by 3 milkbares, to a total of
up to 15 million shares. The amended repurchasgr@mmay be in effect through November 20, 2(

Item 16F. Changes in Registrant's Certifying Acountant
None.
Iltem 16G. Corporate Governance.

The Sarbanes Oxley Act of 2002, as wetkteted rules subsequently implemented by the $&fliires foreign private issuers, including
our company, to comply with various corporate goegice practices. In addition, NASDAQ rules provwtaat foreign private issuers may
follow home country practice in lieu of the NASDAfrporate governance standards, subject to cexxaigptions and except to the extent tha
such exemptions would be contrary to U.S. fedexalisties laws. The home country practices followgaur company in lieu of NASDAQ
rules are described below:

. We do not follow NASDAQ's quorum requirements agglile to meetings of shareholders. In accordanteitch law and
generally accepted business practice, our artaflassociation do not provide quorum requiremertsegally applicable to
general meetings of shareholders.

. We do not follow NASDAQ's requirements regardithg provision of proxy statements for general imngstof shareholders.

Dutch law does not have a regulatory regime forsthlitation of proxies and the solicitation obgies is not a generally
accepted business practice
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in the Netherlands. We do intend to provide shddge with an agenda and other relevant documenthé general meeting of
shareholders.

We intend to take all actions necessaryfoto maintain compliance as a foreign privataéssinder the applicable corporate governance
requirements of the Sarbanes Oxley Act, the rullepted by the SEC and NASDAQ's listing standardgsa®Mutch company listed on a
government recognized stock exchange, we are estjtorapply the provisions of the Dutch Corporate’&nance Code as released in 2003
and amended in 2009, or explain any deviation filoenprovisions of such code in our Dutch Annual &tepequired by Dutch law.
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PART III.

ltem 17. Financial Statements

See "ltem 18. Financial Statements."

Item 18. Financial Statements.

See the financial statements beginningageg--1.

ltem 19. Exhibits.

Exhibit
Number

Description of Document

1.2

4.1

7.1

7.2

8.1

12.1

12.2

13.1

15.1

101

Amended Articles of Association of the Companyeaded as of May 22, 2013
(incorporated by reference to Exhibit 99.1 to aamf 6-K filed with the Securities and
Exchange Commission on December 10, 2(

Indenture dated as of December 17, 2013 betwee@dh®any, and The Bank of New Y
Mellon, as trustee

Amended and Restated Shareholders Agreement (imetga by reference to Exhibit 10.1
from our Registration Statement on Form F-1 (fite 833-173766) filed with the Securities
and Exchange Commission on April 28, 20

Amended and Restated Registration Rights Agree(martrporated by reference to
Exhibit 10.2 from our Registration Statement onrfét-1 (file no. 333-173766) filed with
the Securities and Exchange Commission on Aprik23,1)

Principal Subsidiarie

Certification by Principal Executive Officer Pursiido Section 302 of the Sarbanes-Oxley
Act of 2002

Certification by Principal Financial Officer Pursudo Section 302 of the Sarbanes-Oxley
Act of 2002

Certification by Principal Executive Officer andiftipal Financial Officer Pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

Consent of ZAO Deloitte & Touche CIS, IndependeagiRtered Public Accounting Fir

The following financial information formatted in ésible Business Reporting Language
(XBRL): (i) Consolidated Balance Sheets as of Ddoen31, 2012 and 2013,

(ii) Consolidated Statements of Income for the $damded December 31, 2011, 2012 and
2013, (iii) Consolidated Statements of Comprehengicome for the Years Ended
December 31, 2011, 2012 and 2013, (iv) ConsolidStatements of Cash Flows for the
Years Ended December 31, 2011, 2012 and 2013,qw3d@idated Statements of
Shareholders' Equity for the Years Ended DecembgP@11, 2012 and 2013, and (vi) Nc
to Consolidated Financial Stateme
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SIGNATURES

The registrant hereby certifies that it tsesl of the requirements for filing on Form 2@&#kd that it has duly caused and authorized the
undersigned to sign this Annual Report on its biehal

YANDEX N.V.

By: /s/ ARKADY VOLOZH

Name: Arkady Volozh
Title: Chief Executive Office

Date: April 4, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Yardé/.:

We have audited the accompanying conselitibalance sheets of Yandex N.V. and subsidiadgether the "Company") as of
December 31, 2012 and 2013, and the related cdasedl statements of income, comprehensive incoasd, ftows and shareholders' equity
each of the three years in the period ended DeceBih@013. These financial statements are theoredipility of the Company's management.
Our responsibility is to express an opinion on ¢hiésancial statements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting Slgat Board (United States). Those
standards require that we plan and perform thet &andbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated finansi@tements present fairly, in all material respette financial position of Yandex N.V. and
subsidiaries as of December 31, 2012 and 2013thenksults of their operations and their cash $léov each of the three years in the period
ended December 31, 2013, in conformity with acciognprinciples generally accepted in the United&&taf America.

We have also audited, in accordance wighstndards of the Public Company Accounting Ogatd8oard (United States), the Compa
internal control over financial reporting as of Batber 31, 2013 based on the criteria establishedeémal Control—Integrated Framework
(1992) issued by the Committee of Sponsoring Omgdiuns of the Treadway Commission and our repateai April 4, 2014, expressed an
unqualified opinion on the Company's internal cohdwer financial reporting.

Our audits also comprehended the translatidRussian ruble amounts into U.S. dollar amoant$ in our opinion, such translations have
been made in conformity with the basis stated iteNb Such U.S. dollar amounts are presented sfaetye convenience of readers in the
United States of America.

/s/ ZAO DELOITTE & TOUCHE CIS

Moscow, Russia
April 4, 2014
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YANDEX N.V.
CONSOLIDATED BALANCE SHEETS
(In millions of Russian rubles ("RUR") and U.S. dolars ("$"), except share and per share data)

As of December 31

Notes 2012 2013 2013
RUR RUR $

ASSETS
Current asset:
Cash and cash equivalel 5 7,42¢ 33,394 1,020.:
Marketable securitie 5 7€ 87 2.7
Term deposit: 4,62¢ — —
Accounts receivable, n 5 1,767 2,78¢ 85.1
Prepaid expense 597 68¢ 21.C
Assets held for sal 4 2,02¢ — —
Deferred tax asse 10 45¢€ 59¢ 18.2
Other current asse 5 1,217 1,33 40.7
Total current asse 18,19: 38,88! 1,188.(
Property and equipment, r 8 8,09t 9,72¢ 297.%
Intangible assets, n 9 328 664 20.2
Goodwill 9 75C 2,91t 89.1
Long-term prepaid expens 69E 1,04: 31.
Restricted cas 5 214 104 3.2
Term deposit: 10,33( 15,18( 463.¢
Investments in nc-marketable equity securitit 5 50C 1,25( 38.2
Investments in debt securiti 5 4,81( 2 0.1
Deferred tax asse 10 3t 3 0.1
Other nor-current assel 5 34z 1,53¢ 47.C
TOTAL ASSETS 44,28 71,31. 2,178.¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued liabilit 5 2,51 3,71( 113.:
Taxes payabl 1,45¢ 1,68¢ 51.€
Deferred revenu 1,097 1,501 45.¢
Liabilities related to assets held for s 4 1,61¢ — —
Deferred tax liabilities 10 3 1€ 0.E
Total current liabilities 6,682 6,91¢ 211.%
Convertible deb 11 — 16,42¢ 502.(
Deferred tax liabilities 10 44¢ 1,24¢ 38.C
Other accrued liabilitie 10€ 12t 3.8
Total liabilities 7,23¢ 24,71« 755.1
Commitments and contingenci 12
Shareholders' equit
Priority share€1 par value; 1 share authorized, issued and odlisiz 13 — — —
Preference sharesD®1 par value; 2,000,000,001 shares authorizéghares issue

and outstandin 13 — — —
Ordinary shares: par value (Class A €0.01, Clag6.B0 and Class C €0.09); shar

authorized (Class A: 2,000,000,000 and 2,000,000,8(ass B: 159,494,722 an

102,115,140, and Class C: 159,494,722 and 102,40p 4hares issued (Class .

202,318,864 and 256,998,306, Class B: 125,441,8d&2,923,447, and Class

27,972,630 and 23,110,819, respectively); sharestamding (Class A:

202,318,864 and 250,732,061, Class B: 125,441,8d4823,923,447, and Class

nil) 13 44t 242 74
Treasury shares at cost (Class A: nil and 6,266, 13 — (6,88¢) (210.9
Additional paic-in capital 13,61° 15,70: 479.5
Accumulated other comprehensive incc 2,k 961 2,04: 62.4
Retained earninc 22,02« 35,49¢ 1,084.¢
Total shareholders' equi 37,04 46,597 1,423
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 44,28 71,31: 2,178.¢

The accompanying notes are an integral part oftimsolidated financial statements.
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YANDEX N.V.

CONSOLIDATED STATEMENTS OF INCOME

(In millions of Russian rubles and U.S. dollars, ecept share and per share data)

Year ended December 31

Notes 2011 2012 2013 2013
RUR RUR RUR $
Revenue: 15 20,03 28,761 39,50: 1,206.¢
Operating costs and
expenses
Cost of revenues(: 4,70 7,18¢ 10,60¢ 324.1
Product development(: 3,12¢ 4,27¢ 5,82 178.C
Sales, general and
administrative(1 3,29¢ 4,90( 6,53 199.7
Depreciation and
amortization 1,874 2,951 3,69¢ 112.¢
Total operating costs an
expense: 12,99¢ 19,318 26,66¢ 814.1
Income from operatior 7,03¢ 9,45¢ 12,831 392.2
Interest income, ne 222 1,00z 1,713 52.t
Other income, ne 4 62 11€ 2,15¢ 65.¢
Net income before
income taxe! 7,31¢ 10,57« 16,71 510.€
Provision for income taxe 10 1,54¢ 2,35] 3,23¢ 98.¢
Net income 5,77¢ 8,22¢ 13,47 411.7
Net income per Class A al
Class B share
Basic 3 18.3( 25.21 41.2¢ 1.2¢€
Diluted 3 17.5¢ 24.5( 40.27 1.2¢
Weighted average numbel
of Class A and Class B
shares outstandir
Basic 3 315,541,63 326,210,94 326,657,77 326,657,77
Diluted 3 328,155,08 335,690,59 334,571,21 334,571,21

Q) These balances exclude depreciation and
compensation expenses

Cost of revenue 26
Product developmel 15z
Sales, general and administrat 15C

84
221
122

61
43¢
25¢

ambidh expenses, which are presented separatelynelude share-based

1.9
13.c
7.8

The accompanying notes are an integral part ofdmsolidated financial statements.
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YANDEX N.V.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions of Russian rubles and U.S. dollars)

Year ended December 31

Notes _ 2011 2012 2013 2013
RUR RUR RUR $
Net income 5, 77: 8,22 13,47¢ 411.i
Foreign currency translation adjustme

Foreign currency gains / (losses), net of tax 1,68( (867) 1,027 31.4
Reclassification translation adjustment, net of ta

nil — — 54 1.€

Foreign currency translation adjustment, net of tax 5 1,68( (867 1,081 33.C

Total other comprehensive income / (la 1,68( (867) 1,081 33.C

Comprehensive incorr 7,457 7,35¢ 14,55F 444

The accompanying notes are an integral part ofdmsolidated financial statements.
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YANDEX N.V.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions of Russian rubles and U.S. dollars)

Years ended December 3!
Notes 2011 2012 2013 2013

RUR RUR RUR $

CASH FLOWS FROM OPERATING ACTIVITIES
Net income 5,77 8,22: 13,47: 411.7
Adjustments to reconcile net income to net cashigea by operating

activities:
Depreciation and amortization of property and eopgpt 1,82¢ 2,812 3,58¢ 109.t
Amortization of acquisitio-related intangible asse 48 13¢ 111 34
Amortization of debt discount and issuance c — — 24 0.7
Share-based compensation expel 28¢€ 37¢€ 754 23.1
Deferred income taxe (169) 72 (197) (6.0
Foreign exchange (gains)/los: (201) 57 (139) 4.2
Gain from sale of equity securities/subsidia — (2349 (2,13)) (65.%)
Other 4C 51 (28) (0.9
Changes in operating assets and liabilities exotytte effect of

acquisitions
Accounts receivable, n (436) (52€) (96€) (29.5)
Prepaid expenses and other as (974 (929 (2,30 (39.9
Accounts payable and accrued liabilit 1,04¢ 1,271 1,19 36.5
Deferred revenu 347 19t 401 12.2
Assets held for sal (530 (41)) (15€) 4.¢)
Liabilities related to assets held for s 352 421 86 2.€
Net cash provided by operating activit 7,50¢ 11,52¢ 14,70¢ 449.:
CASH FLOWS USED IN INVESTING ACTIVITIES
Purchase of property and equipm (5,530 (3,989 (4,936 (150.9)
Acquisitions of businesses, net of cash acqt 4 (735) — (2,439 (74.5)
Investments in nc-marketable equity securitit 4 47¢) (47) (14) (0.5)
Proceeds from sale of equity securit 4 — 174 2,028 61.¢
Investments in debt securiti (6,54¢) — — —
Proceeds from maturity of debt securil — 1,521 4,96¢ 151.¢
Investments in term depos (13,029 (16,58%Y) (11,450 (349.9
Maturities of term deposi 9,20( 8,517 11,29( 345.(
Loans grante: — — (279) (8.5
Escrow cash depos 4 (437) 21¢ 12E 3.€
Net cash used in investing activiti (17,557 (10,190 (710) (21.7)
CASH FLOWS PROVIDED BY FINANCING ACTIVITIES
Proceeds from exercise of share opti 231 361 43¢ 13.4
Repurchase of share optic 8) — — —
Proceeds from issuance of convertible ¢ 11 — — 19,71¢ 602.5
Payment of debt discount and issuance ¢ 11 — — (179 (5.9
Proceeds from issuance of ordinary sh 11,40 — — —
Ordinary shares issuance cc (28) — — —
Repurchases of ordinary sha — — (8,518 (260.%)
Net cash provided by financing activiti 11,59¢ 361 11,46 350.2
Effect of exchange rate changes on cash and casiaénts AL 815 (20%5) 512 15.€
Net change in cash and cash equival 2,90¢ 1,49t 25,96¢ 793.¢
Cash and cash equivalents at beginning of p¢ 3,02¢ 5,93( 7,42 226.¢
Cash and cash equivalents at end of pe 5,93( 7,42 33,39« 1,020.:
Supplemental disclosure of cash flow informati
Cash paid for income tax: 1,66¢ 1,991 2,94¢ 90.C
Cash paid for acquisitior 4 T4t — 2,481 75.¢
Non-cash investing activitie!
Change in accounts payable for property and equip 18: 16 19z 5.¢
Non-cash consideration from sale of equity secur 4 — 144 — —
Non-cash consideration for purchase of equity secal 4 — — 11z 34

The accompanying notes are an integral part oftinsolidated financial statements.
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Balance as o
January 1,
2011

Share-based
compensati
expense

Exercise of
share
options

Repurchase c
share
options

Class B share
conversior

Issuance of
shares at
IPO

Primary
offering
expense:

Foreign
currency
translation
adjustmen

Net income

Balance as o
December {
2011

Share-based
compensati
expense

Share-based
compensati
tax benefits

Exercise of
share
options

Class B share
conversior

Foreign
currency
translation
adjustmen

Net income

Balance as o
December {
2012

Share-based
compensati
expense

Exercise of
share
options
(Note 14)

Class B share
conversior

Repurchases
of shares
(Note 13)

Reissue of
shares for
options
exercisec

Issuance of
convertible
debt

Foreign
currency
translation
adjustment,
including
reclassificat

YANDEX N.V.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(In millions of Russian rubles and U.S. dollars, ecept share and per share data)

Priority Share Ordinary Shares
Issued and Issued and Treasury  Additional Acc(l;:?:tjal? ted
Outstanding Outstanding shares at Paid-In Comprehensive Retained
Shares Amount Shares Amount cost Capital Income/(Loss) Earnings  Total
RUR RUR RUR RUR RUR RUR RUR

1 — 303,815,51 97z — 467 14¢ 8,02¢ 9,61¢
— — — — — 28¢ — — 28¢
— — 3,083,21. 1 — 23C — — 231
- = = - = ® - - ®
— — — (385) — 38t — — —
— 16,940,00 7 11,39¢ — — 11,40
— — — — — (27) — — (27)
— — — — — — 1,68( 1,68(
— — — — — — — 5,772 5,772

1 — 323,838,73 59t — 12,72¢ 1,82¢ 13,80.  28,95:
— — — — — 37€ — — 37¢
— — — — — 2 — — 2
— — 3,921,35; 1 — 35¢ — — 36(
— — — (15)) — 151 — — —
— — — — — — (867) — (867)
— — — — — — — 8,22: 8,22:

1 — 327,760,08 44E — 13,61: 961 22,02¢  37,04%
— — — — — 754 — — 754
— — 4,494,80. 1 — 43¢ — — 44(C
— — — (209 — 204 — — —
— — (8,599,37) — (8,51¢) — — —  (8,51y
— — — — 1,632 (1,637) — — —
— — — — — 2,31¢ — — 2,31¢
— — — — — — 1,081 — 1,081



— 13,47: 13,47:

Net income —
Balance as o

December {

2013 1 — 323,655,50 242 (6,88€) 15,70: 2,042 35,49¢ 46,59

Balance as o
December :
2013, $ 7.4 (210.9) 479.7 62.4 1,084.¢ 1,423.

The accompanying notes are an integral part ofdmsolidated financial statements.
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YANDEX N.V.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 AND 2(&

(in millions of Russian rubles and U.S. dollars, ecept share and per share data)
1. ORGANIZATION AND DESCRIPTION OF THE BUSINESS

Yandex N.V., together with its consolidasedbsidiaries (together, the "Company"), is anriméeand technology company and operates
Russia's largest internet search engine. The Coyrgamerates substantially all of its revenues famine advertising. Until July 2013, it also
generated revenues from online payment commissions.

Yandex N.V. was incorporated under the laivhe Netherlands in June 2004 and is the holdorgpany of Yandex LLC, incorporated
the Russian Federation in October 2000, and otifesidiaries.

The Company has a single reportable segment
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying consolidated financigkstents have been prepared in conformity with actiog principles generally accepted in
United States of America ("U.S. GAAP"). The accomyiag consolidated financial statements differ frtima financial statements prepared by
the group's individual legal entities for statutpyrposes in that they reflect certain adjustmemisyecorded in the accounting records of the
group's individual legal entities, which are appraie to present the financial position, result®pérations and cash flows in accordance with
U.S. GAAP. Distributable retained earnings of th@pany are based on amounts reported in statuteguats of individual entities and may
significantly differ from amounts calculated on thesis of U.S. GAAP.

Principles of Consolidation

The consolidated financial statements idelthe accounts of the parent company and theeanitittontrols. All intereompany transactio
and balances within the Company have been elimdngben consolidation.

Use of Estimates

The preparation of consolidated financiatements in conformity with U.S. GAAP requires mgement to make estimates and
assumptions that affect the reported amounts etassd liabilities, disclosure of contingent assetd liabilities at the date of the consolidatec
financial statements and amounts of revenues gmeihnses for the reporting period. Actual resultdatdiffer from those estimates. The most
significant estimates relate to fair values of sHaased awards, financial instruments, intangistets and goodwill, useful lives of property
and equipment and intangible assets, income taresingencies, accounts receivable allowance, mpairment assessments. The Company
bases its estimates on historical experience andoous other assumptions that are believed t@agonable, the results of which form the
basis for making judgments about the carrying v@hfeassets and liabilities.
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YANDEX N.V.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 AND 23
(in millions of Russian rubles and U.S. dollars, ecept share and per share data)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
Foreign Currency Translation

The functional currency of the Company'sepaicompany is the U.S. dollar. The functionarency of the Company's operating
subsidiaries domiciled in Russia is the Russiateruthe Company has elected the Russian ruble aspbrting currency. All balance sheet
items are translated into Russian rubles basetl@axchange rate on the balance sheet date amilieegad expenses are translated at wei
average rates of exchange. Translation gains asédoare recorded as currency translation adjustrimeather comprehensive income. Fore
exchange transaction gains and losses are inclndgtier income, net in the accompanying consatidatatements of income.

Certain Risks and Concentrations

The Company's revenues are principallyvaerifrom online advertising, the market for whisthighly competitive and rapidly changing.
Significant changes in this industry or changessers' internet preferences or advertiser sperigéhgvior could adversely affect the
Company's financial position and results of operi

In addition, the Company's principal busmactivities are within the Russian Federationvd.and regulations affecting businesses
operating in the Russian Federation are subjetetuent changes, which could impact the Compdmgasicial position and results of
operations.

The majority of the Company's revenue itected on a prepaid basis; credit terms are extemhly to certain sales agencies and to larg
loyal clients. Accounts receivable are typicallyseoured and are derived from revenues earned fustoroers located in the Russian
Federation.

No individual customer or groups of affitd customers represented more than 10% of the @uoytgrevenues or accounts receivable in
2011, 2012, and 2013.

Financial instruments that potentially ®dbjthe Company to a significant concentrationreflit risk consist, in addition to accounts
receivable, primarily of cash, cash equivalentstaneh deposits. The primary focus of the Compaimysestment strategy is to preserve capital
and meet liquidity requirements.

The Company's investment policy addredsesetvel of credit exposure by working with diffatgeographically diversified banking
institutions, subject to their conformity to anasished minimum credit rating for banking relasbips. To manage the risk exposure, the
Company maintains its portfolio of investments wagiety of highly-rated debt instruments issuedibgncial institutions, term deposits and
money market funds.

Revenue Recognition

The Company recognizes revenues when tiveces have been rendered, the price is fixed tardenable, persuasive evidence of an
arrangement exists, and collectability is reasgnabsured. Revenue is recorded net of value adaetMAT").

F-9




Table of Contents

YANDEX N.V.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 AND 23
(in millions of Russian rubles and U.S. dollars, ecept share and per share data)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
The Company's principal revenue streamstlaeid respective accounting treatments are digclbslow:
Advertising Revenues

The Company's advertising revenue is géaérfaom serving both text-based and display adissomwn websites and on Yandex ad
network members' websites. Advance payments redéyehe Company from advertisers are recordecfsred revenue on the Company's
consolidated balance sheets and recognized astiathgerevenues in the period services are provided

Advertising sales commissions that are pai@gencies are accounted for as an offset towtemgeand amounted to RUR 1,916, RUR 2,63
and RUR 3,171 ($96.9) in 2011, 2012 and 2013, ciamdy.

In accordance with U.S. GAAP, the Compaepports advertising revenue gross of fees paid ted¥a ad network members, because the
Company is the primary obligor to its advertisard getains collection risk. The Company records fegid to ad network members as traffic
acquisition costs, a component of cost of revenues.

The Company recognizes advertising revdmased on the following principles:
Text-Based Advertising

The Company's Yandex.Direct service oftatgertisers the ability to place text-based ad¥a@amdex and Yandex ad network member
websites targeted to users' search queries or t@atmsitent. The Company recognizes as revenueslieeged to advertisers as "click-
throughs" occur. A "click-through" occurs each timaser clicks on one of the text-based ads tleadliaplayed next to the search results or on
the content pages of Yandex or Yandex ad networkipees' websites.

Display Advertising

The Company recognizes revenue from dispthsertising on its websites and on Yandex ad nétweember websites as "impressions”
are delivered. An "impression" is delivered wheradmertisement appears in pages viewed by users.

Online Payment Commissions

The Company recognized revenue from orgaygment commissions until the deconsolidation afidéx.Money on July 4, 2013.
Yandex.Money earned commissions from processirgrel@c payment transactions for its customers. @@sion revenues resulting from
processing an electronic payment transaction wesregnized once the transaction was complete.

Cost of Revenues

Cost of revenues primarily consists offtcadicquisition costs. Traffic acquisition costisst of amounts ultimately paid to Yandex ad
network members and to certain other partnerstfilligion partners") who distribute the Compangslibar and other products. These amo
are primarily
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

based on revenue-sharing arrangements with ad netm@ambers and distribution partners. Traffic asgign costs are expensed as incurred.
Cost of revenues also includes expenses assowiétethe operation of the Company's data centarduding personnel costs, rent, utilities .
bandwidth costs; as well as content acquisitiortiscos

Product Development Expenses

Product development expenses consist pityrerpersonnel costs incurred for the developnmahenhancement to and maintenance c
Company's search engine and other Company welsitegechnology platforms. Product development esgealso include rent and utilities
attributable to office space occupied by developnséaff.

Advertising and Promotional Expenses

The Company expenses advertising and piomadtcosts in the period in which they are incdriéor the years ended December 31, 2
2012 and 2013, promotional and advertising expetudaked approximately RUR 364, RUR 900 and RUR& ,(852.2), respectively.

Government Funds Contributions

The Company makes contributions to govemtaigension, medical and social funds on behaitisadmployees. In Russia, the amount
was calculated using a flat rate (34% in 2011hefdannual compensation of each employee, not teeexcertain pre-determined amounts of
compensation and a regressive rate (from 30% toib@612 and 2013) based on the annual compengatiesch employee. These
contributions are expensed as incurred.

Share-Based Compensation

The Company grants share options, shaneaiggion rights ("SARs") and restricted share aIiiIRSUs") (together, "Share-Based
Awards") to its employees and consultants.

The Company estimates the fair value ofesbations and SARs that are expected to vest ukglack-Scholederton ("BSM") pricing
model and recognizes the fair value on a strdigbtbasis over the requisite servicing period. &ksumptions used in calculating the fair v:
of Share-Based Awards represent the Company'sbtistates, but these estimates involve inherergrtaiaties and the application of
management judgment. As a result, if factors chamgkethe Company uses different assumptions, tingp@oy's share-based compensation
expense could be materially different in the futuneaddition, the Company is required to estimth&eexpected pre-vesting award forfeiture
rate, as well as the probability that performanmeditions that affect the vesting of certain awakilsbe achieved, and only recognizes
expense for those shares expected to vest. The @yngstimates the forfeiture rate based on histbexperience of the Company's Share-
Based Awards that are granted and cancelled beésting. If the Company's actual forfeiture rateneterially different from the Company's
original estimate, the share-based compensatioansepcould be significantly different from what thempany has recorded in the current
period. Changes in the estimated forfeiture ratehzve a significant effect on reported share-basetpensation expense, as the effect of
adjusting
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

the forfeiture rate for all current and previoustgognized expense for unvested awards is recajimzbe period the forfeiture estimate is
changed.

The Company measures the fair value of R@Uthe fair market values of the underlying star¢he dates of grant.

Cancellation of an award accompanied byctireurrent grant of a replacement award is aceolfar as a modification of the terms of
cancelled award ("modification awards"). The congation costs associated with the modification agarg recognized if either the original
vesting condition or the new vesting condition haen achieved. Such compensation costs cannos®éhien the grant-date fair value of the
original award. The incremental compensation costeéasured as the excess of the fair value okfhladement award over the fair value of
cancelled award at the cancellation date. Thergfonelation to the modification awards, the Compaecognizes share-based compensation
over the vesting periods of the new awards, whahprises, (1) the amortization of the incrementatipn of share-based compensation over
the remaining vesting term and (2) any unrecognaedpensation cost of the original award, usingegithe original term or the new term,
whichever is higher for each reporting period.

The Company uses the "with and without"rapph in determining the order in which tax atttésuare utilized. As a result, the Company
only recognizes a tax benefit from Share-Based Awar additional paid-in capital, if an incremerttat benefit is realized after all other tax
attributes currently available to the Company hasen utilized.

Income Taxes

Deferred tax assets and liabilities ar@geézed for the future tax consequences attribatabtifferences between the financial statemen
carrying amounts of existing assets and liabiliied their respective tax bases. Deferred tax@ssetuding tax loss and credit cafigrwards,
and liabilities are measured using enacted tas mtpected to apply to taxable income in the yimanghich those temporary differences are
expected to be recovered or settled. The effectedarred tax assets and liabilities of a changedmrates is recognized in income in the period
that includes the enactment date. Deferred inc@xexpense represents the change during the paribd deferred tax assets and deferred te
liabilities. The components of the deferred taetsand liabilities are individually classified @agrent and non-current based on the
classification of the underlying balance sheet antor, if unrelated to a balance sheet accouattithing of expected realization. Deferred tax
assets are reduced by a valuation allowance wheheiopinion of management, it is more likely tima that some portion or all of the
deferred tax assets will not be realized.

Uncertain income tax positions are recoguhin the financial statements if it is more likéyan not that they will be sustained on audit by
the tax authorities, including resolution of rethegppeals or litigation processes, if any. Thesdtmefits are measured as the largest amount
which is more than 50% likely of being realized npdtimate settlement.

The Company recognizes interest and pesaléilated to unrecognized income tax benefitsinvitre income tax expense line in the
accompanying consolidated statement of operatidosued
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interest and penalties are included within the o#teerued liabilities line together with the unrgned income tax benefits.
Comprehensive Income

Comprehensive income is defined as thegdamequity during a period from non-owner sourteS. GAAP requires the reporting of
comprehensive income in addition to net income. Q@mensive income of the Company includes net ircand foreign currency translation
adjustments. For the years ended December 31, 2012,and 2013 total comprehensive income incluitheglldition to net income, the effect
of translating the financial statements of the Canys legal entities domiciled outside of Russta Russian rubles.

Accumulated other comprehensive incomeldR®61 as of December 31, 2012 and RUR 2,042 ($63.4f December 31, 2013 solely
comprises cumulative foreign currency translatidjustments.

Fair Value of Financial Instruments

Financial instruments carried on the badastteet include cash and cash equivalents, terosigprestricted cash, investments in debt an
equity securities, accounts receivable, loans tpleyees, accounts payable, accrued liabilitiesamertible debt. The carrying amounts of
cash and cash equivalents, term deposits, restieteh, the host contract of the capital-proteirtddx-linked note, accounts receivable,
accounts payable and accrued liabilities approxartiair respective fair values due to the shortiteature of those instruments. Accordingly,
no credit valuation adjustment has been recordéaeirconsolidated financial statements for anyqguepresented.

Term Deposits

Bank deposits are classified dependindheir briginal maturity as (i) cash and cash eqeintd if the original maturities are three months
or less; (ii) current term deposits if the origimahturities are more than three months, but no rii@ne one year; and (iii) non-current term
deposits if the original maturities are more thae gear.

Investments in Debt Securities

As the Company has both the positive ingat the ability to hold debt securities to mayyrihe Company's investments in debt securitie
are classified as held to maturity and are measaméddpresented at amortized cost, except for thigat@rotected index-linked note for which
the host-contract is recorded at amortized costlam@mbedded derivative component is recordegiatdlue. The interest related to
investments in debt securities is reported as tagbamterest income in the consolidated statemehiscome.

The Company evaluates the investments gieetly for possible other-than-temporary impairmekxdecline of fair value below
amortized costs of debt securities is considereatlagr-than-temporary impairment if the Company thasintent to sell the security or it is
more likely than not that the Company will be reqdito sell the security before recovery of therergmortized cost basis. In
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

those instances, an impairment charge equal tditfeeence between the fair value and the amorteesd basis is recognized in earnings.
Regardless of the Company's intent or requirenteséll a debt security, an impairment is considetber-than-temporary if the Company
does not expect to recover the entire amortizetiiass; in those instances, a credit loss equidietalifference between the present value ¢
cash flows expected to be collected based on atiskliaind the amortized cost basis of the debtritgds recognized in earnings.

Investments in Equity Securities

Investments in the stock of entities in ethihe Company can exercise significant influengedoes not own a majority equity interest or
otherwise control are accounted for using the gquitthod. The Company records its share of thdteestithese companies within the other
income, net, line on the consolidated statemeniisogime. Investments in the non-marketable stodndifies in which the Company can
exercise little or no influence are accounted fing the cost method. Both equity and cost metliodunted investments are included in
investments in non-marketable equity securitiethenconsolidated balance sheets.

The Company's marketable equity securiiiesclassified as trading and are reported avédire, with change in value recognized in net
income.

The Company reviews its investments foeotihan-temporary impairment whenever events ongba in business circumstances indicat
that the carrying value of the investment may reofllly recoverable. Investments identified as hg\an indication of impairment are subject
to further analysis to determine if the impairmismvther-than-temporary and this analysis requeéstsnating the fair value of the investment.
The determination of fair value of the investmemalves considering factors such as current econamil market conditions, the operating
performance of the companies including currentiegmtrends and forecasted cash flows, and othrapaay and industry specific informatic

Accounts Receivable, Net

Accounts receivable are stated at theiremlizable value. The Company provides an allowdoc doubtful accounts based on
management's periodic review for recoverabilitpofounts receivable from customers and other rabkis. The Company evaluates the
collectability of its receivables based upon vasifactors, including the financial condition ang/pent history of major customers, an overall
review of collections experience of other accowamd economic factors or events expected to affiecCompany's future collections.

Property and Equipment

Property and equipment are recorded atanatlepreciated over their useful lives. All calpitxpenditures incurred before property and
equipment are ready for their intended use arga@gd as assets not yet in use.
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Depreciation and amortization is computedar the straight-line method using estimated usies as follows:

Estimated useful lives

Servers and network equipme 3 years

Infrastructure systen 3- 10 year:

Office furniture and equipmel 3 years

Buildings 10- 20 years

Leasehold improvemen the shorter of 5 years or the remaining periocheflease terr
Other equipmer 3- 5 years

Purchased technologies and licer the shorter of 5 years or the underlying licensesewith a weighte-average life of 4.1 yea
Land is not depreciated.
Depreciation of assets included in assetyet in use commences when they are ready fanteeded use.
Goodwill and Other Acquired Intangible Assets

Goodwill represents the excess of purcleassideration over the Company's share of fairevalithe net assets of acquired businesses.
Goodwill is not subject to amortization but is tgbfor impairment at least annually.

Intangible assets with definite lives amgoatized over their estimated useful lives andeexd for impairment whenever events or
changes in circumstances indicate an asset's iwgrvgiue may not be recoverable. The Company cilyramortizes acquired intangible assets
with definite lives using the straight-line methaad estimated useful lives of assets ranging fréd15.0 years, with a weightederage life
of 7.3 years:

Estimated useful lives

Content and softwai 1.0- 10.0 year:
Customer relationshiy 1.1- 15.0 year:
Contracts with suppliet 0.9- 5.9 years
Patents and licens 3.4- 7.1 years
Non-compete agreemer 1.1- 3.0 years
Trade names and domain nar 8.7- 10.0 year:

Impairment of Long-lived Assets

Goodwill is reviewed for impairment as bétend of each fiscal year. The Company perforousaditative assessment to determine
whether further impairment testing on goodwill ecassary. If the Company believes, as a resul$ gjuialitative assessment, that it is more-
likely-than-not that the fair value of a reportiagit is less than its carrying amount, a quantieaimpairment test is required. Otherwise, no
further testing is required. The quantitative inmpeant test is performed by comparing
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the carrying value of each reporting unit's neetss@including allocated goodwill) to the fair valaf those net assets. If the reporting unit's
carrying amount is greater than its fair valuenthesecond step is performed whereby the portigheofair value that relates to the reporting
unit's goodwill is compared to the carrying valdéhat goodwill. The Company recognizes a goodimibairment charge for the amount by
which the carrying value of goodwill exceeds thie ¥alue. The Company has determined that ther@@iepairment losses in respect of
goodwill for any of the periods covered by thesmficial statements.

The Company evaluates the carrying valdergj-lived assets other than goodwill for impainmhehenever events or changes in
circumstances indicate that the carrying amounteefssets may not be recoverable. When sucteardeation is made, management's
estimate of undiscounted cash flows to be genetatdte assets is compared to the carrying valibecéssets to determine whether
impairment is indicated. If impairment is indicatéioe amount of the impairment recognized in thesotidated financial statements is
determined by estimating the fair value of the &sand recording a loss for the amount that theyicey value exceeds the estimated fair value
This fair value is usually determined based omeatied discounted cash flows.

Recently Adopted Accounting Pronouncements

Effective January 1, 2013, the Company &etbthe Financial Accounting Standards Board ("FASBcounting standards updates on
disclosures about offsetting assets and liabilifidé®e adoption of these updates did not have dfisignt impact on the Company's consolidatec
financial position, results of operations, cashvBoor disclosures.

Effective January 1, 2013, the Company setbfhe FASB accounting standards update on tretieg of reclassifications out of
accumulated other comprehensive income. The gu@sguires an entity to present, either on the ¢di¢ke statement where net income is
presented or in the notes, significant amountsassdied out of accumulated other comprehensiventecby the respective line items of net
income if the amount is reclassified to net incamits entirety in the same reporting period. Fiiveo amounts not required to be reclassifie
their entirety to net income in the same reporfiegod, a cross reference to other disclosuresttoaide additional detail about the
reclassification amounts is required. The adopbibthis update did not have a significant impactla Company's consolidated financial
position, results of operations, cash flows, ocldisures. Refer to Note 5 for disclosure of redfasgions for the years ended December 31,
2011, 2012 and 2013.

Effect of Recently Issued Accounting Pronouncements

In July 2013, the FASB issued an accourstagdards update on presentation of an unrecafjrazebenefit when a net operating loss
carryforward, a similar tax loss, or a tax creditrgforward exists. The amendments provide guidamcthe financial statement presentation o
an unrecognized tax benefit when a net operatisg ¢arryforward, a similar tax loss, or a tax drediryforward exists. This guidance is
effective prospectively for reporting periods bedimg after December 15, 2013. The Company doesxymct the adoption of this guidance to
have a material effect on its financial statements.
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3. NET INCOME PER SHARE

Basic net income per Class A and Classdihary share for the years ended December 31, 2P, and 2013 is computed on the basis
of the weighted average number of ordinary shamestanding using the two class method. Basic roeinre per share is computed using the
weighted average number of ordinary shares outstgrtliring the period, including restricted shai@iuted net income per ordinary share is
computed using the effect of the outstanding SBased Awards calculated using the "treasury stouiéthod.

The computation of the diluted net incomee @lass A share assumes the conversion of Clabsugs, while the diluted net income per
Class B share does not assume the conversion s #i@ares. The net income per share amounts asartteefor Class A and Class B shares
because the holders of each class are legallyeshtd equal per share distributions whether thnodigidends or in liquidation. The number of
Share-Based Awards excluded from the diluted rozirite per ordinary share computation, becauseeffetct was antidilutive for the years
ended December 31, 2011, 2012 and 2013, was 1828,6139,956 and 1,346,000, respectively.

The Company's outstanding convertible gebtides for a flexible settlement feature. The @any intends to settle upon conversion the
principal amount of the debt for cash and the cosiwa premium for Class A shares. The convertilgletds included in the calculation of
diluted net income per share if its inclusion igitive under the treasury stock method. The coitMertiebt was anti-dilutive in the year ended
December 31, 2013.
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3. NET INCOME PER SHARE (Continued)
The components of basic and diluted netrime per share were as follows:

For the year ended December 3!
2011 2012 2013
Class A Class B Class A Class B Class A Class A Class B Class B
RUR RUR RUR RUR RUR $ RUR $

Net income

allocated

for basic 1,78¢ 3,98¢ 4,56¢ 3,65¢ 9,674 295.¢ 3,80( 116.1
Reallocation

of net

income as

a result of

conversior

of Class B

to Class A

shares 3,98¢ — 3,65¢ — 3,80( 116.1 — —
Reallocation

of net

income to

Class B

shares — (18) — 22 — — 37 1.1
Net income

allocated

for diluted 5,77¢ 3,97( 8,22¢ 3,681 13,47 411.7 3,837 117.2
Weighted

average

ordinary

shares

outstandin

basic 97,579,61 217,962,02 181,039,14 145,171,80 234,522,37 234,522,37 92,135,40 92,135,40
Dilutive

effect of:

Conversion

of Class B

to Class A

shares 217,962,02 — 145,171,80 — 92,135,40 92,135,40 — —
Ordinary

Share-

Based

Awards 12,613,44 7,683,67! 9,479,64 5,129,20 7,913,43 7,913,43 3,138,961 3,138,961
Weighted

average

ordinary

shares

outstandin

diluted 328,155,08 225,645,70 335,690,59 150,301,00 334,571,21 334,571,21 95,274,37 95,274,37

Net income
per share
attributable
to ordinary
shareholde
Basic 18.3( 18.3( 25.2] 25.2] 41.2¢ 1.2¢ 41.2F 1.2¢€

Diluted 17.5¢ 17.5¢ 24.5( 24.5( 40.2i 1.2t 40.2 1.2t

4. BUSINESS COMBINATIONS AND INVESTMENT TRANSACTION S
Acquisition in 2013
KinoPoisk

In October 2013, the Company completedatdwuiisition of a 100% ownership interest in KinakdiLC and its subsidiary ("KinoPoisk'
operating the largest and most comprehensive Rutsiguage website dedicated to movies, televigiograms and celebrities, for cash
consideration of $80.0 (RUR 2,577 at the exchaatgas of the acquisition date) paid in full uptosing of the deal, including $3.0 (RUR



at the exchange rate as of the acquisition daid)ip® an escrow account. The amount in escrowhilpaid to the sellers on the second
anniversary of the completion closing assuming aoranty claims.
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Set out below is the condensed balance siiéénoPoisk as of October 14, 2013, reflectimyadlocation of the purchase price to the net
assets acquired:

October 14, 2012

RUR
ASSETS:

Cash and cash equivalel 39
Current assetl 58
Property and equipme 3
Intangible assel 44C
Goodwill 2,14(C
Non-current assel 1
Total assets 2,682
LIABILITIES:

Current liabilities 20
Deferred tax liabilities 85
Net asset 2,57
Total purchase consideration 2,57

The RUR 2,140 ($65.4) assigned to goodwitharily arises due to an assembled workforce dioas not qualify for separate recognition
and specific synergies that result from the distidn capabilities and market position of the CompaDf the RUR 440 ($13.4) assigned to
intangible assets, approximately RUR 224 ($6.3teal to trade names and approximately RUR 135)$dldtes to portal content that will be
amortized over a period of 10.0 years. The remgiRbR 81 ($2.5) assigned to intangible assets sepis website and applications (RUR 63
($2.0)), non-compete agreements (RUR 14 ($0.4))castbmer relationships (RUR 4 ($0.1)).

The results of operations of KinoPoiskttoe period prior to acquisition would not have laaghaterial impact on the Company's results o
operations for the years ended December 31, 20d2@t3. Accordingly, no pro forma financial infortizen is presented. The results of
operations of KinoPoisk did not have a materialactpn the Company's results of operations foy&ee ended December 31, 2013.

Blekko

In August 2011, the Company completed twuisition of a 9.7% ownership interest in Blekkws. ("Blekko™), a US-based internet
search engine for $15.0 (RUR 478 at the excharngeasaof the acquisition date). In June 2013, the@any increased its ownership interest i
Blekko to 11.2% and received a warrant for Blekkargs representing 0.5% of its outstanding shasitatéan exchange for settlement of
Blekko's obligation to the Company of $3.5 (RUR Ht2he exchange rate as of the acquisition date).
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The Company does not exercise significaftiénce over Blekko and accordingly accounts ffisg investment under the cost method.
Disposal in 2013
Yandex.Money

In July 2013, the Company completed the shh 75% less one ruble interest in the chaepital of Yandex.Money to Sberbank for a
cash consideration of RUR 1,964 ($59.1 at the exgbaate as of the sale date). A gain on sale aodrolidation of the subsidiary in the
amount of RUR 2,035 ($62.2) was recognized as dtiteme, net.

The Company retained a non-controllingriesé (25% plus one ruble) and significant influeneer Yandex.Money's business as its
electronic money system continues to be one optimeary payment means for the Company's advertisémgices. Accordingly,
Yandex.Money's results of operations before the shh 75% less one ruble interest are classifigtimcontinuing operations and the
remaining investment is accounted for under theétgaquethod within Investments in non-marketableiggsecurities.

Yandex.Money's assets held for sale afuditias related to assets held for sale as of Ddsar 31, 2012 and July 4, 2013 (the date of
consisted of the following:

December 31 July 4,

2012 2013

RUR RUR
Assets held for sale
Cash and cash equivalel 1,16¢ 1,19t
Term deposit: 15C 28C
Funds receivable, n 19C 192
Goodwill 37¢ 37¢
Other 14z 12C
Total assets held for sal 2,02¢ 2,16¢
Liabilities related to assets held for sal
Funds payable and amounts due to custo 1,59  1,65:
Other 23 52
Total liabilities related to assets held for sale 1,61¢ 1,70¢

Acquisition in 2012
Seismotech

In July 2012, the Company completed theussitipn of a 25% ownership interest in Seismotecl ("Seismotech"), a Russian-based
geophysical data processing company, for RUR 2&.0dmpany also has a 3-year option to buy anothiér iterest in Seismotech at a fixed
price that
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is accounted for at fair value (Notes 6 and 7). Toenpany exercises significant influence over Setsgh and accordingly accounts for this
investment under the equity method.

Disposal in 2012
Face.com

In July 2012, the Company completed the sélits ownership interest in Face.com, Inc. (feriy1 Vizi Information Labs Ltd. ("Vizi
Labs™)) to a subsidiary of Facebook, Inc. ("Facédiptor cash consideration of RUR 174 and 142,47&ss of Facebook. A gain on sale in
amount of RUR 234 was recognized as other incoete, n

Acquisitions in 2011
SPB

In November 2011, the Company completedatirpuisition of the SPB Software group ("SPB"), @bite software developer offering a
suite of mobile solutions including a mobile usgeiface engine for smartphones and tablets, iardodobtain a product development team
and rights for technologies and software. The #@atisn included the acquisition of a 100% ownershifhe three legal entities—SPB
Software, Inc. (USA), SPB Software, Ltd. (Hong Kprand SPB Software Co., Ltd (Thailand); as wellresacquisition of the business assets
and employees of Phonesoft Consulting, Ltd. (Rysiacash consideration of approximately $24.8R745 at the exchange rate as of the
acquisition date). The Company also paid an additiconsideration of $14.1 (RUR 433 at the exchaatgeas of the acquisition date) on the
achievement of certain milestones and the contirmeployment of the former SPB shareholders oniteednd the second anniversary of the
closing of the transaction. $7.1 (RUR 216 at theherge rate as of the acquisition date) of thisiclemation was paid in November 2012, $4.1
(RUR 126 at the exchange rate as of the acquisia®) in February 2013, and the remaining $2.9RR0 at the exchange rate as of the
acquisition date) in November 2013. The Companyrimasecorded these contingent payments as purgnaseconsideration but instead
records them as compensation expense on a stiaightasis as the former SPB shareholders compte&idrequisite service periods. The
Company's consolidated financial statements reftfextllocation of the purchase price based oir ¥dtue assessment of the assets
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4. BUSINESS COMBINATIONS AND INVESTMENT TRANSACTION S (Continued)

acquired and liabilities assumed. The followinghis condensed balance sheet of SPB as of NoverBb2021, reflecting an allocation of the
purchase price to the net assets acquired:

November 23, 201:

RUR
ASSETS:

Cash and cash equivalel 10
Current assetl 16
Property and equipme 4
Intangible assel 39C
Goodwill 47C
Total assets 89C
LIABILITIES:

Current liabilities 17
Non-current liabilities 81
Deferred tax liabilities 47
Net asset 74E
Total purchase consideration 74E

The RUR 470 assigned to goodwill primaghses due to an assembled workforce that doeguadify for separate recognition and
specific synergies that result from integrationttf Company's cloud services and technologiesSRt®'s mobile user interface engine. Of the
RUR 390 assigned to intangible assets, approxim®eR 233 relates to software that will be amodineer a period of approximately
7.1 years. The remaining RUR 157 assigned to inliéangssets represents patents (RUR 78), custatationships (RUR 62) and naompett
agreements (RUR 17).

The results of operations of SPB for thequkprior to acquisition would not have had a miatémpact on the Company's results of
operations for the year ended December 31, 201doiingly, no pro forma financial information isgsented.
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Cash and Cash Equivalents

Cash and cash equivalents as of Decemh&032 and 2013 consisted of the following:

2012 2013 2013
RUR RUR $
Cash 92¢ 2,29¢ 70.C
Cash equivalent:
Bank deposit: 5,53C 16,73( 511.2
Investments in money market fun 96¢ 14,37 439.]
Total cash and cash equivalent 7,428 33,39¢ 1,020.:

Non-current restricted cash as of Decerf3thieP012 consisted of the cash reserved in a dpestieow account to pay for the contingent
consideration in relation to the acquisition of SB&tware group (Note 4). Non-current restrictesihcas of December 31, 2013 consisted of
the cash reserved in a special escrow accountebkfpse of the claim period for warranties receivectlation to the acquisition of KinoPoisk
(Note 4).

Accounts Receivable, Net

Accounts receivable as of December 31, 20122013 consisted of the following:

2012 2013 2013

RUR RUR $
Trade receivable 1,84 2,85¢ 87.Z
Allowance for doubtful accoun (75) (73) (2.2)
Total accounts receivable, net 1,767 2,78t 85.1

Movements in the allowance for doubtful@auts are as follows:

2011 2012 2013 2013

RUR RUR  RUR $
Balance at the beginning of the per 64 89 75 2.2
Charges to expens 25 17 21 0.€
Utilization — (31) (23 (0.9
Balance at the end of the periot 8¢ 75 73 2.2
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Other Current Assets

Other current assets as of December 312 a0d 2013 consisted of the following:

2012 2013 2013

RUR RUR $
Interest receivabl 55¢ 423 12.¢€
VAT reclaimable 50z 704 21kt
Prepaid taxe 18 63 1.¢
Other receivable 85 49 1.t
Loans grante: — 32 1.C
Inventory 8 — —
Other 46 61 1.¢
Total other current assets 1,217 1,332 40.7

Other Non-current Assets
Other non-current assets as of Decembe2®12 and 2013 consisted of the following:

2012 2013 2013

RUR RUR $
Interest receivabl — 728 22.2
Loans to employee 19¢ 447  13.7
Loans grante: — 24¢€ 7.5
VAT reclaimable 36 11€ 3.5
Other receivable 68 2 0.1
Marketable securities (Note 39 — —
Total other non-current assets 34z 1,53¢ 47.C

Investments in Debt Securities
Investments in debt securities as of De@8lh, 2012 and 2013 consisted of the following:

2012 2013 2013

RUR RUR $
Capital protected ind«linked note (Note 7 2,37¢ — —
Credi-linked notes 2,43( — —
Other 2 2 0.1
Total investments in debt securities 4,81( 2 0.1
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Investments in Equity Securities
Investments in non-marketable equity séesras of December 31, 2012 and 2013 consistdtedbllowing:

2012 2013 2013

RUR RUR $
Blekko Inc (Note 4). 45¢ 60t 18.F
Yandex.Money (Note 4 — 583 17.t
Seismotech LLC (Note ¢ 35 36 1.1
Other 9 26 0.6

Total investments in nor-marketable equity securities 50C 1,25C 38.z

The Company exercises significant influeager Seismotech and Yandex.Money and accordingigunts for these investments under
the equity method. The Company records its shatleeofesults of these investees in the amountiof@faRUR 2 and loss of RUR 6 ($0.2) for
the years ended December 31, 2012 and 2013, resgectvithin other income, net line in the conslalted statements of income.

The Company does not exercise significaftiénce over Blekko and accordingly accounts ffisg investment under the cost method.

Marketable securities of RUR 76 and RUR®2.7) and noreurrent marketable securities of RUR 39 and nifd3ecember 31, 2012 a
December 31, 2013, respectively, are comprisethiafes of Facebook received in connection with e sf Face.com (Note 4). The non-
current portion of marketable securities is presgntithin other non-current assets within the cdated balance sheet.

Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilitiesfadecember 31, 2012 and 2013 comprise the fotigwi

2012 2013 2013
RUR RUR $
Trade accounts payable and accrued liabil 2,081 3,29¢ 100.¢
Salary and other compensation expenses
payable/accrued to employe 432 412 12.t
Total accounts payable and accrued liabilitie: 2,51 3,71C 113.
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Reclassifications Out of Accumulated Other Comprehesive Income

Reclassifications of losses out of accutedather comprehensive income for the years eBaegmber 31, 2011, 2012 and 2013 were ¢
follows:

Location 2011 2012 2013
RUR RUR RUR $

Foreign Currency Translation Adjustments
net of tax of nil Other income, ne — — 54 1.€

For the year ended December 31, 2013 dtlassification resulted from the sale of a 75% t@se ruble interest in the charter capital of
Yandex.Money (Note 4).

6. DERIVATIVE FINANCIAL INSTRUMENTS

The Company does not enter into derivagirangements for hedging, trading or speculativpgaes. However, some of the Company's
contracts have embedded derivatives that are hifeidcand accounted for separately from the hoseagents. None of these derivatives are
designated as hedging instruments.

The Company recognizes such derivativeunstnts as either assets or liabilities on the mpamying consolidated balance sheets at fait
value and records changes in the fair value ofltrésatives in the accompanying consolidated statésnof income as other income, net.

The fair value of derivative instrumentsoa®ecember 31, 2012 and 2013 is as follows:

Balance Sheet Locatior 2012 2013 2013
RUR  RUR $

Derivative asset:
Foreign exchange

contracts Investments in debt securiti 12 — —
Equity purchase

contracts Investments in nc-marketable equity securitis 8 22 0.7
Total derivative assets 20 22 0.7
Derivative liabilities:
Foreign exchange

contracts Accounts payable and accrued liabilit 1 — —
Foreign exchange

contracts Other accrued liabilitie 49 9 0.2
Total derivative

liabilities 50 9 0.2

The effect of derivative instruments nosideated as hedging instruments on income for gagsyended December 31, 2011, 2012 and
2013 amounted to a gain of RUR 42, a loss of RURri8a gain of RUR 27 ($0.8) respectively.

7. FAIR VALUE MEASUREMENTS

Fair value is an exit price, representimg amount that would be received to sell an asggaid to transfer a liability in an orderly
transaction between market participants. A threefsir value
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7. FAIR VALUE MEASUREMENTS (Continued)
hierarchy is established as a basis for considetilc) assumptions and for inputs used in the vialuatethodologies in measuring fair value:
Level 1—observable inputs that reflect gaoprices (unadjusted) in active markets for idehtassets or liabilities;

Level 2—inputs other than quoted pricesuded within Level 1 that are observable for theear liability, either directly or
indirectly; and

Level 3—inputs for the asset or liabilihat are not based on observable market data (unvaitde inputs).
The fair value of financial assets andiliaés as of December 31, 2012 consisted of thieang:

Fair value measurement using

Level 1 Level 2 Level 3 Total
RUR RUR RUR RUR
Assets
Cash equivalent:
Bank deposits(1 — 5,53( — 5,53(
Investments in money market
funds 96¢ — — 96¢
Term deposits, currel — 4,62¢ — 4,62¢
Term deposits, nc-current — 10,33( — 10,33(
Marketable securities, current( 76 — — 76
Marketable securities, n-current(2 39 — — 39
Restricted cas 214 — — 214
Loans to employee — 19¢ — 19¢
Derivative contracts (Notes 4, 6)( — — 8 8
Capital protected index-linked
note—host contract (Note £ — 2,36¢ — 2,36¢
Capital protected index-linked
note—derivative(2) (Note 5 — 12 — 12
1,29¢ 23,06¢ 8 24,37.
Liabilities
Derivative contracts(z — 50 — 50

(1) Bank deposits with original maturities of three riftmor less are included in cash equivalents. Riaplosits with
maturities of more than three months are classidgterm deposits.

(2)  Amounts are measured at fair value on a recurrasist
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7. FAIR VALUE MEASUREMENTS (Continued)
The fair value of financial assets andiliaés as of December 31, 2013 consisted of tHieang:

Fair value measurement using

Level 1 Level 2 Level 3 Total Total
RUR RUR RUR RUR $
Assets
Cash equivalent:
Bank deposits(1 —  16,73( — 16,73( 511.2
Investments in money
market funds 14,37: — —  14,37: 439.]
Term deposits, nc-current — 15,18( — 15,18( 463.¢
Marketable securities, curre
(2) 87 — — 87 2.7
Restricted cas 104 — — 104 3.2
Loans to employee — 447 — 447 13.7
Loans grante: — 27¢ — 27¢ 8.4
Derivative contracts
(Notes 4, 6)(2 — — 22 22 0.€
14,56: 32,63¢ 22  47,21¢ 1,442°
Liabilities
Derivative contracts(z — 9 — 9 0.2
— 9 — 9 0.2

(1) Bank deposits with original maturities of three rifenor less are included in cash equivalents. Rimplosits with
maturities of more than three months are class#gterm deposits.

(2)  Amounts are measured at fair value on a recurrasist

The fair values of the Company's Levelnbficial assets are based on quoted market priédsrdfcal underlying securities. The fair
values of the Company's Level 2 financial assetkliabilities are based on quoted prices and marksérvable data of similar instruments.

There were no transfers of financial asaattliabilities between the levels of the fairuahierarchy during the years ended Decembe
2011, 2012 and 2013.

The total gains attributable to bank dejsosind investments in money market funds amout&®UR 204, RUR 910 and RUR 1,651
($50.4) in 2011, 2012 and 2013, respectively. Sambunts are included in interest income in the clidsted statements of income.

The Company had no other financial asseliglolities measured at fair value on a recurtiagis during the years ended December 31,
2011, 2012 and 2013. The Company measures atdlaie nonfinancial assets and liabilities recogniaga result of business combinations.

The Company measures the fair value ofdtnaents in debt instruments carried at amortizestl @od convertible debt for disclosure
purposes. The fair values of investments in defttiiments and convertible debt are considered teelel 2 as the Company has access to th
respective quoted
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7. FAIR VALUE MEASUREMENTS (Continued)

prices, but does not have visibility to the voluamel frequency of trading for these securities. @dmeying amounts and fair values of debt
securities and convertible debt as of Decembe312 and 2013 were as follows:

2012
2013
Carrying amount Fair value Carrying amount Fair value
RUR RUR RUR $ RUR $

Credit-
linked
notes 2,43( 2,40¢ — — — —
Convertible
debt — — (16,429 (502.00 (21,64) (661.9)
Total 2,43( 2,40¢ (16,429 (502.0 (21,64 (661.9)

The Company did not estimate the fair valfieon-marketable equity investments carried at because it did not identify events or
changes in circumstances that might have had Hisemt adverse effect on the fair value of theseestments. Furthermore, the Company
believes it is not practicable to estimate the ¥ailue of these equity investments since quotedketarices are not available and the cost of
obtaining independent valuations appears excessivgidering the materiality of the investmentshte Company.

8. PROPERTY AND EQUIPMENT, NET

Property and equipment, net of accumuldegateciation and amortization, as of December 8122nd 2013 consisted of the following:

2012 2013 2013

RUR RUR $
Servers and network equipme 7,517 9,73¢ 297.¢
Infrastructure systemr 3,09: 3,40¢ 104.2
Land and building: 823 1,172 35.¢
Office furniture and equipmel 731 1,00z 30.€
Leasehold improvemen 577 611 18.¢
Other equipmer 82 64 2.C
Assets not yet in us 56€ 1,59¢ 48.¢
Purchased technologies and licer 1,59¢ 2,46¢€ 75.2
Total 14,98¢ 20,06: 613.(
Less: accumulated depreciation and amortize (6,899 (10,33%) (315.%)
Total property and equipment, net 8,09t 9,72¢ 297.:

Assets not yet in use primarily represemhputer equipment and other assets under instaildticluding related prepayments, and
comprise the cost of the assets and other diret$ epplicable to purchase and installation. Lezldémprovements in the amount of RUR 26
and RUR 13 ($0.4) are included in assets not yas@as of December 31, 2012 and 2013, respectively
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8. PROPERTY AND EQUIPMENT, NET (Continued)

Depreciation expenses related to propettyegjuipment, except for purchased technologiediesmases, for the years ended Decembe
2011, 2012 and 2013 amounted to RUR 1,620, RURB2a48 RUR 3,132 ($95.7), respectively. Amortizagopenses related to purchased
technologies and licenses for the years ended Dmeedl, 2011, 2012 and 2013 amounted to RUR 20& B4 and RUR 452 ($13.8),
respectively.

The accumulated amortization of purchasetirtologies and licenses included in property ajdbenent was RUR 537 and RUR 904
($27.6) as of December 31, 2012 and 2013, respdygtiZstimated amortization expense over the riegtyfears for purchased technologies
licenses included in property and equipment, neff &ecember 31, 2013 are as follows:

RUR $
For the year ending December 31, 2! 572 17.F
For the year ending December 31, 2! 458 13.C
For the year ending December 31, 2! 331 10.1
For the year ending December 31, 2 157 4.€
For the year ending December 31, 2! 47 14
Thereatfte — —
Total 1,562 47.7

9. GOODWILL AND INTANGIBLE ASSETS, NET

In 2013, the Company acquired KinoPoisktéNg). This acquisition was accounted for underattguisition method resulting in the
recognition of RUR 2,140 ($65.4) of acquired godtiwihe changes in the carrying amount of goodasié as follows:

2012 2013 2013

RUR RUR $
Balance at the beginning of the period 754 75C 22.¢
Goodwill acquirec — 2,14C 65.4
Foreign currency translation adjustm (4) 25 0.€
Balance at the end of the periot 75C 2,91t 89.1

The Company has not recorded any impairraergoodwill to date.
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9. GOODWILL AND INTANGIBLE ASSETS, NET (Continued)

Intangible assets, net of amortizationpfaBecember 31, 2012 and 2013 consisted of thevidtlg intangible assets acquired as part of
business combinations:

2012 2013
Less: Net Less: Net Net
Accumulated carrying Accumulated carrying carrying
Cost amortization value Cost amortization value value
RUR RUR RUR RUR RUR RUR $
Content and softwai 28¢ (119 16¢ 48¢ (173) 31€ 9.7
Patents and licens: 161 (66) 95 167 (10€) 61 1.8
Customer relationshiy 62 (13 49 71 (18) 53 1.€
Contracts with
suppliers 23 (29 4 23 (22 1 —
Non-compete
agreement 17 (12) 6 14 @ 13 0.4
Trade names and
domain name — — — 224 (4) 22C 6.7
Total intangible
assets 54€ (223) 328 98¢ (324) 664 20.2

Amortization expenses of intangible astmtshe years ended December 31, 2011, 2012 an8\@8fe RUR 48, RUR 139 and RUR 111
($3.4), respectively.

Estimated amortization expense over thé fiex years for intangible assets included indceompanying consolidated balance sheet
December 31, 2013 are as follows:

RUR $
For the year ending December 31, 2! 131 4.C
For the year ending December 31, 2 91 2.8
For the year ending December 31, 2! 84 2.€
For the year ending December 31, 2 80 2.4
For the year ending December 31, 2! 80 2.4
Thereatfte 19¢ 6.C
Total 664 20.2

10. INCOME TAX

Income taxes are computed in accordande Ruissian Federation and Dutch tax laws. The taxalbbme of Yandex LLC was subject to
federal and local income tax at a combined nonriata of 20% for 2011, 2012 and 2013. Yandex N.\hderporated in the Netherlands, and
its taxable profits were subject to income taxhatriate of 25% in 2011, 2012 and 2013.

Dividends paid to Yandex N.V. by its Russsubsidiaries are subject to a 5% dividend wittimg) tax, computed in accordance with the
laws of the Russian Federation. Due to the so-dalaticipation exemption, dividends distributedtbg Company's Russian subsidiaries to
Yandex N.V. are exempt from tax in the Netherlands.

F-31




Table of Contents

YANDEX N.V.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 AND 23
(in millions of Russian rubles and U.S. dollars, ecept share and per share data)
10. INCOME TAX (Continued)

Provision for income taxes for the yeardezhDecember 31, 2011, 2012 and 2013 consistéukdbtiowing:

2011 2012 2013 2013
RUR RUR RUR $
Current provision for income t—Russi¢  (1,68¢) (2,28)) (3,325 (101.€)
Current provision for income t—other (25) 2 (117 (3.3
Deferred income tax (expense)/ benefi
Russiz 11¢ (598 17t 5.2
Deferred income tax (expense)/ benefi
other 54 (14) 22 0.7
Total provision for income taxes (1,545 (2,350 (3,239 (98.9)

The components of net income before inctares for the years ended December 31, 2011, 2012@id3 are as follows:

2011 2012 2013 2013

RUR RUR RUR $
Net income before income taa—Russia 7,71 11,35( 15,71¢ 480.Z
Net income before income ta—other (395) (77€) 997 30.4
Total net income before income taxes 7,31¢ 10,57+ 16,71: 510.¢

The significant majority of the Companysenues and taxable income is generated in thedRussderation. Yandex N.V., the
Company's Dutch parent company, has no operatimthpamarily generates interest income and incarparate expenses. Therefore, the
Company has reconciled its effective tax rategdritissian statutory rate instead of to its Dutatugtry rate in the table below. The statutory
Russian income tax rate reconciled to the Compaaifgstive income tax rate is as follows for thasseended December 31, 2011, 2012 and

2013:

Expected provision at Russian statutory
income tax rate of 20¢

Effect of:

Tax on dividend:

Non-deductible sha-based compensatic

Other expenses not deductible for tax
purpose:

Difference in foreign tax rate

Participation exemption on sale of equity
investment:

Other

Change in valuation allowan:

Provision for income taxes

2011 2012 2013 2013
RUR RUR RUR $
1,46¢ 2,11° 3,347  102.]
— 13 14 04
49 75 146 AE
49 182 83 2=
15 (39 (69 (2.1
— — (399 (120
@) 4 (33 (1.0
— — 147  4F
1548 235] 3,23¢ 98¢
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10. INCOME TAX (Continued)
Movements in the valuation allowance aré#sws:

2011 2012 2013 2013

RUR RUR  RUR $
Balance at the beginning of the per — — — —
Charges to expens — — (147 (4.5
Balance at the end of the periot — — (147 (4.5

As of December 31, 2012 and 2013, the Coypacluded accruals for unrecognized income tanefits totaling RUR 25 and RUR 10
($0.3), respectively, as a component of other attiabilities and nil and RUR 15 ($0.5), respegliyy as a component of accounts payable
accrued liabilities. RUR 21 ($0.6) of unrecognizecbme tax benefits, if recognized, would affe@ #ffective tax rate. The changes in 2011,
2012 and 2013 include an increase of RUR 15 anckdses of RUR 13 and RUR 1 ($0.0), respectiveBo@ated with interest and penalties.
The interest and penalties recorded as a partowigion for income tax in 2011, 2012 and 2013 reslin benefit of nil, RUR 13 and RUR 1
(%$0.0), respectively. The decrease in 2012 relataschange in the tax accounting method for sofivim SPB Software, Inc. (USA). The
Company does not anticipate significant increasekeoreases in unrecognized income tax benefitstbeenext twelve months.

The Company believes it is more likely thment that all recognized income tax benefits wdldustained upon examination. However,
income tax benefits in the amount of RUR 6 ($0&)éha reasonable possibility of successfully belmglenged by the tax authorities. The
Company does not believe that any of the recogrirasmme tax benefits have a reasonable possilfisuccessfully being challenged by the
tax authorities within twelve months of Decembey 2113.

A reconciliation of the total amounts ofrecognized income tax benefits is as follows:

2011 2012 2013 2013

RUR RUR  RUR $

Balance at the beginning of the per 15 97 25 0.€
Increases/(decreases) related to prior years ta

positions 8¢ (72 3 (0.1
Increases related to current year tax posit — 2 2 0.1
Settlement: (a0 — — —
Foreign currency translation adjustm 3 (2) 1
Balance at the end of the period 97 25 25 0.€

F-33




Table of Contents

YANDEX N.V.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 AND 23
(in millions of Russian rubles and U.S. dollars, ecept share and per share data)
10. INCOME TAX (Continued)

Temporary differences between the tax aeganting bases of assets and liabilities givetddée following deferred tax assets and
liabilities as of December 31, 2012 and 2013:

2012 2013 2013
RUR RUR $

Assets/(liabilities) arising from tax effect «
Deferred tax asse
Accrued expense 222 387 11.¢
Net operating loss carryforwa 271 324 9.¢
Other 8 40 1.2
Valuation allowanct — (147) (4.5)
Total deferred tax asset 501 604 18.t
Deferred tax liability
Convertible debt discoul — (802) (24.5
Property and equipme (325 (26%) (8.2
Intangible assel (85) (15%) (4.7)
Other (51) (42) (1.9
Total deferred tax liability (461) (1,266) (38.7)
Net deferred tax asset/(liability) 40 (662) (20.2)
Net deferred tax asset, currt 45¢€ 59¢€ 18.2
Net deferred tax asset, r-current 35 3 0.1
Net deferred tax liability, currei ©) (16) (0.5
Net deferred tax liability, nc-current (448 (1,245 (38.0

As of December 31, 2013, Yandex N.V. hadaperating loss carryforwards ("NOLs") for Duteftome tax purposes of RUR 501
($15.3). These NOLs expire in 2020, 2021 and 2622f December 31, 2013, a benefit of RUR 45 ($defgted to the Dutch NOLs descrit
above and RUR 339 ($10.4) related to other taxcefferould be recorded by the Company in additipaéd-in capital if and when realized.

The Company has not provided for dividerithiaolding taxes on the unremitted earnings ofdtsign subsidiaries because they are
considered permanently reinvested outside of thbédiands. As of December 31, 2013, the cumulaimeunt of unremitted earnings upon
which dividend withholding taxes have not been ped is approximately RUR 35,708 ($1,091.0). ThenPany estimates that the amount of
the unrecognized deferred tax liability relatedhtese earnings is approximately RUR 1,785 ($54.5).

The tax years 2010 - 2013 remain openxXanenation by the Russian tax authorities with eespo Yandex LLC. As of December 31,
2013, Yandex LLC was under audit by the tax inspraté for the 2010, 2011 and 2012 tax years. Thgdars 2008 - 2013 remain open for
examination by the Dutch tax authorities with redge Yandex N.V.
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11. CONVERTIBLE DEBT

In December 2013, the Company issued altli$§90.0 (RUR 19,719 at the exchange rate aslefdsde) in aggregate principal amoun
1.125% convertible senior notes due December 153 Phe "Notes") at par. The Company also graraeti¢ initial purchasers a right to
purchase up to an additional $90.0 in aggregateipal amount of notes solely to cover over-allatiselnterest at an annual rate of 1.125% i
payable semi-annually on June 15 and December &@&df year, beginning on June 15, 2014. The Notesamvertible into cash, Class A
shares of the Company or a combination of cashCiasks A shares, at the Company's election, undewrostances described below, based or
an initial conversion rate of 19.44 Class A shaers$1,000 principal amount of Notes (which repnésan initial conversion price of
approximately $51.45 per share), subject to adjestron the occurrence of fundamental change asetefih the agreement. The Notes are
convertible, at the option of the holder, priodtme 15, 2018, if i) the last reported sale pricthe Class A shares for at least 20 trading days
(whether or not consecutive) during a period ot8Asecutive trading days is greater than or equaB0% of the conversion price on each
applicable trading day; ii) during a 5 business gagiod after any 10 consecutive trading day peinoghich the trading price per $1,000
principal amount of notes for each trading dayhef measurement period was less than 98% of theigrodithe last reported sale price of our
Class A shares and the conversion rate on eachiisuttihg day; or iii) upon the occurrence of spiedfcorporate events. On or after June 15,
2018, the Notes can be converted at the optioheoholder regardless of the foregoing circumstaatasy time until the close of business on
the business day immediately preceding the matdatg of the Notes. The Company will not have thbtrto redeem the Notes prior to
maturity, except in connection with certain chanigesx laws. As of December 31, 2013, none ofdtreditions allowing the conversion of the
Notes had been me

The net proceeds to the Company from tleafahe Notes (excluding over-allotments) werpragimately RUR 19,518 ($596.3). Debt
issuance costs were approximately RUR 201 ($6f3yhach RUR 33 ($1.0) was allocated to additionaidgn capital and RUR 168 ($5.1) w
allocated to deferred issuance costs and will berered as interest expense over the term of theNé\s of December 31, 2013, unamortizec
deferred issuance cost was RUR 166 ($5.1).

The Company separately accounts for thelitiaand equity components of the Notes. Theyiag value of the liability component of
RUR 16,475 ($503.4) as of the date of issuancere@sgnized at the present value of its cash flosisgua discount rate of 4.84%, the
Company's estimated borrowing rate at the dathefssuance for a similar debt instrument withbetdonversion feature. Debt discount is
amortized using the effective interest method dkermperiod from the origination date through tretest maturity date. The value of the equity
component of RUR 3,245 ($99.1) as of the datesafaace was calculated by deducting the fair valdkeoliability component from the initial
proceeds ascribed to the convertible debt instramea whole and was recorded as a debt disconatcdrrying value of the equity compon
remains unchanged from the date of issuance.
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11. CONVERTIBLE DEBT (Continued)

The carrying value of the Notes as of Ddoen81, 2012 and 2013 consisted of the following:

2012 2013 2013

RUR RUR $
1.125% Convertible Senior Notes due December : — 19,63¢ 600.(
Unamortized debt discou — (3,209 (98.0
Total convertible debt — 16,42¢ 502.(

The remaining unamortized debt discourROR 3,209 ($98.0) as of December 31, 2013 will in@iized over the remaining life of the
Notes, which is approximately 5.0 yee

The Company recognized RUR 25 ($0.8) a@st expenses related to the contractual inteoegton, amortization of the debt discount
and issuance expenses for the year ended Decethh2®1B. The effective interest rate on the lipiiomponent for the period was 5.0%.

12. COMMITMENTS AND CONTINGENCIES
Lease and Other Commitments

In December 2008, the Company signed agemgent for a ten-year lease of office space in E\sin April 2011, the Company entered
into two more lease agreements to increase thebiterented office space located in its headiguarcomplex in Moscow for the remaining
period of the original lease. In December 2013,Gbenpany further extended its headquarters congiging a preliminary seven-year lease
agreement for additional office space.

As of December 31, 2013, future minimunrsiepayments due under the Moscow leases and atheramcellable operating leases for
more than one year are as follows:

Moscow
headquarters Other
Payments due in the years ending December & lease leases Total Total
RUR RUR RUR $
2014 2,28¢ 733 3,021 92.4
2015 1,644 457 2,101 64.2
2016 1,62¢ 27¢€ 1,901 58.1
2017 2,04(C 157 2,197 67.1
2018 and thereafte 3,49¢ 61 3,55¢€ 108.€
Total 11,09: 1,684 12,77¢ 390./

For the purposes of the disclosure abdveCiompany assumed no changes in the rented spes@al price specified in existing as of
reporting date rental agreements.

For the years ended December 31, 2011, a0d2013, rent expenses under operating leasdsdapproximately RUR 1,199,
RUR 1,656 and RUR 1,790 ($54.7), respectively.

F-36




Table of Contents

YANDEX N.V.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 AND 23
(in millions of Russian rubles and U.S. dollars, ecept share and per share data)
12. COMMITMENTS AND CONTINGENCIES (Continued)

Additionally, the Company has entered iptiochase commitments in excess of one year for gih@ds and services, which total RUR
556 ($17.0) in 2014, RUR 568 ($17.4) in 2015, RUAR 8$10.4) in 2016, RUR 296 ($9.0) in 2017, RUR 28A45) in 2018 and RUR 293
($9.0) thereafter.

Legal Proceedings

In the ordinary course of business, the @amy is a party to various legal proceedings, afjest to claims, certain of which relate to
copyright infringement. The Company believes tkatiability, if any, in all such pending litigatio other legal proceedings or other matters
will not have a material effect upon its finanaiaindition, results of operations or the liquidifytibe Company.

Environment and Current Economic Situation

Emerging markets such as Russia are suljelifferent risks than more developed marketsluiting economic, political and social, and
legal and legislative risks. Laws and regulatioffisciing businesses continue to change rapidlytar@nd regulatory frameworks are subje
varying interpretations.

In particular, taxes are subject to revawl investigation by a number of authorities au#eat by law to impose fines and penalties.
Although the Company believes it has provided adezjy for all tax liabilities based on its understang of the tax legislation, the above
factors may create tax risks for the Company. khitazh to the obligations shown in the lease commeitts section above, approximately RUR
21 (%$0.6) of unrecognized tax benefits have beeorded as liabilities, and the Company is unceraito if or when such amounts may be
settled (Note 10). Related to unrecognized tax fitsnehe Company has also recorded a liabilitydotential penalties of RUR 3 ($0.1) and
interest of RUR 1 ($0.0). As of December 31, 26&ept for the income tax contingencies descritbed@, the Company accrued RUR 43
($1.3) for contingencies related to non-income saxe

The future economic direction of Russihéswvily influenced by the fiscal and monetary pebcadopted by the government, together witl
developments in the legal, regulatory, and politisevironment.

Because Russia produces and exports laidgenes of oil and gas, the Russian economy isquaatily sensitive to the price of oil and gas
on the world market.

13. SHARE CAPITAL

The Company has three authorized classeslafary shares, Class A, Class B and Class C#&Gth1, € 0.10 and €0.09 par value,
respectively. The principal features of the thriesses of ordinary shares are as follows:

. Class A shares, par valuB.€1 per share, entitled to one vote per share Class A shares share ratably with the Class Best
on a pari passu basis, in any dividends or othsriutions.
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13. SHARE CAPITAL (Continued)

. Class B shares, par value €0.10 per shareleghtit ten votes per share. Class B shares maybenisansferred to qualified
holders. In order to sell a Class B share, it rhestonverted into a Class A share.

. Class C shares, par value €0.09 per share, ertitleithe votes per share. The Class C shares ttie@io a fixed nominal
amount in the event of a dividend or distributiomited to €0.01 per share in any one financial yeany such shares were to be
outstanding on the record date for a dividend detitan. The Class C shares are used for technicpabges related to the
conversion of Class B shares into Class A sharegnD the periods between conversion and cancatiatill Class C shares are
held by Yandex Conversion Foundation (Stichting #&nConversion). Yandex Conversion Foundation wesrporated under
the laws of the Netherlands in October 2008 forsible purpose of facilitating the conversion of8I8 shares into Class A
shares. Yandex Conversion Foundation is manageddmard of directors appointed by the Company.

On September 21, 2009, the Company issuribaty Share to Sberbank. The holder of the fyicGhare has the right to veto the
accumulation of stakes in the Company in exce25% by a single entity, a group of related partieparties acting in concert. The holder of
the Priority Share does not have any rights taafte operating decisions of the Company norestitled to a seat on the Company's Board.
Transfer of the Priority Share requires the approféhe Board. The Priority Share has been pumthdy Sberbank at its par value af #d is
entitled to a normal pro rata dividend distribution

The Company's articles of association aigba special class of preference shares as adbam anti-takeover defense. The Company's
Board has the irrevocable authority for a periofive years to issue preference shares and guginisrio subscribe for preference shares up to
the Company's authorized share capital from tintérte. This authority may be renewed by a resofutibthe general meeting of shareholders
for a subsequent period of up to five years. Tlefguence shares, if issued, would be entitleddeive preferential dividends at a rate of 12-
month EURIBOR plus 200 basis points on the amoaitt fhereon, prior and in preference to distribngian respect of ordinary shares. No
preference shares have been issued.
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13. SHARE CAPITAL (Continued)
The share capital as of each balance staetis as follows (EUR in millions):

December 31, 201, December 31, 201
Shares EUR RUR Shares EUR RUR

Authorized: 4,318,989,44 4,204,230,28
Priority

share 1 1
Preference

shares 2,000,000,00 2,000,000,00
Class A

ordinary

shares 2,000,000,00 2,000,000,00
Class B

ordinary

shares 159,494,72 102,115,14
Class C

ordinary

shares 159,494,72 102,115,14
Issued anc

fully

paid: 355,732,71 € 17.C 547 353,032,57 € 11.¢ 33t
Priority

share 1 — — 1 — —
Preference

shares — — — — — —
Class A

ordinary

shares 202,318,86 2.C 83 256,998,30
Class B

ordinary

shares 125,441,21 128 362 72,923,44 7.
Class C

ordinary

shares 27,972,63 2.5 10z 23,110,81 2.1 91

N
n

10¢€

(¢6)

13¢€

Treasury Class C shares are not disclosedeh due to the technical nature of this clashafes.

The Company repurchases its Class A sliamestime to time in part to reduce the dilutivéeets of its Share-Based Awards to
employees and consultants of the Company.

In March 2013, the Company's Board of Qiivex authorized a program to repurchase up to D2)00 Class A shares from time to time
open market transactions. In December 2013, thep@agis Board of Directors authorized an increagherexisting program by 3,000,000
shares. The amended repurchase program may biedh tsfough November 20, 2014.

For the year ended December 31, 2013, thepany repurchased 8,599,377 Class A shares aeaage price of $30.70 per share for a
total amount of RUR 8,518 ($260.3). Out of thesareh 2,333,132 were used to satisfy the Compabligations under Share-Based Awards.
Treasury stock is accounted for under the cost ageth

14. SHARE-BASED COMPENSATION

Employee Equity Incentive Plan



The Company has granted Share-Based Awarlsiployees and consultants of the Company putrsods Employee Share Option Plan
(the "2001 Plan") and the Third Amended and Redta@7 Equity Incentive Plan (the "2007 Plan").

On January 29, 2001, the Supervisory BoaMandex Technologies Ltd. ("YTL"), the former pat of the Company, approved the 2001
Plan, which provided for the issuance of up to 88,292 options to employees of the Company to @msetordinary shares in YTL. On
February 7, 2007, the Company's Board adopted@é Plan and subsequently amended it on Octob&00¥,, October 14, 2008,

November 10, 2011, and February 10, 2012. A shatieroissued under the 201
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Plan entitles the holder to purchase an ordinaayesht a specified exercise price. SARs issuedruhde€2007 Plan entitle the holder to receive
a number of Class A shares determined by referenappreciation from and after the date of grarthanfair market value of a Class A share
over the measurement price. RSUs awarded und@0Bi2 Plan entitle the holder to receive a fixed hanof Class A shares at no cost upon
the satisfaction of certain time-based vestingedat The holders of RSUs have no rights to divilieor dividends equivalent. The 2007 Plan
provides for the issuance of Share-Based Awar@siployees, officers, advisors and consultantsefXbmpany and members of the Board of
the Company to acquire or, in regard to SARs, tebiefrom the appreciation of ordinary shares espnting in the aggregate a maximum of
10% of the issued share capital of the Compangoimection with a capital restructuring, all outstimg share options granted to eligible
employees under the 2001 Plan were cancelled ghacesl with new grants of options under the 20@hPThe Company recorded no
additional compensation cost as a result of thicetation and replacement because the terms okfflacement awards are substantially the
same.

Under the 2007 Plan, the award exercisaeasurement price per share is set at the "faikehaalue" and denominated in U.S. dollars
the date the Share-Based Awards are granted b@dimpany's Board. For purposes of the 2007 Plair,farket value" means (A) at any time
when the Company's shares are not publicly tratthedprice per share most recently determined bytad to be the fair market value; and
(B) at any time when the shares are publicly tratles closing price (as adjusted to account for#ie of shares to depositary shares, if
necessary) on the date of such determination. Sased Awards granted under the 2007 Plan generadiyover a four-year period.
Approximately 25% of the Share-Based Awards vastr aine year, with the remaining Share-Based Awaedting in equal amounts on the
last day of each quarter over the following threarg. If a grantee ceases to be an eligible paatitiwithin three months following the
consummation of a change of control because ofibetion by the grantee for good reason or becafirmination by the Company for any
reason other than for cause, the Share-Based Asyareid by such grantee shall become fully vestetimmediately exercisable. The
maximum term of a Share-Based Award granted urae2®07 Plan may not exceed ten years. The 20@i7eRares at midnight on
October 11, 2017. After its expiration, no furtigeants can be made under the 2007 Plan but thingestd effectiveness of Share-Based
Awards previously granted will remain unaffected.

In October 2012, the Company offered noeeetive employees of the Company an opportunigxtthange their SARs and options for
RSUs based on an exchange ratio of 2:1. The repkteRSUs have the same vesting schedule as $tgx$ARs or existing options. A to
of 692,855 awards were exchanged in connection thithoffer. The exchange was accounted for asdifioation of the award in 2012 and
this did not have a material impact on the finanaaults.
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The Company estimates the fair value ofeslbations and SARs using the BSM pricing modek Weighted average assumptions used i
the BSM pricing model for grants made in the yearding December 31, 2011, 2012 and 2013 were lasvil

2011 2012 2013
Dividend yield — — —
Expected annual volatilit 65% 54% 49%
Risk-free interest rat 1.60% 0.78% 1.77%
Expected life of the awards (yea 6.12-6.17 5.51-7.0z 5.44-7.04
Weighted-average grant date fair value o
awards (per shari $12.8: $10.1: $15.9¢

The Company used the following assumptiortke BSM pricing model when valuing its Share-8h#&wards:

. Expected forfeitures.This assumption is estimated using historicaldeeof the number of awards forfeited prior to westind
adjusted as appropriate for exceptional circumstsnidistorically, as the Company typically onlymped Share-Based Awards
to senior employees who had been with the Compamngtfleast one year, and the turnover rate fon smeployees was minimi
the Company estimated expected forfeitures to fignificant. In 2012, as less senior employees bégde involved in the
program, the Company calculated the forfeiture bgteeference to the historical employee turnoege.r

. Expected volatility. Because the Company's ordinary shares were ititjyutraded prior to May 2011, expected volayilwas
previously estimated based on an analysis of thtefi¢al stock price volatility of comparable pubtiompanies for a preceding
period equal to the expected term of the awardtdraimg valued. For 2012 and 2013 grants, the Cosnpaed historical
volatility of the Company's own shares.

. Expected term.The expected term of awards granted has beeulatdd following the "simplified" method, using haf the
sum of the contractual and vesting terms, becdies€bmpany has no historical pattern of exercigfficint to estimate the
expected term on a more reliable basis.

. Dividend yield. This assumption is measured as the average areuidividend estimated to be paid by the Compasey the
expected life of the award as a percentage oftitheesprice at the grant date. The Company did eciade any dividends with
respect to 2011, 2012 or 2013. Currently, the Compioes not have any plans to pay dividends im#s term. When the
Company declared dividends in 2010, it followed phactice of paying optionees bonuses calculatethasmount per vested
option share equal to the amount of the divideraladled per share. Because optionees were geneaatipensated for dividen
and the Company has no plans to pay cash dividarttie near term, it used an expected dividendiydélzero in its option
pricing model for awards granted in the years eridecember 31, 2011, 2012 and 2013.
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. Fair value of ordinary shares.Prior to May 2011, the Company's ordinary sharee not publicly traded. Therefore, it
estimated the fair value of its ordinary shareshenbasis of valuations arrived at by employing“theome approach” and the
"market approach" valuation methodologies. Forqusiafter May 2011, the Company estimated thev&dire of its ordinary
shares using the closing price of its ordinary skamn the NASDAQ Global Select Market on the dagrant.

. Risk-free interest rate.Prior to May 2011, to estimate the risk-free rétte Company used the implied yield currently ke
on Russian Eurobonds with a remaining term equtiléexpected term of the Share-Based Award geinglvalued. For
periods after May 2011, the Company used the ns&-finterest rates based on the US Treasury yigldedn effect at the grant
date.

The following table summarizes awards atgtifor the Company under the 2007 Plan:

Options

SARs

RSUs

Weighted
average exercist

Weighted
average exercist

Weighted
average exercist

Quantity price per share Quantity price per share Quantity price per share
Outstanding
as of
January 1,
2013 10,133,77 $ 4.4z 901,26! $ 20.21 1,871,700 —
Granted 28,00( 27.7¢ 805,00( 33.2¢  1,311,78 —
Exercisec (4,019,98) 3.4¢ (87,967) 19.82 (182,14) —
Forfeited (115,149 6.32 (5,38¢) 20.9¢  (104,10) —
Cancellec (7,250 5.91 (250 20.9¢ (131) —
Outstanding
as of
December
2013 6,019,39: $ 5.1z 1,612,66 $ 26.7¢ 2,897,10 —
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The following table summarizes informatedpout outstanding and exercisable awards und&0deé Plan as of December 31, 2013:

Awards Outstanding

Awards Exercisable

Average Average

Remaining Aggregate Remaining Aggregate

Type of Number Contractual Intrinsic Number Contractual Intrinsic

Exercise Price ($) award outstanding Life (in years) Value exercisable  Life (in years) Value
0.83 Option 455,00( 15C $ 19.: 455,00( 15C $§ 19.:
2.16 Option 833,26¢ 2.52 34.z 833,26¢ 2.52 34.2
2.74 Option 705,30( 3.3¢ 28.t 705,30( 3.3¢ 28.t
3.40 Option 424,35( 4.0¢ 16.¢ 424,35( 4.0¢ 16.€
3.43 Option 254,59! 5.3¢€ 10.1 254,59! 5.3¢€ 10.1
3.51 Option 831,08t 5.8¢€ 32.€ 831,08t 5.8¢€ 32.¢
4.16 Option 826,34 6.45 32.2 626,09:- 6.4z2 24.4
8.77 Option  1,493,44 6.8t B1.: 971,94 6.8t 33.4
25.00 Option 168,00( 7.4C 3.1 105,00( 7.4C 1.8
27.74 Option 28,00( 9.3¢ 0.4 — — —
Total Options 6,019,39: 5.02 228.¢ 5,206,64. 4.7% 201.€
16.95 SARs 9,37t 7.97 0.2 4,68¢ 7.97 0.1
19.00 SARs 317,75( 8.57 7.7 50,87¢ 8.57 1.2
20.99 SARs 85,54( 7.92 1.¢ 38,39¢ 7.92 0.8
21.05 SARs 375,00( 8.8¢ 8.3 75,00( 8.8¢ 1.6
23.19 SARs 20,00( 8.1¢ 0.4 8,75( 8.1¢ 0.2
23.29 SARs 50,00( 8.8¢ 1.C — — —
32.85 SARs 620,00( 9.57 6.4 — — —
38.99 SARs 135,00( 9.8¢ 0.5 — — —
Total SARs 1,612,66 9.1C 26.£ 177,70t 8.52 4.C
— RSU 2,897,10: 9.01 125.( 426,84: 8.5C 18.4
10,529,16 6.74 $ 380.. 5,811,19 51z $ 224«
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The following table summarizes informatedpout non-vested share awards under the 2007 Plan:

Options SARs RSUs
Weighted Weighted Weighted
Average Average Average
Grant Grant Grant
Date Fair Date Fair Date Fair
Quantity Value Quantity Value Quantity Value
Non-vested as o
January 1, 2013 2,338,566 $ 4.37 873,44¢ $ 10.4: 1,788,35. $ 19.2¢
Granted 28,00( 13.4¢ 805,00( 16.01 1,311,78I 31.91
Vested (1,438,66) 3.8¢ (238,109 105 (525,76 19.21
Forfeited (115,14) 3.84 (5,389 12.4¢ (104,109 21.81

Non-vested as o
December 31, 2013 812,75( $ 5.67 143495 $ 135/ 2470,26. $§ 25.8¢

At December 31, 2013, there was RUR 2,332 @) of unamortized share-based compensatiomsrpelated to unvested share options
RSUs and SARs which is expected to be recognized @weighted average period of 3.04 years. Thepgaosnexpects that all but an
insignificant portion of options and SARs outstarpwill vest and therefore has not applied a foufe rate in estimating the total awards
expected to vest. The Company expects 2,115,036f@#170,262 RSUs to vest after December 31, 20@3he extent the actual forfeiture
rate is different from the Company's estimate, stimsed compensation related to these awardsendifferent from our expectations.

Ex-Plan Options

In January 2009, the Company hired ceftaimer sales and product development employeeseafiddelling LLC ("Mediaselling"). The
Company granted some of these former Mediasellngl@yees performandeased options to purchase an aggregate of 378,288 & share

The following table summarizes activity fbese ex-plan options:

Weighted

Average

Exercise

Quantity Price

Outstanding as of December 31, 201 273,69( € 0.01
Exercisec (251,590 0.01
Cancellec (2,800 0.01
Outstanding as of December 31, 201 19,30( € 0.01
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The following table summarizes informatedout non-vested ex-plan share options:

Weighted

Average Grant

Quantity Date Fair Value
Non-vested as of December 31, 20 152,600 $ 3.4z
Vested (152,600 3.4z

Non-vested as of December 31, 20: — —

As of December 31, 2013, these ex-plarpogthave a remaining contractual life of 5.37 yeB®s300 outstanding gxan options have
intrinsic value of RUR 27 ($0.8).

At December 31, 2013, there was no unamedtshare-based compensation expense relatedeastadwex-plan options.
Ex-plan RSUs

In November 2011, the Company acquired SBBwvare Group (Note 4) and subsequently grante@0PSRSUs to some of the former
SPB Software employees. Although these RSUs wengtgnl ex-plan, they have the same vesting prodsisrShare-Based Awards granted
under the 2007 Plan. As of December 31, 2013, teegean RSUs had a remaining contractual life.8f #ears; 20,125 of these RSUs had al
intrinsic value of RUR 28 ($0.9); 9,625 exercisadskeplan RSUs had an intrinsic value of RUR 144%0These RSUs had a grant date fair
value of $0.01 per share, resulting in unamortetesre-based compensation expense of RUR 6 ($@®Rjsthxpected to be recognized over a
period of 2.00 years.

Phantom Share Units

In May 2011, the Company grantedpdan to all of its employees 77,230 phantom shaits westing in full in December 2011. The an
was fully exercised and settled in cash in Deceribéd. The Company recognized share-based compensapense of RUR 43, related to
this grant.

Share-Based Compensation Expense

The Company recognized share-based comiiemsxpense of RUR 329, RUR 376 and RUR 754 ($28rlthe years ended
December 31, 2011, 2012 and 2013, respectively Cldmpany recognized RUR 27, RUR 4 and RUR 9 ($6.8lated tax benefits for the
years ended December 31, 2011, 2012 and 2013 ctashe.
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15. INFORMATION ABOUT REVENUES & GEOGRAPHIC AREAS

The Company's revenues consist of theatig:

2011 2012 2013 2013
RUR RUR RUR $
Advertising revenue(1
Text-based advertising
Yandex website 14,59( 20,61 27,58¢ 842.¢
Yandex ad network websit: 2,922 4,89¢ 7,88t 240.¢
Total tex-based advertisin 17,51 25,50¢ 35,46¢ 1,083.
Display advertising 2,09¢ 2,592 3,37¢ 103.:
Total advertising revent 19,60¢ 28,10C 38,84¢ 1,187.(
Online payment commissiol 383 552 394 12.C
Other revenue 42 11E 26( 7.C
Total revenues 20,03: 28,767 39,50: 1,206.¢

(1) The Company records revenue net of VAT, corsioiss and discounts. Because it is impracticalaokt
commissions and discounts for text-based advegti®menues generated on Yandex websites and oa tifidise
Yandex ad network members separately, the Compasylfocated commissions and discounts between its
Yandex websites and the Yandex ad network webgitgsortionately to their respective gross revenue
contributions.

Revenues by geography are based on thegbéltidress of the advertiser. The following tades forth revenues and long-lived assets
other than financial instruments and deferred et by geographic area:

2011 2012 2013 2013
RUR RUR RUR $
Revenues
Russis 19,35: 27,30 36,81 1,124.
Rest of the worlc 681 1,467 2,68¢ 82.1
Total revenues 20,03 28,767 39,50: 1,206.¢
Long-lived assets, ne
Russia 6,96: 8,447 11,99¢ 366.¢
us 1,41: 1,04: 841 25.7
Rest of the worlc 39t 40¢ 1,627 497
Total long-lived assets, ne 8,771 9,89¢  14,46¢ 442.(
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16. RELATED-PARTY TRANSACTIONS

The Company has in place a registrationtsiggreement with its major shareholders thatallthem to require the Company to register
Class A shares held by them under the U.S. Seesidict of 1933, as amended (the "Securities Aatijler certain circumstances. In such
circumstances, the Company is obliged to pay alkeses, other than underwriting commissions arabdigs, relating to any such registrat
Pursuant to this agreement, in March 2013, the Gmypvas required to effect a registration andpinnection therewith, shareholders publ
offered an aggregate of 26,679,386 Class A sharelsding 2,425,399 additional Class A shares solduant to an over-allotment option
granted to the underwriters at a price of $22.#5spare. Yandex did not receive any proceeds flasndffering. The expenses incurred by the
Company related to this offering in the amount bffRR28 ($0.9) have been treated as related pargadrdions. The underwriters of the offel
fully reimbursed the Company for these expenses.

Following the sale of the controlling irest and deconsolidation of Yandex.Money in July®(ote 4), the Company retained a non-
controlling interest and significant influence o&andex.Money's business. The Company continuasddyandex.Money for payment
processing and to sublease to Yandex.Money pats pfemises. The amount of revenues from sublgasid online payment commissions
was RUR 34 ($1.0) and RUR 56 ($1.7), respectivielythe year ended December 31, 2013. As of Deceihe2013, the amount of
receivables related to payment processing was R(#®.8). The Company believes that the terms ofitireements with Yandex.Money are
comparable to the terms obtained in arm's-lengtiistictions with unrelated similarly situated cugtsrand suppliers of the Company.

17. SUBSEQUENT EVENTS

In January 2014, the Company issued ardlagobdditional $90.0 in aggregate principal amadiit 125% convertible senior notes due
December 15, 2018 at par.

In February and March 2014, the CompanntgichRSUs to purchase an aggregate of up to 26L&k A shares to its employees,
respectively, pursuant to the 2007 Plan.

On March 12, 2014, the Company completedattquisition of a 100% ownership interest in Kitate Ltd. ("KitLocate"), the developer
an energy-efficient geolocation technology for nielievices, for a cash consideration of up to ${RI2ZR 370 at the exchange rate as of the
acquisition date), including $4.0 (RUR 146 at tkehange rate as of the acquisition date) paidlirufaon closing of the deal, $3.9 (RUR 14.
the exchange rate as of the acquisition date)tpagédcrow account that will be gradually releasedng) four years after the completion date to
the KitLocate's founders subject to their contineetployment, and $2.3 (RUR 82 at the exchangeasat# the acquisition date) of earn-out
payments on the achievement of certain distributidiestones. The acquisition will be accountedd®ia business combination and,
accordingly, the total purchase price will be adited to the tangible and intangible assets acqainedhe liabilities assumed based on their
respective fair values as of the acquisition dabe Company is currently working on the preliminprrchase price allocation and expects it t
be completed by the end of the quarter ending 30n2014.
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17. SUBSEQUENT EVENTS (Continued)

From January 1 through March 31, 2014 Gbmpany repurchased 3,027,325 Class A sharesaateaiage price of $36.65 per share, for ¢
total amount of $110.9.

Subsequent to December 31, 2013, the Rusglide has significantly depreciated against fgraiurrencies, including the U.S. dollar. The
currency exchange rate as of December 31, 201RW&s32.7292 to $1.00 and, during the period froncddeber 31, 2013 to March 31, 20
the currency exchange rate of the Russian rubléngecco RUR 35.6871 to $1.00. The lowest rate medaduring this period was RUR 36.6¢
to $1.00 as of March 18, 2014.
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INDENTURE dated as of December 17, 2013 between WENX N.V., a public company with limited liabilityrfaamloze vennootschap
incorporated under Dutch law, as issuer (tl@mpany,” as more fully set forth in Section 1.01) and TBENK OF NEW YORK
MELLON, a New York banking corporation, as trusfdee “ Trustee,” as more fully set forth in Section 1.01).

WITNESSETH:

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the issuance of its 1.1Z8%vertible Senior Notes
due 2018 (the Notes”), initially in an aggregate principal amount riotexceed $ 600,000,000 (as increased by an amnequat to the
aggregate principal amount of any additional Npexhased by the Initial Purchasers pursuant texieecise of their over-allotment option as
set forth in the Purchase Agreement), and in axalerovide the terms and conditions upon whichNloges are to be authenticated, issued anc
delivered, the Company has duly authorized thewi@t and delivery of this Indenture; and

WHEREAS, the Form of Note, the certificate of auieation to be borne by each Note, the Form ofi¢éodf Conversion, the
Form of Fundamental Change Repurchase Notice @aBdim of Assignment and Transfer to be borne byNbtes are to be substantially in
the forms hereinafter provided; and

WHEREAS, all acts and things necessary to maké&ltites, when executed by the Company and authestieatd delivered by the
Trustee or a duly authorized authenticating agein this Indenture provided, the valid, bindimgl #egal obligations of the Company, and
Indenture a valid agreement according to its telrase been done and performed, and the executittrisaihndenture and the issuance
hereunder of the Notes have in all respects belradthorized.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditiggenuwhich the Notes are, and are to be, autheatic&sued and delivered, and in
consideration of the premises and of the purchadeaaceptance of the Notes by the Holders theteefCompany covenants and agrees with
the Trustee for the equal and proportionate benéftie respective Holders from time to time of Mhates (except as otherwise provided
below), as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. The terms defined in this Section 1.01 (exceptaasin otherwise expressly provided or unlesctmtext
otherwise requires) for all purposes of this Indemtand of any indenture supplemental hereto slaak the respective meanings specified in
this Section 1.01. The words “herein,” “hereoftieteunder” and words of similar import




refer to this Indenture as a whole and not to aryiqular Article, Section or other subdivision.elterms defined in this Article include the
plural as well as the singular.

" Additional Amounts " shall have the meaning specified in Section 4.07.

“ Additional Interest " means all amounts, if any, payable pursuant wi&e 4.06(d), Section 4.06(e) and Section 6.03mdicable.

“ Additional Shares” shall have the meaning specified in Section 143

“ Affiliate " of any specified Person means any other Persoatlgiar indirectly controlling or controlled by emder direct or indire
common control with such specified Person. Fomptngoses of this definition, “control,” when ussith respect to any specified Person
means the power to direct or cause the directidgh@management and policies of such Person, ljirecindirectly, whether through the
ownership of voting securities, by contract or otfise; and the terms “controlling” and “controlledave meanings correlative to the

foregoing.

“ Bid Solicitation Agent” means the Person appointed by the Company toitsbids for the Trading Price of the Notes in ademce
with Section 14.01(b)(i). The Company shall iritisact as the Bid Solicitation Agent.

“ Board of Directors ” means the board of directors of the Company asramittee of such board duly authorized to acitfor
hereunder.

“ Board Resolution” means a copy of a resolution certified by ther8egy or an Assistant Secretary of the Comparhate been
duly adopted by the Board of Directors, and torbtill force and effect on the date of such cegdifion, and delivered to the Trustee.

“ Business Day means, with respect to any Note, any day othan & Saturday, a Sunday or a day on which the EeReserve
Bank of New York is authorized or required by lanesecutive order to close or be closed.

“ Capital Stock” means, for any entity, any and all shares, irtisrgights to purchase, warrants, options, pagtans or other
equivalents of or interests in (however designastabk issued by that entity.

“ Cash Settlement’ shall have the meaning specified in Section 1&p2
“ Change in Tax Law” shall have the meaning specified in Section 1@G1

“ Class A Shares means the Class A ordinary shares of the Compamyinal value €0.01 per share, at the date ofitlaienture,
subject to Section 14.07.

“ Class B Shares means the Class B ordinary shares of the Compamyijnal value €0.10 per share.
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“ Class C Shares$ means the Class C ordinary shares of the Compamijnal value €0.09 per share.

“ Clause A Distribution ” shall have the meaning specified in Section 1&D4

“ Clause B Distribution ” shall have the meaning specified in Section 1&p4

“ Clause C Distribution” shall have the meaning specified in Section 1&p4

“ close of businesE means 5:00 p.m. (New York City time).

“ Combination Settlement” shall have the meaning specified in Section 12

“ Commission” means the U.S. Securities and Exchange Commission

“ Common Equity " of any Person means Capital Stock of such Petsatris generally entitled (a) to vote in the dlatbf directors
of such Person or (b) if such Person is not a catjum, to vote or otherwise participate in theesébn of the governing body, partners,

managers or others that will control the manageroepblicies of such Person.

“ Company” shall have the meaning specified in the firstggmaph of this Indenture, and subject to the prorssof Article 11, shall
include its successors and assigns.

“ Company Order " means a written order of the Company, signedd)yaq Officer of the Company and (b) the Chief Ruial
Officer of Yandex LLC, and delivered to the Trustee

“ Conversion Agent” shall have the meaning specified in Section 4.02.

“ Conversion Date” shall have the meaning specified in Section 1&D2

“ Conversion Obligation” shall have the meaning specified in Section 1&ap1

“ Conversion Price” means as of any date, $1,00@;ided bythe Conversion Rate as of such date.

“ Conversion Rate” shall have the meaning specified in Section 11

“ Corporate Trust Office ” means the principal office of the Trustee at vbhit any time its corporate trust business shall be
administered, which office at the date hereof ated at 101 Barclay Street, Floor 7E, New York, N)286, Attention: International Corpor
Trust, or such other address as the Trustee maynags from time to time by notice to the Holdensl ahe Company, or the principal corpor
trust office of any successor trustee (or suchraiddress as such successor trustee may desigmatéimhe to time by notice to the Holders

the Company).

“ Custodian” means the Trustee, as custodian for The Depgsitarst Company, with respect to the Global Notesgny successor
entity thereto.




“ Daily Conversion Value” means, for each of the 40 consecutive Trading Dayisig the Observation Period, 2.5% of the prodii
(a) the Conversion Rate on such Trading Day anthéPaily VWAP on such Trading Day.

“ Daily Measurement Value” means the Specified Dollar Amouidtivided by40.
“ Daily Settlement Amount,” for each of the 40 consecutive Trading Days miythe Observation Period, shall consist of:

(a) cash in an amount equal to the lesser of (i) thigyDéeasurement Value and (ii) the Daily Conversidalue on suc
Trading Day; and

(b) if the Daily Conversion Value on such Trading Dagexds the Daily Measurement Value, a number c§sCAa
Shares equal to (i) the difference between theyz@nversion Value and the Daily Measurement Vadinaded by(ii) the Daily
VWAP for such Trading Day.

“ Daily VWAP " means, for each of the 40 consecutive Tradingshying the applicable Observation Period, thespare volume-
weighted average price as displayed under the hgdBioomberg VWAP” on Bloomberg page “YNDX <equityAQR” (or its equivalent
successor if such page is not available) in respfettte period from the scheduled open of tradintil the scheduled close of trading of the
primary trading session on such Trading Day (suith volumeweighted average price is unavailable, the mar&ktevof one Class A Share
such Trading Day determined, using a volume-wejlateerage method, by a nationally recognized indéget investment banking firm
retained for this purpose by the Company). TlBaily VWAP " shall be determined without regard to after hdwasling or any other trading
outside of the regular trading session trading our

“ Default ” means any event that is, or after notice or ps®d time, or both, would be, an Event of Default.

“ Defaulted Amounts” means any amounts on any Note (including, witHmnitation, the Redemption Price, the Fundamental
Change Repurchase Price, principal and intereat)atte payable but are not punctually paid or gubvided for.

“ Depositary” means, with respect to each Global Note, thed®especified in Section 2.05(c) as the Depositatli vespect to such
Notes, until a successor shall have been appoarddecome such pursuant to the applicable prasibthis Indenture, and thereaft”
Depositary” shall mean or include such successor.

“ Distributed Property ” shall have the meaning specified in Section 1&D4
“ Effective Date” shall have the meaning specified in Section 1&®xcept that, as used in Section 14.(Bfféctive Date” means

the first date on which Class A Shares trade orRiflevant Stock Exchange, regular way, reflectirggrelevant share split or share
combination, as applicable.




“ Event of Default” shall have the meaning specified in Section 6.01.

“ Exchange Election” shall have the meaning specified in Section 14.13

“ Ex-Dividend Date” means the first date on which Class A Sharestmadthe Relevant Stock Exchange, regular way outtthe
right to receive the issuance, dividend or distittouin question, from the Company or, if appli@lfrom the seller of Class A Shares on the
Relevant Stock Exchange (in the form of due billgtherwise) as determined by the Relevant Stoabh&mge.

“ Exchange Act” means the Securities Exchange Act of 1934, amde® and the rules and regulations promulgate@tineler.

“ Form of Assignment and Transfer” means the “Form of Assignment and Transfer” ibstantially the form attached as
Attachment 3 to the Form of Note attached heretéxmbit A.

“ Form of Fundamental Change Repurchase Noticemeans the “Form of Fundamental Change RepurcNasiee” in substantially
the form attached as Attachment 2 to the Form déMdtached hereto as Exhibit A.

“ Form of Note” means the “Form of Note” attached hereto as Bkliib

“ Form of Notice of Conversion” means the “Form of Notice of Conversioin’substantially the form attached as Attachmetuat the
Form of Note attached hereto as Exhibit A.

“ Free Float Event” means a “person” or “group” within the meaningS#ction 13(d) of the Exchange Act, other thanGbenpany,
its Subsidiaries and any employee benefit plarth@fCompany or its Subsidiaries, has become tleetdir indirect “beneficial owner,” as
defined in Rule 13d-3 under the Exchange Act, @s€IA Shares representing more than 65% of theg/ptwer of the Class A Shares.

“ Fundamental Change” shall be deemed to have occurred at the timanyf after the Notes are originally issued that ainghe
following occurs:

€) a “person” or “group” within the meaning of Sectid8(d) of the Exchange Act (other than the Compiay,
Subsidiaries, any employee benefit plans of the @aoy or its Subsidiaries and any Permitted Holtlas) become the direct or
indirect “beneficial owner,” as defined in Rule 13dinder the Exchange Act, of Class A Shares ainldéo€lass B Shares represen
more than 50% of the voting power of the Class Ar8h and Class B Shares taken together;

(b) a Free Float Event occurs;
(c) the consummation of (A) any recapitalization, resification or change of the Class A Shares (dthen changes
resulting from a subdivision or combination) agsauit of which the Class A Shares would be condert®, or exchanged for, stock,

other securities, other property or assets; (B)dmare exchange, consolidation, merger
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or similar transaction involving the Company pursu@ which the Class A Shares will be convertdd tash, securities or other
property; or (C) any sale, lease or other tranisfeine transaction or a series of related transastdf all or substantially all of the
consolidated assets of the Company and its Subigisligdaken as a whole, to any Person other tharobthe Company’s Wholly
Owned Subsidiarieqrovided, however, that a transaction described in clause (A) oriiByhich the holders of all classes of the
Ordinary Shares immediately prior to such transactiwn, directly or indirectly, more than 50% df@dasses of Common Equity of
the continuing or surviving corporation or transkor the parent thereof immediately after sualstation in substantially the same
proportions as such ownership immediately pricsuoh transaction shall not be a Fundamental Chamggaiant to this clause (c);

(d) the shareholders of the Company approve any planoposal for the liquidation or dissolution of tBempany; or

(e) the Class A Shares (or other shares underlyinfjltites) cease to be listed or quoted on any of Téne Mork Stock
Exchange, The NASDAQ Global Select Market or TheSIDAQ Global Market (or any of their respective segsors);

provided, however, that a transaction or transactions describedhinse (a) or clause (c) above shall not constdautendamental Change, if at
least 90% of the consideration received or to beived by the holders of Class A shares, excludagh payments for fractional shares, in
connection with such transaction or transactiomsists of shares of common stock (or depositargeshar receipts in respect of Common
Equity interests) that are listed or quoted on @inyhe New York Stock Exchange, The NASDAQ Globalegt Market or The NASDAQ
Global Market (or any of their respective successor will be so listed or quoted when issued ahaxged in connection with such transac
or transactions, and as a result of such transaotitransactions, the Notes become convertibesoth consideration, excluding cash
payments for fractional shares or pursuant to &igtwappraisal rights (subject to the provision$ettion 14.02(a) and Section 14.07).

“ Fundamental Change Company Noticé shall have the meaning specified in Section 1&2

“ Fundamental Change Repurchase Datéshall have the meaning specified in Section 1&a2

“ Fundamental Change Repurchase Noticeéshall have the meaning specified in Section 16{D.

“ Fundamental Change Repurchase Pricéshall have the meaning specified in Section 1&N2

“ Global Note” shall have the meaning specified in Section 2P5(
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“ Holder ,” as applied to any Note, or other similar terimgt (excluding the term “beneficial holder,” “bereél owner,” “owner of
beneficial interest” or terms of similar import)eans any Person in whose name at the time a gartiate is registered on the Note Register

“ Indenture " means this instrument as originally executedfamended or supplemented as herein provided) asnended or
supplemented.

“ Initial Purchasers ” means Goldman Sachs & Co. and J.P. Morgan Sessutit C.

“ Interest Payment Date” means each June 15 and December 15 of eachbegnning on June 15, 2014 until (and including) th
Maturity Date.

“ Last Reported Sale Price’ of the Class A Shares on any date means thengasile price per share (or if no closing salegpisc
reported, the average of the bid and ask pricei§ mgre than one in either case, the averageeétierage bid and the average ask prices) on
that date as reported in composite transactionthéoRelevant Stock Exchange. If the Class A Share not quoted on any U.S. securities
exchange or any other market, thiedst Reported Sale Price€ shall be the average of the mid-point of the lasidtand ask prices for the
Class A Shares on the relevant date from eachlefat three nationally recognized independentstment banking firms selected by the
Company for this purpose.

“ Make-Whole Fundamental Change€’ means any transaction or event that constitutesralamental Change (as defined above anc
determined after giving effect to any exceptionstexclusions from such definition, but withougjaed to theprovisoin clause (c) of the
definition thereof).

“ Market Disruption Event ” means (@) a failure by the Relevant Stock Excleaongpen for trading during its regular tradingssen
or (b) the occurrence or existence prior to 1:00.pNew York City time, on any Scheduled Trading/Dar the Class A Shares for more than
one half-hour period in the aggregate during reguéaling hours of any suspension or limitation as@d on trading (by reason of movements
in price exceeding limits permitted by the relevstiaick exchange or otherwise) in the Class A Sharé@sany options contracts or future
contracts relating to the Class A Shares.

“ Maturity Date " means December 15, 2018.

“ Measurement Period” shall have the meaning specified in Section 1hj{({).

“ No Redemption Notice’ shall have the meaning specified in Section 1@D1

“ Note” or “ Notes” shall have the meaning specified in the firstggmaph of the recitals of this Indenture.

“ Notes Fungibility Date” means the date, if any, following the Resale Retgdn Termination Date on which all of the Rulé4/A
Notes and all of the Regulation S Notes are nodogstricted Securities, do not bear the restadégend required by Section 2.05(c),
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fungible for U.S. securities law purposes and agigmed an identical, unrestricted CUSIP number.
“ Note Register” shall have the meaning specified in Section 2ap5(
“ Note Registrar” shall have the meaning specified in Section 2ap5(
“ Notice of Conversion” shall have the meaning specified in Section 12

“Observation Period” with respect to any Note surrendered for conversieans: (i) if the relevant Conversion Date ocquisr to
June 15, 2018 and the Company has not deliverestiarRption Notice with respect to the Notes purst@Bection 16.02, the 40 consecutive
Trading Day period beginning on, and including, $keond Trading Day immediately succeeding suchv@sion Date; (ii) if the relevant
Conversion Date occurs on or after June 15, 20di&l Company has not delivered a Redemption Natitterespect to the Notes pursuant tc
Section 16.02, the 40 consecutive Trading Daysrimégg on, and including, the 42nd Scheduled Tra@iag immediately preceding the
Maturity Date; and (iii) if the relevant ConversiBate occurs on or after the date the Company élageded a Redemption Notice with respect
to the Notes pursuant to Section 16.02, but pddhé close of business on the Business Day imredglipreceding the Redemption Date (evel
if the relevant Conversion Date occurs after JUume2018), the 40 consecutive Trading Days beginnmgand including, the 42nd Scheduled
Trading Day immediately preceding the RedemptioteDa

“ Offering Circular " means the preliminary offering circular dated Bedber 10, 2013, as supplemented by the relatethgtierm
sheet dated December 11, 2013, relating to theinffend sale of the Notes.

“ Officer " means, with respect to the Company, an Execuivector of the Company or another person actindgenm@ duly
authorized power of attorney.

“ Officers’ Certificate ,” when used with respect to the Company, mearstdicate that is delivered to the Trustee and thaigned
by two Officers of the Company. Each such cedificshall include the statements provided for ictiSe 17.06 if and to the extent required by
the provisions of such Section. One of the Offiagiving an Officers’ Certificate pursuant to Sent#.09 shall be the principal executive,
financial or accounting officer of the Company’'®gp.

“ open of busines$ means 9:00 a.m. (New York City time).

“ Opinion of Counsel” means an opinion in writing signed by legal caelngrho may be an employee of or counsel to the fgzom,
or other counsel acceptable to the Trustee, thiligered to the Trustee, which opinion may cantaistomary exceptions and qualification
to the matters set forth therein. Each such opishll include the statements provided for in ®ect7.06 if and to the extent required by the
provisions of such Section 17.06.

“ Optional Redemption” shall have the meaning specified in Section 16.01
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“ Ordinary Shares” means any of the Class A Shares, Class B Shai@kes C Shares.

“ outstanding,” when used with reference to Notes, shall, sulifethe provisions of Section 8.04, mean, as gff@rticular time, all
Notes authenticated and delivered by the Trustederutis Indenture, excej

(a) Notes theretofore canceled by the Trustee or aeddpt the Trustee for cancellation;

(b) Notes, or portions thereof, that have become ddgpagable and in respect of which monies in thessary amoul
shall have been deposited in trust with the Trustegith any Paying Agent (other than the Compaimyghall have been set aside and
segregated in trust by the Company (if the Compmayl act as its own Paying Agent);

(c) Notes that have been paid pursuant to Section@.0tes in lieu of which, or in substitution fohigh, other Note
shall have been authenticated and delivered pursodne terms of Section 2.06 unless proof sattefg to the Trustee is presented
that any such Notes are held by protected purch@selue course;

(d) Notes converted pursuant to Article 14 and requiodole cancelled pursuant to Section 2.08; and

(e) Notes repurchased by the Company pursuant to tigtpaate sentence of Section 2.10.

“ Paying Agent” shall have the meaning specified in Section 4.02.

“ Permitted Holder " means Arkady Volozh, funds affiliated with Baridpstok Private Equity or any “group” within the aréng of
Section 13(d) of the Exchange Act that includesegiArkady Volozh or funds affiliated with Baringogtok Private Equity.

“ Person” means an individual, a corporation, a limiteclldy company, an association, a partnership,irt jgenture, a joint stock
company, a trust, an unincorporated organizaticm @overnment or an agency or a political subdivishereof.

“ Physical Notes’ means permanent certificated Notes in registévet issued in denominations of $1,000 principabant and
integral multiples thereof.

“ Physical Settlement’ shall have the meaning specified in Section 12

“ Predecessor Noté of any particular Note means every previous Natilencing all or a portion of the same debt as¢hmlenced
by such particular Note; and, for the purposesisfdefinition, any Note authenticated and delidarader Section 2.06 in lieu of or in
exchange for a mutilated, lost, destroyed or stblete shall be deemed to evidence the same debé asutilated, lost, destroyed or stolen
Note that it replace!




“ Purchase Agreement means that certain Purchase Agreement, datetibea@mber 11, 2013, among the Company and thiallnit
Purchasers.

“ Record Date” means, with respect to any dividend, distributaarother transaction or event in which the holddr€lass A Shares
(or other applicable security) have the right toeiee any cash, securities or other property evhiich the Class A Shares (or such other
security) is exchanged for or converted into anybimation of cash, securities or other propertg,dhte fixed for determination of holders of
the Class A Shares (or such other security) edtiteeceive such cash, securities or other prggettether such date is fixed by the Board of
Directors, by statute, by contract or otherwise).

“ Redemption Date” shall have the meaning specified in Section 1@&p2

“ Redemption Notice” shall have the meaning specified in Section 1@p2

“ Redemption Price” means, for any Notes to be redeemed pursuargd¢td® 16.01, 100% of the principal amount of shiches,
plusaccrued and unpaid interest, if any, to, but exolgidthe Redemption Date (unless the Redemptioe E2dis after a Regular Record Date
but on or prior to the immediately succeeding les¢iPayment Date, in which case interest accruditetinterest Payment Date will be paid to
Holders of record of such Notes on such RegulabREDate, and the Redemption Price will be equald@% of the principal amount of such
Notes).

“ Redemption Reference Daté means, for any conversion of Notes in connectidth an Optional Redemption pursuant to
Section 14.01(b)(v) and Section 16.05, the dat8&tkeduled Trading Days immediately preceding thedeRgption Date.

“ Redemption Reference Pricé means, for any conversion of Notes in connectigth an Optional Redemption pursuant to
Section 14.01(b)(v) and Section 16.05, the avecddlee Last Reported Sale Prices of the Class AeShaver the five consecutive Trading Day
period ending on, and including, the Trading Dayniediately preceding the Redemption Reference Date.

“ Reference Property” shall have the meaning specified in Section 1éajp7

“ Regular Record Date,” with respect to any Interest Payment Date, mélamgune 1 or December 1 (whether or not suchisday
Business Day) immediately preceding the applicdblee 15 or December 15 Interest Payment Date, ctxaplg.

“ Regulation S” means Regulation S under the Securities Act grsartcessor to such regulation.
“ Regulation S Notes means the Notes initially offered and sold outsile United States pursuant to Regulation S.

“ Relevant Stock Exchangé means The NASDAQ Global Select Market or, if thiass A Shares (or other security for which a
closing sale price must be determined) are not liktad
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on The NASDAQ Global Select Market, the principdder U.S. national or regional securities exchamg&hich the Class A Shares (or such
other security) are then listed or, if the ClasSHares (or such other security) are not then listed U.S. national or regional securities
exchange, the over-tlmunter market, as reported by the OTC Markets @rbne. or similar organization or, if the ClassSAares are not the
reported by the OTC Markets Group, Inc. or simieganization, the principal other market on whied €lass A Shares (or such other sect
are then traded.

“ Relevant Taxing Jurisdiction” shall have the meaning specified in Section 4.07.

“ Resale Restriction Termination Date’ shall have the meaning specified in Section ZD5(

“ Responsible Officer’ means, when used with respect to the Trusteepéioer within the corporate trust departmenthug Trustee,
including any vice president, assistant vice pesidassistant secretary, assistant treasuretr dfificer or any other officer of the Trustee who
customarily performs functions similar to thosefpened by the Persons who at the time shall be sffaters, respectively, or to whom any
corporate trust matter is referred because of pacson’s knowledge of and familiarity with the peutar subject and who shall have direct
responsibility for the administration of this Indere.

“ Restricted Securities’ shall have the meaning specified in Section ZP5(

“ Rule 144" means Rule 144 as promulgated under the SecunAie

“ Rule 144A" means Rule 144A as promulgated under the SeesiXct.

“ Rule 144A Notes' means the Notes initially offered and sold purdua Rule 144A.

“ Scheduled Trading Day” means a day that is scheduled to be a Tradingdbahe Relevant Stock Exchange. If the Class &r&h
(or such other security) are not listed or admiftedrading on any U.S. securities exchange orahgr market*Scheduled Trading D”



means a “Business Day.”
“ Securities Act” means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.
“ Settlement Amount” has the meaning specified in Section 14.02(a)(iv)

“ Settlement Method” means, with respect to any conversion of NotéysiRal Settlement, Cash Settlement or Combination
Settlement, as elected (or deemed to have beetedldry the Company.

“ Settlement Notice” has the meaning specified in Section 14.02(3)(iii
“ Share Exchange Event shall have the meaning specified in Section 17
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“ Share Price” shall have the meaning specified in Section 1&D3

“ Significant Subsidiary” means (i) a Subsidiary of the Company that méedefinition of “significant subsidiary” in Artie 1,
Rule 1-02 of Regulation S-X under the Exchangedkdii) any group of the Company’s Subsidiaries thahe aggregate would constitute a
“significant subsidiary” in Article 1, Rule 1-02 &egulation S-X under the Exchange Act.

“ Specified Dollar Amount” means the maximum cash amount per $1,000 prihaipaunt of Notes to be received upon conversion
as specified (or deemed specified) in the SettléNetice related to any converted Notes.

“ Spin-Off ” shall have the meaning specified in Section 1&D4

“ Subsidiary " means, with respect to any Person, any corparasiesociation, partnership or other businessyawitivhich more than
50% of the total voting power of shares of Capftdck or other interests (including partnershigiiasts) entitled (without regard to the
occurrence of any contingency) to vote in the &@aodf directors, managers, general partners sters thereof is at the time owned or
controlled, directly or indirectly, by (i) such Ren; (ii) such Person and one or more Subsidiafissch Person; or (iii) one or more
Subsidiaries of such Person.

“ Successor Company shall have the meaning specified in Section 1(ap1

“ Trading Day " means, except for the purposes of determininguartsodue upon conversion, a day on which (i) trgdiinthe
Class A Shares (or other security for which a cgsiale price must be determined) generally oconithe Relevant Stock Exchange, and (ii) ¢
Last Reported Sale Price for the Class A Shareslgsing sale price for such other security) isilabée on the Relevant Stock Exchange,
providedthat if the Class A Shares (or such other secuaitg)not listed or traded on any U.S. securitieharge or any other markef,rading
Day” means a “Business Day”. For the purposes tdrd@ning amounts due upon conversion only, “Trgdiray” means a day on which
(i) there is no Market Disruption Event and (idding in the Class A Shares generally occurs oiR#ievant Stock Exchangerovidedthat if
the Class A Shares are not listed or admittedréaling on any U.S. securities exchange or any ottegket, “Trading Day” means a “Business
Day.”

“ Trading Price " of the Notes on any date of determination meaesatverage of the secondary market bid quotatibtered by the
Bid Solicitation Agent for $2,000,000 principal anm of Notes at approximately 3:30 p.m., New Yoity@me, on such determination date
from three independent nationally recognized séesrdealers the Company selegigividedthat if three such bids cannot reasonably be
obtained by the Bid Solicitation Agent but two suxtls are obtained, then the average of the twe #iéll be used, and if only one such bid
can reasonably be obtained by the Bid Solicitafigent, that one bid shall be used. If the Bid Staion Agent cannot reasonably obtain at
least one bid for $2,000,000 principal amount ofdédrom a nationally recognized securities deaheany determination date, then the
Trading Price per $1,000 principal amount of Natesuch determination date shall be deemed to be
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less than 98% of the product of the Last Reportdd Brice of the Class A Shares and the ConveRta.
“ transfer ” shall have the meaning specified in Section ZP5(
“ Trigger Event ” shall have the meaning specified in Section 1&4

“ Trust Indenture Act ” means the Trust Indenture Act of 1939, as amenaed was in force at the date of execution & th
Indentureprovided, however, that in the event the Trust Indenture Act of 1838mended after the date hereof, the term “Tindsnture Act”
shall mean, to the extent required by such amengrfenTrust Indenture Act of 1939, as so amended.

“ Trustee” means the Person named as tAalistee” in the first paragraph of this Indenture untdaccessor trustee shall have
become such pursuant to the applicable provisibttsisindenture, and thereaftefffustee ” shall mean or include each Person who is then ¢
Trustee hereunder.

“ unit of Reference Property” shall have the meaning specified in Section 1éaf)7
“ U.S. Person’ shall have the meaning as such term is definettuRegulation S.
“ Valuation Period " shall have the meaning specified in Section 1&p4

“ Wholly Owned Subsidiary " means, with respect to any Person, any Subsidifisych Person, except that, solely for purpo$es o
this definition, the reference to “50%” in the defion of “Subsidiary” shall be deemed replacedalneference to “100%".

Section 1.02 References to InterestUnless the context otherwise requires, any raferdo interest on, or in respect of, any Note in
this Indenture shall be deemed to include Additiongerest if, in such context, Additional Interéstwas or would be payable pursuant to any
of Section 4.06(d), Section 4.06(e) and Sectio.8Uhless the context otherwise requires, any agpmention of Additional Interest in any
provision hereof shall not be construed as exclydidditional Interest in those provisions hereofendisuch express mention is not made.

ARTICLE 2
ISSUE, DESCRIPTION, EXECUTION, REGISTRATION AND EXANGE OF NOTES

Section 2.01 Designation and AmountThe Notes shall be designated as the “1.125% €tible Senior Notes due 2018.” The
aggregate principal amount of Notes that may bleaitcated and delivered under this Indentureiigily limited to $ 600,000,000 (as
increased by an amount equal to the aggregateipaireamount of any additional Notes purchased leyitiitial Purchasers pursuant to the
exercise of their over-allotment option as settfantthe Purchase Agreement), subject to Sectib® @&nxd except for Notes authenticated and
delivered upon registration or transfer of, orxeleange for, or in lieu of, other Notes pursuanséztion 2.05, Section 2.06, Section 2.07,
Section 10.04, Section 14.02 and Section 15.04.
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Section 2.02 Form of Notes. The Notes and the Trustee’s certificate of auibation to be borne by such Notes shall be
substantially in the respective forms set fortlxhibit A, the terms and provisions of which stadhstitute, and are hereby expressly
incorporated in and made a part of this Indentdre the extent applicable, the Company and thet&e by their execution and delivery of this
Indenture, expressly agree to such terms and poogisnd to be bound thereby.

Any Global Note may be endorsed with or have inocaifed in the text thereof such legends or recitatshanges not inconsistent v
the provisions of this Indenture as may be requingthe Custodian or the Depositary, or as mayeheired to comply with any applicable law
or any regulation thereunder or with the rules geglilations of any securities exchange or automgiethtion system upon which the Notes
may be listed or traded or designated for issuante conform with any usage with respect theretdp indicate any special limitations or
restrictions to which any particular Notes are sabj

Any of the Notes may have such letters, numbergtmr marks of identification and such notatiorggeinds or endorsements as the
Officers executing the same may approve (exectkiereof to be conclusive evidence of such appravad)as are not inconsistent with the
provisions of this Indenture, or as may be requicedomply with any law or with any rule or regutet made pursuant thereto or with any
rule or regulation of any securities exchange domated quotation system on which the Notes mdistezl or designated for issuance, or to
conform to usage or to indicate any special lirota or restrictions to which any particular Notes subject.

Each Global Note shall represent such principalarof the outstanding Notes as shall be specifiecein and shall provide that it
shall represent the aggregate principal amountitstanding Notes from time to time endorsed theamhthat the aggregate principal amount
of outstanding Notes represented thereby may fiora to time be increased or reduced to reflectmgdiimns, repurchases, cancellations,
conversions, transfers or exchanges permitted herahy endorsement of a Global Note to reflectdhngount of any increase or decrease ii
amount of outstanding Notes represented therellytshanade by the Trustee or the Custodian, atliteetion of the Trustee, in such manner
and upon written instructions given by the Holdesuch Notes in accordance with this Indentureynint of principal (including the
Redemption Price and the Fundamental Change Regmedbrice, if applicable) of, and accrued and uhjpggrest on, a Global Note shall be
made to the Holder of such Note on the date of gafnmunless a record date or other means of detgrgnHolders eligible to receive payment
is provided for herein.

Section 2.03 Date and Denomination of Notes; Payments ofésteand Defaulted Amountsia) The Notes shall be issuable in
registered form without coupons in denomination$1000 principal amount and integral multipleséoé. Each Note shall be dated the date
of its authentication and shall bear interest ftbmdate specified on the face of such Note. Aextinterest on the Notes shall be computed o
the basis of a 360-day year composed of twelveeB0raonths and, for partial months, on the basectial days elapsed over a 30-day month
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(b) The Person in whose name any Note (or its Predecchisge) is registered on the Note Register atthse of business on
any Regular Record Date with respect to any Intétagment Date shall be entitled to receive ther@dt payable on such Interest Payment
Date. Interest shall be payable at the officegemay of the Company maintained by the Compangdich purposes in the Borough of
Manhattan, The City of New York, which shall inltjabe the Corporate Trust Office. The Companylighey interest (i) on any Physical Na
(A) to Holders holding Physical Notes having anragate principal amount of $5,000,000 or less,HBck mailed to the Holders of these
Notes at their address as it appears in the Nagestee and (B) to Holders holding Physical Notegihg an aggregate principal amount of r
than $5,000,000, either by check mailed to eactiétabr, upon application by such a Holder to théeNRegistrar not later than the relevant
Regular Record Date, by wire transfer in immedjagelailable funds to that Holder’'s account withie United States, which application shall
remain in effect until the Holder notifies, in vinig, the Note Registrar to the contrary or (ii)any Global Note by wire transfer of immediat
available funds to the account of the Depositarigsonominee.

(c) Any Defaulted Amounts shall forthwith cease to bgable to the Holder on the relevant payment datestall accrue
interest per annum at the rate borne by the Naltesone percent, subject to the enforceability thetawfer applicable law, from, and
including, such relevant payment date, and suclaliefd Amounts together with such interest thergwil be paid by the Company, at its
election in each case, as provided in clause ({jj)doelow:

(i) The Company may elect to make payment of any Defddmounts to the Persons in whose names the artes
their respective Predecessor Notes) are registarbe close of business on a special record dathé payment of such Defaulted
Amounts, which shall be fixed in the following mamn The Company shall notify the Trustee in wgtof the amount of the
Defaulted Amounts proposed to be paid on each Biodethe date of the proposed payment (which skeatidh less than 25 days after
the receipt by the Trustee of such notice, unlessTtustee shall consent to an earlier date), atitbasame time the Company shall
deposit with the Trustee an amount of money equdi¢ aggregate amount to be paid in respect ¢f Befaulted Amounts or shall
make arrangements satisfactory to the Trusteeufdr deposit on or prior to the date of the propgssanent, such money when
deposited to be held in trust for the benefit & Bersons entitled to such Defaulted Amounts #sisrclause provided. Thereupon the
Company shall fix a special record date for thenpayt of such Defaulted Amounts which shall be noterthan 15 days and not less
than 10 days prior to the date of the proposed paynand not less than 10 days after the receifiidy rustee of the notice of the
proposed payment. The Company shall promptly natié Trustee of such special record date and thstde, in the name and at the
expense of the Company, shall cause notice ofrihygoged payment of such Defaulted Amounts andphkeial record date therefor to
be delivered to each Holder at its address apitas in the Note Register, or by electronic mearnise Depositary in the case of
Global Notes, not less than 10 days prior to speftial record date. Notice of the proposed payroksuch Defaulted Amounts and
the special record date therefor having been seatet], such Defaulted Amounts shall be paid toRtBesons in whose names the
Notes (or their respective Predecessor Notes)egistered at the close of business on such special
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record date and shall no longer be payable purgaahe following clause (i) of this Section 2.63(

(i) The Company may make payment of any Defaulted Ansomnany other lawful manner not inconsistent vitite
requirements of any securities exchange or autahtptetation system on which the Notes may be listadkesignated for issuance,
and upon such notice as may be required by sudiaege or automated quotation system, if, afteceaiven by the Company to the
Trustee of the proposed payment pursuant to thissel, such manner of payment shall be deemedqabletiby the Trustee.

Section 2.04 Execution, Authentication and Delivery of NoteBhe Notes shall be signed in the name and onlfbefithe Company
by the manual or facsimile signature of one ofifficers.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Notes executed by the
Company to the Trustee for authentication, togethitlr a Company Order for the authentication and/dey of such Notes, and the Trustee in
accordance with such Company Order shall autheataad deliver such Notes, without any furtherachy the Company hereunder.

Only such Notes as shall bear thereon a certifich#ithentication substantially in the form setticon the form of Note attached as
Exhibit A hereto, executed manually by an authatia#ficer of the Trustee (or an authenticating dggpointed by the Trustee as provided by
Section 17.11), shall be entitled to the benefithis Indenture or be valid or obligatory for apyrpose. Such certificate by the Trustee (or
such an authenticating agent) upon any Note exeédytéhe Company shall be conclusive evidencettiealNote so authenticated has been
authenticated and delivered hereunder and thatidhder is entitled to the benefits of this Indeetur

In case any Officer of the Company who shall hagaexd any of the Notes shall cease to be such@ffiefore the Notes so signed
shall have been authenticated and delivered bynhstee, or disposed of by the Company, such Natesrtheless may be authenticated and
delivered or disposed of as though the person vgreed such Notes had not ceased to be such Offidcee Company; and any Note may be
signed on behalf of the Company by such persorstdéise actual date of the execution of such Nsitall be the Officers of the Company,
although at the date of the execution of this Itdenany such person was not such an Officer.

Section 2.05 Exchange and Registration of Transfer of NoResstrictions on Transfer; Depositary(a) The Company shall cause to
be kept at the Corporate Trust Office a registe (egister maintained in such office or in anyeotbifice or agency of the Company
designated pursuant to Section 4.02, tiNote Register”) in which, subject to such reasonable regulatiang may prescribe, the Company
shall provide for the registration of Notes andrafsfers of Notes. Such register shall be intemiform or in any form capable of being
converted into written form within a reasonableipeof time. The Trustee is hereby initially appted the “Note
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Registrar " for the purpose of registering Notes and trarstdrNotes as herein provided. The Company magiappne or more co-Note
Registrars in accordance with Section 4.02.

Prior to the Notes Fungibility Date, upon surrenfiemregistration of transfer of any Rule 144A NoteRegulation S Note, as the case
may be, to the Note Registrar or any co-Note Reggisand satisfaction of the requirements for suahsfer set forth in this Section 2.05, the
Company shall execute, and the Trustee shall atithém and deliver, in the name of the designateasteree or transferees, one or more new
Rule 144A Notes or Regulation S Notes, as the nasebe, of any authorized denominations and dfeadggregate principal amount and
bearing such restrictive legends as may be reqbiydatlis Indenture. Following the Notes Fungibilidate, upon surrender for registration of
transfer of any Note to the Note Registrar or amiNote Registrar, and satisfaction of the requinetsiéor such transfer set forth in this
Section 2.05, the Company shall execute, and thst&e shall authenticate and deliver, in the nafieeodesignated transferee or transferees,
one or more new Notes of any authorized denominatémd of a like aggregate principal amount andeating the restrictive legends
required by Section 2.05(c).

Prior to the Notes Fungibility Date, Rule 144A No#nd Regulation S Notes, as the case may be, eneydnanged for other
Rule 144A Notes or Regulation S Notes, as the nasebe, of any authorized denominations and dféeadggregate principal amount, upon
surrender of the Rule 144A Notes or Regulation &blaas the case may be, to be exchanged at amy#Hioe or agency maintained by the
Company pursuant to Section 4.02. Whenever any R4é& Notes or Regulation S Notes, as the caseheagire so surrendered for exchange
the Company shall execute, and the Trustee shiléaticate and deliver, the Rule 144A Notes or Ragn S Notes, as the case may be, that
the Holder making the exchange is entitled to regdiearing registration numbers not contemporasigamutstanding. Following the Notes
Fungibility Date, Notes may be exchanged for otlietes of any authorized denominations and of adijgregate principal amount but not
bearing the restrictive legends required by Se@i@8(c), upon surrender of the Notes to be exobdiag any such office or agency maintainec
by the Company pursuant to Section 4.02. WhenawgmNotes are so surrendered for exchange, the &omghall execute, and the Trustee
shall authenticate and deliver, the Notes thattbkeler making the exchange is entitled to recddearing registration numbers not
contemporaneously outstanding.

All Notes presented or surrendered for registratibtransfer or for exchange, repurchase or comweshall (if so required by the
Company, the Trustee, the Note Registrar or anMai@ Registrar) be duly endorsed, or be accompdniedwritten instrument or instruments
of transfer in form satisfactory to the Company daty executed, by the Holder thereof or its attyrin-fact duly authorized in writing.

No service charge shall be imposed by the CompheyTrustee, the Note Registrar, anyNate Registrar or the Paying Agent for
exchange or registration of transfer of Notes,tbatCompany may require a Holder to pay a sumaeiffi to cover any documentary, stamp o
similar issue or transfer tax required in connectimerewith as a result of the name of the Holdereav Notes issued upon such exchange or
registration of transfer being different from thenme of the Holder of the old Notes surrendere@fahange or registration of transfer.
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None of the Company, the Trustee, the Note Registrany co-Note Registrar shall be required tchexge or register a transfer of
(i) any Notes surrendered for conversion or, ibaipn of any Note is surrendered for conversiarthsportion thereof surrendered for
conversion, (ii) any Notes, or a portion of any &aurrendered for repurchase (and not withdrawagcordance with Article 15 or (iii) any
Notes selected for redemption in accordance witicler16.

All Notes issued upon any registration of transfieexchange of Notes in accordance with this Inaienshall be the valid obligations
of the Company, evidencing the same debt, andezhtid the same benefits under this Indenture @adltites surrendered upon such registr:
of transfer or exchange.

(b) So long as the Notes are eligible for book-enttilesment with the Depositary, unless otherwise negliby law, subject to
the fourth paragraph from the end of Section 2 0a{d\otes shall be represented by one or morediot global form (each, aGlobal Note
") registered in the name of the Depositary orrtbminee of the Depositary. The transfer and exgbari beneficial interests in a Global Note
that does not involve the issuance of a Physicét Nball be effected through the Depositary (batie Trustee or the Custodian) in
accordance with this Indenture (including the ietns on transfer set forth herein) and the pdoces of the Depositary therefor. Prior to the
Notes Fungibility Date, the Rule 144A Notes shallrbpresented by one or more Global Notes and ¢gellRtion S Notes shall be represer
by one or more separate Global Notes. FollowirgNbtes Fungibility Date, the Rule 144A Notes amelRegulation S Notes may be
represented by one or more of the same Global Notes

(c) Every Note that bears or is required under thidi&e@.05(c) to bear the legend set forth in thest®n 2.05(c) (together
with any Class A Shares issued upon conversioheofibtes that is required to bear the legend s#t fio Section 2.05(d), collectively, the “
Restricted Securities’) shall be subject to the restrictions on transktrforth in this Section 2.05(c) (including thasmtained in the legend
set forth below), unless such restrictions on fiemshall be eliminated or otherwise waived by teritconsent of the Company, and the Holdel
of each such Restricted Security, by such Holdmeteeptance thereof, agrees to be bound by allrestfictions on transfer. As used in this
Section 2.05(c) and Section 2.05(d), the tertmafisfer ” encompasses any sale, pledge, transfer or otbposition whatsoever of any
Restricted Security.

Until the date (the Resale Restriction Termination Date’) that is the later of (1) the date that is onaryafter the last date of
original issuance of the Notes, or such shorteiofdesf time as permitted by Rule 144 under the 8#ea Act or any successor provision
thereto, and (2) such later date, if any, as maiehaired by applicable law, any certificate eviciag such Note (and all securities issued in
exchange therefor or substitution thereof, othant@lass A Shares, if any, issued upon converkireof, which shall bear the legend set fortt
in Section 2.05(d), if applicable) shall bear aeled in substantially the following form (unless Isiotes have been transferred pursuant to a
registration statement that has become or beear@éecéffective under the Securities Act and thatinoes to be effective at the time of such
transfer, or sold pursuant to the exemption frogisteation provided by Rule 144 or any similar
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provision then in force under the Securities Actunless otherwise agreed by the Company in writivith notice thereof to the Trustee):

THIS SECURITY AND ANY CLASS A ORDINARY SHARES ISSUBLE UPON CONVERSION OF THIS SECURITY HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF B9AS AMENDED (THE* SECURITIES ACT ") AND MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EEfO IN ACCORDANCE WITH THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERE&T HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT (X) IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS (a) A “QUALIFIED
INSTITUTIONAL BUYER” (WITHIN THE MEANING OF RULE 14A UNDER THE SECURITIES ACT) OR (b) LOCATED
OUTSIDE THE UNITED STATES (WITHIN THE MEANING OF REULATION S UNDER THE SECURITIES ACT), (Y) IT
EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECDTEACH SUCH ACCOUNT AND (Z) IT AND ANY SUCH
ACCOUNT IS NOT AN AFFILIATE OF THE COMPANY, AND

(2 AGREES FOR THE BENEFIT OF YANDEX N.V. (THECOMPANY ”) THAT IT WILL NOT OFFER, SELL,
PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR AN¥EREFICIAL INTEREST HEREIN PRIOR TO THE DATE
THAT IS THE LATER OF (X) ONE YEAR AFTER THE LAST ORSINAL ISSUE DATE HEREOF OR SUCH SHORTER
PERIOD OF TIME AS PERMITTED BY RULE 144 UNDER THEEEURITIES ACT OR ANY SUCCESSOR PROVISION
THERETO AND (Y) SUCH LATER DATE, IF ANY, AS MAY BEREQUIRED BY APPLICABLE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEQ@E EFFECTIVE UNDER THE
SECURITIES ACT, OR

(©) TO A PERSON IT REASONABLY BELIEVES TO BE A QUALIFIB INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACDOR

(D) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH REGULHNON S UNDER THE
SECURITIES ACT, OR

(E) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDEBY RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE) OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORNCE WITH CLAUSE (2)(E) ABOVE, THE COMPANY
AND THE TRUSTEE RESERVE THE RIGHT TO REQUIRE THE DIEFERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR

OTHER
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EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER T@ETERMINE THAT THE PROPOSED TRANSFER IS BEING
MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS
MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT.

NO AFFILIATE (AS DEFINED IN RULE 144 UNDER THE SECRITIES ACT) OF THE COMPANY OR PERSON THAT HAS
BEEN AN AFFILIATE (AS DEFINED IN RULE 144 UNDER THESECURITIES ACT) OF THE COMPANY DURING THE THREE
IMMEDIATELY PRECEDING MONTHS MAY PURCHASE, OTHERWIE ACQUIRE OR OWN THIS SECURITY OR A BENEFICIAL
INTEREST HEREIN.

No transfer of any Note prior to the Resale ResticTermination Date will be registered by the dl&egistrar unless the applicable
box on the Form of Assignment and Transfer has lbbenked.

Any Note (or security issued in exchange or sulnsbih therefor) as to which such restrictions @msfer shall have expired in
accordance with their terms may, upon surrendsuoh Note for exchange to the Note Registrar im@ance with the provisions of this
Section 2.05, be exchanged for a new Note or Nofdike tenor and aggregate principal amount, Wwishall not bear the restrictive legend
required by this Section 2.05(c) and shall notdsgmed a restricted CUSIP number. The Company Iséantitled to instruct the Custodian in
writing to so surrender any Global Note as to wtsabh restrictions on transfer shall have expireaicdcordance with their terms for exchange,
and, upon such instruction, the Custodian shaduscender such Global Note for exchange; and anyGlebal Note so exchanged therefor
shall not bear the restrictive legend specifiethia Section 2.05(c) and shall not be assignedtaiceed CUSIP number. The Company shall
promptly notify the Trustee upon the occurrencéhefResale Restriction Termination Date (and upmh $i0tice, the legend set forth above
shall be deemed removed from the Note, with ndh&rraction required by the Company, the Trusted applicable, the Depositary) and
promptly after a registration statement, if anythwespect to the Notes or any Class A Sharesdsgpen conversion of the Notes has been
declared effective under the Securities Act.

Notwithstanding any other provisions of this Indewst(other than the provisions set forth in thist®& 2.05(c)), a Global Note may
not be transferred as a whole or in part excefiity(ithe Depositary to a nominee of the Depositayyoa nominee of the Depositary to the
Depositary or another nominee of the Depositafyyothe Depositary or any such nominee to a succ&sgositary or a nominee of such
successor Depositary and (i) for transfers ofipos of a Global Note in certificated form made mpequest of a member of, or a participant
in, the Depositary (for itself or on behalf of aneéicial owner) by written notice given to the Tiees by or on behalf of the Depositary in
accordance with customary procedures of the Degrysitnd in compliance with this Section 2.05(c).

The Depositary shall be a clearing agency regidtereler the Exchange Act. The Company initiallp@pts The Depository Trust
Company to act as Depositary with respect to edobdBNote. Initially, each Global Note shall Issuied to the Depositary, registered in the
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name of Cede & Co., as the nominee of the Depgsitard deposited with the Trustee as custodiaf€éate & Co.

If (i) the Depositary notifies the Company at aimge that the Depositary is unwilling or unable tmtinue as depositary for the Glo
Notes and a successor depositary is not appointethd0 days, (ii) the Depositary ceases to bésteged as a clearing agency under
Exchange Act and a successor depositary is notiagepowithin 90 days or (iii) an Event of Defaulitivrespect to the Notes has occurred and
is continuing and a beneficial owner of any Notguests that its beneficial interest therein be arged for a Physical Note, the Company ¢
execute, and the Trustee, upon receipt of an Qfficeertificate and a Company Order for the autivatibn and delivery of Notes, shall
authenticate and deliver (x) in the case of cldii§er (iv), a Physical Note to such beneficialoer in a principal amount equal to the princ
amount of such Note corresponding to such benébeiaer’'s beneficial interest and (y) in the caselause (i) or (ii), Physical Notes to each
beneficial owner of the related Global Notes (@oégtion thereof) in an aggregate principal amowua to the aggregate principal amount of
such Global Notes in exchange for such Global Nated upon delivery of the Global Notes to the T@asuch Global Notes shall be cance

Physical Notes issued in exchange for all or a gfattie Global Note pursuant to this Section 2.pStw@ll be registered in such names
and in such authorized denominations as the Depgsjpursuant to instructions from its direct adimect participants or otherwise, shall
instruct the Trustee. Upon execution and authatitio, the Trustee shall deliver such Physical Blédethe Persons in whose names such
Physical Notes are so registered.

At such time as all interests in a Global Note hlawen converted, canceled, repurchased or traedfesuch Global Note shall be,
upon receipt thereof, canceled by the Trusteedoraance with standing procedures and existinguogbns between the Depositary and the
Custodian. At any time prior to such cancellatibany interest in a Global Note is exchangedRbysical Notes, converted, canceled,
repurchased or transferred to a transferee whavesc@hysical Notes therefor or any Physical Nstexichanged or transferred for part of suct
Global Note, the principal amount of such GlobatdNshall, in accordance with the standing proceslaral instructions existing between the
Depositary and the Custodian, be appropriatelyaedwr increased, as the case may be, and an endorsshall be made on such Global
Note, by the Trustee or the Custodian, at the timeof the Trustee, to reflect such reductionrmréase

None of the Company, the Trustee or any agenteofbmpany or the Trustee shall have any respoitgibil liability for any aspect «
the records relating to or payments made on acaafurgneficial ownership interests of a Global Netenaintaining, supervising or reviewing
any records relating to such beneficial ownershiprests.



(d) Until the Resale Restriction Termination Date, atgck certificate representing Class A Shares éspen conversion of
such Note shall bear a legend in substantiallyfadhewing form (unless the Note or such Class A18kahas been transferred pursuant to a
registration statement that has become or beeardeicéffective under the Securities Act and thatinaes to be effective at the time of such
transfer, or pursuant to the exemption from regigin provided by Rule 144 or any similar provistben in force under the Securities Act,
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or such Class A Shares has been issued upon canvefd\otes that have been transferred pursuaatémistration statement that has becom
or been declared effective under the Securitiesaidtthat continues to be effective at the timsuwh transfer, or pursuant to the exemption
from registration provided by Rule 144 or any sanprovision then in force under the Securities, Actunless otherwise agreed by the
Company with written notice thereof to the Trusa@e any transfer agent for the Class A Shares):

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE *“
SECURITIES ACT ") AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWE TRANSFERRED EXCEPT IN
ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS ACQSITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN,

THE ACQUIRER:

(1) REPRESENTS THAT (X) IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS (a) A “QUALIFIED
INSTITUTIONAL BUYER” (WITHIN THE MEANING OF RULE 14A UNDER THE SECURITIES ACT) OR (b) LOCATED
OUTSIDE THE UNITED STATES (WITHIN THE MEANING OF REULATION S UNDER THE SECURITIES ACT), (Y) IT
EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECDTEACH SUCH ACCOUNT AND (Z) IT AND ANY SUCH
ACCOUNT IS NOT AN AFFILIATE OF THE COMPANY, AND

(2 AGREES FOR THE BENEFIT OF YANDEX N.V. (THECOMPANY ”) THAT IT WILL NOT OFFER, SELL,
PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANEREFICIAL INTEREST HEREIN PRIOR TO THE DATE
THAT IS THE LATER OF (X) ONE YEAR AFTER THE LAST ORSINAL ISSUE DATE OF THE SERIES OF NOTES UPON
THE CONVERSION OF WHICH THIS SECURITY WAS ISSUED GB®UCH SHORTER PERIOD OF TIME AS PERMITTED BY
RULE 144 UNDER THE SECURITIES ACT OR ANY SUCCESS®ROVISION THERETO AND (Y) SUCH LATER DATE, IF
ANY, AS MAY BE REQUIRED BY APPLICABLE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEQ@E EFFECTIVE UNDER THE
SECURITIES ACT, OR

(© TO A PERSON IT REASONABLY BELIEVES TO BE A QUALIFIB INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACTOR

(D) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH REGULNON S UNDER THE
SECURITIES ACT, OR

(E) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDEBY RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE)
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OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATON REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORNCE WITH CLAUSE (2)(E) ABOVE, THE COMPANY
AND THE TRANSFER AGENT FOR THE COMPANY’S CLASS A @RNARY SHARES RESERVE THE RIGHT TO REQUIRE THE
DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS ORTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN
ORDER TO DETERMINE THAT THE PROPOSED TRANSFER ISIBE MADE IN COMPLIANCE WITH THE SECURITIES ACT ANI
APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATIOIS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURIBEACT.

NO AFFILIATE (AS DEFINED IN RULE 144 UNDER THE SECRITIES ACT) OF THE COMPANY OR PERSON THAT HAS
BEEN AN AFFILIATE (AS DEFINED IN RULE 144 UNDER THESECURITIES ACT) OF THE COMPANY DURING THE THREE
IMMEDIATELY PRECEDING MONTHS MAY PURCHASE, OTHERWIBE ACQUIRE OR OWN THIS SECURITY OR A BENEFICIAL
INTEREST HEREIN.

Any such Class A Shares as to which such restnistam transfer shall have expired in accordande tliir terms may, upon
surrender of the certificates representing sucksCAaShares for exchange in accordance with theeproes of the transfer agent for the
Class A Shares, be exchanged for a new certifmatertificates for a like aggregate number of €lasShares, which shall not bear the
restrictive legend required by this Section 2.05(d)

(e) Any Note or Class A Shares issued upon the corveim exchange of a Note that is repurchased oedvay any Affiliate
of the Company (or any Person who was an Affilztehe Company at any time during the three moptkseding) may not be resold by such
Affiliate (or such Person, as the case may be)asniegistered under the Securities Act or resotdyaunt to an exemption from the registration
requirements of the Securities Act in a transadiitan results in such Note or Class A Shares,asdke may be, no longer being a “restricted
security” (as defined under Rule 144 under the B&esiAct). The Company shall cause any Note ihatpurchased or owned by it to be
surrendered to the Trustee for cancellation in afamce with Section 2.08.

) Until the Resale Restriction Termination Date, ptmany sale of Regulation S Notes, or the ClaghAres deliverable up
conversion thereof, to a qualified institutional/buin compliance with Rule 144A, the Holder thdreloall deliver to the Trustee, the transfer
agent for the Class A Shares and/or Depositartheasase may be, written confirmation that the pective purchaser is a Person such Holder
reasonably believes is a “qualified institutionalbr” (within the meaning of Rule 144A) that is pliasing for its own account or for the
account of another qualified institutional buyeddo whom notice is given that the transfer is gaimade in reliance on Rule 144A.

Section 2.06 Mutilated, Destroyed, Lost or Stolen Notds case any Note shall become mutilated or b&algsd, lost or stolen, the
Company in its discretion may execute, and upon its
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written request the Trustee or an authenticatirentgppointed by the Trustee shall authenticatedafider, a new Note, bearing a registration
number not contemporaneously outstanding, in exgland substitution for the mutilated Note, oréni lof and in substitution for the Note so
destroyed, lost or stolen. In every case the apptifor a substituted Note shall furnish to thenpany, to the Trustee and, if applicable, to
such authenticating agent such security or indgnastmay be required by them to save each of tr@mlass from any loss, liability, cost or
expense caused by or connected with such substitind, in every case of destruction, loss ot titleé applicant shall also furnish to the
Company, to the Trustee and, if applicable, to sughenticating agent evidence to their satisfaatiothe destruction, loss or theft of such
Note and of the ownership there

The Trustee or such authenticating agent may atitia¢® any such substituted Note and deliver tiheesapon the receipt of such
security or indemnity as the Trustee, the Compantly & applicable, such authenticating agent mayire. No service charge shall be impc
by the Company, the Trustee, the Note RegistrarcarNote Registrar or the Paying Agent upon tkaasce of any substitute Note, but the
Company may require a Holder to pay a sum sufftdiercover any documentary, stamp or similar issugansfer tax required in connection
therewith as a result of the name of the Holdehefnew substitute Note being different from thmaaf the Holder of the old Note that
became mutilated or was destroyed, lost or stolertase any Note that has matured or is abouttoim® or has been surrendered for required
repurchase or is about to be converted in accoedaitb Article 14 shall become mutilated or be degtd, lost or stolen, the Company may
its sole discretion, instead of issuing a sub&itubte, pay or authorize the payment of or conveauthorize the conversion of the same
(without surrender thereof except in the casemislated Note), as the case may be, if the appiif@ such payment or conversion shall
furnish to the Company, to the Trustee and, if @gple, to such authenticating agent such secaritgdemnity as may be required by them to
save each of them harmless for any loss, liabitibgt or expense caused by or connected with sudtiition, and, in every case of
destruction, loss or theft, evidence satisfactorthe Company, the Trustee and, if applicable,Rening Agent or Conversion Agent evidence
of their satisfaction of the destruction, losstoft of such Note and of the ownership thereof.

Every substitute Note issued pursuant to the pravisof this Section 2.06 by virtue of the factttaay Note is destroyed, lost or stc
shall constitute an additional contractual obligatof the Company, whether or not the destroyext,dostolen Note shall be found at any time
and shall be entitled to all the benefits of (Hwlkbe subject to all the limitations set forth this Indenture equally and proportionately with
any and all other Notes duly issued hereunderth&@axtent permitted by law, all Notes shall balted owned upon the express condition
the foregoing provisions are exclusive with respedhe replacement, payment, redemption, conver@igepurchase of mutilated, destroyed,
lost or stolen Notes and shall preclude any andthér rights or remedies notwithstanding any lawtatute existing or hereafter enacted to th
contrary with respect to the replacement, paynredemption, conversion or repurchase of negotiaisteuments or other securities without
their surrender.

Section 2.07 Temporary Notes.Pending the preparation of Physical Notes, the@my may execute and the Trustee or an
authenticating agent appointed by the Trustee,alyadin written request of the Company, authentiaatbdeliver temporary Notes (printed or
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lithographed). Temporary Notes shall be issuabkmnily authorized denomination, and substantialthénform of the Physical Notes but with
such omissions, insertions and variations as mappeopriate for temporary Notes, all as may berdehed by the Company. Every such
temporary Note shall be executed by the Companyaatitenticated by the Trustee or such authentigaiiy@nt upon the same conditions and
in substantially the same manner, and with the seffeet, as the Physical Notes. Without unreastendélay, the Company shall execute and
deliver to the Trustee or such authenticating afénsical Notes (other than any Global Note) aredethipon any or all temporary Notes (other
than any Global Note) may be surrendered in exahémeyefor, at each office or agency maintainethbyCompany pursuant to Section 4.02
and the Trustee or such authenticating agent abtikenticate and deliver in exchange for such tearpdNotes an equal aggregate principal
amount of Physical Notes. Such exchange shallderby the Company at its own expense and withoutharge therefor. Until so
exchanged, the temporary Notes shall in all respaetentitled to the same benefits and subjetigeame limitations under this Indenture as
Physical Notes authenticated and delivered hergunde

Section 2.08 Cancellation of Notes Paid, Converted, Efthe Company shall cause all Notes surrenderethépurpose of
payment, redemption, repurchase (excluding, foatredance of doubt, Notes underlying cash-sett\eaps or other derivatives), registration
of transfer or exchange or conversion, if surreedéo any Person other than the Trustee (includingof the Company’s agents, Subsidiaries
or Affiliates), to be surrendered to the Trusteedancellation, and thereafter they shall no lorigeconsidered “outstanding” under this
Indenture. All Notes delivered to the Trustee khalcanceled promptly by it, and no Notes shakhibhenticated in exchange thereof exce|
expressly permitted by any of the provisions of thidenture. The Trustee shall dispose of candéteds in accordance with its customary
procedures and, after such disposition, shall dekwvcertificate of such disposition to the Compatythe Company’s written request in a
Company Order.

Section 2.09 CUSIP Numbers.The Company in issuing the Notes may use “CUSIRTNbers (if then generally in use), and, if so,
the Trustee shall use “CUSIP” numbers in all natiissued to Holders as a convenience to such Hpjg@videdthat any such notice may
state that no representation is made as to theatogss of such numbers either as printed on thesNwo on such notice and that reliance may
be placed only on the other identification numh®isted on the Notes, and no Optional Redemptiaf ble affected by any defect in or
omission of such numbers. The Company shall priynmatify the Trustee in writing of any change het*CUSIP” numbers. Prior to the
Notes Fungibility Date, the Rule 144A Notes andRegulation S Notes shall have differ*CUSIP” numbers. Following the Notes
Fungibility Date, the Rule 144A Notes and the Ratjah S Notes shall have the same “CUSIP” number.

Section 2.10 Additional Notes; Repurchasesd-he Company may, without the consent of the Hsld&d notwithstanding
Section 2.01, reopen this Indenture and issueiadditNotes hereunder with the same terms as ttiesNiitially issued hereunder (other than
issue price and the date from which interest vaitirae) in an unlimited aggregate principal amopntyidedthat if any such additional Notes
are not fungible with the Notes initially issuedéwnder for U.S. federal income tax purposes, suldlitional Notes shall have a separate
CUSIP number from both the Rule 144A Notes andRbgulation S Notes. Prior to the issuance of aich @dditional Notes, the Company
shall deliver to the Trustee a Company Order, dc@f’
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Certificate and an Opinion of Counsel, such Offic&ertificate and Opinion of Counsel to cover sowdtters, in addition to those required by
Section 17.06, as the Trustee shall reasonablyestgun addition, the Company may, to the extentnitted by law, and directly or indirectly
(regardless of whether such Notes are surrenderiie tCompany), repurchase Notes in the open marlaherwise, whether by the Comps
or its Subsidiaries or through a private or puldicder or exchange offer or through counterpattiggivate agreements, including by cash-
settled swaps or other derivatives, in each caikowut prior notice to the Holders of the NotesheTCompany shall cause any Notes so
repurchased (other than Notes repurchased pursueash settled swaps or other derivatives) taubesdered to the Trustee for cancellation
in accordance with Section 2.08.

ARTICLE 3
SATISFACTION AND DISCHARGE

Section 3.01 Satisfaction and DischargeThis Indenture shall upon request of the Compammtained in an Officers’ Certificate
cease to be of further effect, and the Trustetheaéxpense of the Company, shall execute propguments acknowledging satisfaction and
discharge of this Indenture, when (a) (i) all Ndtesretofore authenticated and delivered (other {kaNotes which have been destroyed, lost
or stolen and which have been replaced or paid@sded in Section 2.06 and (y) Notes for whosenpagt money has theretofore been
deposited in trust or segregated and held in byshe Company and thereafter repaid to the Compauscharged from such trust, as
provided in Section 4.04(d)) have been deliveretthéoNote Registrar for cancellation (with concuatreotice to the Trustee); or (i) the
Company has deposited with the Trustee or delivarétblders, as applicable, after the Notes haveine due and payable, whether on the
Maturity Date, any Redemption Date, any Fundameit@inge Repurchase Date, upon conversion or otsgreash or cash, Class A Share
a combination thereof, as applicable, solely tesBathe Company’s Conversion Obligation, suffidiém pay all of the outstanding Notes and
all other sums due and payable under this Indefityitte Company; and (b) the Company has delivierélde Trustee an Officers’ Certificate
and an Opinion of Counsel, each stating that aldd®ns precedent herein provided for relatinghte satisfaction and discharge of this
Indenture have been complied with. Notwithstandhegsatisfaction and discharge of this Indentilre obligations of the Company to the
Trustee under Section 7.06 shall survive.

ARTICLE 4
PARTICULAR COVENANTS OF THE COMPANY

Section 4.01 Payment of Principal and InteresfThe Company covenants and agrees that it wikeao be paid the principal
(including the Redemption Price and the Fundame®iainge Repurchase Price, if applicable) of, acduad and unpaid interest on, each of
the Notes at the places, at the respective timegsratihe manner provided herein and in the Notes.
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Section 4.02 Maintenance of Office or Agencylhe Company will maintain in the Borough of Mattaa, The City of New York, a
office or agency where the Notes may be surrenderaggistration of transfer or exchange or fazgamtation for payment or repurchase (“
Paying Agent”) or for conversion (‘Conversion Agent”) and where notices and demands to or upon thep@aasnin respect of the Notes and
this Indenture may be served. The Company wikk givompt written notice to the Trustee of the lamgtand any change in the location, of
such office or agency. If at any time the Compsingll fail to maintain any such required officeagiency or shall fail to furnish the Trustee
with the address thereof, such presentations, rsteers, notices and demands may be made or sertteel @orporate Trust Office or the office
or agency of the Trustee in the Borough of Manimaftde City of New York. The Company may servéaging Agent or Conversion Agent.

The Company may also from time to time designateoalNote Registrars one or more other offices @nages where the Notes may
be presented or surrendered for any or all suchgzes and may from time to time rescind such dasimms;providedthat no such designation
or rescission shall in any manner relieve the Comip its obligation to maintain an office or aggnie the Borough of Manhattan, The City
New York, for such purposes. The Company will givempt written notice to the Trustee of any suekighation or rescission and of ¢
change in the location of any such other officagency. The Company may serve as the Note Ragisthe terms ‘Paying Agent” and “
Conversion Agent” include any such additional or other offices geacies, as applicable.

The Company hereby initially designates the Truagethe Paying Agent, Note Registrar, CustodianGorizersion Agent and the
Corporate Trust Office as the office or agencyhie Borough of Manhattan, The City of New York, whé&lotes may be surrendered for
registration of transfer or exchange or for preston for payment or repurchase or for conversiwh\@here notices and demands to or upon
the Company in respect of the Notes and this Indennhay be served.

Section 4.03 Appointments to Fill Vacancies in Trustee’s €fi The Company, whenever necessary to avoid aa fithkcancy in the
office of Trustee, will appoint, in the manner pigd in Section 7.09, a Trustee, so that therd ahall times be a Trustee hereunder.

Section 4.04 Provisions as to Paying Agenta) If the Company shall appoint a Paying Ageghteothan the Trustee, the Company
will cause such Paying Agent to execute and detivéne Trustee an instrument in which such agleall agree with the Trustee, subject to the
provisions of this Section 4.04:

0] that it will hold all sums held by it as such agftthe payment of the principal (including thedeeption Price
and the Fundamental Change Repurchase Price,li€alple) of, and accrued and unpaid interest amNbtes in trust for the benefit
the Holders of the Notes;

(i) that it will give the Trustee prompt notice of diaylure by the Company to make any payment of tliecpal
(including the Redemption Price and the
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Fundamental Change Repurchase Price, if applicablend accrued and unpaid interest on, the Netesh the same shall be due anc
payable; and

(iii) that at any time during the continuance of an Ew¢mefault, upon request of the Trustee, it walfthwith pay to
the Trustee all sums so held in trust.

The Company shall, on or before each due dateegptimcipal (including the Redemption Price andfnedamental Change
Repurchase Price, if applicable) of, or accruedwamghid interest on, the Notes, deposit with th@iRpAgent a sum sufficient to pay such
principal (including the Redemption Price and thadiamental Change Repurchase Price, if applicablagcrued and unpaid interest, and
(unless such Paying Agent is the Trustee) the Cagnpéll promptly notify the Trustee of any failute take such actiomrovidedthat if such
deposit is made on the due date, such depositleustceived by the Paying Agent by 10:00 a.m., Nevk City time, on such date.

(b) If the Company shall act as its own Paying Agentiili, on or before each due date of the princif@atluding the
Redemption Price and the Fundamental Change Reme&dPrice, if applicable) of, and accrued and uhjpaéérest on, the Notes, set aside,
segregate and hold in trust for the benefit ofHlodders of the Notes a sum sufficient to pay sughgipal (including the Redemption Price and
the Fundamental Change Repurchase Price, if apf#icand accrued and unpaid interest so becomiagdd will promptly notify the Trustee
in writing of any failure to take such action arfdaay failure by the Company to make any paymenhefprincipal (including the Redemption
Price and the Fundamental Change Repurchase Papplicable) of, or accrued and unpaid interesttbe Notes when the same shall becom
due and payable.

(c) Anything in this Section 4.04 to the contrary nahstanding, the Company may, at any time, for tinpase of obtaining a
satisfaction and discharge of this Indenture, oafoy other reason, pay, cause to be paid or ddlivine Trustee all sums or amounts held in
trust by the Company or any Paying Agent hereuadeequired by this Section 4.04, such sums or atada be held by the Trustee upon the
trusts herein contained and upon such paymentliwedeby the Company or any Paying Agent to thastee, the Company or such Paying
Agent shall be released from all further liabilityt only with respect to such sums or amounts.

(d) Any money and Class A Shares deposited with thet€euor any Paying Agent, or then held by the Compa trust for the
payment of the principal (including the Redemptiiite and the Fundamental Change Repurchase Papglicable) of, accrued and unpaid
interest on and the consideration due upon cororesi any Note and remaining unclaimed for two gesdter such principal (including the
Redemption Price and the Fundamental Change RegmedPrice, if applicable), interest or consideratioe upon conversion has become due
and payable shall be paid to the Company on reaui¢ise Company contained in an Officers’ Certifegaor (if then held by the Company)
shall be discharged from such trust; and the Hadfilsuch Note shall thereafter, as an unsecuredrgkareditor, look only to the Company for
payment thereof, and all liability of the Trusteesach Paying Agent with respect to such trust mamel Class A Shares, and all liability of
Company as trustee thereof, shall thereupon cease.
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Section 4.05 Existence. Subject to Article 11, the Company shall do arsato be done all things necessary to preservi&eemlin
full force and effect its corporate existence.

Section 4.06 Rule 144A Information Requirement and AnnualdRsp (a) At any time the Company is not subject toti®a 13 or
15(d) of the Exchange Act, the Company shall, g las any of the Notes or any Class A Shares issuglon conversion thereof shall, at suct
time, constitute “restricted securities” within tireeaning of Rule 144(a)(3) under the Securities pamptly provide to the Trustee and, upon
written request, any Holder, beneficial owner aygprective purchaser of such Notes or any ClassakeStissuable upon conversion of such
Notes, the information required to be deliveredspant to Rule 144A(d)(4) under the Securities Adbtilitate the resale of such Notes
Class A Shares pursuant to Rule 144A. The Comphal take such further action as any Holder oefieral owner of such Notes or such
Class A Shares may reasonably request to the drbenttime to time required to enable such Holdebeneficial owner to sell such Notes or
Class A Shares in accordance with Rule 144A, als sulle may be amended from time to time.

(b) The Company shall file with the Trustee, withindd®ys after the same are required to be filed vighGQommission, copies
of any documents or reports that the Company igired to file with the Commission pursuant to Sactl3 or 15(d) of the Exchange Act
(giving effect to any grace period provided by RiBb-25 under the Exchange Act). Any such docuroengport that the Company files with
the Commission via the Commission’s EDGAR systenlldie deemed to be filed with the Trustee for pggs of this Section 4.06(b) at the
time such documents are filed via the EDGAR system.

(c) Delivery of the reports and documents describeslibsection (b) above to the Trustee is for inforomal purposes only, ai
the Trustee’s receipt of such shall not constiaittigial or constructive notice of any informatiomtined therein or determinable from
information contained therein, including the Comgartompliance with any of its covenants hereur{dsrto which the Trustee is entitled to
conclusively rely on an Officers’ Certificate).

(d) If, at any time during the six-month period begimmbn, and including, the date that is six monfter gahe last date of
original issuance of the Notes, the Company failsmely file any document or report that it is végd to file with the Commission pursuant
Section 13 or 15(d) of the Exchange Act, as appleéfter giving effect to all applicable graceipds thereunder and other than reports on
Form 6-K), or the Notes are not otherwise freedylable by Holders other than the Company’s Afiigabr Holders that were the Company’s
Affiliates at any time during the three months gdiag (as a result of restrictions pursuant to We8urities laws or the terms of this Indenture
or the Notes), the Company shall pay Additionaétaest on the Notes. Such Additional Interest sladtue on the Notes at the rate of 0.50%
per annum of the principal amount of the Notestantding for each day during such period for whivéd Companys failure to file has occurrt
and is continuing or the Notes are not otherwiselfr tradable by Holders other than the Companyfiaes (or Holders that have been the
Company'’s Affiliates at any time during the threenths preceding) without restrictions pursuant i8.$ecurities laws or the terms of this
Indenture or the Notes. As used in this SectiOB@l), documents or reports that the Company igired to “file” with the Commission
pursuant to Section 13 or 15(d) of the Exchangeddets not include documents or
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reports that the Company furnishes to the Comnmigsiosuant to Section 13 or 15(d) of the Exchange A

(e) If, and for so long as, the restrictive legend loe Notes specified in Section 2.05(c) has not beeroved, the Notes are
assigned a restricted CUSIP number or the Notesa@rireely tradable by Holders other than the Canys Affiliates (or Holders that have
been the Company’s Affiliates at any time during three months preceding) without restrictions pamns to U.S. securities laws or the terms
of this Indenture or the Notes as of the 375thafésr the last date of original issuance of theddpthe Company shall pay Additional Interest
on the Notes at a rate equal to 0.50% per annuregdrincipal amount of Notes outstanding until testrictive legend on the Notes has been
removed in accordance with Section 2.05(c), theeBlare assigned an unrestricted CUSIP number anddtes are freely tradable by Holders
other than the Company’s Affiliates (or Holderstthare the Company’s Affiliates at any time durthg three months preceding) without
restrictions pursuant to U.S. securities laws ertdrms of this Indenture or the Notes.

® Additional Interest will be payable in arrears @tle Interest Payment Date following accrual ingame manner as regular
interest on the Notes.

(9) Subject to the immediately succeeding sentenceAdaéional Interest that is payable in accordanith Section 4.06(d) or
Section 4.06(e) shall be in addition to, and ndign of, any Additional Interest that may be pasgads a result of the Company’s election
pursuant to Section 6.03. Notwithstanding the imdiaiely preceding sentence, in no event will anylifidnal Interest that may accrue as a
result of the Company’s failure to timely file adgcument or report that it is required to file witle Commission pursuant to Section 13 or 15
(d) of the Exchange Act, as applicable (after gvirfifect to all applicable grace periods thereurathel other than current reports on Forid)6-
as described in Section 4.06(d), together with Adgitional Interest that may accrue in the eveat the Company elects to pay Additional
Interest pursuant to Section 6.03 in respect ofErgnt of Default relating to its failure to compiyth its reporting obligations as set forth in
Section 4.06(b), accrue at a rate in excess o658 annum pursuant to this Indenture, regardieds number of events or circumstances
giving rise to the requirement to pay such Addigibimterest.

(h) If Additional Interest is payable by the Companyguant to Section 4.06(d) or Section 4.06(e), tom@any shall deliver to
the Trustee an Officers’ Certificate to that effsiztting (i) the amount of such Additional Interést is payable and (ii) the date on which suct
Additional Interest is payable. Unless and unflesponsible Officer of the Trustee receives atibiporate Trust Office such a certificate,
Trustee may assume without inquiry that no suchithaithl Interest is payable. If the Company haisl gadditional Interest directly to the
Persons entitled to it, the Company shall delieethe Trustee an Officers’ Certificate setting ffiaithe particulars of such payment.

Section 4.07 Additional Amounts(a) All payments and deliveries made by, or on Haifathe Company or any successor to the
Company under or with respect to this Indenturethed\otes, including, but not limited to, paymestt@rincipal (including, if applicable, the
Fundamental Change Repurchase Price or the RedenRyrice), payments of interest, payments
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of cash upon conversion of the Notes and deliverigslass A Shares (together with payments of éashny Class A Shares that would
represent a fractional share) upon conversionef\ibtes, shall be made without withholding or deiducfor, or on account of, any present or
future taxes, duties, assessments or governmdrdaeges of whatever nature imposed or levied byititinvany jurisdiction in which the
Company or any successor to the Company is, foptagoses, organized or resident or doing busioegough which payment is made or
deemed made (or any political subdivision or taxanthority thereof or therein) (each, as applicableéRelevant Taxing Jurisdiction”),
unless such withholding or deduction is requiredaby or by regulation or governmental policy havthg force of law. The Company will
provide the Trustee with sufficient information&®to enable the Trustee to determine whethertat isoobliged to make such a withholding
or deduction. In the event that any such withhrdir deduction is so required, the Company orsarrgessor to the Company shall pay to
each Holder such additional amount®fditional Amounts ”) as may be necessary to ensure that the net ameegived by the beneficial
owner after such withholding or deduction (andradfteducting any taxes on the Additional Amountsliskqual the amounts that would have
been received by such beneficial owner had no sitttholding or deduction been requirgapvidedthat no Additional Amounts shall be
payable:

(i) for or on account of:
(A) any tax, duty, assessment or other governmentafjetithat would not have been imposed but for:

(1) the existence of any present or former connectewden the Holder or beneficial owner of
such Note and the Relevant Taxing Jurisdictioneiothan merely holding such Note or the receipgayfments
thereunder, including, without limitation, such Het or beneficial owner being or having been aomati
domiciliary or resident of such Relevant Taxingigdiction or treated as a resident thereof or beinigaving been
physically present or engaged in a trade or busittesein or having or having had a permanent ksitatent
therein;

(2) the presentation of such Note (in cases in whielsgmtation is required) more than 30 days
after the later of the date on which the paymerhefprincipal of (including the Fundamental ChaRggpurchase
Price or the Redemption Price, if applicable) amdriest on, such Note, together with payments sif ead the
delivery of Class A Shares (together with paymédrdagh for any Class A Shares that would represdractional
share) upon conversion of such Note became dupayable pursuant to the terms thereof or was madalg
provided for; o1



3) the failure of the Holder or beneficial owner targay with a timely request from the
Company or any successor of the Company, addrésskd Holder or beneficial owner, as the case b&yto
provide certification, information, documents ohet evidence
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concerning such Holder’s or beneficial owner’s madility, residence, identity or connection with fhelevant
Taxing Jurisdiction, or to make any declaratiorsatisfy any other reporting requirement relatinguoh matters, if
and to the extent that due and timely compliandh giich request is required by statute, regulatfaadministrative
practice of the Relevant Taxing Jurisdiction inertb reduce or eliminate any withholding or dethrctas to which
Additional Amounts would have otherwise been pagdblsuch Holder or beneficial owner;

(B) any estate, inheritance, gift, sale, transfer,sxqgdersonal property or similar tax, assessmeother
governmental charge;

© any tax, duty, assessment or other governmentagetihat is payable otherwise than by withholding
from payments under or with respect to the Notes;

(D) any combination of taxes, duties, assessmentser governmental charges referred to in the pragedi
clauses (A), (B) or (C); or

(E) any taxes withheld, deducted or imposed on a paytoan individual that are required to be made
pursuant to European Council Directive 2003/48/E@ny other directive implementing the conclusiohthe ECOFIN
Council meeting of November 26 and 27, 2000 ortdlation of savings income, or any law implementingomplying with
or introduced in order to conform to, such direetior

(i) with respect to any payment of the principal otliing the Fundamental Change Repurchase Pritdeor
Redemption Price, if applicable) and interest ochsNote, together with payments of cash upon caiwerand the delivery of Class
Shares (together with payment of cash for any GlaSkares that would represent a fractional shapeh conversion of such Note to
a Holder, if the Holder is a fiduciary, partnersbhipperson other than the sole beneficial ownéhaff payment to the extent that such
payment would be required to be included in th@ine under the laws of the Relevant Taxing Jurismticfor tax purposes, of a
beneficiary or settlor with respect to the fidugiaa partner or member of that partnership or @&fieial owner who would not have
been entitled to such Additional Amounts had theatdficiary, settlor, partner, member or benefioi@her been the Holder thereof.

(b) In the event that (i) the taxing authority of a ®elnt Taxing Jurisdiction determines that amoundésikl have been withheld
deducted in respect of any payments or delivemeeuor with respect to the Notes in excess ofaangunts that were actually withheld or
deducted by the Company or its successor, anthéilCompany or its successor would have been efjtorpay Additional Amounts if such
amounts had been withheld or deducted, then thep@oynor its successor shall indemnify each berafawner of the Notes, on an after-tax
basis, for any and all losses incurred as a reétifte Company’s failure to make such withholdiagsl deductions and to pay Additional
Amounts;provided, that (i) only direct
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losses (and no consequential losses or damagdshasinacoverable hereunder, (ii) no indemnificatghall be required hereunder unless and
after such beneficial owner has exhausted all retsle remedies available to it to reduce or elingithe amount of such losses, and (iii) as a
condition of such indemnification such beneficialner shall reasonably assist the Company or itsessor in any attempt the Company or its
successor may make to seek to secure a reducti@fumd of any such amounts, which reduction anmrdfshall be for the account of the
Company or its successor to the extent of any imifgzation previously provided to such beneficialrer.

(c) Any reference in this Indenture or the Notes in eogtext to the delivery of Class A Shares (togettith payments of cash
for any Class A Shares that would represent aifnaat share) upon conversion of the Notes or thergat of cash due upon conversion of,
principal of (including the Fundamental Change Repase Price or the Redemption Price, if appligadotel interest on, any Note or any other
amount payable or deliverable with respect to Suicte, shall be deemed to include any Additional Aimts, unless the context requires
otherwise, that may be payable with respect toahaiunt under the obligations referred to in thasti®n 4.07.

(d) The foregoing obligations shall survive terminatamdischarge of this Indenture.

Section 4.08 Stay, Extension and Usury Law3he Company covenants (to the extent that it lmajully do so) that it shall not at
any time insist upon, plead, or in any manner wd®isr claim or take the benefit or advantage of,sday, extension or usury law or other law
that would prohibit or forgive the Company from payall or any portion of the principal of or in&=st on the Notes as contemplated herein,
wherever enacted, now or at any time hereaftevricef or that may affect the covenants or the pedoce of this Indenture; and the Company
(to the extent it may lawfully do so) hereby exghgsvaives all benefit or advantage of any such lawd covenants that it will not, by resort to
any such law, hinder, delay or impede the execudfaany power herein granted to the Trustee, blitswffer and permit the execution of ew
such power as though no such law had been enacted.

Section 4.09 Compliance Certificate; Statements as to Defaulthe Company shall deliver to the Trustee witi20 Hays after the
end of each fiscal year of the Company (beginniitg the fiscal year ending on December 31, 2013p#Hiters’ Certificate stating whether
the signers thereof have knowledge of any failyréne Company to comply with all conditions and enants then required to be performed
under this Indenture and, if so, specifying eadhdailure and the nature thereof.

In addition, the Company shall promptly delivethe Trustee, and in any event within 30 days dfteroccurrence of any Event of
Default or Default, an Officerertificate setting forth the details of such EvehbDefault or Default, its status and the actibattthe Compar
is taking or proposing to take in respect thereof.
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ARTICLE 5
LISTS OF HOLDERS AND REPORTS BY THE COMPANY AND THERUSTEE

Section 5.01 Lists of Holders. The Company covenants and agrees that it wiihupritten request from the Trustee, furnish or
cause to be furnished to the Trustee, sammually, not more than 15 days after each Jumal Da&cember 1 in each year beginning with Jul
2014, and at such other times as the Trustee ngayséin writing, within 30 days after receipt I tCompany of any such request (or such
lesser time as the Trustee may reasonably requestiér to enable it to timely provide any notioée provided by it hereunder), a list in such
form as the Trustee may reasonably require of #mes and addresses of the Holders as of a dateanetthan 15 days (or such other date as
the Trustee may reasonably request in order tomade any such notices) prior to the time suchrimfation is furnished, except that no such
list need be furnished so long as the Trusteetisgaas Note Registrar.

Section 5.02 Preservation of Lists.The Trustee shall preserve, in as current a figns reasonably practicable, all information as tc
the names and addresses of the Holders contairted most recent list furnished to it as provide®ection 5.01 or maintained by the Trustee
in its capacity as Note Registrar, if so actindne TTrustee may destroy any list furnished to prawided in Section 5.01 upon receipt of a new
list so furnished.

ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.01 Events of Default.Each of the following events shall be aBvent of Default”:

(a) default in any payment of interest or Additional &nmts, if any, on any Note when due and payable tfae default continues
for a period of 30 days;

(b) default in the payment of principal of any Note witkie and payable on the Maturity Date, upon Opti®&edemption, upon
any required repurchase, upon declaration of atée or otherwise;

(c) failure by the Company to comply with its obligatito convert the Notes in accordance with this ide upon exercise of a
Holder’s conversion right, and such failure conéistior a period of five Business Days;

(d) failure by the Company to comply with its obligattounder Article 11;

(e) failure by the Company to issue a Fundamental Gh&@wampany Notice in accordance with Section 15)02@ice of a
specified corporate event in accordance with Sect01(b)(ii)or 14.01(b)(iii), notice as set foithSection 16.02 or notice of a Conversion
Rate increase pursuant to Section 16.05 in cororeatith an Optional Redemption;
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() failure by the Company for 60 days after writtenicenfrom the Trustee or the Holders of at lea$t26 principal amount of
the Notes then outstanding has been received b@dhgany to comply with any of its other agreemenotstained in the Notes or this
Indenture;

(9) default by the Company or any Subsidiary of the @any with respect to any mortgage, agreement @r agtistrument under
which there may be outstanding, or by which theag ive secured or evidenced, any indebtedness foeyrtmorrowed in excess of
$75,000,000 (or its foreign currency equivalentihia aggregate of the Company and/or any such &abgi whether such indebtedness now
exists or shall hereafter be created (i) resulitinguch indebtedness becoming or being declaredddgayable or (ii) constituting a failure to
pay the principal or interest of any such debt wtiea and payable at its stated maturity, upon reduiepurchase, upon declaration of
acceleration or otherwise, in either case, if siefault is not cured or waived, or such accelenasmot rescinded within 30 days after notic
the Company by the Trustee or to the Company amd thstee by Holders of at least 25% in aggregateipal amount of Notes then
outstanding, in accordance with this Indenture;

(h) a final judgment for the payment of $100,000,000it®foreign currency equivalent) or more (exchglany amounts covered
by insurance) rendered against the Company or kdriifability Company Yandex (in Russian: OOO Yandeahich judgment is not
discharged or stayed within 60 days after (i) taeedn which the right to appeal thereof has edgirao such appeal has commenced, or
(i) the date on which all rights to appeal haverbextinguished,;

0] the Company or any Significant Subsidiary shall omnce a voluntary case or other proceeding sedikjmigation,
reorganization or other relief with respect to @@mpany or any such Significant Subsidiary or @btd under any bankruptcy, insolvency or
other similar law now or hereafter in effect orldag the appointment of a trustee, receiver, liatéd, custodian or other similar official of the
Company or any such Significant Subsidiary or amysgantial part of its property, or shall consenany such relief or to the appointment of ot
taking possession by any such official in an inmtéuy case or other proceeding commenced agajmstshall make a general assignment for
the benefit of creditors, or shall fail generallyptay its debts as they become due; or

)] an involuntary case or other proceeding shall beraenced against the Company or any Significant iSisivg seeking
liquidation, reorganization or other relief withspect to the Company or such Significant Subsidianiys debts under any bankruptcy,
insolvency or other similar law now or hereafteeffect or seeking the appointment of a trusteegiver, liquidator, custodian or other similar
official of the Company or such Significant Subaigior any substantial part of its property, anchsimvoluntary case or other proceeding s
remain undismissed and unstayed for a period @oB@ecutive days.

Section 6.02.Acceleration; Rescission and Annulmenf one or more Events of Default shall have goed and be continuing
(whatever the reason for such Event of Defaultwehdther it shall be voluntary or involuntary ordféected by operation of law or pursuant to
any judgment, decree or order of any court or adgQ rule or regulation of any administrative ovgrnmental body), then, and in each and
every such case (other than an Event of Defauttifipe in Section
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6.01(i) or Section 6.01(j) with respect to the Camy), unless the principal of all of the Notes khal/e already become due and payable, ¢
the Trustee or the Holders of at least 25% in agapeeprincipal amount of the Notes then outstand&tgrmined in accordance with

Section 8.04, by notice in writing to the Compaawgd to the Trustee if given by Holders), may, dre@Trustee at the request of Holders of at
least 25% in aggregate principal amount of the Bltien outstanding determined in accordance withi®e8.04 shall, declare 100% of the
principal of, and accrued and unpaid interest triha Notes to be due and payable immediately,gwh any such declaration the same shall
become and shall automatically be immediately dukpayable, anything contained in this Indenturendhe Notes to the contrary
notwithstanding. If an Event of Default specifiadSection 6.01(i) or Section 6.01(j) with respcthe Company occurs and is continuing,
100% of the principal of, and accrued and unpateréest, if any, on, all Notes shall become andl shabmatically be immediately due and
payable.

The immediately preceding paragraph, however, ligestito the conditions that if, at any time aftes principal of the Notes shall
have been so declared due and payable, and befpjadgment or decree for the payment of the modigsshall have been obtained or
entered as hereinafter provided, the Company phaglbr shall deposit with the Trustee a sum su#fitio pay installments of accrued and
unpaid interest upon all Notes and the principamf and all Notes that shall have become duewibeithan by acceleration (with interest on
overdue installments of accrued and unpaid intéoete extent that payment of such interest isreefable under applicable law, and on such
principal at the rate borne by the Nopgsone percent at such time) and amounts due to ti&d@ pursuant to Section 7.06, and if
(1) rescission would not conflict with any judgmentdecree of a court of competent jurisdiction édany and all existing Events of Default
under this Indenture, other than the nonpaymetiteprincipal of and accrued and unpaid interésiny, on Notes that shall have become due
solely by such acceleration, shall have been caredaived pursuant to Section 6.09, then and imyesech case (except as provided in the
immediately succeeding sentence) the Holders adjanity in aggregate principal amount of the Ndteen outstanding, by written notice to
Company and to the Trustee, may waive all Defaurlt8vents of Default with respect to the Notes egstind and annul such declaration and
its consequences and such Default shall ceasadi axd any Event of Default arising therefromlisba deemed to have been cured for every
purpose of this Indenture; but no such waiver ecission and annulment shall extend to or shadicaffiny subsequent Default or Event of
Default, or shall impair any right consequent tloare Notwithstanding anything to the contrary hereio such waiver or rescission and
annulment shall extend to or shall affect any DifauEvent of Default resulting from (i) the norywaent of the principal (including the
Redemption Price and the Fundamental Change RegmedPrice, if applicable) of, or accrued and unpaitest on, any Notes, (ii) a failure to
repurchase any Notes when required, (iii) a faitorpay or deliver, as the case may be, the coratida due upon conversion of the Notes or
(iv) failure of the Company to comply with any othgrovision of this Indenture or the Notes thatuiegs the consent of each Holder affecte
amend.

Section 6.03.Additional Interest (a) Notwithstanding anything in this Indenturdrothe Notes to the contrary, to the extent the
Company elects, the sole remedy for an Event o&illefelating to the Company’s failure to complytiwits obligations as set forth in
Section 4.06(b) shall (i) for the first 90 dayseafthe occurrence of such an Event of Default fiigg on, and including, the date on which
such an Event of Default first occurs, which, foe ivoidance of
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doubt, shall not commence until the notice desdrineSection 6.01(f) with respect to the Notes bxesn given, and the related 60-day period
described in Section 6.01(f) above has passedjistaexclusively of the right to receive Additioriaterest on the Notes at a rate equal to
0.25% per annum of the principal amount of Notestanding for each day during such 90-day periodbitch such Event of Default is
continuing and (ii) for the period from, and incing, the 91st day after the occurrence of suchvantof Default to, and including, the 180th
day after the occurrence of such an Event of Defaahsist exclusively of the right to receive Atitahal Interest on the Notes at a rate equal t
0.50% per annum of the principal amount of Notestanding for each day during such 90-day periowbith such Event of Default is
continuing (subject to Section 6.03(d), in additionnot in lieu of, any Additional Interest payalgursuant to Section 4.06(d) or Section 4.06

(€))-

(b) If the Company so elects, such Additional Inteebetll be payable in the same manner and on the dares as the stated
interest payable on the Notes. On the 181st day sfich Event of Default (if the Event of Defaudlating to the Company’s failure to comply
with its obligations as set forth in Section 4.06Gébnot cured or waived prior to such 181st d#yd, Notes shall be immediately subject to
acceleration as provided in Section 6.02. In trenethe Company does not elect to pay Additiontdrest following an Event of Default in
accordance with this Section 6.03 or the Compaegtet to make such payment but does not pay théidwlal Interest when due, the Notes
shall be immediately subject to acceleration asiged in Section 6.02.

(c) In order to elect to pay Additional Interest as shée remedy during the first 180 days after theuaence of any Event of
Default described in the second preceding paragthphCompany must notify all Holders of the Notbg, Trustee and the Paying Agent of
such election prior to the beginning of such 189-dariod (which, for the avoidance of doubt, sinat commence until the notice described in
Section 6.01(f) above with respect to the Noteshesn given, and the related 60-day period destiib&ection 6.01(f) with respect to such
Notes has passed). Upon the failure to timely giveh notice, the Notes shall be immediately sultgeacceleration as provided
Section 6.02.

(d) In no event will Additional Interest payable purstito this Section 6.03, together with any Addiibinterest that may accrue
as a result of the Company’s failure to timely filey document or report that the Company is reduindile with the Commission pursuant to
Section 13 or 15(d) of the Exchange Act, as appleéfter giving effect to all applicable graceipds thereunder and other than current
reports on Form 6-K), as described in, and purstmar8ection 4.06(d), accrue at a rate in exce€s5@% per annum pursuant to this Indenture
regardless of the number of events or circumstagiegsg rise to the requirement to pay such Addigibinterest.

Section 6.04 Payments of Notes on Default; Suit Thereftiran Event of Default described in clause (ajl)rof Section 6.01 shall
have occurred, the Company shall, upon demandeofthstee, pay to the Trustee, for the benefihefHolders of the Notes, the whole amc
then due and payable on the Notes for principaliatedest, if any, with interest on any overduenpipal and interest, if any, at the rate borne
by the Noteplusone percent at such time, and, in addition theretoh further amount as shall be sufficient to c@rgy amounts due to the
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Trustee under Section 7.06. If the Company shdltd pay such amounts forthwith upon such dem#relTrustee, in its own name and as
trustee of an express trust, may institute a jatlisioceeding for the collection of the sums so alué unpaid, may prosecute such proceedi
judgment or final decree and may enforce the sajaist the Company or any other obligor upon th&ebland collect the moneys adjudge
decreed to be payable in the manner provided byolavof the property of the Company or any othdigal upon the Notes, wherever situat

In the event there shall be pending proceedingthiBdbankruptcy or for the reorganization of therpany or any other obligor on the
Notes under Title 11 of the United States Codeanyrother applicable law, or in case a receivesigage or trustee in bankruptcy
reorganization, liquidator, sequestrator or similfficial shall have been appointed for or takesgession of the Company or such other
obligor, the property of the Company or such otftdigor, or in the event of any other judicial peedings relative to the Company or such
other obligor upon the Notes, or to the creditarproperty of the Company or such other obligog, Thustee, irrespective of whether the
principal of the Notes shall then be due and payabltherein expressed or by declaration or otserand irrespective of whether the Trustee
shall have made any demand pursuant to the progigibthis Section 6.04, shall be entitled and ergred, by intervention in such
proceedings or otherwise, to file and prove a claimlaims for the whole amount of principal andraed and unpaid interest, if any, in res)
of the Notes, and, in case of any judicial procegslj to file such proofs of claim and other paperdocuments and to take such other actions
as it may deem necessary or advisable in ordeae the claims of the Trustee (including any cléomthe reasonable compensation, expel
disbursements and advances of the Trustee, itdsaged counsel) and of the Holders allowed in gudltial proceedings relative to the
Company or any other obligor on the Notes, itheirtcreditors, or its or their property, and tdl@ct and receive any monies or other property
payable or deliverable on any such claims, andstilbute the same after the deduction of any artsodue to the Trustee under Section 7.06;
and any receiver, assignee or trustee in bankruptogorganization, liquidator, custodian or simi#éficial is hereby authorized by each of the
Holders to make such payments to the Trustee,raga&drative expenses, and, in the event that tlist€e shall consent to the making of suck
payments directly to the Holders, to pay to theste@a any amount due it for reasonable compensatkpenses, advances, disbursements anc
other amounts due it, including agents and couess| and including any other amounts due to thist€e under Section 7.06, incurred by i
to the date of such distribution. To the exteat such payment of reasonable compensation, expesmdeances and disbursements out of the
estate in any such proceedings shall be denieghfpreason, payment of the same shall be securadi®y on, and shall be paid out of, any
and all distributions, dividends, monies, secusiiad other property that the Holders of the Notag be entitled to receive in such
proceedings, whether in liquidation or under argnpf reorganization or arrangement or otherwise.

Nothing herein contained shall be deemed to awtbdhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustraenbmposition affecting such Holder or the rigbtsany Holder thereof, or to authorize the
Trustee to vote in respect of the claim of any ldolidh any such proceeding.
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All rights of action and of asserting claims unttés Indenture, or under any of the Notes, mayrifereed by the Trustee without the
possession of any of the Notes, or the produchierebf at any trial or other proceeding relativeréto, and any such suit or proceeding
instituted by the Trustee shall be brought in isianame as trustee of an express trust, and anyegcof judgment shall, after provision for
the payment of the reasonable compensation, expetisbursements, advances of, and other amouettodthe Trustee, its agents and
counsel, be for the ratable benefit of the Holdgrhe Notes.

In any proceedings brought by the Trustee (andhjnpeoceedings involving the interpretation of gmgvision of this Indenture to
which the Trustee shall be a party) the Trusted beaheld to represent all the Holders of the Np#nd it shall not be necessary to make any
Holders of the Notes parties to any such proceeading

In case the Trustee shall have proceeded to enémrgceight under this Indenture and such proceedshgll have been discontinued or
abandoned because of any waiver pursuant to Se&l®nor any rescission and annulment pursuanéttich 6.02 or for any other reason or
shall have been determined adversely to the Truster and in every such case the Company, theerobthd the Trustee shall, subject to any
determination in such proceeding, be restored mdisjedy to their several positions and rights heder, and all rights, remedies and powers of
the Company, the Holders and the Trustee shalimmamtis though no such proceeding had been irestitut

Section 6.05 Application of Monies Collected by Truste&ny monies collected by the Trustee pursuanhi®Article 6 with respec
to the Notes shall be applied in the following ardd the date or dates fixed by the Trustee ferdistribution of such monies, upon
presentation of the several Notes, and stampirmgadinehe payment, if only partially paid, and uomrender thereof, if fully paid:

First , to the payment of all amounts due the Truste@uBéction 7.06;

Second, in case the principal of the outstanding Notes|stot have become due and be unpaid, to the patyofiénterest on, and any
cash due upon conversion of, the Notes in defauhé order of the date due of the payments of suehest and cash due upon conversion, a:
the case may be, with interest (to the extentgbah interest has been collected by the Trustem) spch overdue payments at the rate bori
the Notes at such time, such payments to be maalalydo the Persons entitled thereto;

Third , in case the principal of the outstanding Notedldtave become due, by declaration or otherwisé ke unpaid to the payme
of the whole amount (including, if applicable, {heyment of the Redemption Price, the Fundamentah@ Repurchase Price and any cash
due upon conversion) then owing and unpaid upomNtites for principal and interest, if any, withérgst on the overdue principal and, to the
extent that such interest has been collected bythigtee, upon overdue installments of intereitt@trate borne by the Notes at such tphes
one percent, and in case such monies shall befitisuat to pay in full the whole amounts so due amgaid upon the Notes, then to the
payment of such principal (including, if applicaptiee Redemption Price, the Fundamental ChangerBeg@se Price and the cash due
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upon conversion) and interest without preferencerimrity of principal over interest, or of intetesver principal or of any installment of
interest over any other installment of interestpoany Note over any other Note, ratably to thgragate of such principal (including, if

applicable, the Redemption Price, the Fundamertah@e Repurchase Price and any cash due upon simmjeand accrued and unpaid
interest; and

Fourth , to the payment of the remainder, if any, to tleenpany.

Section 6.06 Proceedings by HoldersExcept to enforce the right to receive paymergrafcipal (including, if applicable, the
Redemption Price and the Fundamental Change RegmedPrice) or interest when due, or the right ¢eive payment or delivery of the
consideration due upon conversion, no Holder offdate shall have any right by virtue of or by awdjlof any provision of this Indenture to
institute any suit, action or proceeding in equaityat law upon or under or with respect to thiseimaire, or for the appointment of a receiver,
trustee, liquidator, custodian or other similai@él, or for any other remedy hereunder, unless:

(a) such Holder previously shall have given to the T@esvritten notice of an Event of Default and & tontinuance thereof, as
herein provided,;

(b) Holders of at least 25% in aggregate principal amotithe Notes then outstanding shall have madkanrequest upon the
Trustee to institute such action, suit or procegdinits own name as Trustee hereunder;

(c) such Holders shall have offered to the Trusteerigar indemnity reasonably satisfactory to it sxgh any loss, liability or
expense to be incurred therein or thereby;

(d) the Trustee for 60 days after its receipt of suatice, request and offer of indemnity, shall haeglacted or refused to institi
any such action, suit or proceeding; and

(e) no direction that, in the opinion of the Trustezinconsistent with such written request shall Haeen given to the Trustee by
the Holders of a majority of the aggregate princgraount of the Notes then outstanding within sG@kday period pursuant to Section 6.09,

it being understood and intended, and being exlyressenanted by the taker and Holder of every Nuth every other taker and Holder and
the Trustee that no one or more Holders shall laayeright in any manner whatever by virtue of ordwailing of any provision of this
Indenture to affect, disturb or prejudice the rigbt any other Holder, or to obtain or seek to whpaiority over or preference to any other such
Holder, or to enforce any right under this Indeafwxcept in the manner herein provided and foethel, ratable and common benefit of all
Holders (except as otherwise provided herein). tRemprotection and enforcement of this Sectio® 6e@ch and every Holder and the Trustee
shall be entitled to such relief as can be givéimeeiat law or in equity.

Notwithstanding any other provision of this Indeetand any provision of any Note, the right of &older to receive payment or
delivery, as the case may be, of (x) the princfpalluding the Redemption Price and the FundameZiiange Repurchase Price, if applicable)
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of, (y) accrued and unpaid interest, if any, org @) the consideration due upon conversion ofh $iate, on or after the respective due dates
expressed or provided for in such Note or in thigehture, or to institute suit for the enforcemafrdiny such payment or delivery, as the case
may be, on or after such respective dates agdiestompany shall not be impaired or affected witlibe consent of such Holder.

Section 6.07 Proceedings by Trusteeln case of an Event of Default, the Trustee nmaiysi discretion proceed to protect and enforct
the rights vested in it by this Indenture by judigiroceedings to protect and enforce any of sigtttg, either by suit in equity or by action at
law or by proceeding in bankruptcy or otherwisegtiter for the specific enforcement of any covemmarsigreement contained in this Indenture
or in aid of the exercise of any power grantechia tndenture, or to enforce any other legal oritadple right vested in the Trustee by this
Indenture or by law.

Section 6.08 Remedies Cumulative and Continuingxcept as provided in the last paragraph of 88@i06, all powers and
remedies given by this Article 6 to the Truste¢oothe Holders shall, to the extent permitted ly, lae deemed cumulative and not exclusiv
any thereof or of any other powers and remedie#adla to the Trustee or the Holders of the Nobssjudicial proceedings or otherwise, to
enforce the performance or observance of the consr@and agreements contained in this Indenturenartklay or omission of the Trustee or
of any Holder of any of the Notes to exercise dgltror power accruing upon any Default or Evenbefault shall impair any such right or
power, or shall be construed to be a waiver ofsaargh Default or Event of Default or any acquiesegherein; and, subject to the provisions o
Section 6.06, every power and remedy given byAhigle 6 or by law to the Trustee or to the Hoklemay be exercised from time to time, anc
as often as shall be deemed expedient, by theebustby the Holders.

Section 6.09 Direction of Proceedings and Waiver of DefablysMajority of Holders. The Holders of a majority of the aggregate
principal amount of the Notes at the time outstagdietermined in accordance with Section 8.04 s$taalé the right to direct the time, method
and place of conducting any proceeding for any tgnavailable to the Trustee or exercising any taugiower conferred on the Trustee with
respect to the Noteprovided, however, that (a) such direction shall not be in confliéth any rule of law or with this Indenture, ang {he
Trustee may take any other action deemed prop#rébyrustee that is not inconsistent with suchdtiioes. The Trustee may refuse to follow
any direction that it determines is unduly prejialito the rights of any other Holder or that woirgolve the Trustee in personal liability. The
Holders of a majority in aggregate principal amoeinthe Notes at the time outstanding determineattordance with Section 8.04 may



behalf of the Holders of all of the Notes waive g@apt Default or Event of Default hereunder anddtissequences except (i) a default
in the payment of accrued and unpaid interestyf an, or the principal (including any Redemptienice and any Fundamental Change
Repurchase Price) of, the Notes when due thatdidse®n cured pursuant to the provisions of Se@i68, (ii) a failure by the Company to
or deliver, as the case may be, the consideratierugon conversion of the Notes or (iii) a defaultespect of a covenant or provision hereof
which under Article 10 cannot be modified or ameahdéthout the consent of each Holder of an outstaptlote affected. Upon any such
waiver the Company, the Trustee and the HoldetkeoNotes shall be restored to their former pasétiand rights

41




hereunder; but no such waiver shall extend to abgeqguent or other Default or Event of Defaultnopair any right consequent thereon.
Whenever any Default or Event of Default hereurstell have been waived as permitted by this Seio8, said Default or Event of Default
shall for all purposes of the Notes and this Indembe deemed to have been cured and to be nahwimigt; but no such waiver shall extend to
any subsequent or other Default or Event of Defauimpair any right consequent thereon.

Section 6.10 Notice of Defaults. The Trustee shall, within 90 days after a Resipba©Officer has actual knowledge (in accordance
with Section 7.02) of the occurrence and contineasfca Default, mail to all Holders as the names aafdresses of such Holders appear upon
the Note Register, notice of all Defaults knowratBesponsible Officer, unless such Defaults stzaletbeen cured or waived before the givinc
of such noticeprovidedthat, except in the case of a Default in the payroéthe principal of (including the Redemptionderiand the
Fundamental Change Repurchase Price, if applicairi@ccrued and unpaid interest on, any of thedlot a Default in the payment or
delivery of the consideration due upon conversiba,Trustee shall be protected in withholding soetice if and so long as a committee of
Responsible Officers of the Trustee in good faiékedmines that the withholding of such notice ithia interests of the Holders.

Section 6.11 Undertaking to Pay CostsAll parties to this Indenture agree, and eachdelobf any Note by its acceptance thereof
shall be deemed to have agreed, that any courtimég,discretion, require, in any suit for thd@eement of any right or remedy under this
Indenture, or in any suit against the Trustee fiyr &ction taken or omitted by it as Trustee, thiediby any party litigant in such suit of an
undertaking to pay the costs of such suit andgbeh court may in its discretion assess reasomaisks, including reasonable attorneys’ fees
and expenses, against any party litigant in suthtsaving due regard to the merits and good faftthe claims or defenses made by such part
litigant; providedthat the provisions of this Section 6.11 (to theeekpermitted by law) shall not apply to any swodtituted by the Trustee, to
any suit instituted by any Holder, or group of Haig, holding in the aggregate more than 10% incgral amount of the Notes at the time
outstanding determined in accordance with Sectifd,&r to any suit instituted by any Holder foe #nforcement of the payment of the
principal (including, but not limited to, the Redption Price and the Fundamental Change Repurchrase B applicable) of or accrued and
unpaid interest, if any, on any Note on or afterdine date expressed or provided for in such Note any suit for the enforcement of the right
to convert any Note in accordance with the prowvisiof Article 14.

ARTICLE 7
CONCERNING THE TRUSTEE

Section 7.01 Duties and Responsibilities of Truste&€he Trustee, prior to the occurrence of an Ewéliefault and after the curing
or waiver of all Events of Default that may havewted, undertakes to perform such duties and sunt duties as are specifically set forth in
this Indenture. In the event an Event of Defaah bccurred and is continuing, the Trustee shaliase such of the rights and powers vests
it by this Indenture, and use the same degreerefarad skill in its exercise, as a prudent persoualtvexercise or use under the circumstances
in
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the conduct of such person’s own affapsyvidedthat if an Event of Default occurs and is contimyithe Trustee will be under no obligatior
exercise any of the rights or powers under thiehtdre at the request or direction of any of thédelis unless such Holders have offered to th
Trustee indemnity or security reasonably satisfgdio it against any loss, liability or expensettiraght be incurred by it in compliance with
such request or direction.

No provision of this Indenture shall be construedeiieve the Trustee from liability for its ownagsly negligent action, its own
grossly negligent failure to act or its own willfalisconduct, except that:

(a) prior to the occurrence of an Event of Default aftér the curing or waiving of all Events of Defaillat may have occurred:

(i) the duties and obligations of the Trustee shalldtermined solely by the express provisions of lidenture, and
the Trustee shall not be liable except for theqgremfince of such duties and obligations as are fapahyi set forth in this Indenture a
no implied covenants or obligations shall be reud this Indenture against the Trustee; and

(i) in the absence of bad faith on the part of the fErjghe Trustee may conclusively rely, as to thehtof the
statements and the correctness of the opiniongesged therein, upon any certificates or opinionsished to the Trustee and
conforming to the requirements of this Indentung;, bn the case of any such certificates or opisithrat by any provisions hereof are
specifically required to be furnished to the Trestie Trustee shall be under a duty to examinsdhee to determine whether or not
they conform to the requirements of this Indentlorgt need not confirm or investigate the accurdegny mathematical calculations
or other facts stated therein);

(b) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Officedfficers of the Trustee,
unless it shall be proved that the Trustee wasstyoegligent in ascertaining the pertinent facts;

(c) the Trustee shall not be liable with respect to actjon taken or omitted to be taken by it in gdaith in accordance with the
direction of the Holders of not less than a majooit the aggregate principal amount of the Notabatime outstanding determined as prov
in Section 8.04 relating to the time, method aratelof conducting any proceeding for any remedylabla to the Trustee, or exercising any
trust or power conferred upon the Trustee, underitidenture;

(d) whether or not therein provided, every provisiorthi$ Indenture relating to the conduct or affegtihe liability of, or
affording protection to, the Trustee shall be scbje the provisions of this Section;

(e) the Trustee shall not be liable in respect of aaynpent (as to the correctness of amount, entitlétoereceive or any other
matters relating to payment) or notice effectedHzy
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Company or any Paying Agent or any records maiathly any co-Note Registrar with respect to theeiot

) if any party fails to deliver a notice relatingan event the fact of which, pursuant to this Indestrequires notice to be sen
the Trustee, the Trustee may conclusively relytefailure to receive such notice as reason tasdtno such event occurred, unless a
Responsible Officer of the Trustee had actual kedgé of such event;

(9) in the absence of written investment direction frithe Company agreed to by the Trustee, all cagtived by the Trustee sh
be placed in a non-interest bearing trust accand,in no event shall the Trustee be liable forsilection of investments or for investment
losses incurred thereon or for losses incurredrasudt of the liquidation of any such investmenopto its maturity date or the failure of the
party directing such investments prior to its mipuslate or the failure of the party directing suctestment to provide timely written
investment direction, and the Trustee shall havebiigation to invest or reinvest any amounts Heldeunder in the absence of such written
investment direction from the Company and agreduytthe Trustee; and

(h) in the event that the Trustee is also acting asadiem, Note Registrar, Paying Agent, ConversioertgBid Solicitation
Agent or transfer agent hereunder, the rights aatéptions afforded to the Trustee pursuant toAhile 7 shall also be afforded to such
Custodian, Note Registrar, Paying Agent, Conversigent, Bid Solicitation Agent or transfer agent.

None of the provisions contained in this Indenthell require the Trustee to expend or risk its dwrds or otherwise incur personal
financial liability in the performance of any o$itluties or in the exercise of any of its rightpowers.

Section 7.02 Reliance on Documents, Opinions, EtExcept as otherwise provided in Section 7.01:

(a) the Trustee may conclusively rely and shall beyfphotected in acting upon any resolution, cenrif; statement, instrument,
opinion, report, notice, request, consent, ordendh note, coupon or other paper or document bedidy it in good faith to be genuine and to
have been signed or presented by the proper papartes;

(b) any request, direction, order or demand of the Gompnentioned herein shall be sufficiently evidehbg an Officers’
Certificate (unless other evidence in respect thfave herein specifically prescribed); and any Biddesolution may be evidenced to the
Trustee by a copy thereof certified by the Secyetaran Assistant Secretary of the Company;

(c) the Trustee may consult with counsel and requir®pimion of Counsel at the Company’s expense agdaduice of such
counsel or Opinion of Counsel shall be full and ptete authorization and protection in respect gf action taken or omitted by it hereunde
good faith and in accordance with such advice dniop of Counsel;
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(d) the Trustee shall not be bound to make any invatsbig into the facts or matters stated in any rgg&m, certificate, statement,
instrument, opinion, report, notice, request, ditat consent, order, bond, debenture or otherpapeéocument, but the Trustee, in its
discretion, may make such further inquiry or inigegion into such facts or matters as it may seeafid, if the Trustee shall determine to make
such further inquiry or investigation, it shall éstitled to examine the books, records and prenuttee Company, personally or by agent or
attorney at the expense of the Company and staalt imo liability of any kind by reason of such imguor investigation;

(e) the Trustee may execute any of the trusts or polamesunder or perform any duties hereunder eitinectty or by or through
agents, custodians, nominees or attorneys andrtfgek shall not be responsible for any misconduonegligence on the part of any agent,
custodian, nominee or attorney appointed by it itk care hereunder; and

® the permissive rights of the Trustee enumerateéimshall not be construed as duties.

In no event shall the Trustee be liable for anycEdepunitive or consequential loss or damagengfkind whatsoever (including but
not limited to lost profits), even if the Trusteashbeen advised of the likelihood of such lossamnage and regardless of the form of action.
The Trustee shall not be charged with knowledgaengfDefault or Event of Default with respect to Metes, unless either (1) a Responsible
Officer shall have actual knowledge of such DefaulEvent of Default in respect of a Default or Bvef Default set forth in Section 6.01(a)
Section 6.01(b) or (2) written notice of such Déffan Event of Default shall have been given toesponsible Officer of the Trustee by the
Company or by any Holder of the Notes.

Section 7.03 No Responsibility for Recitals, EtcThe recitals contained herein and in the Notesgjet in the Trustee’s certificate of
authentication) shall be taken as the statemertteed€ompany, and the Trustee assumes no respdpgdri the correctness of the same. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Noteghe Trustee shall not be accountable for the
use or application by the Company of any Notehiermroceeds of any Notes authenticated and detiviaréhe Trustee in conformity with the
provisions of this Indenture.

Section 7.04 Trustee, Paying Agents, Conversion Agents, Blidigation Agent or Note Registrar May Own Noteshe Trustee, ar
Paying Agent, any Conversion Agent, Bid Solicitatidgent (if other than the Company) or Note Registin its individual or any other
capacity, may become the owner or pledgee of Nuitbsthe same rights it would have if it were no¢ fTrustee, Paying Agent, Conversion
Agent, Bid Solicitation Agent or Note Registrar.

Section 7.05 Monies and Class A Shares to Be Held in TrusH. monies and Class A Shares received by thetErishall, until use
or applied as herein provided, be held in trustfierpurposes for which they were received. Maaray Class A Shares held by the Trustee in
trust hereunder need not be segregated from athdsfexcept to the extent required by law. ThestBeishall be under no liability for interest
on any money or Class A Shares received by it Imel@uexcept as may be agreed from time to timénéyCompany and the Trustee.
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Section 7.06 Compensation and Expenses of Trust&&e Company covenants and agrees to pay to tist€kr from time to time,
and the Trustee shall be entitled to, reasonabitgeasation for all services rendered by it hereuimdany capacity (which shall not be limited
by any provision of law in regard to the comperwatf a trustee of an express trust) as mutuallgeajto in writing between the Trustee and
the Company, and the Company will pay or reimbtingeTrustee upon its request for all reasonablemsgs, disbursements and advances
reasonably incurred or made by the Trustee in decme with any of the provisions of this Indenturany capacity thereunder (including the
reasonable compensation and the expenses andsdisirmts of its agents and counsel and of all Persoiregularly in its employ) except &
such expense, disbursement or advance as shalbkawecaused by its gross negligence or willfukconsiuct. The Company also covenan
indemnify the Trustee in any capacity under thigelmure and any other document or transactionethiato in connection herewith and its
agents and any authenticating agent for, and t theim harmless against, any loss, claim, damadwgljty or expense incurred without gross
negligence or willful misconduct on the part of theistee, its officers, directors, agents or em@ésy or such agent or authenticating agent, a
the case may be, and arising out of or in connedtith the acceptance or administration of thiselmttire or in any other capacity hereunder,
including the costs and expenses of defending thl®s against any claim of liability in the prensiselhe obligations of the Company under
this Section 7.06 to compensate or indemnify thestee and to pay or reimburse the Trustee for esgemlisbursements and advances shall
secured by a senior claim to which the Notes arellyemade subordinate on all money or property belbllected by the Trustee, except,
subject to the effect of Section 6.05, funds helttust herewith for the benefit of the Holdergafticular Notes. The Trustee’s right to receive
payment of any amounts due under this Section §h@8 not be subordinate to any other liabilityiratebtedness of the Company. The
obligation of the Company under this Section 7 idélissurvive the satisfaction and discharge of thifenture and the earlier resignation or
removal or the Trustee. The Company need not gagrfy settlement made without its consent, whasent shall not be unreasonably
withheld. The indemnification provided in this $en 7.06 shall extend to the officers, directagents and employees of the Trustee.

Without prejudice to any other rights availabldhe Trustee under applicable law, when the Trustekits agents and any
authenticating agent incur expenses or rendercedfter an Event of Default specified in Sec@dii(i) or Section 6.01(j) occurs, the
expenses and the compensation for the servicestareled to constitute expenses of administratimten any bankruptcy, insolvency or sim
laws.

Section 7.07 Officers’ Certificate as Evidencdzxcept as otherwise provided in Section 7.01, whenim the administration of the
provisions of this Indenture the Trustee shall déemecessary or desirable that a matter be provedtablished prior to taking or omitting any
action hereunder, such matter (unless other evaeniespect thereof be herein specifically préscf) may, in the absence of gross negligenc
or willful misconduct on the part of the Trustee,deemed to be conclusively proved and establisfieoh Officers’ Certificate delivered to the
Trustee, and such Officers’ Certificate, in theait® of gross negligence or willful misconduct loa part of the Trustee, shall be full warrant
to the Trustee for any action taken or omittedthynder the provisions of this Indenture upon giéhfthereof.
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Section 7.08 Eligibility of Trustee. There shall at all times be a Trustee hereuntdézhashall be a Person that is eligible pursuant t
the Trust Indenture Act to act as such and hasrbi®d capital and surplus of at least $50,000,008uch Person publishes reports of
condition at least annually, pursuant to law othi® requirements of any supervising or examinintyaity, then for the purposes of this
Section, the combined capital and surplus of suiekdh shall be deemed to be its combined capithbarplus as set forth in its most recent
report of condition so published. If at any tirhe fTrustee shall cease to be eligible in accordaiitbethe provisions of this Section, it shall
resign immediately in the manner and with the effezeinafter specified in this Article.

Section 7.09 Resignation or Removal of Truste@) The Trustee may at any time resign by givimgten notice of such resignation
to the Company and by mailing notice thereof toHlodders at their addresses as they shall appetiredNote Register. Upon receiving such
notice of resignation, the Company shall prompgp@int a successor trustee by written instrumenduiplicate, executed by order of the Bc
of Directors, one copy of which instrument shalldadivered to the resigning Trustee and one copigsuccessor trustee. If no successor
trustee shall have been so appointed and havetadcgppointment within 60 days after the mailingoéh notice of resignation to the Hold:
the resigning Trustee may, upon ten Business Datite to the Company and the Holders, petition@nyt of competent jurisdiction for the
appointment of a successor trustee, or any Holdher lvas been a bona fide holder of a Note or Nateatfleast six months may, subject to the
provisions of Section 6.11, on behalf of himselherself and all others similarly situated, petitany such court for the appointment of a
successor trustee. Such court may thereupon,saftér notice, if any, as it may deem proper andquifee, appoint a successor trustee.

(b) In case at any time any of the following shall accu

(i) the Trustee shall cease to be eligible in accomlavith the provisions of Section 7.08 and shalltfaresign after
written request therefor by the Company or by amshsHolder, or

(i) the Trustee shall become incapable of acting, alt bk adjudged a bankrupt or insolvent, or a reedf the
Trustee or of its property shall be appointed,ror public officer shall take charge or control béTrustee or of its property or affairs
for the purpose of rehabilitation, conservatiotiquidation,

then, in either case, the Company may by a BoaslR&on remove the Trustee and appoint a succésssiee by written instrument, in
duplicate, executed by order of the Board of Dwexitone copy of which instrument shall be delidei®the Trustee so removed and one copy
to the successor trustee, or, subject to the gomgsof Section 6.11, any Holder who has been alfide holder of a Note or Notes for at least
six months may, on behalf of himself or herself atidthers similarly situated, petition any coofttcompetent jurisdiction for the removal of
the Trustee and the appointment of a successae¢ru$Such court may thereupon, after such ndfie@y, as it may deem proper and presc
remove the Trustee and appoint a successor trustee.
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(c) The Holders of a majority in aggregate principabamt of the Notes at the time outstanding, as deétexd in accordance with
Section 8.04, may at any time remove the Trustdenaminate a successor trustee that shall be deappsdinted as successor trustee unless
within ten days after notice to the Company of snomination the Company objects thereto, in whigbecthe Trustee so removed or any
Holder, upon the terms and conditions and otheragsimn Section 7.09(a) provided, may petition amyrtof competent jurisdiction for an
appointment of a successor trustee.

(d) Any resignation or removal of the Trustee and apimoént of a successor trustee pursuant to anyegbrthvisions of this
Section 7.09 shall become effective upon acceptahappointment by the successor trustee as prdvid8ection 7.10.

Section 7.10 Acceptance by Successor Trustéy successor trustee appointed as provided étid®e7.09 shall execute,
acknowledge and deliver to the Company and torgdgressor trustee an instrument accepting sudirapgent hereunder, and thereupon the
resignation or removal of the predecessor trusialt Become effective and such successor trustéieout any further act, deed or conveyance
shall become vested with all the rights, powersieduand obligations of its predecessor hereunddr,like effect as if originally named as
Trustee herein; but, nevertheless, on the writtgjuest of the Company or of the successor trustegrustee ceasing to act shall, upon pay
of any amounts then due it pursuant to the pronsif Section 7.06, execute and deliver an instniriransferring to such successor trustee a
the rights and powers of the trustee so ceasiagttoUpon request of any such successor truste€campany shall execute any and all
instruments in writing for more fully and certainhgsting in and confirming to such successor teuatesuch rights and powers. Any trustee
ceasing to act shall, nevertheless, retain a setdon to which the Notes are hereby made subotelioa all money or property held or
collected by such trustee as such, except for flettsin trust for the benefit of Holders of paulizr Notes, to secure any amounts then due it
pursuant to the provisions of Section 7.06.

No successor trustee shall accept appointmentoasded in this Section 7.10 unless at the timeushsacceptance such successor
trustee shall be eligible under the provisions eft®n 7.08.

Upon acceptance of appointment by a successoe#rast provided in this Section 7.10, each of thm@@my and the successor trus
at the written direction and at the expense ofGbmpany shall mail or cause to be mailed noticdefsuccession of such trustee hereunder t
the Holders at their addresses as they shall agpetire Note Register. If the Company fails tolrmach notice within ten days after
acceptance of appointment by the successor trukspccessor trustee shall cause such notiee riealled at the expense of the Company.

Section 7.11 Succession by Merger, EtAAny corporation or other entity into which theuStee may be merged or converted or witt
which it may be consolidated, or any corporatioother entity resulting from any merger, conversiorronsolidation to which the Trustee
shall be a party, or any corporation or other grtitcceeding to all or substantially all of thepmmate trust business of the Trustee (including
the administration of this Indenture), shall be sbhecessor to the Trustee hereunder without theuéira or filing of any paper or any further
act
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on the part of any of the parties hergimvidedthat in the case of any corporation or other emtityceeding to all or substantially all of the
corporate trust business of the Trustee such catiparor other entity shall be eligible under tleyisions of Section 7.08.

In case at the time such successor to the Truktdkessicceed to the trusts created by this Indenamy of the Notes shall have been
authenticated but not delivered, any such succésgbe Trustee may adopt the certificate of auibation of any predecessor trustee or
authenticating agent appointed by such predec#ssiee, and deliver such Notes so authenticatetliracase at that time any of the Notes
shall not have been authenticated, any succesgloe tbrustee or an authenticating agent appoingesiibh successor trustee may authenticate
such Notes either in the name of any predeceasstetr hereunder or in the name of the successtedruand in all such cases such certificate
shall have the full force which it is anywhere lie tNotes or in this Indenture provided that theifteate of the Trustee shall havaovided,
however, that the right to adopt the certificate of autieation of any predecessor trustee or to authatiblotes in the name of any
predecessor trustee shall apply only to its successsuccessors by merger, conversion or congaitia

Section 7.12 Trustee’s Application for Instructions from t8empany. Any application by the Trustee for written insttions from
the Company (other than with regard to any acti@ppsed to be taken or omitted to be taken by tst&e that affects the rights of the
Holders of the Notes under this Indenture) mayhatoption of the Trustee, set forth in writing agtion proposed to be taken or omitted by
the Trustee under this Indenture and the date dfoaafter which such action shall be taken or sumlission shall be effective. The Trustee
shall not be liable for any action taken by, or ssion of, the Trustee in accordance with a proposalded in such application on or after the
date specified in such application (which datelshatl be less than three Business Days after tteat®y officer that the Company has indici
to the Trustee should receive such applicationadigtueceives such application, unless any sudic@fhall have consented in writing to any
earlier date), unless, prior to taking any suckoadfor the effective date in the case of any omigs the Trustee shall have received written
instructions in accordance with this Indenturedgsponse to such application specifying the actidmettaken or omitted.

ARTICLE 8
CONCERNING THE HOLDERS

Section 8.01 Action by Holders. Whenever in this Indenture it is provided tha Holders of a specified percentage of the aggeegs
principal amount of the Notes may take any actinalfding the making of any demand or requestgikiing of any notice, consent or waiver
or the taking of any other action), the fact thiahe time of taking any such action, the Holddrsuzh specified percentage have joined therei
may be evidenced (a) by any instrument or any numbiastruments of similar tenor executed by Hosdi@ person or by agent or proxy
appointed in writing, or (b) by the record of thel#ers voting in favor thereof at any meeting ofdéws duly called and held in accordance
with the provisions of Article 9, or (c) by a comhbtion of such instrument or instruments and am sacord of such a meeting of Holders.
Whenever the Company or the Trustee solicits tkiageof any action by the Holders of the
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Notes, the Company or the Trustee may, but shalbbaewsequired to, fix in advance of such solic@atia date as the record date for determi
Holders entitled to take such action. The recai if one is selected shall be not more thandififtéays prior to the date of commencement of
solicitation of such action.

Section 8.02 Proof of Execution by HoldersSubject to the provisions of Section 7.01, Secii®2 and Section 9.05, proof of the
execution of any instrument by a Holder or its dgerproxy shall be sufficient if made in accordamdgth such reasonable rules and regula
as may be prescribed by the Trustee or in such eramshall be satisfactory to the Trustee. Theing of Notes shall be proved by the Note
Register or by a certificate of the Note Registrahe record of any Holders’ meeting shall be ptbivethe manner provided in Section 9.06.

Section 8.03 Who Are Deemed Absolute OwnerBhe Company, the Trustee, any authenticatingtagay Paying Agent, any
Conversion Agent and any Note Registrar may deenfPrson in whose name a Note shall be registgranl the Note Register to be, and may
treat it as, the absolute owner of such Note (wdredin not such Note shall be overdue and notwitltsitey any notation of ownership or other
writing thereon made by any Person other than thragany or any Note Registrar) for the purpose oiréng payment of or on account of 1
principal of and (subject to Section 2.03) accrard unpaid interest on such Note, for conversiosuch Note and for all other purposes,
including Section 16.01 hereof; and neither the Gany nor the Trustee nor any Paying Agent nor amyv&rsion Agent nor any Note
Registrar shall be affected by any notice to tha&remy. All such payments or deliveries so madartp Holder for the time being, or upon its
order, shall be valid, and, to the extent of theswor Class A Shares so paid or delivered, effeétbusatisfy and discharge the liability for
monies payable or shares deliverable upon any Mot Notwithstanding anything to the contranghis Indenture or the Notes following an
Event of Default, any Holder of a beneficial intgran a Global Note may directly enforce against@ompany, without the consent,
solicitation, proxy, authorization or any otheriantof the Depositary or any other Person, suchdéitd right to exchange such beneficial
interest for a Note in certificated form in accarda with the provisions of this Indenture.

Section 8.04 Company-Owned Notes Disregardeth determining whether the Holders of the redaisiggregate principal amount
of Notes have concurred in any direction, conssatyer or other action under this Indenture, Noked are owned by the Company, by any
Subsidiary thereof or by any Person directly oiiriectly controlling or controlled by or under ditear indirect common control with the
Company or any Subsidiary thereof shall be disidgiand deemed not to be outstanding for the parpbany such determinatioprovided
that for the purposes of determining whether thestiere shall be protected in relying on any suogction, consent, waiver or other action only
Notes that a Responsible Officer knows are so ovghedl be so disregarded. Notes so owned that heee pledged in good faith may
regarded as outstanding for the purposes of thisde8.04 if the pledgee shall establish to thes&ection of the Trustee the pledgee’s right to
so act with respect to such Notes and that thegpkeds not the Company, a Subsidiary thereof aeradn directly or indirectly controlling or
controlled by or under direct or indirect commomicol with the Company or a Subsidiary thereof.tHa case of a dispute as to such right, an
decision by the Trustee taken upon the advice ofisel shall be full protection to the Trustee. bpequest of the Trustee, the
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Company shall furnish to the Trustee promptly afic®fs’ Certificate listing and identifying all Nes, if any, known by the Company to be
owned or held by or for the account of any of theve described Persons; and, subject to Sectidn thé Trustee shall be entitled to accept
such Officers’ Certificate as conclusive evidentehe facts therein set forth and of the fact #ilhiNotes not listed therein are outstanding for
the purpose of any such determination.

Section 8.05 Revocation of Consents; Future Holders Bourft. any time prior to (but not after) the evidamgito the Trustee, as
provided in Section 8.01, of the taking of any actby the Holders of the percentage of the aggeegrancipal amount of the Notes specified in
this Indenture in connection with such action, aloyder of a Note that is shown by the evidenceeaadnicluded in the Notes the Holders of
which have consented to such action may, by fiimigten notice with the Trustee at its CorporateskrOffice and upon proof of holding as
provided in Section 8.02, revoke such action s@a$aconcerns such Note. Except as aforesaid,umhyection taken by the Holder of any Note
shall be conclusive and binding upon such Holdergon all future Holders and owners of such Noik @ any Notes issued in exchange or
substitution therefor or upon registration of tf@nshereof, irrespective of whether any notatiomegard thereto is made upon such Note o
Note issued in exchange or substitution therefarpam registration of transfer there

ARTICLE 9
HOLDERS’' MEETINGS

Section 9.01 Purpose of MeetingsA meeting of Holders may be called at any timé fxom time to time pursuant to the provisions
of this Article 9 for any of the following purposes

(a) to give any notice to the Company or to the Truste® give any directions to the Trustee permitieder this Indenture, or to
consent to the waiving of any Default or Event @f&ult hereunder (in each case, as permitted thdemdenture) and its consequences, or t
take any other action authorized to be taken byletsl pursuant to any of the provisions of Article 6

(b) to remove the Trustee and nominate a successtedrparsuant to the provisions of Article 7;

(c) to consent to the execution of an indenture orntutes supplemental hereto pursuant to the prawgsib Section 10.02; or

(d) to take any other action authorized to be takeartgn behalf of the Holders of any specified aggtegrincipal amount of the
Notes under any other provision of this Indentureraer applicable lav



Section 9.02 Call of Meetings by TrusteeThe Trustee may at any time call a meeting ofddrd to take any action specified in
Section 9.01, to be held at such time and at sladteas the Trustee shall determine. Notice ofyeveeeting of the Holders, setting forth the
time and the place of such meeting and in generaig the action proposed to be taken at such ngestid
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the establishment of any record date pursuant¢tid®e8.01, shall be mailed to Holders of such Natetheir addresses as they shall appear c
the Note Register. Such notice shall also be maileghe Company. Such notices shall be mailedasstthan 20 nor more than 90 days prior
to the date fixed for the meeting.

Any meeting of Holders shall be valid without neti€ the Holders of all Notes then outstandingesent in person or by proxy or if
notice is waived before or after the meeting byHioéders of all Notes then outstanding, and if @@npany and the Trustee are either present
by duly authorized representatives or have, bajoiter the meeting, waived notice.

Section 9.03 Call of Meetings by Company or Holder$n case at any time the Company, pursuant toeadBesolution, or the
Holders of at least 10% of the aggregate prinapadunt of the Notes then outstanding, shall hageasted the Trustee to call a meeting of
Holders, by written request setting forth in reasaa detail the action proposed to be taken attbeting, and the Trustee shall not have m
the notice of such meeting within 20 days afteeigicof such request, then the Company or suchetlslthay determine the time and the place
for such meeting and may call such meeting to takeaction authorized in Section 9.01, by mailiogige thereof as provided in Section 9.02.

Section 9.04 Qualifications for Voting. To be entitled to vote at any meeting of HoldeRerson shall (a) be a Holder of one or r
Notes on the record date pertaining to such meetirfg) be a Person appointed by an instrumentriting as proxy by a Holder of one or m
Notes on the record date pertaining to such meefige only Persons who shall be entitled to begmeor to speak at any meeting of Holc
shall be the Persons entitled to vote at such mgeatid their counsel and any representatives ofth&tee and its counsel and any
representatives of the Company and its counsel.

Section 9.05 Regulations. Notwithstanding any other provisions of this Intige, the Trustee may make such reasonable reangd
as it may deem advisable for any meeting of Holdarsegard to proof of the holding of Notes andh# appointment of proxies, and in regard
to the appointment and duties of inspectors ofs/dtee submission and examination of proxies, fotgates and other evidence of the right to
vote, and such other matters concerning the corafube meeting as it shall think fit.

The Trustee shall, by an instrument in writing, @ppa temporary chairman of the meeting, unlesstieeting shall have been called
by the Company or by Holders as provided in Sec@i®3, in which case the Company or the Holderinggthe meeting, as the case may be,
shall in like manner appoint a temporary chairmarpermanent chairman and a permanent secretahgaheeting shall be elected by vote of
the Holders of a majority in aggregate principabamt of the Notes represented at the meeting atitteerto vote at the meeting.

Subject to the provisions of Section 8.04, at amgtimg of Holders each Holder or proxyholder shelkentitled to one vote for each
$1,000 principal amount of Notes held or represbiehim or herprovided, however, that no vote shall be cast or counted at any ingpéet
respect of any Note challenged as not outstandidgaed by the chairman of the meeting to be mtétanding. The chairman of the meeting
shall have no right to vote other
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than by virtue of Notes held by it or instrumemtsiiriting as aforesaid duly designating it as thexp to vote on behalf of other Holders. Any
meeting of Holders duly called pursuant to the mions of Section 9.02 or Section 9.03 may be adjed from time to time by the Holders of
a majority of the aggregate principal amount ofééatepresented at the meeting, whether or notitatirtg§ a quorum, and the meeting may be
held as so adjourned without further notice.

Section 9.06 Voting. The vote upon any resolution submitted to anytingef Holders shall be by written ballot on whishall be
subscribed the signatures of the Holders or of legiresentatives by proxy and the outstandingeagge principal amount of the Notes held ol
represented by them. The permanent chairman ah#eting shall appoint two inspectors of votes whall count all votes cast at the meeting
for or against any resolution and who shall makefda with the secretary of the meeting their fied written reports in duplicate of all votes
cast at the meeting. A record in duplicate ofgiheceedings of each meeting of Holders shall bparesl by the secretary of the meeting and
there shall be attached to said record the origayadrts of the inspectors of votes on any votediiot taken thereat and affidavits by one or
more Persons having knowledge of the facts setfitirt a copy of the notice of the meeting and simgvthat said notice was mailed as
provided in Section 9.02. The record shall shosvafigregate principal amount of the Notes votinguor of or against any resolution. The
record shall be signed and verified by the affitkaef the permanent chairman and secretary of #neting and one of the duplicates shall be
delivered to the Company and the other to the €rugi be preserved by the Trustee, the latterwe Atached thereto the ballots voted at the
meeting.

Any record so signed and verified shall be congligividence of the matters therein stated.

Section 9.07 No Delay of Rights by MeetingNothing contained in this Article 9 shall be deshor construed to authorize or pert
by reason of any call of a meeting of Holders or aghts expressly or impliedly conferred hereuniemake such call, any hindrance or delay
in the exercise of any right or rights conferredmwijor reserved to the Trustee or to the Holderguady of the provisions of this Indenture or
of the Notes.

ARTICLE 10
SUPPLEMENTAL INDENTURES

Section 10.01 Supplemental Indentures Without Consent of Helddhe Company, when authorized by the resolutidriseBoarc
of Directors and the Trustee, at the Company’s egpemay from time to time and at any time enttr &m indenture or indentures
supplemental hereto for one or more of the follgyiurposes:

(a) to cure any ambiguity, defect or inconsistencyhis tndenture or in the Notes;

(b) to provide for the assumption by a Successor Cognphthe obligations of the Company under this imidee and the Notes,
accordance with the provisions of Article 11;

(c) to add guarantees with respect to the Notes;
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(d) to secure the Notes;

(e) to add to the covenants or Events of Default ofGbhenpany for the benefit of the Holders or surrerag right or power
conferred upon the Company under this Indenture;

() to make any other change that does not adversielgt afie rights of any Holder;
(9) appoint a successor Trustee with respect to thed\ot
(h) increase the Conversion Rate as provided in thisriture;

0] irrevocably elect a Settlement Method or a Spegtib®llar Amount, or eliminate the Company’s rigbtelect a Settlement
Method;

()] to conform the provisions of this Indenture or N&es to the “Description of Notes” section of tbffering Circular; or

(k) upon the occurrence of a Share Exchange Eventy ¢0lé) provide that the Notes are convertibleiReference Property,
subject to Section 14.02, and (ii) effect the mdathanges to the terms of the Notes described @wdtion 14.07, in each case, in accordance
with the applicable provisions of this Indenture.

Upon the written request of the Company, the Teigdereby authorized to, and shall, join with@wmnpany in the execution of any
such supplemental indenture, to make any furthpragpiate agreements and stipulations that mapéein contained, but the Trustee shall
not be obligated to, but may in its discretion eerimto any supplemental indenture that affectshitustee’s own rights, duties or immunities
under this Indenture or otherwise.

Any supplemental indenture authorized by the piowss of this Section 10.01 may be executed by thvegany and the Trustee
without the consent of the Holders of any of théddat the time outstanding, notwithstanding anghefprovisions of Section 10.02.

Section 10.02 Supplemental Indentures with Consent of Holdeéfgith the consent (evidenced as provided in Agti) of the
Holders of at least a majority of the aggregatagipal amount of the Notes then outstanding (detexchin accordance with Article 8 and
including, without limitation, consents obtainedconnection with a repurchase of, or tender or argk offer for, Notes), the Company, when
authorized by the resolutions of the Board of Dimex and the Trustee, at the Company’s expense fioiaytime to time and at any time enter
into an indenture or indentures supplemental hdogtthe purpose of adding any provisions to omgfiag in any manner or eliminating any of
the provisions of this Indenture or any supplemlentienture or of modifying in any manner the rigjof the Holdersprovided, however, that
notwithstanding any provision of this Indenturettoe Notes to the contrary, without the consentaaheHolder of an outstanding Note affected
no such supplemental indenture shall:

(a) reduce the percentage in aggregate principal anajusivtes whose Holders must consent to an amenofdnis Indenture ¢
the Notes or to waive any past Default;
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(b) reduce the rate of or extend the stated time fgpmaat of interest on any Note;
(c) reduce the principal of or extend the Maturity Dateny Note;
(d) make any change that impairs or adversely affeetsonversion rights of any Notes;

(e) reduce the Redemption Price or the FundamentalgehBepurchase Price of any Note or amend or madéyny manner
adverse to the Holders the Company’s obligatioméie such payments, whether through an amendmevrdieer of provisions in the
covenants, definitions or otherwise;

) make any Note payable in a currency other thanstiaé¢d in the Notes;
(9) change the ranking of the Notes;

(h) impair the right of any Holder to receive paymehpncipal and interest on such Holder's Notesofter the due dates
therefor or to institute suit for the enforcemehany payment on or with respect to such Holderses;

0] change the Company’s obligation to pay Additionaidunts on any Note; or

)] make any change in this Article 10 that requireshddolder’s consent or in the waiver provisionSection 6.02 or
Section 6.09.

Upon the written request of the Company, and uperfiting with the Trustee of evidence of the canis# Holders as aforesaid and
subject to Section 10.05, the Trustee shall joithhwie Company in the execution of such supplenh@mdanture unless such supplemental
indenture affects the Trustsedwn rights, duties or immunities under this Inde® or otherwise, in which case the Trustee magsidiscretior
but shall not be obligated to, enter into such smppntal indenture.

Holders do not need under this Section 10.02 teaepthe particular form of any proposed supplemantienture. It shall be
sufficient if such Holders approve the substaneeeabf. After any such supplemental indenture bexoeaffective, the Company shall mail to
the Holders a notice briefly describing such supgetal indenture. However, the failure to give sootice to all the Holders, or any defect in
the notice, will not impair or affect the validitf the supplemental indenture.

Section 10.03 Effect of Supplemental Indentureklpon the execution of any supplemental indenpumsuant to the provisions of
this Article 10, this Indenture shall be and bended to be modified and amended in accordance tlithrewd the respective rights, limitation
of rights, obligations, duties and immunities untihés Indenture of the Trustee, the Company andHibiders shall thereafter be determined,
exercised and enforced hereunder subject in aglers to such modifications and amendments antleaterms and conditions of any such
supplemental indenture shall be and be deemed paf®f the terms and conditions of this Indenforeany and all purposes.
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Section 10.04 Notation on Notes.Notes authenticated and delivered after the ei@ctof any supplemental indenture pursuant to
the provisions of this Article 10 may, at the Comya expense, bear a notation in form approved by thstee as to any matter provided fc
such supplemental indenture. If the Company oftlustee shall so determine, new Notes so modifgeth conform, in the opinion of the
Trustee and the Board of Directors, to any modiiicaof this Indenture contained in any such sup@etal indenture may, at the Company’s
expense, be prepared and executed by the Compathgnéicated by the Trustee (or an authenticatgenaduly appointed by the Trustee
pursuant to Section 17.11) and delivered in excadogthe Notes then outstanding, upon surrendsudf Notes then outstanding.

Section 10.05 Evidence of Compliance of Supplemental Inderttuige Furnished to Trusteeln addition to the documents required
by Section 17.06, the Trustee shall receive anc&ffi Certificate and an Opinion of Counsel as tusice evidence that any supplemental
indenture executed pursuant hereto complies wéhréquirements of this Article 10 and is permittecuthorized by this Indenture.

ARTICLE 11
CONSOLIDATION, MERGER, SALE, CONVEYANCE AND LEASE

Section 11.01 Company May Consolidate, Etc. on Certain TernSbject to the provisions of Section 11.02, teenany shall not
consolidate with, merge with or into, or sell, cegyvtransfer or lease all or substantially alltefroperties and assets to another Person, u

€)) if the Company is not the resulting, surviving @anisferee Person (theStccessor Company), the Successor Company shall
be a corporation organized and existing underats lof the Netherlands, the United States of Anagaoy State thereof or the District of
Columbia, and the Successor Company (if not the gamy) shall expressly assume, by supplemental tndeall of the obligations of the
Company under the Notes and this Indenture (inodior the avoidance of doubt, the obligation &y pny Additional Amounts pursuant to
Section 4.07); and

(b) immediately after giving effect to such transactina Default or Event of Default shall have occdramd be continuing under
this Indenture.

For purposes of this Section 11.01, the sale, oganee, transfer or lease of all or substantiallpfihe properties and assets of one o
more Subsidiaries of the Company to another Pergbith properties and assets, if held by the Comjrastead of such Subsidiaries, would
constitute all or substantially all of the propestand assets of the Company on a consolidatesl basil be deemed to be the sale, convey:
transfer or lease of all or substantially all of froperties and assets of the Company to anodrsoR.

Section 11.02 Successor Corporation to Be Substitutdd.case of any such consolidation, merger, saleyeyance, transfer or lei
and upon the assumption by the Successor Compgrsydplemental indenture, executed and deliverglded rustee and
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satisfactory in form to the Trustee, of the due padctual payment of the principal of and accrued anpaid interest on all of the Notes
(including, for the avoidance of doubt, any Additéd Amounts), the due and punctual delivery or paytnas the case may be, of any
consideration due upon conversion of the Notedydieg, for the avoidance of doubt, any AdditioAahounts) and the due and punctual
performance of all of the covenants and conditwfrthis Indenture to be performed by the CompanghsSuccessor Company (if not the
Company) shall succeed to and, except in the daséease of all or substantially all of the Comyaproperties and assets, shall be substi
for the Company, with the same effect as if it baén named herein as the party of the first pad, except in the case of a lease of all or
substantially all of the Company’s properties asseds, the Company shall be discharged from thigatians of the Company under the Notes
and this Indenture. Such Successor Company thenemay cause to be signed, and may issue eithitsramvn name or in the name of the
Company any or all of the Notes issuable hereuntiéch theretofore shall not have been signed byObapany and delivered to the Trustee;
and, upon the order of such Successor Companyathstethe Company and subject to all the termsditioms and limitations in this Indenture
prescribed, the Trustee shall authenticate and délaler, or cause to be authenticated and dedivesiny Notes that previously shall have beer
signed and delivered by the Officers of the Comparthe Trustee for authentication, and any Ndtas $uch Successor Company thereafter
shall cause to be signed and delivered to the &eustr that purpose. All the Notes so issued shalll respects have the same legal rank and
benefit under this Indenture as the Notes theretado thereafter issued in accordance with thegearhthis Indenture as though all of such
Notes had been issued at the date of the exeduti@of. In the event of any such consolidatiorg®ae sale, conveyance or transfer (but n
the case of a lease), upon compliance with thiglkriil the Person named as the “Company” in tis¢ liaragraph of this Indenture (or any
successor that shall thereafter have become suble imanner prescribed in this Article 11) may lesalved, wound up and liquidated at any
time thereafter and, except in the case of a leagd Person shall be released from its liabildig®bligor and maker of the Notes and from its
obligations under this Indenture and the Notes.

In case of any such consolidation, merger, saleyeyance, transfer or lease, such changes in ghoageand form (but not in
substance) may be made in the Notes thereafter isshed as may be appropriate.

Section 11.03 Opinion of Counsel to Be Given to Trusteldo such consolidation, merger, sale, conveyanarsfer or lease shall |
effective unless the Trustee shall receive an éf§icCertificate and an Opinion of Counsel as casigk evidence that any such consolidation,
merger, sale, conveyance, transfer or lease andwrtyassumption and, if a supplemental indenturequired in connection with such
transaction, such supplemental indenture, compligsthe provisions of this Article 11.

ARTICLE 12
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERSND® DIRECTORS

Section 12.01 Indenture and Notes Solely Corporate Obligatioméo recourse for the payment of the principal mhocrued and
unpaid interest on any Note, nor for any claim dase
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thereon or otherwise in respect thereof, and nouese under or upon any obligation, covenant ce@gent of the Company in this Indenture
or in any supplemental indenture or in any Note,becrause of the creation of any indebtednesssepted thereby, shall be had against any
incorporator, stockholder, employee, agent, Offaredirector or Subsidiary, as such, past, presefitture, of the Company or of any succe
corporation, either directly or through the Companyny successor corporation, whether by virtuanyf constitution, statute or rule of law, or
by the enforcement of any assessment or penatitherwise; it being expressly understood thatwthdiability is hereby expressly waived :
released as a condition of, and as a considerftipthe execution of this Indenture and the issiune Notes.

ARTICLE 13
[INTENTIONALLY OMITTED]

ARTICLE 14
CONVERSION OF NOTES

Section 14.01 Conversion Privilege.(a) Subject to and upon compliance with the iovis of this Article 14, each Holder of a N
shall have the right, at such Holder's option,doert all or a portion (if the portion to be conted is $1,000 principal amount or an integral
multiple thereof) of such Note (i) subject to sitsion of the conditions described in, and dutimg periods set forth in, Section 14.01(b), at
any time prior to the close of business on the Bess Day immediately preceding June 15, 2018 @nek@ardless of the conditions described
in Section 14.01(b), on or after June 15, 2018 @it to the close of business on the Businessibayediately preceding the Maturity Date
each case, at an initial conversion rate of 19.43a4s A Shares (subject to adjustment as provid#ds Article 14, the ‘Conversion Rate”)
per $1,000 principal amount of Notes (subject tml B accordance with, the settlement provisionSextion 14.02, the Conversion
Obligation ™).

(b) (i) Prior to the close of business on the Busirigmg immediately preceding June 15, 2018, a Holdey surrender all or a
portion (if the portion to be converted is $1,00Mpipal amount or an integral multiple thereof)itsfNotes for conversion at any time during
the five Business Day period immediately after taryconsecutive Trading Day period (theléasurement Period”) in which the Trading
Price per $1,000 principal amount of Notes, asrd@teed following a request by a Holder of Notesatordance with this subsection (b)(i),
each Trading Day of the Measurement Period washess98% of the product of the Last Reported Bailee of the Class A Shares and the
Conversion Rate on each such Trading Day. Theifigderices shall be determined by the Bid SolimtatAgent pursuant to this subsection
(b)(i) and the definition of Trading Price set foih this Indenture. The Company shall providetten notice to the Bid Solicitation Agent, if
other than the Company, of the three independditradly recognized securities dealers selectethbyCompany pursuant to the definition of
Trading Price, along with appropriate contact infation for each. The Bid Solicitation Agent, ihet than the Company, shall have no
obligation to determine the Trading Price per $0,pfincipal amount of Notes unless the Companyrégsested such determination, and the

58




Company shall have no obligation to make such retgiee, if the Company is acting as Bid Solicitatibgent, the Company shall have no
obligation to determine the Trading Price), unles$older provides the Company with reasonable exieé¢hat the Trading Price per $1,000
principal amount of Notes would be less than 98%mefproduct of the Last Reported Sale Price o§&£ha Shares and the Conversion Rate, a
which time the Company shall instruct the Bid Stditton Agent, if other than the Company, to detieemor if the Company is acting as Bid
Solicitation Agent, the Company shall determineThading Price per $1,000 principal amount of Ndieginning on the next Trading Day ¢
on each successive Trading Day until the TradingeRyer $1,000 principal amount of Notes is gretitan or equal to 98% of the product of
the Last Reported Sale Price of Class A Shareshen@onversion Rate. If the Trading Price condiset forth above has been met on any
Trading Day, the Company shall so notify in writithge Holders, the Trustee and the Conversion A@Eather than the Trustee) on such
Trading Day. If, at any time after the Tradingd@rcondition set forth above has been met, theifiga@rice per $1,000 principal amount of
Notes is greater than or equal to 98% of the prodithe Last Reported Sale Price of the Class &&hand the Conversion Rate for such
the Company shall so promptly notify in writing tAelders of the Notes, the Trustee and the Conmergent (if other than the Trustee). If
(x) the Company is not acting as Bid Solicitatiogefat, and the Company does not instruct the Bictigation Agent to determine the Trading
Price per $1,000 principal amount of Notes whergaléd as provided in the third immediately prengdientence, or if the Company instructs
the Bid Solicitation Agent to obtain bids and thid Bolicitation Agent fails to make such determionat or (y) the Company is acting as Bid
Solicitation Agent and the Company fails to makehsdetermination when obligated as provided inttirel immediately preceding sentence,
then, in either case, the Trading Price per $1f@0®ipal amount of Notes shall be deemed to be tleasn 98% of the product of the Last
Reported Sale Price of Class A Shares and the CsioneRate on each Trading Day of such failure.

(i) If, prior to the close of business on the Busir2ag immediately preceding June 15, 2018, the Comptatts to:

(A) distribute to all or substantially all holders b&tClass A Shares any rights, options or warrarttieg
them, for a period of not more than 45 calendasdeym the declaration date for such distributtonsubscribe for or
purchase shares of the Class A Shares at a pricghaee that is less than the average of the LegbRed Sale Prices of the
Class A Shares for the 10 consecutive Trading Eaipgd ending on, and including, the Trading Day iedately preceding
the declaration date for such distribution; or

(B) distribute to all or substantially all holders da€s A Shares the Company’s assets, debt secumities
rights to purchase securities of the Company, whistribution has a per share value, as reasortigrmined by the Board
of Directors, exceeding 10% of the Last Reportelé Saice of Class A Shares on the Trading Day mhiecethe declaration
date for such distribution,

then, in either case, the Company shall notify fitimg all Holders of the Notes, the Trustee anel @onversion Agent (if other than the
Trustee) at least 50 Scheduled Trading Days poiting
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Ex-Dividend Date for such issuance or distributiomc®the Company has given such written notice, l[défanay surrender all or a portion
the portion to be converted is $1,000 principal ant@r an integral multiple thereof) of its Notes €onversion at any time until the earlier of
(2) the close of business on the Business Day irmatedd preceding the Ex-Dividend Date for such &ste or distribution and (2) the
Company’s declaration that such issuance or digtoh will not take place, in each case, evenédfotes are not otherwise convertible at suc
time. Notwithstanding the foregoing, Holders of tHotes shall not be permitted to surrender thebeblfor conversion pursuant to this
Section 14.01(b)(ii) if such Holders are entitlecparticipate (solely as a result of holding thedgd, at the same time and on the same terms
holders of the Class A Shares, in such distributithout having to convert their Notes as if thecha number of Class A Shares equal to the
Conversion Rate, multiplied by the principal amof{expressed in thousands) of Notes held by suchédolNeither the Trustee nor the
Conversion Agent shall have any duty or obligatmdetermine whether a Holder is not permittedutwender its Notes for conversion and
may conclusively assume that each Holder is pegthith surrender its Notes for conversion.

(iii) If a transaction or event that constitutes (x) adamental Change or (y) a Make-Whole FundamentahGé
occurs prior to the close of business on the Bgsiay immediately preceding June 15, 2018, regssdif whether a Holder has the
right to require the Company to repurchase the §lptesuant to Section 15.02, or if the Companypardy to a consolidation, merg
binding share exchange or similar transactionramsfer or lease of all or substantially all ofdatsets, in each case, pursuant to whicl
the Class A Shares would be converted into cashyisies or other assets, all or a portion (if feetion to be converted is $1,000
principal amount or an integral multiple theredfadHolder's Notes may be surrendered for converaicany time from or after the
date that is 50 Scheduled Trading Days prior taathtecipated effective date of the transaction ifdater, the Business Day after the
Company gives notice of such transaction) untilT8&ding Days after the actual effective date ohstmansaction or, if such
transaction also constitutes a Fundamental Chamgi¢the related Fundamental Change Repurchase Didte Company shall notify
in writing Holders, the Trustee and the Convergigent (if other than the Trustee) (i) as promp#ypaacticable following the date t
Company publicly announces such transaction bobirvent less than 50 Scheduled Trading Days fwitire anticipated effective
date of such transaction or (ii) if the Companysinet have knowledge of such transaction at l€a8&dheduled Trading Days prior
the anticipated effective date of such transactidthin one Business Day of the date upon whichGbenpany receives notice, or
otherwise becomes aware, of such transactionnbut ievent later than the actual effective datsuch transaction.

(iv) Prior to the close of business on the BusinessiDayediately preceding June 15, 2018, a Holder niaseader all
or any portion of its Notes for conversion at ainyet during any calendar quarter commencing afteictdlendar quarter ending on
March 31, 2014 (and only during such calendar guarif the Last Reported Sale Price of Class Ar&héor at least 20 Trading Days
(whether or not consecutive) during the period®@t8nsecutive Trading Days ending on the last Tigadiay of the immediately
preceding calendar quarter is greater than or ¢quE30% of the
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Conversion Price on each applicable Trading Dalye TCompany shall determine at the beginning of eatdmdar quarter
commencing after March 31, 2014 whether the Notag be surrendered for conversion in accordancethishclause (iv) and shall
notify in writing the Conversion Agent and the Teess if the Notes become convertible in accordanite this clause (iv).

(v) If the Company calls the Notes for redemption parguo Article 16 prior to the close of businesgtom Business
Day immediately preceding June 15, 2018, then aétahay surrender all or a portion (if the portiorbe converted is $1,000
principal amount or an integral multiple theredfjte Notes for conversion at any time prior to these of business on the Business
Day prior to the Redemption Date, even if the Natesnot otherwise convertible at such time. Affteat time, the right to convert the
Notes shall expire, unless the Company defaultserpayment of the Redemption Price, in which essd Holder of Notes may
convert its Notes until the Redemption Price hanlqgaid or duly provided for.

Section 14.02 Conversion Procedure; Settlement Upon Conversion

(a) Subject to this Section 14.02, Section 14.03(b)&&ction 14.07(a), upon conversion of any Note Gbmpany shall pay or
deliver, as the case may be, to the converting ¢étpid respect of each $1,000 principal amountatiel being converted, cashGash
Settlement”), Class A Shares, together with cash, if appliealn lieu of delivering any fractional Class A&@h in accordance with subsection
(j) of this Section 14.02 (Physical Settlement’) or a combination of cash and Class A Sharesttay with cash, if applicable, in lieu of
delivering any fractional Class A Share in accomawith subsection (j) of this Section 14.0Z¢mbination Settlement”), at its election, as
set forth in this Section 14.02.

0] All conversions for which the relevant Conversiocat®occurs on or after the Company’s issuanceReddgemption
Notice with respect to the Notes but prior to takated Redemption Date, and all conversions fockviiie relevant Conversion Date
occurs on or after June 15, 2018, shall be set$étty the same Settlement Method.

(i) Except for any conversions for which the relevaoh@rsion Date occurs on or after the Companyisaisse of a
Redemption Notice with respect to the Notes budrpo the related Redemption Date, and any cormessior which the relevant
Conversion Date occurs on or after June 15, 20E8Company shall use the same Settlement Methaallfoonversions with the
same Conversion Date, but the Company shall na hay obligation to use the same Settlement Methitidrespect to conversions
that occur on different Conversion Dates.

(iii) If, in respect of any Conversion Date (or one efpleriods described in the fourth immediately sadog set of
parentheses, as the case may be), the Company ®lelliver a written notice (t* Settlement Notice”) of the relevant Settleme



Method in respect of such Conversion Date (or qeriod, as the case may be), the Company, thrcdwgrustee, shall
deliver such Settlement Notice to converting Hadd@nd the Conversion Agent, if different than Tmestee) no later than the close
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of business on the Trading Day immediately follogvihe relevant Conversion Date (or, in the casengfconversions for which the
relevant Conversion Date occurs (x) on or afterGbenpany’s issuance of a Redemption Notice witpeesto the Notes and prior to
the related Redemption Date, in such Redemptioiiclodr (y) on or after June 15, 2018, no latenthane 15, 2018). Such
Settlement Notice shall specify the relevant Settlet Method and in the case of an election of Caatimn Settlement, the relevant
Settlement Notice shall indicate the Specified BoAmount per $1,000 principal amount of Notesthéf Company does not elect a
Settlement Method prior to the deadline set fantthie immediately preceding sentence, the Complaaly 150 longer have the right to
elect Cash Settlement or Physical Settlement am€tdmpany shall be deemed to have elected Comtmin&#ttlement in respect of
Conversion Obligation, and the Specified Dollar Ambper $1,000 principal amount of Notes shall tpeat to $1,000. If the
Company delivers a Settlement Notice electing Coiaifion Settlement in respect of its Conversion @dtlon but does not indicate a
Specified Dollar Amount per $1,000 principal amoafhNotes in such Settlement Notice, the Specifietdar Amount per $1,000
principal amount of Notes shall be deemed to b6GEL,

(iv) The cash, Class A Shares or combination of casiCtass A Shares in respect of any conversion oésl¢the “
Settlement Amount”) shall be computed as follows:

(A) if the Company elects to satisfy its Conversioni@dilon in respect of such conversion by Physical
Settlement, the Company shall deliver to the caimvgiHolder in respect of each $1,000 principal amamf Notes being
converted a number of Class A Shares equal to timwélsion Rate in effect on the Conversion Date;

(B) if the Company elects to satisfy its Conversioni@dilon in respect of such conversion by Cash
Settlement, the Company shall pay to the convettalgler in respect of each $1,000 principal amairtotes being
converted cash in an amount equal to the sum db#ilg Conversion Values for each of the 40 conseeulrading Days
during the related Observation Period; and

(®)] if the Company elects (or is deemed to have el@tteshtisfy its Conversion Obligation in respett o
such conversion by Combination Settlement, the Gomhall pay or deliver, as the case may be,spee of each $1,000
principal amount of Notes being converted, a Seitlet Amount equal to the sum of the Daily Settletdenounts for each
of the 40 consecutive Trading Days during the egl@bservation Period.

(v) The Daily Settlement Amounts (if applicable) and aily Conversion Values (if applicable) shalldetermined
by the Company promptly following the last day loé relevant Observation Period. Promptly aftehsdetermination of the Daily
Settlement Amounts or the Daily Conversion Valaesthe case may be, and the amount of cash paydtda of delivering any
fractional Class A Share, the Company shall
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notify the Trustee and the Conversion Agent (ifeotthan the Trustee) of the Daily Settlement Amsurtthe Daily Conversion
Values, as the case may be, and the amount ofpegstivle in lieu of delivering any fractional Clas&hare. The Trustee and the
Conversion Agent (if other than the Trustee) shalle no responsibility for any such determination.

(b) Subject to Section 14.02(e), before any Holder Nbge shall be entitled to convert a Note as sehfabove, such Holder shall
(i) in the case of a Global Note, comply with tlreqedures of the Depositary in effect at that tand, if required, pay funds equal to interest
payable on the next Interest Payment Date to wéicih Holder is not entitled as set forth in SecfidrD2(h) and (ii) in the case of a Physical
Note (1) complete, manually sign and deliver aeviocable notice to the Conversion Agent as set farthe Form of Notice of Conversi(or
a facsimile thereof) (a Notice of Conversion”) at the office of the Conversion Agent and stateiiting therein the principal amount of Not
to be converted and the name or names (with adeBesswhich such Holder wishes the certificateentificates for any Class A Shares to be
delivered upon settlement of the Conversion Ohligato be registered, (2) surrender such Notey, entlorsed to the Company or in blank
(and accompanied by appropriate endorsement ansféradocuments), at the office of the Conversigew, (3) if required, furnish
appropriate endorsements and transfer document@aifdequired, pay funds equal to interest pdgaim the next Interest Payment Date to
which such Holder is not entitled as set forth @ct®n 14.02(h). The Trustee (and if differeng @onversion Agent) shall notify the Comp:
of any conversion pursuant to this Article 14 oa @onversion Date for such conversion. No NoticEanversion with respect to any Notes
may be surrendered by a Holder thereof if such etdichs also delivered a Fundamental Change Remardtatice to the Company in respect
of such Notes and has not validly withdrawn suchdamental Change Repurchase Notice in accordanheSection 15.03. If the Company
has designated a Redemption Date as describeddmuasuant to, Article 16, a Holder that compligth the requirements for conversion
described in this Section 14.02 prior to the closkusiness on the Business Day immediately pracgitie relevant Redemption Date (unless
the Company fails to timely pay the Redemption ®rin which case each Holder shall have the riglebnvert its Notes until the Redemption
Price for all Notes to be redeemed has been paidlgrprovided for) shall be deemed to have deéidea notice of its election to not have its
Notes so redeeme

If more than one Note shall be surrendered for ewion at one time by the same Holder, the Conmer@bligation with respect to
such Notes shall be computed on the basis of theeggte principal amount of the Notes (or specifiedions thereof to the extent permitted
thereby) so surrendered.

(c) A Note shall be deemed to have been converted inatedyl prior to the close of business on the dtite {Conversion Date
") that the Holder has complied with the requireseset forth in subsection (b) above. Except afosth in Section 14.03(b) and in
Section 14.07(a), the Company shall pay or deli@sithe case may be, the consideration due inagespthe Conversion Obligation on the
third Business Day immediately following the relat/&€onversion Date, if the Company elects Physiedtlement, or on the third Business
Day immediately following the last Trading Day bktObservation Period, in the case of any othdleB®tnt Method. If any Class A Shares
are due to converting Holders, the Company
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shall issue or cause to be issued, and delivdret@bnversion Agent or to such Holder, or such Eidddnominee or nominees, certificates or a
book-entry transfer through the Depositary forfilenumber of Class A Shares to which such Hokleall be entitled in satisfaction of the
Company’s Conversion Obligation.

(d) In case any Note shall be surrendered for partiaversion, the Company shall execute and the Teustall authenticate and
deliver to or upon the written order of the Holdéthe Note so surrendered a new Note or Notestimogized denominations in an aggregate
principal amount equal to the unconverted portibthe surrendered Note, without payment of anyisereharge by the converting Holder but,
if required by the Company or Trustee, with paynafrd sum sufficient to cover any documentary, gt@msimilar issue or transfer tax or
similar governmental charge required by law or thay be imposed in connection therewith as a redulie name of the Holder of the new
Notes issued upon such conversion being differem the name of the Holder of the old Notes sureeed for such conversio

(e) If a Holder submits a Note for conversion, the Campshall pay any documentary, stamp or similarass transfer tax due
on the issue of any Class A Shares upon convergidess the tax is due because the Holder regsesitisshares to be issued in a name other
than the Holder's name, in which case the Holdail gfay that tax. The Conversion Agent may refioséeliver the certificates representing
the Class A Shares being issued in a name otheitileaHolder’'s name until the Trustee receivesm sufficient to pay any tax that is due by
such Holder in accordance with the immediately pdéng sentence.

® Except as provided in Section 14.04, no adjustraball be made for dividends on any Class A Shassed upon the
conversion of any Note as provided in this Artithe

(9) Upon the conversion of an interest in a Global Ntte Trustee, or the Custodian at the directiothefTrustee, shall make a
notation on such Global Note as to the reductiahénprincipal amount represented thereby. The 2oy shall notify the Trustee in writing
of any conversion of Notes effected through anyv@osion Agent other than the Trustee.

(h) Upon conversion, a Holder shall not receive anyaesp cash payment for accrued and unpaid intéfesty, except as set
forth below. The Company’s settlement of the @dinversion Obligation shall be deemed to satisfiyinits obligation to pay the principal
amount of the Note and accrued and unpaid intafesty, to, but not including, the relevant Corsien Date. As a result, accrued and unpaid
interest, if any, to, but not including, the reletv&onversion Date shall be deemed to be paidliméther than cancelled, extinguished or
forfeited. Upon a conversion of Notes into a camalion of cash and Class A Shares, accrued anddiimparest will be deemed to be paid 1
out of the cash paid upon such conversion. Nostatding the foregoing, if Notes are convertedrdfte close of business on a Regular
Record Date, Holders of such Notes as of the ad®eisiness on such Regular Record Date will rec#ie full amount of interest payable on
such Notes on the corresponding Interest Paymetet iawithstanding the conversion. Notes surrezdiéor conversion during the period
from the close of business on any Regular Recotd fethe open of business on the immediately Wtig Interest Payment Date must be
accompanied by funds equal to the amount of intgagable on the Notes so convertedjvidedthat no such payment shall be required (1
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conversions following the Regular Record Date imiaedly preceding the Maturity Date; (2) if the Commy has specified a Redemption Date
that is after a Regular Record Date and on or poithe next Scheduled Trading Day immediatelyofelhg the corresponding Interest Payn
Date; (3) if the Company has specified a Fundan&@ttange Repurchase Date that is after a RegulearBdate and on or prior to the
Business Day immediately following the correspogdimerest Payment Date; or (4) to the extent gf@efaulted Amounts, if any Defaulted
Amounts exist at the time of conversion with respesuch Note. Therefore, for the avoidance aftdpall Holders of record on the Regular
Record Date immediately preceding the Maturity Dstall receive the full interest payment due onMtaurity Date regardless of whether
their Notes have been converted following such Redrecord Date.

0] The Person in whose name the certificate for amg&h Shares delivered upon conversion is regstgrall be treated as a
shareholder of record as of the close of businegh@relevant Conversion Date (if the Companytslarsatisfy the related Conversion
Obligation by Physical Settlement) or the last TmgdDay of the relevant Observation Period (if @@mpany elects to satisfy the related
Conversion Obligation by Combination Settlement)itee case may be. Upon a conversion of Noteh, Barson shall no longer be a Holde
such Notes surrendered for conversion.

@) The Company shall not issue any fractional Claghare upon conversion of the Notes and shall idgtest cash in lieu of
any fractional Class A Share issuable upon conwerisased on the Daily VWAP on the relevant Coneerflate (in the case of Physical
Settlement) or based on the Daily VWAP on the Taatling Day of the relevant Observation Periodifmcase of Combination Settlement).
For each Note surrendered for conversion, if thenany has elected Combination Settlement, thenfuttber of shares that shall be issued
upon conversion thereof shall be computed by thaamy on the basis of the aggregate Daily Settlererounts for the relevant
Observation Period and any fractional shares rangafter such computation shall be paid in cash.

Section 14.03 Increased Conversion Rate Applicable to Cerbdirtes Surrendered in Connection with Make-Wholedgorental
Changes. (a) If the Effective Date for a Make-Whole Fundartal Change occurs prior to the Maturity Date attblder elects to convert its
Notes in connection with such Me-Whole Fundamental Change, the Company shall, uhé@ezircumstances described below, increase the
Conversion Rate for the Notes so surrendered fovesion by a number of additional Class A Shattes ‘(Additional Shares”), as described
below. A conversion of Notes shall be deemedHesé purposes to be “in connection with” such Mékele Fundamental Change if the
Notice of Conversion is received by the Converdgent from, and including, the Effective Date o thlake-Whole Fundamental Change up
to, and including, the Business Day immediatelpiptd the related Fundamental Change Repurchase(batin the case of a Make-Whole
Fundamental Change that would have been a Fundah@minge but for thprovisoin clause (c) of the definition thereof, the 35ttading
Day immediately following the Effective Date of $uklake-Whole Fundamental Change).

(b) Upon surrender of Notes for conversion in connectiith a Make-Whole Fundamental Change pursuaSetdion 14.01(b)
(i), the Company shall, at its option, satisfe tfelated Conversion Obligation by Physical SetdetnCash Settlement or Combination
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Settlement in accordance with Section 14@®yided, however, that if, at the effective time of a Make-Wholengiamental Change described
in clause (c) of the definition of Fundamental Gerthe Reference Property following such Make-WHalndamental Change is composed
entirely of cash, for any conversion of Notes faliog the Effective Date of such Mak&hole Fundamental Change, the Conversion Oblig
shall be calculated based solely on the Share Rnidbe transaction and shall be deemed to baraouat of cash per $1,000 principal amount
of converted Notes equal to the Conversion Ratuding any adjustment for Additional Shareajltiplied bysuch Share Price. In such
event, the Conversion Obligation shall be paid tiddidrs in cash on the third Business Day followtmg Conversion Date. The Company shal
notify the Holders of Notes of the Effective Dafeaoy Make-Whole Fundamental Change and issuess pedease announcing such Effective
Date no later than five Business Days after sudbdcEfe Date.

(c) The number of Additional Shares, if any, by whibk Conversion Rate shall be increased shall berdieted by reference to
the table below, based on the date on which theeM@kole Fundamental Change occurs or becomesigffgtie “Effective Date”) and the
price (the “Share Price”) paid (or deemed to be paid) per Class A ShathérMake-Whole Fundamental Change. If the holdéflass A
Shares receive in exchange for their Class A Sharlgscash in a Make-Whole Fundamental Change itesstin clause (c) of the definition of
Fundamental Change, the Share Price shall be #ireazaount paid per share. Otherwise, the Shace Bhiall be the average of the Last
Reported Sale Prices of the Class A Shares ovdivih@rading Day period ending on, and includittig Trading Day immediately preceding
the Effective Date of the Make-Whole Fundamentaiitje. The Board of Directors shall make approp@ajustments to the Share Price, in
its good faith determination, to account for anjuatinent to the Conversion Rate that becomes éféeair any event requiring an adjustment
to the Conversion Rate where the Ex-Dividend Déth@ event occurs, during such five consecutivadirrg Day period.

(d) The Share Prices set forth in the column headifgfseatable below shall be adjusted as of any datehich the Conversion
Rate of the Notes is otherwise adjusted pursuaBettion 14.04. The adjusted Share Prices shadll¢lqe Share Prices applicable immediz
prior to such adjustmentyultiplied bya fraction, the numerator of which is the ConverdRate immediately prior to such adjustment giving
rise to the Share Price adjustment and the dendoninfwhich is the Conversion Rate as so adjusfdte number of Additional Shares set
forth in the table below shall be adjusted in thme manner and at the same time as the ConveraieraR set forth in Section 14.04.

(e) The following table sets forth the number of Addlital Shares to be added to the Conversion Rat®1p@00 principal amount
of Notes pursuant to this Section 14.03 for eacir&PRrice and Effective Date set forth below:

Share Price
Effective Date $37.42  $40.00 $42.50 $45.00 $47.50 $51.45 $55.00 $60.00 $70.00 $85.00 $100.0C $125.00 $150.0C
December
17, 2013 7.288: 6.604¢ 5.786( 5.083¢ 4.477: 3.6777 3.091¢ 2.428¢ 1.501¢ 0.710: 0.306¢ 0.041: 0.000(
December
15, 2014 7.288: 6.441¢ 5.604¢ 4.889¢ 4.275¢ 3.470¢ 2.885: 2.229: 1.329( 0.586¢ 0.228: 0.018: 0.000(
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Share Price
Effective Date $37.42  $40.00 $4250 $45.00 $47.50 $51.45 $55.00 $60.00 $70.00 $85.00 $100.00 $125.00 $150.00
December
15, 2015 7.288: 6.236( 5.373t 4.641: 4.015¢ 3.204( 2.619¢ 1.974¢ 1.110¢ 0.435( 0.138( 0.0017 0.000¢(
December

15, 2016 7.288: 6.018¢ 5.109( 4.343. 3.695¢ 2.866. 2.280: 1.647¢ 0.8397 0.264f 0.053¢ 0.000( 0.000¢(
December

15, 2017 7.288: 5.759¢ 4.749: 3.910( 3.2127 2.343¢ 1.752¢ 1.147: 0.453( 0.070: 0.000¢ 0.000( 0.000¢(
December
15, 2018 7.288: 5.564¢ 4.094( 2.786¢ 1.617: 0.000C 0.000C 0.000C 0.000(C 0.000C 0.000C 0.000( 0.000¢(

The exact Share Prices and Effective Dates mapeaget forth in the table above, in which case:

(i) if the Share Price is between two Share Pricelsanable above or the Effective Date is betweenHffective Date
in the table, the number of Additional Shares shaltletermined by a straight-line interpolationAstn the number of Additional
Shares set forth for the higher and lower ShareeBrand the earlier and later Effective Dates basetl365-day year, as applicable;

(i) if the Share Price is greater than $150.00 persfsaubject to adjustment in the same manner aShhee Prices set
forth in the column headings of the table abovespant to subsection (d) above), no Additional Shatall be added to the
Conversion Rate; and

(iiiy if the Share Price is less than $37.42 per shatgdst to adjustment in the same manner as theeJhares set for
in the column headings of the table above purstmastibsection (d) above), no Additional Sharesl sfehdded to the Conversion
Rate.

Notwithstanding the foregoing, in no event shadl @onversion Rate per $1,000 principal amount deblexceed 26.7236 Class A Sha
subject to adjustment in the same manner as thegtsion Rate pursuant to Section 14.04.

) Nothing in this Section 14.03 shall prevent an stijient to the Conversion Rate pursuant to Sectdd4lin respect of a
Make-Whole Fundamental Change.

Section 14.04 Adjustment of Conversion Rat&he applicable Conversion Rate shall be adjusted time to time by the Company
if any of the following events occurs, except tthet Company shall not make any adjustments to trev€rsion Rate if Holders of the Notes
participate (other than in the case of a shar¢ esphare combination), at the same time and tpeisame terms as holders of Class A Share
and solely as a result of holding the Notes, ina@ihe transactions described in this Section4,4a8 if they held a number of Class A Shares

equal to the applicable Conversion Rate/tiplied bythe principal amount (expressed in thousands) aédbeld by such Holder, without
having to convert their Notes.

(a) If the Company exclusively issues Class A Sharesdisidend or distribution on the Class A Shacesf the Company effects
a share split or share combination of the Clash&r&s, the applicable Conversion Rate shall bestatjlbased on the following formula:
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CR'=CR, X——
05,

where,

CRo = the applicable Conversion Rate in effect immedjepeior to the open of business on the Ex-Divid&ade of such dividend
or distribution, or immediately prior to the openbaisiness on the Effective Date of such sharé¢ spkhare combination, as
applicable;

CR’ = the applicable Conversion Rate in effect immedjaséier the open of business on such Ex-Dividentt@a Effective Date;

0So = the number of Class A Shares outstanding immegiatédr to the open of business on such Ex-DividBaade or Effective
Date; and

os’ = the number of Class A Shares outstanding immegtiafétr giving effect to such dividend, distributishare split or share
combination.

Any adjustment made under this Section 14.04(d) Beaome effective immediately after the open asibess on the Ex-Dividend Date for
such dividend or distribution, or immediately aftiee open of business on the Effective Date fohslare split or share combination, as
applicable. If any dividend or distribution of thge described in this Section 14.04(a) is dedléna not so paid or made, the applicable
Conversion Rate shall be immediately readjustddctve as of the date the Board of Directors detees not to pay such dividend or
distribution, to the Conversion Rate that wouldnthe in effect if such dividend or distribution haot been declared.

(b) If the Company distributes to all or substantialliyholders of Class A Shares any rights, optionswarrants entitling them, for
a period of not more than 45 calendar days fronddwaration date for such distribution, to subisefor or purchase Class A Shares at a price
per share that is less than the average of theRegstrted Sale Prices of the Class A Shares fat@hmonsecutive Trading Day period ending
on, and including, the Trading Day immediately pa@iog the declaration date for such distributibie, applicable Conversion Rate shall be
increased based on the following formula:

05, +X
CR=ER %~
OS5, +Y
where,
CRo = the applicable Conversion Rate in effect immedyapeior to the open of business on the Ex-Divid&ade for such
distribution;
CR’ = the applicable Conversion Rate in effect immedjaséier the open of business on such Ex-DividenttDa
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0Sy = the number of Class A Shares outstanding immegliatébdr to the open of business on such Ex-DividBratie;

X = the total number of Class A Shares issuable putgaauch rights, options or warrants; and

<
1

the number of Class A Shares equal to the aggregae payable to exercise such rights, optionsamrantsdivided bythe
average of the Last Reported Sale Prices of thes@iaShares over the 10 consecutive Trading Daggending on, and
including, the Trading Day immediately preceding treclaration date for the distribution of suclhtsy options or warrants.

Any increase made under this Section 14.04(b) sleathade successively whenever any such right®ngpbr warrants are distributed and
shall become effective immediately after the opEbusiness on the Ex-Dividend Date for such distiin. To the extent that Class A Shares
are not delivered after the expiration of suchtsgbptions or warrants, the applicable Conver8late shall be decreased to the Conversion
Rate that would then be in effect had the increderespect to the distribution of such rightstiops or warrants been made on the basis of
delivery of only the number of Class A Shares dbtwkelivered. If such rights, options or warraate not so distributed, the Conversion Rate
shall be decreased to the applicable Conversioa fRat would then be in effect if such Ex-DivideDdte for such distribution had not
occurred.

For purposes of this Section 14.04(b)and for thp@se of Section 14.01(b)(ii)(A), in determining &ther any rights, options or
warrants entitle the holders to subscribe for acpase Class A Shares at less than such averdige lbfist Reported Sale Prices of the Class /
Shares for the 10 consecutive Trading Day periatingnon, and including, the Trading Day immediatelgceding the declaration date for <
distribution, and in determining the aggregaterififg price of such Class A Shares, there shallkert into account any consideration receive
by the Company for such rights, options or warramig any amount payable on exercise or converbenetf, the value of such consideration,
if other than cash, to be determined by the Bo&fii@ctors.

(c) If the Company distributes its equity securitiegdences of its indebtedness, other assets or gyopkthe Company or right
options or warrants to acquire its equity secugitie other securities, to all or substantiallyrallders of Class A Shares, excluding (i) dividend:
or distributions as to which an adjustment wasatéfé pursuant to Section 14.04(a) or Section 18)04i{) dividends or distributions paid
exclusively in cash as to which an adjustment Wies®d pursuant to Section 14.04(d), (iii) a tet®on or event in connection with which all
of the Class A Shares are converted into, exchafageat constitute solely the right to receive Refece Property pursuant to Section 14.07,
and (iv) Spin-Offs as to which the provisions seth below in this Section 14.04(c) shall applyy(@f such equity securities, evidences of
indebtedness, other assets or property or right®res or warrants to acquire equity securitiestber securities, theDistributed Property "),
then the applicable Conversion Rate shall be isg@®ased on the following formula:
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CR=CR%———
Ro SE, -FMV
where,
CRo = the applicable Conversion Rate in effect immedjepeior to the open of business on the Ex-Divid®&ade for such
distribution;
CR’ = the applicable Conversion Rate in effect immedjaséier the open of business on such Ex-DividenttDa
SPy = the average of the Last Reported Sale Prices as@aShares over the 10 consecutive Trading Daggending on, and
including, the Trading Day immediately preceding Ex-Dividend Date for such distribution; and
FMV = the fair market value (as determined by the Bo&fdictors) of the Distributed Property with resp® each outstanding

Class A Share on the Ex-Dividend Date for suctrithistion.

Any increase made under the portion of this Secti®04(c) above shall become effective immediaadigr the open of business on the Ex-
Dividend Date for such distribution. If such distrtion is not so paid or made, the applicable @vsion Rate shall be decreased to the
Conversion Rate that would then be in effect ifrsdistribution had not been declared. Notwithstagdhe foregoing, if “FMV” (as defined
above) is equal to or greater than ‘SP " (as ddfaigove), in lieu of the foregoing increase, eaolder of a Note shall receive, in respect of
each $1,000 principal amount thereof, at the s&me @&nd upon the same terms as holders of the Bl&sres receive the Distributed
Property, the amount and kind of Distributed Propsuch Holder would have received if such Holdened a number of Class A Shares el
to the applicable Conversion Rate in effect onBkeDividend Date for the distribution. If the Babof Directors determines the “FMV” (as
defined above) of any distribution for purposeshid Section 14.04(c) by reference to the actualtuen-issued trading market for any
securities, it shall in doing so consider the mitesuch market over the same period used in congptihe Last Reported Sale Prices of the
Class A Shares over the 10 consecutive Tradingd@awd ending on, and including, the Trading Dayediately preceding the Ex-Dividend
Date for such distribution.

With respect to an adjustment pursuant to thisi@edi4.04(c) where there has been a payment ofidettid or other distribution on
the Class A Shares of equity securities of anysataiseries, or similar equity interest, of or tielgto a Subsidiary or other business unit of the
Company, that are, or, when issued, will be, listeddmitted for trading on a U.S. national se@siexchange (aSpin-Off "), the applicable
Conversion Rate shall be increased based on tleevfoy formula:

FMV +MPB
CR'=CRyx—2L——20
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where,
CRo = the applicable Conversion Rate in effeghediately prior to the open of business on theDisdend Date for such Spi@ff;
CR’ = the applicable Conversion Rate in effeuhediately after the open of business on the Bxd@nd Date for such Spin-Off;
FMV, = the average of the Last Reported SalkeBif the equity securities or similar equity fegt distributed to holders of Class A
Shares applicable to one Class A Share (deterntipeeference to the definition of Last ReportedeSice as set forth in
Section 1.01 as if references therein to Class &&hwere to such equity securities or similartggoterest) over the first 10
consecutive Trading Day period after, and includthg Ex-Dividend Date of the Spin-Off (th&/aluation Period "); and
MP = the average of the Last Reported SakePRf Class A Shares over the Valuation Period.

The adjustment to the applicable Conversion Ratieuthe preceding paragraph shall be determingbeotast Trading Day of the Valuation
Period, but shall be given effect at the open aiiless on the Ex-Dividend Date for such Spififi- Notwithstanding the foregoing, in respec
any conversion during the Valuation Period, refeesnin the portion of this Section 14.04(c) relate&pin-Offs with respect to 10 Trading
Days shall be deemed to be replaced with suchrlesseber of Trading Days as have elapsed betwexBkxiDividend Date of such Spin-Off
and the Conversion Date in determining the ConwvarBiate. If the Ex-Dividend Date for the Spin-@ffess than 10 Trading Days prior to,
and including, the end of the Observation Periogkgpect of any conversion of Notes, referenceisarpreceding paragraph to 10 Trading [
will be deemed to be replaced, solely in respethatf conversion of Notes, with such lesser nunalbdirading Days as have elapsed from, anc
including, the Ex-Dividend Date for the Spin-Off tind including, the last Trading Day of such Obaton Period.

For purposes of this Section 14.04(c) (and suldjeall respect to Section 14.13), rights, optionsvarrants distributed by the
Company to all holders of Class A Shares entitlimgm to subscribe for or purchase shares of thep@ay’s equity securities, includir



Class A Shares (either initially or under certdancwumstances), which rights, options or warrantgil the occurrence of a specified
event or events (Trigger Event ”): (i) are deemed to be transferred with such €lsShares; (ii) are not exercisable; and (jii) @s» issued
in respect of future issuances of Class A Shated| lse deemed not to have been distributed fagpgaes of this Section 14.04(c) (and no
adjustment to the Conversion Rate under this Sed#o04(c) will be required) until the occurrenddéhe earliest Trigger Event, whereupon
such rights, options or warrants shall be deemétte been distributed and an appropriate adjust(ifemy is required) to the Conversion
Rate shall be made under this Section 14.04(canyfsuch right, option or warrant, including amgls existing rights, options or warrants
distributed prior to the date of this Indentures aubject to events, upon the occurrence of which sights, options or warrants become
exercisable to purchase different securities, exdds of indebtedness or other
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assets, then the date of the occurrence of angactu such event shall be deemed to be the datstbdtion and Ex-Dividend Date with
respect to new rights, options or warrants withhstights (in which case the existing rights, opsi@m warrants shall be deemed to terminate
and expire on such date without exercise by arthi@holders thereof). In addition, in the evenaoy distribution (or deemed distribution) of
rights, options or warrants, or any Trigger Eventiher event (of the type described in the immiedifgoreceding sentence) with respect
thereto that was counted for purposes of calcaidistribution amount for which an adjustmenth® Conversion Rate under this

Section 14.04(c) was made, (1) in the case of anly sghts, options or warrants that shall all hegen redeemed or purchased without
exercise by any holders thereof, upon such firggmgption or purchase (x) the Conversion Rate sieatbadjusted as if such rights, options or
warrants had not been issued and (y) the ConveRsida shall then again be readjusted to give eftestich distribution, deemed distribution
or Trigger Event, as the case may be, as thoughr# a cash distribution, equal to the per shatemption or purchase price received by a
holder or holders of Class A Shares with respestitth rights, options or warrants (assuming sudtendnad retained such rights, options or
warrants), made to all holders of Class A Shareaxf &% date of such redemption or purchase, anoh (de case of such rights, options or
warrants that shall have expired or been terminattbut exercise by any holders thereof, the Ceosiva Rate shall be readjusted as if such
rights, options and warrants had not been issued.

For purposes of Section 14.04(a), Section 14.04rid)this Section 14.04(c), if any dividend or disition to which this Section 14.04
(c) is applicable also includes one or both of:

(A) a dividend or distribution of ClassShares to which Section 14.04(a) is applicable {tGé&ause A Distribution ); or

(B) a dividend or distribution of rightsptions or warrants to which Section 14.04(b) isliapble (the “Clause B Distribution
H)’

then, in either case, (1) such dividend or distidny other than the Clause A Distribution and @ause B Distribution, shall be deemed to |
dividend or distribution to which this Section 14(6) is applicable (the Clause C Distribution ”) and any Conversion Rate adjustment
required by this Section 14.04(c) with respectuchsClause C Distribution shall then be made, @)dhie Clause A Distribution and Clause B
Distribution shall be deemed to immediately folltve Clause C Distribution and any Conversion Rdjesiment required by Section 14.04
(a) and Section 14.04(b) with respect thereto shath be made, except that, if determined by thmgamy (1) the “Ex-Dividend Date” of the
Clause A Distribution and the Clause B Distributgirall be deemed to be the Ex-Dividend Date ofGlaise C Distribution and (Il) any
Class A Shares included in the Clause A Distributio Clause B Distribution shall be deemed notaddutstanding immediately prior to the
open of business on such Ex-Dividend Date or HifedDate” within the meaning of Section 14.04(a)autstanding immediately prior to the
open of business on such Ex-Dividend Date” withia ineaning of Section 14.04(b).

(d) If the Company pays any cash dividendistribution to all or substantially all holderktbe Class A Shares, the applicable
Conversion Rate shall be adjusted based on thaafimly formula:
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SP, -C

where,

CRo = the applicable Conversion Rate in effeghediately prior to the open of business on theDisidend Date for such dividend
or distribution;

CR’ = the applicable Conversion Rate in effeuhediately after the open of business on the Bxdend Date for such dividend or
distribution;

SPy = the Last Reported Sale Price of the ChaShares on the Trading Day immediately precettiegEx-Dividend Date for such
dividend or distribution; and

C = the amount in cash per Class A Shar€tirapany distributes to all or substantially allderks of the Class A Shares.

Any increase to the applicable Conversion Rateyaunsto this Section 14.04(d) shall become effectivmediately after the open of business
on the Ex-Dividend Date for such dividend or distition. If such dividend or distribution is not gaid, the applicable Conversion Rate shall
be decreased, effective as of the date the Boabirettors determines not to make or pay such divitlor distribution, to be the Conversion
Rate that would then be in effect if such dividemdlistribution had not been declared. Notwithdiag the foregoing, if “C” (as defined
above) is equal to or greater than ‘SP " (as ddfaigove), in lieu of the foregoing increase, eaolder of a Note shall receive, for each
$1,000 principal amount of Notes, at the same @ upon the same terms as holders of Class A §Shtheeamount of cash that such Holder
would have received if such Holder owned a nhumlb&lass Shares equal to the applicable Conversaia 81 the Ex-Dividend Date for such
cash dividend or distribution.

(e) If the Company makes or any of its Subsidmrnakes a payment in respect of a tender or egetaffer for Class A Shares,
the extent that the cash and value of any othesideration included in the payment per Class A Sleaceeds the Last Reported Sale Price o
Class A Shares on the Trading Day next succeetimtpst date on which tenders or exchanges mayale pursuant to such tender or
exchange offer, the applicable Conversion Ratd beahcreased based on the following formula:

AC+(SP'x0S)

CR'=CR, X
Ro 0s, xSP'
where,
CRo = the applicable Conversion Rate in effect immedjepeior to the open of business on the Trading Bext succeeding the
date such tender or exchange offer expires;
CR’ = the applicable Conversion Rate in effect immedyjaédier the open of business on the Trading Day sesceeding the date

such tender or exchange offer expires;
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AC = the aggregate value of all cash and any other deretion (as determined by the Board of Directpesyl or payable for
Class A shares purchased in such tender or excludfege

0Sy = the number of Class A Shares outstanding immegiatébr to the consummation of the purchase o€é#diss A shares
accepted for purchase or exchange in such tendebiange offer;

os’ = the number of Class A Shares outstanding immedgiafédr the consummation of the purchase of als€ka shares accepted
for purchase or exchange in such tender or exchetfigle and

SP’ = the average of the Last Reported Sale Prices als@aShares over the 10 consecutive Trading Daggheommencing on,
and including, the Trading Day next succeedingddte such tender or exchange offer expires.

The increase to the applicable Conversion Raternth@eSection 14.04(e) shall be determined attbse of business on the 10th Trading Day
immediately following, and including, the Tradingpnext succeeding the date such tender or excldfegeexpires, but shall be given effect
at the open of business on the Trading Day nexterding the date such tender or exchange offeresxpNotwithstanding the foregoing, in
respect of any conversion of Notes within the 18dlmg Days immediately following, and includingetéxpiration date of any tender or
exchange offer, references in this Section 14.04#) respect to 10 Trading Days shall be deemptaced with such lesser number of Trac
Days as have elapsed between the date that suddr @nexchange offer expires and the Converside Dedetermining the Conversion Rate.
In addition, if the Trading Day next succeeding ¢txpiration date for any tender or exchange offéess than 10 Trading Days prior to, and
including, the end of the Observation Period irpees$ of any conversion, references in the precegamggraph to 10 Trading Days shall be
deemed to be replaced, solely in respect of thatersion of Notes, with such lesser number of Traddays as have elapsed from, and
including, the Trading Day next succeeding suchiratipn date to, and including, the last Tradingy@& such Observation Period. For the
avoidance of doubt, no adjustment under this Sedt#h04(e) shall be made if such adjustment woeddlt in a decrease in the applicable
Conversion Rate.

(H Notwithstanding this Section 14.04 or anfietprovision of this Indenture or the Notes, €anversion Rate adjustment
becomes effective on any Ex-Dividend Date, and klétahat has converted its Notes on or after stxciDividend Date and on or prior to the
related Record Date would be treated as the rdwader of the Class A Shares as of the related @sion Date as described under
Section 14.02(i) based on an adjusted Conversioa fRasuch Ex-Dividend Date, then, notwithstanding Conversion Rate adjustment
provisions in this Section 14.04, the ConversioteRajustment relating to such Ex-Dividend Datdlsia be made for such converting
Holder. Instead, such Holder shall be treated asdh Holder were the record owner of the Clashiar&s on an unadjusted basis and
participate in the related dividend, distributianother event giving rise to such adjustment.
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(9) Except as stated herein, the Company sbiaadjust the Conversion Rate for the issuasfa@lass A Shares or any securities
convertible into or exchangeable for Class A Shardke right to purchase Class A Shares or sunkertible or exchangeable securities
(including as consideration for a merger, purct@assmilar transaction).

(h) In addition to those adjustments requivg clauses (a), (b), (c), (d) and (e) of thist®ecl4.04, and to the extent permitted by
applicable law and subject to the applicable rofesny exchange on which any of the Company’s sgesiiare then listed (including, without
limitation, the NASDAQ Global Select Market), the@pany from time to time may increase the ConverBate by any amount for a period
of at least 20 Business Days if the Board of Dextletermines that such increase would be in dmpany’s best interest. In addition, to the
extent permitted by applicable law and subjech&dpplicable rules of any exchange on which arth@fCompany’s securities are then listed
(including, without limitation, the NASDAQ Globak$ct Market), the Company may (but is not requtgdncrease the Conversion Rate to
avoid or diminish any income tax to holders of GlAsShares or rights to purchase Class A Sharesrinection with a dividend or distribution
of Class A Shares (or rights to acquire Class Ar&})eor similar event. Whenever the ConversioreRaincreased pursuant to either of the
preceding two sentences, the Company shall mé#ilediolder of each Note at its last address appgam the Note Register a notice of the
increase at least 15 days prior to the date thre@sed Conversion Rate takes effect, and sucherstiil state the increased Conversion Rate
and the period during which it will be in effect.

0] Notwithstanding anything to the conyram this Article 14, the Conversion Rate shall hetadjusted:

@ upon the issuance of any Class Ar&haursuant to any present or future plan progifm the reinvestment of
dividends or interest payable on the Company’sritéesiand the investment of additional optionaloaimts in Class A Shares under
any plan;

(i) upon the issuance of any Class Ar8sa&r options or rights to purchase those shanessipnt to any present or
future employee, director or consultant benefingda program of, or assumed by, the Company oroétlye Company’s Subsidiaries;

(iii) upon the issuance of any Class Arghar the Class C Shares upon the conversioredEldiss B Shares
outstanding on the date of the Offering Circular;

(iv) upon the repurchase by the Comparngngfof the Class A Shares shares pursuant to@mmarket share
repurchase program or other buy-back transactianismot a tender offer or exchange offer as dasdrunder clause (e) above;

(v) for a third-party tender offer (othtban a tender offer by any of the Company’s Subseks as described under
clause (e) above);
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(vi) upon the issuance of any Class A 8s@ursuant to any option, warrant, right or exsafaie, exchangeable or
convertible security not described in this clauisarfd outstanding as of the date the Notes westifisued;

(vii) solely for a change in the nominaluaof the Ordinary Shares; or
(viii) for accrued and unpaid interest, rifya
) The Company shall not adjust the agille Conversion Rate pursuant to this Section 14nl&ss the adjustment would result

in a change of at least 1% in the then effectivav@esion Rate. However, the Company shall carnwdod any adjustment to such Conversion
Rate that the Company would otherwise have to naakietake that adjustment into account in any suls#cpdjustment. Notwithstanding the
foregoing, all such carried-forward adjustmentdidfeamade with respect to the Notes (i) in conimectvith any subsequent adjustment to the
Conversion Rate of at least 1% and (ii) (x) on@uaversion Date for any Notes (in the case of RiaySettlement) or (y) on each Trading [
of any Observation Period (in the case of CasHe®e¢nt or Combination Settlement). All calculaBand other determinations under this
Article 14 shall be made by the Company and shalhlade to the nearest one-ten thousandth (1/10)0604 share.

(k) Whenever the Conversion Rate is adjuatederein provided, the Company shall promptiyfiith the Trustee (and the
Conversion Agent if not the Trustee) an Officersrtfiicate setting forth the Conversion Rate asiech adjustment and setting forth a brief
statement of the facts requiring such adjustméimless and until a Responsible Officer of the Teasthall have received such Officers’
Certificate, the Trustee shall not be deemed te tkmowledge of any adjustment of the Conversiore Ratl may assume without inquiry that
the last Conversion Rate of which it has knowleidg&ill in effect. Promptly after delivery of sucertificate, the Company shall prepare a
notice of such adjustment of the Conversion Ratingeforth the adjusted Conversion Rate and the da which each adjustment becomes
effective and shall mail such notice of such adesit of the Conversion Rate to each Holder ab#gsdddress appearing on the Note Registel
of this Indenture. Failure to deliver such nost®ll not affect the legality or validity of anycduadjustment.

()] For purposes of this Section 14.04,rthenber of Class A Shares at any time outstandialj sot include Class A Shares held
by or on behalf of the Company so long as the Campplmes not pay any dividend or make any distrdsutin such Class A Shares, but shall
include Class A Shares issuable in respect of serifificates issued in lieu of fractions of Cl&sShares.

Section 14.05 Adjustments of PricedVhenever any provision of this Indenture requitess€ompany to calculate the Last Reported
Sale Prices, the Daily VWAPSs, the Daily Conversitaiues or the Daily Settlement Amounts over a sgfamultiple days (including an
Observation Period and, if applicable, the permrddietermining the Share Price for purposes of kevi&hole Fundamental Change), the
Company shall make appropriate adjustments to aabcount for any adjustment to the Conversiore Rat becomes effective, or any event
requiring an adjustment to the Conversion Rate wiigg Ex-Dividend Date, Effective Date or expiratio
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date, as the case may be, of the event occursydinae during the period when the Last Reportdé Baces, the Daily VWAPSs, the Daily
Conversion Values or the Daily Settlement Amoumésta be calculated.

Section 14.06 Reservation of Class A Share$he Company shall provide, free from preemptigats, out of its authorized but
unissued shares or shares held by the CompanigisaoffClass A Shares to provide for conversiothefNotes from time to time as such N¢
are presented for conversion (assuming that dinteeof computation of such number of shares,wshdNotes would be converted by a single
Holder and that Physical Settlement is applicable).

Section 14.07 Effect of Recapitalizations, Reclassificationsl &hanges of the Class A Shares.
€) In the case of:

(i) any recapitalization, reclassification oracige of the Class A Shares (other than changesnal value or
resulting from a subdivision or combination),

(i) any consolidation, merger, combination an#ar transaction involving the Company,

(i) any sale, lease or other transfer to a tipiadty of the consolidated assets of the Compadyttze Company’s
Subsidiaries substantially as an entirety or

(iv) any statutory share exchange,

in each case, as a result of which Class A Shaoeddvbe converted into, or exchanged for, stodkeosecurities, other property or assets
(including cash or any combination thereof) (angtsavent, a ‘Share Exchange Event and any such stock, other securities or othepeity

or assets, Reference Property,” and the amount of Reference Property that adraddl one Class A share immediately prior to sulcar&
Exchange Event would have been entitled to reagpam the occurrence of such Share Exchange Evéntnih of Reference Property”),

then the Company or the successor or purchasingaoyn as the case may be, shall execute with th&tfe a supplemental indenture
permitted under Section 10.01(k) providing thatuad after the effective time of such Share Exchdigent, a Holder’s right to convert a Note
into cash and/or the Class A Shares shall be cloainge the right to convert such Note into cash/andnits of Reference Property. However,
at and after the effective time of the Share Exgedfvent (A) the Company shall continue to haveiti to determine the form of
consideration to be paid or delivered, as the o@sebe, upon conversion of Notes in accordance Séittion 14.02 and (B) (I) any amount
payable in cash upon conversion of the Notes inraeaice with Section 14.02 shall continue to beapleyin cash, (II) any Class A Shares tha
the Company would have been required to delivenuqumversion of the Notes in accordance with Sact#.02 shall instead be deliverable in
the units of Reference Property that a holder af ttumber of Class A Shares would have been ahtitleeceive in such Share Exchange E
and (l11) the Daily VWAP shall be calculated basedthe value of a unit of Reference Property.
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If the Share Exchange Event causes the Class AShabe converted into, or exchanged for, thet tigheceive more than a single
type of consideration (determined based in parhupt form of shareholder election), then (i) theoant and kind of Reference Property into
which the Notes will be convertible shall be deerteete (x) the weighted average of the types anouauts of consideration received by the
holders of Class A Shares that affirmatively makehsan election or (y) if no holders of Class A ®isaaffirmatively make such an election,
types and amounts of consideration actually recebyethe holders of Class A Shares, and (ii) theafrReference Property for purposes of
immediately preceding paragraph shall refer toctivesideration referred to in clause (i) attribuéatal one Class A Share. If the holders of the
Class A Shares receive only cash in such SharedfgehEvent, then for all conversions for whichriglevant Conversion Date occurs after
effective date of such Share Exchange Event (Aptimsideration due upon conversion of each $1,@@@ipal amount of Notes shall be sol
cash in an amount equal to the Conversion Rat#éonteon the Conversion Date (as may be increagezhip Additional Shares pursuant to
Section 14.03)multiplied bythe price paid per Class A Share in such SharedhgdEvent and (B) the Company shall satisfy thev€sion
Obligation by paying cash to converting Holdergtom third Business Day immediately following théekent Conversion Date. The Company
shall notify Holders, the Trustee and the Convergigent (if other than the Trustee) of such weidrdeerage as soon as practicable after suc
determination is made.

Such supplemental indenture described in the seicomediately preceding paragraph shall provideafati-dilution and other
adjustments that shall be as nearly equivalerg pessible to the adjustments provided for in #rticle 14. If, in the case of any Share
Exchange Event, the Reference Property include®slud stock, securities or other property or as@etluding cash or any combination
thereof) of a Person other than the Company osticeessor or purchasing corporation, as the cagdean such Share Exchange Event, the
such supplemental indenture shall also be exetytetich other Person and shall contain such additjgrovisions to protect the interests of
the Holders of the Notes as the Board of Direcsbia! reasonably consider necessary by reasoredbthgoing, including the provisions
providing for the repurchase rights set forth inide 15.

(b) When the Company executes a supplemimtahture pursuant to subsection (a) of this $act4.07, the Company shall
promptly file with the Trustee an Officers’ Certifite briefly stating the reasons therefor, the kindmount of cash, securities or property or
asset that will comprise a unit of Reference Priypafiter any such Share Exchange Event, any adgrdtto be made with respect thereto and
that all conditions precedent have been compligd,wind shall promptly mail notice thereof to abltiers. The Company shall cause notice ¢
the execution of such supplemental indenture tmaided to each Holder, at its address appearinfp@Mote Register provided for in this
Indenture, within 20 days after execution thereaf ahall issue a press release containing thearelénformation (and make the press release
available on the Compars/iwebsite). Failure to deliver such notice orésand make available such press release shalffaot the legality o
validity of such supplemental indenture.

(c) The Company shall not become a pargnip Share Exchange Event unless its terms arestensiith this Section 14.07.
None of the foregoing provisions shall affect tlght of a holder of Notes to convert its Notes in&sh and Class
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Shares, if any, cash, Class A Shares or a combinaficash and Class A Shares, as applicablet &srein Section 14.01 and Section 14.02
prior to the effective date of such Share Exchdfggnt.

(d) The above provisions of this Sectionlis$imilarly apply to successive Share Exchangereve

Section 14.08 Certain Covenants.(a) The Company covenants that all Class A Shasegd upon conversion of Notes will be fully
paid and non-assessable by the Company and freedfitdaxes, liens and charges with respect tasthee thereof.

(b) The Company covenants that, if any CRag&hares to be provided for the purpose of conwersf Notes hereunder require
registration with or approval of any governmentaharity under any federal or state law before sQkdss A Shares may be validly issued
upon conversion, the Company will, to the extesntpermitted by the rules and interpretations ef@lommission, secure such registration or
approval, as the case may be. For the avoidandeutift, this Section 14.08(b) shall not precludianee on Section 3(a)(9) of the Securities
Act (or any similar exemption under applicable law)ieu of any such registration or approval.

(c) The Company further covenants that drat time the Class A Shares shall be listed onnatipnal securities exchange or
automated quotation system the Company will list lkeeep listed, so long as the Class A Shares kaalb listed on such exchange or
automated quotation system, any Class A Sharealiksupon conversion of the Notes.

Section 14.09 Responsibility of TrusteeThe Trustee and any other Conversion Agent stodlat any time be under any duty or
responsibility to any Holder to determine the Casian Rate (or any adjustment thereto) or whethgrfacts exist that may require any
adjustment (including any increase) of the Conweerftate, or with respect to the nature or extebdirulation of any such adjustment when
made, or with respect to the method employed, meih®r in any supplemental indenture provideddemployed, in making the same. The
Trustee and any other Conversion Agent shall nadeeuntable with respect to the validity or valoethe kind or amount) of any Class A
Shares, or of any securities, property or cashrttegt at any time be issued or delivered upon tieesion of any Note; and the Trustee and
any other Conversion Agent make no representatigthsrespect thereto. Neither the Trustee nor@ogversion Agent shall be responsible
for any failure of the Company to issue, transfedeliver any Class A Shares or share certificatasther securities or property or cash upon
the surrender of any Note for the purpose of caigaror to comply with any of the duties, respoitisibs or covenants of the Company
contained in this Article. Without limiting the gerality of the foregoing, neither the Trustee any Conversion Agent shall be under any
responsibility to determine the correctness of pmwisions contained in any supplemental indenéuntered into pursuant to Section 14.07
relating either to the kind or amount of sharestotk or securities or property (including caslktereable by Holders upon the conversion of
their Notes after any event referred to in suchti8ed4.07 or to any adjustment to be made witpeesthereto, but, subject to the provisions
of Section 7.01, may accept (without any indepehtesestigation) as conclusive evidence of theecimess of any such provisions, and shall
be protected in relying upon, the Officers’ Cectifie (which the Company shall be obligated touitéh the Trustee prior to the execution of
any such supplemental indenture) with
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respect thereto. Neither the Trustee nor the Qsive Agent shall be responsible for determiningethler any event contemplated by
Section 14.01(b) has occurred that makes the Nditgible for conversion or no longer eligible thfeneuntil the Company has delivered to the
Trustee and the Conversion Agent the notices edeir in Section 14.01(b) with respect to the comeeenent or termination of such
conversion rights, on which notices the TrusteetardConversion Agent may conclusively rely, anel @ompany agrees to deliver such
notices to the Trustee and the Conversion Agentadiately after the occurrence of any such eveat stich other times as shall be provided
for in Section 14.01(b). The Trustee and Convergigent may conclusively rely upon all calculatiggesformed by the Company or the Bid
Solicitation Agent and neither of the Trustee i@ €onversion Agent has any duty to verify any stathulations.

Section 14.10 Notice to Holders Prior to Certain Actionsin case of any:

€) action by the Company or one of its &libses that would require an adjustment in the&rsion Rate pursuant to
Section 14.04 or Section 14.11;

(b) Share Exchange Event; or
(c) voluntary or involuntary dissolutionquiidation or winding-up of the Company or any sf$ubsidiaries;

then, in each case (unless notice of such everthé&wise required pursuant to another provisiothisf Indenture), the Company shall cause t
be filed with the Trustee and the Conversion Adéntdther than the Trustee) and to be mailed tdddalder at its address appearing on the
Note Register, as promptly as possible but in argneat least 20 days prior to the applicable Hateinafter specified, a notice stating (i)

date on which a record is to be taken for the psepaf such action by the Company or one of its lidrges or, if a record is not to be taken,
the date as of which the holders of Class A Shafrescord are to be determined for the purposesich action by the Company or one of its
Subsidiaries, or (ii) the date on which such Shatehange Event, dissolution, liquidation or windimg is expected to become effective or
occur, and the date as of which it is expectedhbbters of Class A Shares of record shall beledtto exchange their Class A Shares for
securities or other property deliverable upon sblesare Exchange Event, dissolution, liquidation mrdmng-up. Failure to give such notice, or
any defect therein, shall not affect the legalityalidity of such action by the Company or onétefSubsidiaries, Share Exchange Event,
dissolution, liquidation or winding-up.

Section 14.11 Stockholder Rights Planslf the Company has a stockholder rights planfiect upon conversion of the Notes, each
Class A Share, if any, issued upon such convesdiail be entitled to receive the appropriate nunalbeights, if any, and the certificates
representing the Class A Shares issued upon susfeision shall bear such legends, if any, in easie @s may be provided by the terms ol
such stockholder rights plan, as the same may leaded from time to time. However, if, prior to azgnversion of Notes, the rights have
separated from the Class A Shares in accordanbetigtprovisions of the applicable stockholder tdgiian so that the Holders would not be
entitled to receive any rights in respect of ClasShares issuable upon conversion of the NotesCtheersion Rate shall be adjusted at the
time of
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separation as if the Company distributed to afiudystantially all holders of the Class A Sharestribiuted Property as provided in
Section 14.04(c), subject to readjustment in trenewef the expiration, termination or redemptiorsoth rights.

Section 14.12 Limit on Issuance of Class A Shares Upon Comwersin the event of an increase in the applicablev@wsion Rate
pursuant to Section 14.03, pursuant to Sectiondl¢ather than as set forth in Section 14.04(a)puwsuant to Section 16.05, in each case, tha
would result in the Notes, in the aggregate, bengmbnvertible into Class A Shares in excess ofithigations set forth in the NASDAQ
Global Select Market's shareholder approval rules,Company shall, at its option, either obtairrshalder approval of such issuances or
deliver cash in lieu of any Class A Shares othexwlisliverable upon conversion of the Notes in exoésuch limitations based on the Daily
VWAP on each Trading Day of the relevant ObservaBeriod, in the case of Combination Settlementherelevant Conversion Date, in the
case of Physical Settlement, in respect of whithieu of delivering Class A Shares, the Companysgaash pursuant to this Section 14.12.

Section 14.13 Exchange in Lieu of Conversiokhen a Holder surrenders its Notes for convergtom Company may, at its election
(an “Exchange Election”), direct the Conversion Agent to surrender, on aoro the Trading Day following the Conversion Dataech Note
to a financial institution designated by the Comp#or exchange in lieu of conversion. In ordeataept any Notes surrendered for conver
the designated institution must agree to timelyveée] in exchange for such Notes, the Class A Shanel/or cash due upon conversion as set
forth in Section 14.02. If the Company makes aaottaxge Election, it will, by the close of businessthe Trading Day following the relevant
Conversion Date, notify the Holder surrendering\itges for conversion that the Company has mad&xicbange Election and the Company
will notify the designated financial institution tife Settlement Method the Company has electedredihect to such conversion and the
relevant deadline for delivery of the Class A Skamd/or cash due upon conversion. Any Notes exygthby the designated financial
institution will remain outstanding. If the des@ad financial institution agrees to accept anyeNdor exchange but does not timely delivel
Class A Shares and/or cash due upon conversi@ucbrdesignated financial institution does not pttee notes for exchange, the Company
will deliver the Class A Shares and/or cash duenuigmmversion to the converting Holder at the timd g the manner required herein as if the
Company had not made an Exchange Election. Thep@oy's designation of a financial institution toialhthe Notes may be submitted for
exchange in lieu of conversion pursuant to thigiSed4.13 does not require the institution to @t@ny Notes in exchange for the Class A
Shares and/or cash. Any such exchange pursuénstSection 14.13 shall be completed in accordaitethe policies and procedures of the
Depositary.

ARTICLE 15



REPURCHASE OF NOTES AT OPTION OF HOLDERS
Section 15.01 [Intentionally Omitted]
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Section 15.02 Repurchase at Option of Holders Upon a Fundaalébhange. (a) If a Fundamental Change occurs at any tirioe
to the Maturity Date, each Holder shall have tigbt;iat such Holder’s option, to require the Conyptanrepurchase for cash all of such
Holder’s Notes, or any portion thereof that is dda&1,000 or an integral multiple of $1,000, be tate (the Fundamental Change
Repurchase Dat€) specified by the Company that is not less th@rc@lendar days or more than 35 calendar daysafimiipthe date of the
Fundamental Change Company Notice (or, if we tagpecify a Fundamental Change Repurchase Dat85thecalendar day following the
date of the Fundamental Change Company Notice @withrejudice to any rights or remedies Holders imaye on account of such failure)) at
a repurchase price equal to 100% of the principadunt thereofplusaccrued and unpaid interest thereon to, but exetyydhe Fundamental
Change Repurchase Date (theundamental Change Repurchase Pric8, unless the Fundamental Change Repurchase Blgeafter a
Regular Record Date but on or prior to the InteRegtment Date to which such Regular Record Datga®|in which case the Company shall
instead pay the full amount of accrued and unpairést to Holders of record as of such RegulapbREeDate, and the Fundamental Change
Repurchase Price shall be equal to 100% of theipahamount of Notes to be repurchased pursuahigdrticle 15.

(b) Repurchases of Notes under this Sedit02 shall be made, at the option of the Holderetbf, upon:

0] delivery to the Paying Agent by altier of a duly completed notice (théundamental Change Repurchase
Notice”) in the form set forth in Attachment 2 to the Foof Note attached hereto as Exhibit A, if the Natee Physical Notes, or in
compliance with the Depositag/procedures for surrendering interests in Glokal8ties, if the Notes are Global Notes, in eaae
on or before the close of business on the BusiDagsmmediately preceding the Fundamental ChangmiRRbase Date; and

(i) delivery of the Notes, if the Notase Physical Notes, to the Paying Agent at any tfter delivery of the
Fundamental Change Repurchase Notice (togetheraWittecessary endorsements for transfer) at tlipdCate Trust Office of the
Paying Agent, or book-entry transfer of the Noiethe Notes are Global Notes, in compliance with procedures of the Depositary,
in each case, such delivery being a condition ¢eipt by the Holder of the Fundamental Change Reyawse Price therefor.

The Fundamental Change Repurchase Notice in respanly Notes to be repurchased shall state:
0] in the case of Physical Notes, thdificate numbers of the Notes to be deliveredémurchase;

(i) the portion of the principal amowftNotes to be repurchased, which must be in gsal@amounts of $1,000 or an
integral multiple of $1,000; and

(iii) that the Notes are to be repurchasgthe Company pursuant to the applicable promwisiaf the Notes and this
Indenture;
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provided, however, that if the Notes are Global Notes, the Fundaaiebihange Repurchase Notice delivered by each Holdst comply witt
appropriate Depositary procedures.

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the FundataeChange Repurchase
Notice contemplated by this Section 15.02 shalkhiie right to withdraw, in whole or in part, stelndamental Change Repurchase Notic
any time prior to the close of business on the Bess Day immediately preceding the Fundamental @hRepurchase Date by delivery of a
written notice of withdrawal to the Paying Agentaocordance with Section 15.03.

The Paying Agent shall promptly notify the Comparfighe receipt by it of any Fundamental Change Repase Notice or written
notice of withdrawal thereof.

(c) On or before the 20th calendar day dftereffective date of a Fundamental Change, thregaoy shall provide to all Holders
of Notes and the Trustee and the Paying Agenh@rcase of a Paying Agent other than the Trusteejiee (the ‘Fundamental Change
Company Notice”) of the effective date of the Fundamental Chaageé of the repurchase right at the option of th&lels arising as a result
thereof. In the case of Physical Notes, such adi@ll be by first class mail or, in the case lob@l Notes, such notice shall be delivered in
accordance with the applicable procedures of theoBigary. Simultaneously with providing such netithe Company shall publish a notice
containing the information set forth in the FundataéChange Company Notice on the Company’s welbsiterough such other public
medium as the Company may use at that time. Eaodmental Change Company Notice shall specify:

0] the events causing the Fundamental Change;

(i) the date of the Fundamental Change,;

(iii) the last date on which a Holder megercise the repurchase right pursuant to thichkert5;
(iv) the Fundamental Change RepurchasepPri

(v) the Fundamental Change Repurchase; Dat

(vi) the name and address of the Payingmignd the Conversion Agent, if applicable;

(vii) if applicable, the Conversion Ratedaany adjustments to the Conversion Rate;

(viii) that the Notes with respect to which a Fundamegitainge Repurchase Notice has been delivered bydeiHoay

be converted only if the Holder withdraws the Fundatal Change Repurchase Notice in accordancethatterms of this Indenture;
and
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(ix) the procedures that Holders mustdi@lto require the Company to repurchase their Notes

No failure of the Company to give the foregoingioe$ and no defect therein shall limit the Holdeegurchase rights or affect the
validity of the proceedings for the repurchasehef Notes pursuant to this Section 15.02.

At the Company'’s request, the Trustee shall giv swotice in the Company’s name and at the Comgaexpenseprovided,
however, that, in all cases, the text of such Fundametit@inge Company Notice shall be prepared by the @oyp

(d) Notwithstanding the foregoing, no Noteay be repurchased by the Company at the optitimedfiolders upon a Fundamental
Change if the principal amount of the Notes hasilaeelerated (other than in connection with a Dlefa the payment of the Fundamental
Change Repurchase Price), and such acceleratiamhagen rescinded, on or prior to such date.Payeng Agent will promptly return to the
respective Holders thereof any Physical Notes hgld during the acceleration of the Notes (exdephe case of an acceleration resulting f
a Default by the Company in the payment of the Bnmehtal Change Repurchase Price with respect toNoies), or any instructions for
book-entry transfer of the Notes in compliance wiith procedures of the Depositary shall be deemédye been cancelled, and, upon such
return or cancellation, as the case may be, thd&muental Change Repurchase Notice with respecttthehall be deemed to have been
withdrawn.

(e) The Company will not be required to makeoffer to repurchase the Notes upon a Fundafm@hsage if a third party makes
such an offer in the manner, at the times and wikerin compliance with the requirements set fartthis Indenture, and such third party
repurchases all Notes properly surrendered andatiolly withdrawn under its offer in the mannertla¢ times, and otherwise in compliance
with the requirements, set forth in this Indenture.

() To the extent that the provisions okthidenture relating to the Company’s obligatiansepurchase the Notes upon a
Fundamental Change violate any securities lawsgulations as a result of changes to such lawsguiations enacted after the date of the
Offering Circular, the Company shall comply witlethpplicable securities laws and regulations aatl ebt be deemed to have breached its
obligations under such provisions of this Indentoyevirtue of such conflictprovidedthat in no event shall the Fundamental Change
Repurchase Date (and the required repurchase dfdtes on such date) be delayed more than fiven@asiDays.

Section 15.03 Withdrawal of Fundamental Change Repurchaseddot{a) A Fundamental Change Repurchase Notice reay b
withdrawn (in whole or in part) by means of a vaittnotice of withdrawal delivered to the Corporatest Office of the Trustee in accordance
with this Section 15.03 at any time prior to thesd of business on the Business Day immediatebepieg the Fundamental Change
Repurchase Date, specifying:
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(i) the principal amount of the Notes with resipi® which such notice of withdrawal is being siib@ad, which must be
in principal amounts of $1,000 or an integral npiéiof $1,000,

(i) if Physical Notes have been issued, theifteste number of the Note in respect of which snokice of withdrawal
is being submitted, and

(i) the principal amount, if any, of such Noteat remains subject to the original Fundamentah@ad&epurchase
Notice, which portion must be in principal amouot$1,000 or an integral multiple of $1,000;

provided, however, that if the Notes are Global Notes, the notidévdeed by each Holder must comply with appropriatecedures of the
Depositary.

Section 15.04 Deposit of Fundamental Change Repurchase Pri@. The Company will deposit with the Trusteedther Paying
Agent appointed by the Company, or if the Compargciting as its own Paying Agent, set aside, satgeand hold in trust as provided in
Section 4.04) on or prior to 10:00 a.m., New Yoity@me, on the Fundamental Change Repurchase @&@uatmount of money sufficient to
repurchase all of the Notes to be repurchaseceappropriate Fundamental Change Repurchase FBidgect to receipt of funds and/or No
to be repurchased by the Trustee (or other Paygenfappointed by the Company), payment for Nateadered for repurchase (and not
withdrawn prior to the close of business on theiBess Day immediately preceding the Fundamentah@a®&epurchase Date) will be madt
the later of (i) the Fundamental Change RepurcBase (providedthe Holder has satisfied the conditions in Sectibr®2) and (ii) the time of
book-entry transfer or the delivery of such Notéhte Trustee (or other Paying Agent appointed kyGbmpany) by the Holder thereof in the
manner required by Section 15.02 by mailing chéak¢he amount payable to the Holders of such Netg#led thereto as they shall appear in
the Note Registeprovided, however, that payments to the Depositary shall be madeilyy/transfer of immediately available funds to the
account of the Depositary or its nominee. The fBigor other Paying Agent appointed by the Compahgll, promptly after such payment
and upon written demand by the Company, returhedtompany any funds in excess of the Fundamehgh@e Repurchase Price.

(b) If by 10:00 a.m. New York City time, on the Fundarta# Change Repurchase Date, the Trustee (or Bténgng Agent
appointed by the Company) holds money sufficiemhéke payment on all the Notes or portions thetieatf are to be repurchased on such
Fundamental Change Repurchase Date, then, witeaespthe Notes that have been properly surreddereaepurchase and not validly
withdrawn, (i) such Notes will cease to be outsbagd(ii) interest will cease to accrue on suchaésofwhether or not book-entry transfer of the
Notes has been made or the Notes have been ddlitetiee Trustee or Paying Agent) and (iii) allethights of the Holders of such Notes v
terminate (other than (x) the right to receive Flumdamental Change Repurchase Price and (y) Fuhdamental Change Repurchase Date
falls after a Regular Record Date but on or priothie related Interest Payment Date, the rightbefHolder of record on such Regular Record
Date to receive the related interest payment).

85




(c) Upon surrender of a Note that is todjggurchased in part pursuant to Section 15.02, trep@ny shall execute and the Trustes
shall authenticate and deliver to the Holder a Mate in an authorized denomination equal in priatgmount to the unrepurchased portion o
the Note surrendered.

Section 15.05.Covenant to Comply with Applicable Laws Upon Repase of Notes In connection with any repurchase offer, the
Company will, if required:

(a) comply with the provisions of Rule 13eRule 14e-1 and any other tender offer rules uttteeExchange Act;
(b) file a Schedule TO or any other requisededule under the Exchange Act; and

(c) otherwise comply with all federal andtstsecurities laws in connection with any offetthy Company to repurchase the
Notes;

in each case, so as to permit the rights and didigaunder this Article 15 to be exercised intihee and in the manner specified in this
Article 15.

ARTICLE 16
OPTIONAL REDEMPTION

Section 16.01.Optional Redemption (a) If the Company has, or on the next IntelRestment Date would, become obligated to pay t
the Holders Additional Amounts that are, in aggtegmore than de minimisamount, as a result of any change or amendment aftes the
date of the Offering Circular or, in the case &wccessor Company, after the date such Successgrady assumes all of the Company’s
obligations under the Notes and this Indenturéhélaws or any rules or regulations of a Relevanting Jurisdiction or any change on or afte
the date of the Offering Circular or, in the caa Guccessor Company, after the date such Sucd@esgpany assumes all of the Company’s
obligations under the Notes and this Indentur@niinterpretation, administration or applicatiorsath laws, rules or regulations by any
legislative body, court, governmental agency, tgxaathority or regulatory or administrative autitypof such Relevant Taxing Jurisdiction
(including the enactment of any legislation andahaouncement or publication of any judicial dexisbr regulatory or administrative
interpretation or determination) (a&Change in Tax Law”), the Company may at its option, redeem all attpart of the Notes (anOptional
Redemption”) (except in respect of Holders that elect otheenéis described in clause (b) and clause (c) belbthie Redemption Price,
including, for the avoidance of doubt, any AddigAmounts with respect to such Redemption Prceyidedthat the Company may only
redeem the Notes if (x) it cannot avoid these @ians by taking commercially reasonable measuraitadle to it and (y) the Company
delivers to the Trustee an Opinion of Counsel faartside counsel of recognized standing in the ReleVaxing Jurisdiction and a Officers’
Certificate attesting to such Change in Tax Law alpiggation to pay such Additional Amounts.
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(b) Upon receiving a Redemption Notice, eldolder will have the right to elect not to have Motes redeemed pursuant to claus
(c) below, in which case the Company shall not lblegated to pay any Additional Amounts on any payimeith respect to such Notes solely
as a result of such Change in Tax Law that resiitéide obligation to pay such Additional Amounighether upon conversion, required
repurchase in connection with a Fundamental Chang#)e Maturity Date or otherwise, and whetherash, Class A Shares, Reference
Property or otherwise) after the Redemption Datgeifthe Company fails to pay the Redemption Paoghe Redemption Date, such later dat
on which the Company pays the Redemption Price) afirfuture payments with respect to such Notdkhei subject to the deduction or
withholding of such Relevant Taxing Jurisdictiorda to the extent required by law to be deductediittheld as a result solely of such Cha
in Tax Law;providedthat, notwithstanding the foregoing, if a Holdezating not to have its Notes redeemed converiddtes in connection
with the Company’s election to redeem the Notesuysamt to this Section 16.01 as described in Set#do®l(b)(v), the Company shall be
obligated to pay Additional Amounts, if any, witkspect to such conversion.

(c) A Holder electing not to have its Notedeemed must deliver to the Paying Agent a writigtice of election (a No
Redemption Notice”) so as to be received by the Paying Agent podht close of business on the Business Day imrtedgligreceding the
Redemption Dateyrovidedthat a Holder that complies with the requirementscbnversion of its Notes as described in Articlewill be
deemed to have delivered a No Redemption Noticéloler may withdraw any No Redemption Notice (ottan a No Redemption Notice
that was deemed delivered as set forth in the inmtelg preceding sentence) by delivering to theifpgent a written notice withdrawing
such No Redemption Notice prior to the close ofifess on the Business Day immediately precedingRé@emption Date (or, if the Company
fails to pay the Redemption Price on the Redemdiate, such later date on which the Company pay&#demption Price). If, in respect of
any Holder, such Holder does not deliver a No Rgatem Notice (and is not deemed to have deliverdiib &Redemption Notice), such Holder
will have its Notes redeemed without any furthercac

(d) Except as described in this Section 1,680e Company may not redeem the Notes priorddvthturity Date. In addition, no
“sinking fund” is provided for the Notes.

Section 16.02 Notice of Optional Redemption; Selection of Not¢a) In case the Company exercises its OptiBealemption right
to redeem all the Notes pursuant to Section 168@hall fix a date for redemption (each, Rédemption Date”) and it or, at its written reque
received by the Trustee not less than 75 Schedutkating Days prior to the Redemption Date (or sshobrter period of time as may be
acceptable to the Trustee), the Trustee, in theer@rand at the expense of the Company, shall on@iduse to be mailed a notice of such
Optional Redemption (aRedemption Notice”) not less than 50 nor more than 70 ScheduledimgaDays prior to the Redemption Date to
each Holder of Notes so to be redeemed as a whabepart at its last address as the same appadted\ote Registeprovided, however,
that, if the Company shall give such notice, itlishiso give written notice of the Redemption Daighe Trustee. The Redemption Date must
be a Business Day. Simultaneously with providinghsRedemption Notice, the Company shall publisbtice containing the information in
such Redemption Notice in a newspaper of genemalleition in The City of New York or publish thefammation on the
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Company'’s website or through such other public medas the Company may use at that time. A Redempiotice may be delivered
electronically to the Depositary according to itdigies and procedures.

(b) The Redemption Notice, if mailed in thanner herein provided, shall be conclusively presiito have been duly given,
whether or not the Holder receives such noticeaniy case, failure to give such Redemption Noticenhil or any defect in the Redemption
Notice to the Holder of any Note designated foreragtion as a whole or in part shall not affectuhkdity of the proceedings for tt
redemption of any other Note.

(c) Each Redemption Notice shall specify:

0] the Redemption Date;

(i) the Redemption Price;

(iii) that on the Redemption Date, the Bmgtion Price will become due and payable upon &bith to be redeemed,
and that interest thereon, if any, shall ceasetoug on and after the Redemption Date;

(iv) the place or places where such Natesto be surrendered for payment of the Redemptime;

(v) that Holders may surrender their Ndt@ conversion at any time prior to the closéwdiness on the third

Scheduled Trading Day immediately preceding thegRgation Date;

(vi) the procedures a converting Holderstrfallow to convert its Notes and the Settlememrtihdd and Specified Cash
Amount, if applicable;

(vii) the Conversion Rate and, if appli@lthe number of Additional Shares added to thevE€amion Rate in accordance
with Section 16.05; and

(viii) the CUSIP, ISIN or other similar numbers, if angsigned to such Notes.
A Redemption Notice shall be irrevocable.

Section 16.03 Payment of Notes Called for Redemptiofa) If any Redemption Notice has been giveregpect of the Notes in
accordance with Section 16.02, the Notes shallinecdue and payable on the Redemption Date at #ite plr places stated in the Redemptior
Notice and at the applicable Redemption Price.pf@sentation and surrender of the Notes at themlaplaces stated in the Redemp
Notice, the Notes shall be paid and redeemed bZ tmepany at the applicable Redemption Pi

(b) Prior to the open of business on thedRgation Date, the Company shall deposit with thgriRpAgent or, if the Company ol
Subsidiary of the Company is acting as the Payiggm, shall segregate and hold in trust as provid&gction 7.05 an amount of cash (in
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immediately available funds), sufficient to pay tedemption Price of all of the Notes to be redekoresuch Redemption Date. Subject to
receipt of funds by the Paying Agent, payment ffigr lotes to be redeemed shall be made on the Rédaerbate.

The Paying Agent shall, promptly after such paynat upon written demand by the Company, retuthédCompany any funds in excess of
the Redemption Price.

Section 16.04 Restrictions on RedemptioriThe Company may not redeem any Notes on any d#te ifrincipal amount of the Not
has been accelerated in accordance with the terthssdndenture (except in the case of an acctteraesulting from a Default by the
Company in the payment of the Redemption Price wafipect to such Notes), and such accelerationdtaseen rescinded, on or prior to the
Redemption Date.

Section 16.05Increased Conversion Rate Applicable to Certaindd@urrendered in Connection with an Optional Rqxtiem.
(a) If a Holder elects to convert its Notes in cection with an Optional Redemption pursuant to i8act4.01(b)(v), the Conversion Rate will
be increased by a number of additional Class A&has described in this Section 16.05 and SecidiB1 A conversion of Notes shall be
deemed to be “in connection with” an Optional Redgan if the relevant Conversion Date occurs duthmgperiod from, and including, the
date the Company provide the relevant Redemptidic@lto Holders until the close of business onBhsiness Day immediately preceding
Redemption Date or, if the Company fails to payReelemption Price, such later date on which the 2o pays the Redemption Price.

(b) The number of additional Class A Shaifeany, by which the Conversion Rate will be irecsed pursuant to this Section 16.05
and Section 14.03 if a Holder elects to converiées in connection with an Optional Redemptiorspant to Section 14.01(b)(v) will be
determined by reference to the table set fortheictiSn 14.03(e) based on the Redemption Refereate &hd the Redemption Reference Price
but determined for purposes of this Section 1608 &) the Holder had elected to convert its Mdteconnection with a Make-Whole
Fundamental Change, (y) the Redemption Referente\lere the Effective Date of the relevant Make-WHeundamental Change and (z) the
Redemption Reference Price were the Share Pri@spect of such Make-Whole Fundamental Change.

(c) If the Company has designated a Redemate pursuant to this Article 16, a Holder th@anplies with the requirements for
conversion as set forth in Article 14 shall be dedro have delivered and not withdrawn a No Redempotice.

ARTICLE 17
MISCELLANEOUS PROVISIONS

Section 17.01 Provisions Binding on Company’s Successofdl the covenants, stipulations, promises ancagrents of the
Company contained in this Indenture shall binditscessors and assigns whether so expressed or not.
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Section 17.02 Official Acts by Successor Corporationy act or proceeding by any provision of thidénture authorized or
required to be done or performed by any board, citieenor Officer of the Company shall and may bealand performed with like force and
effect by the like board, committee or officer ofyacorporation or other entity that shall at thedibe the lawful sole successor of the
Company.

Section 17.03 Addresses for Notices, EtAny notice or demand that by any provision ottnidenture is required or permitted tc
given or served by the Trustee or by the HoldertherCompany shall be deemed to have been sufficigiven or made, for all purposes if
given or served by being deposited postage prdpardgistered or certified mail in a post officétde box addressed (until another address is
filed by the Company with the Trustee) to Yande¥ )NLaan Copes van Cattenburch 52, The Hague, ®ikedands 2585 GB, Attention:
Executive Director, with a copy to OOO Yandex, Lép Tolstoy Street, Moscow 119021, Russian Federafittention: General Counsel.
Any notice, direction, request or demand hereutmer upon the Trustee shall be deemed to have figéniently given or made, for all
purposes, if given or served by being depositediagesprepaid by registered or certified mail imatmffice letter box addressed to the
Corporate Trust Office.

The Trustee, by notice to the Company, may deségaadlitional or different addresses for subsequetites or communications.

Any notice or communication mailed to a Holder shalmailed to it by first class mail, postage farielpat its address as it appears or
the Note Register and shall be sufficiently giveiit if so mailed within the time prescribegarovided, however, that if the Notes are Global
Notes, the notice given to each Holder may be gilieough the facilities of the Depositary in acamde with the notice procedures of si
Depositary.

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféioty with respect to other Holders. If
a notice or communication is mailed in the manmerided above, it is duly given, whether or not dulelressee receives it.

In case by reason of the suspension of regularseaiice or by reason of any other cause it skelirpracticable to give such notice
to Holders by mail, then such natification as shallmade with the approval of the Trustee shalstitute a sufficient notification for every
purpose hereunder.

All notices shall be in writing, in the English gumage.

Section 17.04 Governing Law; Jurisdiction.THIS INDENTURE AND EACH NOTE, AND ANY CLAIM, CONROVERSY OR
DISPUTE ARISING UNDER OR RELATED TO THIS INDENTUREND EACH NOTE, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEGF NEW YORK (WITHOUT REGARD TO THE CONFLICTS OF
LAWS PROVISIONS THEREOF OTHER THAN SECTION 5-140FQHE GENERAL OBLIGATIONS LAW).
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The Company irrevocably consents and agrees, éob¢inefit of the Holders from time to time of thetds and the Trustee, that any
legal action, suit or proceeding against it withpect to obligations, liabilities or any other reatrising out of or in connection with this
Indenture or the Notes may be brought in the cafrtee State of New York or the courts of the EdiStates located in the Borough of
Manhattan, New York City, New York and, until amésidue and to become due in respect of the Notes lbeen paid, hereby irrevocably
consents and submits to the non-exclusive jurisdtiaif each such couirt personam generally and unconditionally with respect to aayion,
suit or proceeding for itself in respect of its pedies, assets and revenues.

The Company irrevocably and unconditionally waiveghe fullest extent permitted by law, any objattwhich it may now or
hereafter have to the laying of venue of any ofdfeeesaid actions, suits or proceedings arisirigobar in connection with this Indenture
brought in the courts of the State of New Yorkte tourts of the United States located in the Bghoof Manhattan, New York City, New
York and hereby further irrevocably and uncondigibnwaives and agrees not to plead or claim insugh court that any such action, suit or
proceeding brought in any such court has been btaangn inconvenient forum.

Section 17.05 Service of ProcessThe Company irrevocably appoints Yandex Inc.hwiffices at 299 S. California Ave., Suite 200,
Palo Alto, CA 94306 as its authorized agent inBoeough of Manhattan in the City of New York upohieh process may be served in any
such suit or proceeding, and agrees that servipeookss upon such agent, and written notice dfsaivice to the Company by the person
serving the same to Yandex N.V., Laan Copes vate@aiirch 52, The Hague, The Netherlands 2585 Gtn#ivn: Executive Director, with a
copy to OOO Yandex, 16, Leo Tolstoy Street, Mosdd®021, Russian Federation, Attention: General Geliishall be deemed in every
respect effective service of process upon the Compeany such suit or proceeding. The Companth&rragrees to take any and all action a
may be necessary to maintain such designation gpairdment of such agent in full force and effamtd period of five and a half years from
the date of this Indenture. If for any reason saghnt shall cease to be such agent for servipeootss, the Company shall forthwith appoint :
new agent of recognized standing for service of@ss in the State of New York and deliver to thasiee a copy of the new agendicceptanc
of that appointment within five Business Days aftsacceptance. Nothing herein shall affect thistrid the Trustee, any agent or any Holder
to serve process in any other manner permitte@wyol to commence legal proceedings or otherwiseqad against the Company in any o
court of competent jurisdiction. To the extentttthee Company has or hereafter may acquire anyrsimyreor other immunity from jurisdiction
of any court or from any legal process with respedtself or its property, the Company irrevocablgives such immunity in respect of its
obligations hereunder or under any Note.

Section 17.0t. Evidence of Compliance with Conditions Precedésttificates and Opinions of Counsel to Trus Upon any



application or demand by the Company to the Trusteéake any action under any of the provisionthef Indenture, the Company
shall, if requested by the Trustee, furnish toThestee an Officers’ Certificate and Opinion of @eeal stating that such action is permitted by
the terms of this Indenture and that all conditiprecedent, if any, provided for in the Indentwetating to the proposed action have been
complied with.
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Each Officers’ Certificate and Opinion of Counsedyided for, by or on behalf of the Company in tiidenture and delivered to the
Trustee with respect to compliance with this Indeashall include (a) a statement that the pergprirg such certificate or Opinion of Cour
is familiar with the relevant covenant or conditi¢in) a brief statement as to the nature and sobgiee examination or investigation upon
which the statement contained in such certificatigaised; (c) a statement that, in the judgmentaif person, he or she has made such
examination or investigation as is necessary tblertaim or her to express an informed judgmenbasgttether or not such covenant or
condition has been complied with; and (d) a statéras to whether or not, in the judgment of sualsq@e such covenant or condition has beel
complied with.

Section 17.07 Legal Holidays. In any case where any Interest Payment Date,dfadtal Change Repurchase Date, the
Redemption Date or Maturity Date is not a Busiriag, then any action to be taken on such date netebe taken on such date, but may be
taken on the next succeeding Business Day witlsdinge force and effect as if taken on such datepanuterest shall accrue in respect of the
delay.

Section 17.08 No Security Interest CreatedNothing in this Indenture or in the Notes, expegbor implied, shall be construed to
constitute a security interest under the Uniforrm@uercial Code or similar legislation, as now ordadter enacted and in effect, in any
jurisdiction.

Section 17.09 Benefits of Indenture Nothing in this Indenture or in the Notes, exgegbor implied, shall give to any Person, other
than the Holders, the parties hereto, any Payingnfgny Conversion Agent, any authenticating agant Note Registrar and their successor
hereunder, any benefit or any legal or equitalgbtriremedy or claim under this Indenture.

Section 17.10 Table of Contents, Headings, Etd@.he table of contents and the titles and headifigise articles and sections of this
Indenture have been inserted for convenience efeate only, are not to be considered a part hemadfshall in no way modify or restrict any
of the terms or provisions hereof.

Section 17.11 Authenticating Agent.The Trustee may appoint an authenticating adttshall be authorized to act on its behalf
subject to its direction in the authentication aetlvery of Notes in connection with the originssuance thereof and transfers and exchang
Notes hereunder, including under Section 2.04,i@e&.05, Section 2.06, Section 2.07, Section 1@t Section 15.04 as fully to all inte!
and purposes as though the authenticating agerideexpressly authorized by this Indenture aaskttsections to authenticate and deliver
Notes. For all purposes of this Indenture, th&éeniication and delivery of Notes by the authetiticpagent shall be deemed to
authentication and delivery of such Notes “by thesiee” and a certificate of authentication exettute behalf of the Trustee by an
authenticating agent shall be deemed to satisfyr@myirement hereunder or in the Notes for the fEris certificate of authentication. Such
authenticating agent shall at all times be a Peefigible to serve as trustee hereunder pursuasettion 7.08.
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Any corporation or other entity into which any aglicating agent may be merged or converted or witich it may be consolidated,
or any corporation or other entity resulting fronyanerger, consolidation or conversion to which anthenticating agent shall be a party, or
any corporation or other entity succeeding to thparate trust business of any authenticating agéadl be the successor of the authenticatin
agent hereunder, if such successor corporatiother entity is otherwise eligible under this Sectir.11, without the execution or filing of
any paper or any further act on the part of théigmhereto or the authenticating agent or suchessor corporation or other entity.

Any authenticating agent may at any time resiggiling written notice of resignation to the Truste®l to the Company. The
Trustee may at any time terminate the agency ofartlyenticating agent by giving written notice efmhination to such authenticating agent
and to the Company. Upon receiving such a nofticesignation or upon such a termination, or inecaisany time any authenticating agent
shall cease to be eligible under this Section Tilustee may appoint a successor authenticating égbich may be the Trustee), shall give
written notice of such appointment to the Compamy shall mail notice of such appointment to all ik as the names and addresses of suc
Holders appear on the Note Register.

The Company agrees to pay to the authenticatingtdigmem time to time reasonable compensation fosérvices although the
Company may terminate the authenticating ageittd#termines such agent'’s fees to be unreasonable.

The provisions of Section 7.02, Section 7.03, $acfi.04, Section 8.03 and this Section 17.11 &leadipplicable to any authenticating
agent.

If an authenticating agent is appointed pursuathitoSection 17.11, the Notes may have endotwz@don, in addition to the Trustee’
certificate of authentication, an alternative dexdite of authentication in the following form:

as Authenticating Agent, certifies that this is afi¢the Notes described
in the within-named Indenture.

By:
Authorized Officer

Section 17.12 Execution in CounterpartsThis Indenture may be executed in any numbepohterparts, each of which shall be an
original, but such counterparts shall together tituris but one and the same instrument. The exgghahcopies of this Indenture and of
signature pages by facsimile or PDF transmissiafl shnstitute effective execution and deliventtus Indenture as to the parties hereto and
may be used in lieu of the original Indenture fibparposes. Signatures of the parties heretcirétted by facsimile or PDF shall be deemed
to be their original signatures for all purposes.
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Section 17.13 Severability. In the event any provision of this Indenturerottie Notes shall be invalid, illegal or unenfortgeathen
(to the extent permitted by law) the validity, létyaor enforceability of the remaining provisioskall not in any way be affected or impaired.

Section 17.14 Waiver of Jury Trial. EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREMIABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 17.15 Force Majeure. In no event shall the Trustee be responsibléabltd for any failure or delay in the performanéét®
obligations hereunder arising out of or causeddigctly or indirectly, forces beyond its contrmicluding, without limitation, strikes, work
stoppages, accidents, acts of war or terrorisnil, aivmilitary disturbances, nuclear or naturalasdtophes or acts of God, and interruptions,
or malfunctions of utilities, communications or qomer (software and hardware) services; it beimdpustood that the Trustee shall use
reasonable efforts that are consistent with acdgmtactices in the banking industry to resume parémce as soon as practicable under the
circumstances.

Section 17.16 Calculations Except as otherwise provided herein, the Comsaayl be responsible for making all calculations
called for under the Notes. These calculationkide; but are not limited to, determinations of tiast Reported Sale Prices of the Class A
Shares, the Daily VWAPSs, the Daily Conversion Valube Daily Settlement Amounts, accrued interagaple on the Notes and the
Conversion Rate of the Notes. The Company shdtkenadl these calculations in good faith and, abssantifest error, the Company’s
calculations shall be final and binding on Holdef®otes. The Company and the Bid Solicitation Atgehall provide a schedule of its
calculations to each of the Trustee and the Coimresgent, and each of the Trustee and Conversigendiis entitled to rely conclusively up
the accuracy of the Company'’s and the Bid SolicitaAgent’s calculations without independent vedfion. The Trustee will forward the
Company'’s and the Bid Solicitation Agent’s calcidas to any Holder of Notes upon the request df itader at the sole cost and expense of
the Company.

Section 17.17USA PATRIOT ActThe parties hereto acknowledge that in accordartteSection 326 of the USA PATRIOT Act,
the Trustee, like all financial institutions andarder to help fight the funding of terrorism andmay laundering, is required to obtain, verify,
and record information that identifies each pemsolegal entity that establishes a relationshipggns an account with the Trustee. The partie
to this Indenture agree that they will provide Thrastee with such information as it may requesdrifer for the Trustee to satisfy the
requirements of the USA PATRIOT Act.

Section 17.18 Electronic Communicationln no event shall The Bank of New York Mellon, imyeof its capacities hereunder, be
liable for any claims, losses, liabilities, damagessts, expenses and judgments (including legal &d expenses) arising to it from receiving
or transmitting any data from the Company or itfigefs via any non-secure method of transmissiotoonmunication, including, without
limitation, by facsimile or e-mail. The Companycapts that some methods of communication are motregand The Bank of New
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York Mellon shall incur no liability for receivinmstructions via any such non-secure method. TdrekB®f New York Mellon is authorized to
comply with and rely on any such notice, instrustsi@r other communications believed by it to hagerbsent by an Officer or contained wi
a Company Order. The Company shall use all reddemadeavors to ensure that instructions are @mpihd correct. Any instructions given
by the Company to The Bank of New York Mellon unttés Indenture shall be conclusively deemed todlig instructions from the Compa

to The Bank of New York Mellon for purposes of thiglenture.
[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the degeviritten above.

YANDEX N.V.

By: /s/ lllegible

Name: Aufisco B.V. Ph. W. Vander Heijd
Title: Proxyholdel

THE BANK OF NEW YORK MELLON,
as Trustet

By: /s/ Jaime Nielse

Name:Jaime Nielsel
Title: Vice Presiden




EXHIBIT A
[FORM OF FACE OF NOTE]
[INCLUDE FOLLOWING LEGEND IF A GLOBAL NOTE]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT HEREUNDER IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS RRJESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUWR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & GBIAS AN INTEREST HEREIN.]

[INCLUDE FOLLOWING LEGEND IF A RESTRICTED SECURITY]

[THIS SECURITY AND ANY CLASS A ORDINARY SHARES ISSABLE UPON CONVERSION OF THIS SECURITY HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF B9AS AMENDED (THE* SECURITIES ACT ") AND MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EEf0 IN ACCORDANCE WITH THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERE&T HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT (X) IT AND ANY ACCOUNFOR WHICH IT IS ACTING IS (a) A “QUALIFIED
INSTITUTIONAL BUYER” (WITHIN THE MEANING OF RULE 14A UNDER THE SECURITIES ACT) OR (b) LOCATED
OUTSIDE THE UNITED STATES (WITHIN THE MEANING OF REULATION S UNDER THE SECURITIES ACT), (Y) IT
EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECDTEACH SUCH ACCOUNT AND (Z) IT AND ANY SUCH
ACCOUNT IS NOT AN AFFILIATE OF THE COMPANY, AND

(2 AGREES FOR THE BENEFIT OF YANDEX N.YTHE “ COMPANY ") THAT IT WILL NOT OFFER, SELL,
PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANEREFICIAL INTEREST HEREIN PRIOR TO THE DATE
THAT IS THE LATER OF (X) ONE YEAR AFTER THE LAST ORSINAL ISSUE DATE HEREOF OR SUCH SHORTER
PERIOD OF TIME AS PERMITTED BY RULE 144 UNDER THEEEURITIES ACT OR ANY SUCCESSOR PROVISION
THERETO AND (Y) SUCH LATER DATE, IF ANY, AS MAY BEREQUIRED BY APPLICABLE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREF, OR
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(B) PURSUANT TO A REGISTRATION STATEMENT WICH HAS BECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR

© TO A PERSON IT REASONABLY BELIEVES TBE A QUALIFIED INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACDOR

(D) OUTSIDE THE UNITED STATES IN ACCORDANEWITH REGULATION S UNDER THE
SECURITIES ACT, OR

(E) PURSUANT TO AN EXEMPTION FROM REGISARION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE) OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDICE WITH CLAUSE (2)(E) ABOVE, THE COMPANY
AND THE TRUSTEE RESERVE THE RIGHT TO REQUIRE THE DIFERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR
OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT A APPLICABLE STATE SECURITIES LAWS. NO

REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS C
THE SECURITIES ACT.

NO AFFILIATE (AS DEFINED IN RULE 144 UNDER THE SECRITIES ACT) OF THE COMPANY OR PERSON THAT HAS
BEEN AN AFFILIATE (AS DEFINED IN RULE 144 UNDER THESECURITIES ACT) OF THE COMPANY DURING THE THREE

IMMEDIATELY PRECEDING MONTHS MAY PURCHASE, OTHERWIB ACQUIRE OR OWN THIS SECURITY OR A BENEFICIAL
INTEREST HEREIN.](1)

(1) This legend shall be deemed removed fromdhe bf this Note without further action of the Camyp, the Trustee or the Holders
at such time as the Company instructs the Trusteenhove such legend pursuant to Section 2.05(tf)eofndenture.
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YANDEX N.V.
1.125% Convertible Senior Note due 2018

No. [ ] [Initially](2) $[ ]

CUSIP No. [ 13)

YANDEX N.V., a public company with limited liabiljt( naamloze vennootschajncorporated under Dutch law (th&€bmpany,”
which term includes any successor corporation loerogéntity under the Indenture referred to on therse hereof), for value received hereby
promises to pay to [CEDE & CO.](4) [ (5), or registered assigns, the principal sum gasath in the “Schedule of Exchanges of
Note¢” attached hereto](6) [of $[ 11(7), whiamount, taken together with the principal amowtsll other outstanding Notes, shall 1
unless permitted by the Indenture, exceed $[ ] in aggregate at any time (or $[ ] if the Initial Purchasers exercise their optio
purchase additional Notes in full as set forthhia Purchase Agreement), in accordance with the arid procedures of the Depositary, on
December 15, 2018, and interest thereon as sathetow.

This Note shall bear interest at the rate of 1.1p&%6year from December 17, 2013, or from the maxstnt date to which interest had
been paid or provided for to, but excluding, thetrseheduled Interest Payment Date until DecembgRQ18. Interest is payable semi-
annually in arrears on each June 15 and Decembepofmencing on June 15, 2014, to Holders of reabtte close of business on the
preceding June 1 and December 1 (whether or nbtdag is a Business Day), respectively. Additidn&rest will be payable as set forth in
Section 4.06(d), Section 4.06(e) and Section 6f@Beowithin-mentioned Indenture, and any referetociaterest on, or in respect of, any Note
therein shall be deemed to include Additional lesiif, in such context, Additional Interest is,sa@ would be payable pursuant to any of suc
Section 4.06(d), Section 4.06(e) or Section 6.08,any express mention of the payment of Additidntdrest in any provision therein shall
be construed as excluding Additional Interest msthprovisions thereof where such express mergiontimade.

Any Defaulted Amounts shall accrue interest peruamiat the rate borne by the Nof#gsone percent, subject to the enforceability
thereof under applicable law, from, and includiting relevant payment date to, but excluding, the da which such Defaulted Amounts shall
have been paid by the Company, at its electioacaordance with Section 2.03(c) of the Indenture.

(2) Include if a global note.

(3) Atsuch time as the Company notifies the Teegb remove the legend pursuant to Section 2.@%(tke Indenture, the CUSIP
number for this Note shall be deemed to be CUSIP[No ]-

(4) Include if a global note.

(5) Include if a physical note.

(6) Include if a global note.

(7) Include if a physical note.
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The Company shall pay the principal of and inteossthis Note, if and so long as such Note is a&@Idote, in immediately availak
funds to the Depositary or its nominee, as the o@sgebe, as the registered Holder of such Noteprasgided in and subject to the provision
the Indenture, the Company shall pay the prinappany Notes (other than Notes that are Global 8)adéthe office or agency designated by
the Company for that purpose. The Company hasallgitlesignated the Trustee as its Paying AgedtMote Registrar in respect of the Notes
and its agency in the Borough of Manhattan, Thg &itNew York, as a place where Notes may be pteseior payment or for registration of
transfer and exchange.

Reference is made to the further provisions of ot set forth on the reverse hereof, includinigheut limitation, provisions giving
the Holder of this Note the right to convert thistBlinto cash, Class A Shares or a combinatioras @nd Class A Shares, as applicable, on

the terms and subject to the limitations set fartthe Indenture. Such further provisions shalldth purposes have the same effect as though
fully set forth at this place.

This Note, and any claim, controversy or dispute asing under or related to this Note, shall be constied in accordance with
and governed by the laws of the State of New Yorkvthout regard to the conflicts of laws provisionghereof other than Section 5-1401
of the General Obligations Law).

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture statitrol and govern.

This Note shall not be valid or become obligataydny purpose until the certificate of authent@ahereon shall have been signed
manually or by facsimile by the Trustee or a dultharized authenticating agent under the Indenture.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the Company has caused thie kobe duly executed.

YANDEX N.V.
By:
Name:
Title:

Dated:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
THE BANK OF NEW YORK MELLON

as Trustee, certifies that this is one of the Nd&scribed
in the within-named Indenture.

By:
Authorized Officer
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[FORM OF REVERSE OF NOTE]

YANDEX N.V.
1.125% Convertible Senior Note due 2018

This Note is one of a duly authorized issue of Natethe Company, designated as its 1.125% CoimeiSenior Notes due 2018 (the
“ Notes”), limited to the aggregate principal amount of $600,000 (as increased by an amount equal to theegatr principal amount of a
additional Notes purchased by the Initial Purchaperrsuant to the exercise of their over-allotnogation as set forth in the Purchase
Agreement) all issued or to be issued under ansugunt to an Indenture dated as of December 17, @043 Indenture "), between the
Company and The Bank of New York Mellon (th&rustee”), to which Indenture and all indentures suppletakthereto reference is hereby
made for a description of the rights, limitatiorigights, obligations, duties and immunities theréer of the Trustee, the Company and the
Holders of the Notes. Additional Notes may be éskin an unlimited aggregate principal amount, actto certain conditions specified in the
Indenture. Capitalized terms used in this Note motddefined in this Note shall have the respeatieanings set forth in the Indenture. The
Rule 144A Notes and the Regulation S Notes injtialive separate CUSIP numbers and will initially me fungible.

In case certain Events of Default shall have oexdiand be continuing, the principal of, and inteoes all Notes may be declared, by
either the Trustee or Holders of at least 25% gregate principal amount of Notes then outstantbrige due and payable immediately, and
upon said declaration shall become, due and payialliee manner, with the effect and subject todtheditions and certain exceptions set fortt
in the Indenture.

Subject to the terms and conditions of the Indentiie Company will make all payments and deliweimerespect of the Fundamental
Change Repurchase Price on the Fundamental ChamedRase Date, the Redemption Price on the Redenipate and the principal
amount on the Maturity Date, as the case may bibetélolder who surrenders a Note to a Paying Agenbllect such payments in respect of
the Note. The Company will pay cash amounts inegyaf the United States that at the time of payneelggal tender for payment of public
and private debts.

Subject to the terms and conditions of the IndentAdditional Amounts will be paid in connectiontivany payments made and
deliveries caused to be made by the Company osacgessor to the Company under or with respetietdnidenture and the Notes, including,
but not limited to, payments of principal (includirif applicable the Fundamental Change RepurcRase and the Redemption Price),
payments of interest, payments of cash upon coioveasd deliveries of Class A Shares (together wéthments of cash for any Class A Sh
that would represent a fractional share) upon ciee of the Notes to ensure that the net amowstived by the beneficial owner after any
applicable withholding or deduction (and after detthg any taxes on the Additional Amounts) will @fjthe amount that would have been
received by such beneficial owner had no such wittihg or deduction been required.

A-6




The Indenture contains provisions permitting thenpany and the Trustee in certain circumstancesowitthe consent of the Holders
of the Notes, and in certain other circumstancéth, the consent of the Holders of not less tharagonity in aggregate principal amount of the
Notes at the time outstanding, evidenced as inntienture provided, to execute supplemental indestmodifying the terms of the Indent
and the Notes as described therein. It is alseiged in the Indenture that, subject to certainegtions, the Holders of a majority in aggregate
principal amount of the Notes at the time outstaganay on behalf of the Holders of all of the Notesve any past Default or Event of Def:
under the Indenture and its consequences.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the
Company, which is absolute and unconditional, tp gradeliver, as the case may be, the principaluling the Redemption Price, if
applicable, and the Fundamental Change Repurchiase P applicable) of, accrued and unpaid intemes and the consideration due upon
conversion of, this Note at the place, at the retdpetimes, at the rate and in the lawful moneseheprescribed.

The Notes are issuable in registered form withouipons in denominations of $1,000 principal amauntt integral multiples thereof.
At the office or agency of the Company referredtahe face hereof, and in the manner and sulgjgbetlimitations provided in the Indenture,
Notes may be exchanged for a like aggregate paheimount of Notes of other authorized denominatiarithout payment of any servi
charge but, if required by the Company or Trustéth payment of a sum sufficient to cover any tfansr similar tax that may be imposed in
connection therewith as a result of the name oHbleler of the new Notes issued upon such exchahiyetes being different from the name
of the Holder of the old Notes surrendered for sexthange.

The Notes shall be redeemable at the Company’sropticertain limited circumstances in accordanith the terms and conditions
specified in the Indenture.

Upon the occurrence of a Fundamental Change, thdeHbas the right, at such Holder’s option, touiegjthe Company to repurchase
for cash all of such Holder’'s Notes or any portibereof (in principal amounts of $1,000 or integralltiples thereof) on the Fundamental
Change Repurchase Date at a price equal to theamertal Change Repurchase Price.

Subject to the provisions of the Indenture, theddohereof has the right, at its option, duringaiarperiods and upon the occurrence
of certain conditions specified in the Indentunégipto the close of business on the Business Dagadiately preceding the Maturity Date, to
convert any Notes or portion thereof that is $1,008n integral multiple thereof into cash, ClasShares or a combination of cash and Cla
Shares, as applicable, at the Conversion Ratefmgubii the Indenture, as adjusted from time toetias provided in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the instewn of the face of this Note, shall be constrasdhough they were written out in
full according to applicable laws or regulations:

TEN COM = as tenants in common

UNIF GIFT MIN ACT = Uniform Gifts to Minors Act

CUST = Custodian

TEN ENT = as tenants by the entireties

JT TEN =joint tenants with right of survivorstdpd not as tenants in common
Additional abbreviations may also be used thougtimthe above list.
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The initial principal amount of this Global Note is

Global Note have been made:

Date of exchange

SCHEDULE OF EXCHANGES OF NOTES

YANDEX N.V.

1.125% Convertible Senior Notes due 2018

Amount of
decrease in
principal amount
of this Global Note

DOLLARS ($[

Amount of
increase in
principal amount
of this Global Note

SCHEDULE A(8)

]). h€ following increases or decreases in this

Principal amount
of this Global Note
following such
decrease or
increase

Signature of
authorized
signatory of
Trustee or
Custodian

(8) Include if a global note.
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ATTACHMENT 1
[FORM OF NOTICE OF CONVERSION]

To: The Bank of New York Mellon

101 Barclay Street, Floor 7E

New York, New York 1028I

Attention: International Corporate Trust

The undersigned registered owner of this Note heeslrcises the option to convert this Note, orgbeion hereof (that is $1,000
principal amount or an integral multiple thereof)Jdw designated, into cash, Class A Shares or dic@tion of cash and Class A Shares, as
applicable, in accordance with the terms of thesividre referred to in this Note, and directs timgt @ash payable and any Class A Shares
issuable and deliverable upon such conversionthegevith any cash for any fractional share, angMates representing any unconverted
principal amount hereof, be issued and deliveratieaegistered Holder hereof unless a differemahaas been indicated below. If any
Class A Shares or any portion of this Note not estad are to be issued in the name of a Person thidwe the undersigned, the undersigned
will pay all documentary, stamp or similar issudransfer taxes, if any, in accordance with Sectié®2(d) and Section 14.02(e) of the
Indenture. Any amount required to be paid to thdausigned on account of interest accompaniedNibis. Capitalized terms used herein but
not defined shall have the meanings ascribed tb w®rms in the Indenture.

Dated:

Signature(s

Signature Guarante

Signature(s) must be guaranteed by an eligible
Guarantor Institution (banks, stock brokers, saviagd
loan associations and credit unions) with membprist
an approved signature guarantee medallion program
pursuant to Securities and Exchange Commission
Rule 17A¢15 if




Class A Shares are to be issued, or Notes are to be
delivered, other than to and in the name of thesteged
holder.

Fill in for registration of Class A Shares if to issued,
and Notes if to be delivered, other than to antthén
name of the registered hold

(Name)

(Street Address

(City, State and Zip Codkt
Please print name and addr

Principal amount to be converted (if less than &H) ,000

NOTICE: The above signature(s) of the Holder(sebémust correspond with ti
name as written upon the face of the Note in eparyicular without alteration or
enlargement or any change whate'

Social Security or Other Taxpayer Identificationrihler




ATTACHMENT 2
[FORM OF FUNDAMENTAL CHANGE REPURCHASE NOTICE]

To: The Bank of New York Mellon

101 Barclay Street, Floor 7E

New York, New York 1028I

Attention: International Corporate Trust

The undersigned registered owner of this Note heagknowledges receipt of a notice from Yandex Nthe “Company”) as to the
occurrence of a Fundamental Change with respahet@€ompany and specifying the Fundamental ChaegeiRhase Date and requests and
instructs the Company to pay to the registereddrdiéreof in accordance with Section 15.02 of titeehture referred to in this Note (1) the
entire principal amount of this Note, or the panttbereof (that is $1,000 principal amount or aegdnal multiple thereof) below designated,
(2) if such Fundamental Change Repurchase Daterdidall during the period after a Regular Recbate and on or prior to the
corresponding Interest Payment Date, accrued apdidimterest, if any, thereon to, but excluding;ts Fundamental Change Repurchase
Date. Capitalized terms used herein but not ddfstall have the meanings ascribed to such terrieimdenture.

In the case of Physical Notes, the certificate nemslof the Notes to be repurchased are as setifelofv:

Dated:

Signature(s

Social Security or Other Taxpayer Identificationriaer

Principal amount to be repaid (if less than all): $ ,00(

NOTICE: The above signature(s) of the Holder(sgbé&must correspond with tl
name as written upon the face of the Note in eparjicular without alteration or

enlargement or any change whate'
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ATTACHMENT 3
[FORM OF ASSIGNMENT AND TRANSFER]
For value received hereby sell(s), assigafs) transfer(s) unto (Please insert Social
Security or Taxpayer ldentification Number of asgig) the within Note, and hereby irrevocably caunts and appoints

attorrteytransfer the said Note on the books of the Gaomwipwith full power of substitution in the prensse

In connection with any transfer of the within Naiecurring prior to the Resale Restriction TermimatDate, as defined in the Indenture
governing such Note, the undersigned confirmsshah Note is being transferred:

O To Yandex N.V. or a subsidiary theremf;
O Pursuant to a registration statemeditltas become or been declared effective unde3dhberities Act of 1933, as amended; or
O Pursuant to and in compliance with RiddA under the Securities Act of 1933, as ameiifedile 144A”), and the undersigned

confirms that the undersigned reasonably belidvatsthe transferee of such Note is a “qualifiedingonal buyer” (within the meaning of
Rule 144A) that is purchasing for its own accounfioo the account of another qualified institutibbayer and the undersigned has provided
such transferee notice that the transfer is beiadenin reliance on Rule 144A](9); or

O Outside the United States in accordavitte Regulation S under the Securities Act of 1983amended; or

O Pursuant to and in compliance with Ridd under the Securities Act of 1933, as amenalealny other available exemption from
the registration requirements of the Securities@#ct933, as amended.

(9) Include if Regulation S Note.




Dated:

Signature(s

Signature Guarante

Signature(s) must be guaranteed by an eligible &uar Institution
(banks, stock brokers, savings and loan assocgtind credit unions)
with membership in an approved signature guaramtegallion
program pursuant to Securities and Exchange Cononigale 17Ad-
15 if Notes are to be delivered, other than toiarttie name of the
registered holde

NOTICE: The signature on the assignment must spoed with the name as written upon the face ofNibie in every particular withot
alteration or enlargement or any change whatever.




Name of Subsidiary

SUBSIDIARIES OF YANDEX N.V.

Jurisdiction of Organization

Exhibit 8.1

Yandex LLC

GIS Technology LLC
Yandex.Probki LLC(1
Yandex.Ukraine LLC(2
Yandex DC LLC

SPB Software Lt
Yandex Europe A(
Yandex Europe B.V
Yandex Inc.

SPB Software Inc
Yandex Zurich AG
Yandex Reklamcilik Hizmetleri S
YandexBel LLC
Yandex.Technology Gmb
Kinopoisk LLC

Yandex Oy

(1) Yandex N.V. indirectly owns a 99.99% interest.

(2) Yandex N.V. indirectly owns a 99.90% interest.

Russia

Russia

Russia
Ukraine
Russis

Hong Kong
Switzerland
The Netherland
Delaware, US£
Nevada, US#
Switzerland
Turkey
Belarus
Germany
Russis

Finland




Exhibit 12.1

Certification by the Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Arkady Volozh, certify that:
1. I have reviewed this annual report on Form 2ff-Fandex N.V. (the “Company”);

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or dmnéttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the Company as of, and for, the pisrjgresented in this report;

4. The Company’s other certifying officer and | a@sponsible for establishing and maintaining disate controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoidge designed under our supervisiol
ensure that material information relating to therany, including its consolidated subsidiariesn&le known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the Companyssldsure controls and procedures and presentédsingport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in the Canys internal control over financial reporting tleecurred during the period covered by the
annual report that has materially affected, oe@sonably likely to materially affect, the Companiyiternal control over financial reporting;
and

5. The Company’s other certifying officer and | balisclosed, based on our most recent evaluatigrterhal control over financial reporting,
to the Company’s auditors and the audit commitfabeCompany’s board of directors (or personsgrering the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cébotrer financial reporting which are
reasonably likely to adversely affect the Compamysity to record, process, summarize and repoaricial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a sagmiifiole in the Company’s internal
control over financial reporting.

Date: April 4, 2014

By: /s/ Arkady Voloztk
Name: Arkady Volozh

Title:  Chief Executive Office




Exhibit 12.2

Certification by the Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Alexander Shulgin , certify that:
1. I have reviewed this annual report on Form 2ff-Fandex N.V. (the “Company”);

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmnéttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the Company as of, and for, the pisrjgresented in this report;

4. The Company’s other certifying officer and | a@sponsible for establishing and maintaining disate controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoidge designed under our supervisiol
ensure that material information relating to therany, including its consolidated subsidiariesn&le known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the Companyssldsure controls and procedures and presentédsingport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in the Canys internal control over financial reporting tleecurred during the period covered by the
annual report that has materially affected, oe@sonably likely to materially affect, the Companiyiternal control over financial reporting;
and

5. The Company’s other certifying officer and | balisclosed, based on our most recent evaluatigrterhal control over financial reporting,
to the Company’s auditors and the audit commitfabeCompany’s board of directors (or personsgrering the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cébotrer financial reporting which are
reasonably likely to adversely affect the Compamysity to record, process, summarize and repoaricial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a sagmiifiole in the Company’s internal
control over financial reporting.

Date: April 4, 2014

By: /s/ Alexander Shulgit
Name: Alexander Shulgit
Title:  Chief Financial Officel




Exhibit 13.1

Certification by the Chief Executive Officer and Chef Financial Officer pursuant to 18 U.S.C. Sectiori350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report on Form 20fF¥andex N.V. (the “Company”) for the year endedcBeaber 31, 2013, as filed
with the U.S. Securities and Exchange Commissiotherdate hereof (the “Report”), the undersignekis@ly VVolozh, as Chief Executive
Officer of the Company, and Alexander Shulgin, ag€Financial Officer of the Company, each hereéitifies, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€&darbanes-Oxley Act of 2002, that to the bEktsoknowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExafeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: April 4, 2014
By: /s/Arkady Volozh

Name: Arkady Volozh
Title: Chief Executive Office

By: /s/Alexander Shulgit

Name: Alexander Shulgir
Title: Chief Financial Officel




Exhibit 15.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statement No. 333-177622 on Form S-8Nmd333-187184 on Form F-3 of our
reports dated April 4, 2014, relating to the coitadkd financial statements of Yandex N.V. and &lidses (the “Company”) (which report
expresses an unqualified opinion on the finan¢&ksents and includes an explanatory paragrapirirgj to translations of Russian ruble
amounts into U.S. dollar amounts presented sotelyhfe convenience of the readers in the UniteteStaf America ) and the effectiveness of

the Company’s internal control over financial repay appearing in this Annual Report on Form 20tEhe Company for the year ended
December 31, 2013.

/s/ ZAO DELOITTE & TOUCHE CIS
Moscow, Russia
April 4, 2014




