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As filed with the Securities and Exchange Commissioon July 2, 2015
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM F-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

QIWI PLC

(Exact name of Registrant as specified in its chaert)

Not Applicable
(Translation of Registrant’s name into English)

Cyprus Not Applicable
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

Kennedy 12, Kennedy Business Centre, 2nd floor
P.C. 1087, Nicosia, Cyprus
Tel: +357-22-65339

(Address of principal executive offices)

Law Debenture Corporate Services Inc.
400 Madison Avenue, 4" Floor
New York, New York 10017
Tel: +1 212 750 6474

(Name, address and telephone number of agent forrsece)

Copies to:
Pranav Trivedi
Skadden, Arps, Slate, Meagher & Flom (UK) LLP
40 Bank Street, Canary Wharf
London, England E14 5DS
Telephone: +44 20 7519 7026

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tt@gistration
statement, as determined by market conditions &émef éactors.

If the only securities being registered on thisrk@re being offered pursuant to dividend or intereimvestment plans, please check the
following box. [

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossstmrsuant to Rule 415 under the
Securities Act of 1933, check the following box[XI

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check



following box and list the Securities Act registost statement number of the earlier effective region statement for the same

offering. O

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethedier effective registration statement for taes offering. [

If this Form is a registration statement pursuar®éneral Instruction I.C. or a post-effective adraent thereto that shall become

effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkdhiewing box.

If this Form is a post-effective amendment to dgtegtion statement filed pursuant to General redton 1.C. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chtbekfollowing box.

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class ol to be Offering Price Aggregate Amount of
Securities to be Registered Registered(1)(2) Per Share(4) Offering Price Registration Fee
Class B shares «€0.0005 par value per share 1,677,912(3 $28.09 $47,127,51¢ $5,477

(1) The American Depositary Shares, or ADSs, eaphesenting one class B share, issuable upon depatass B shares registered
hereby, have been registered under the SecuritieefA 933, or the Securities Act, pursuant to@asate Registration Statement on

Form F-6 (File No. 33-188006) filed on April 19, 201:

(2) Pursuant to Rule 416(a) under the Securitigsthe registration statement shall be deemedvercany additional number of class B
shares that may be issued from time to time toguredilution as result of a distribution, splitasé dividend or similar transactic

(3) There is being registered hereunder 1,677,838 shares, in the form of ADSs which may bd bglthe selling shareholder
identified herein from time to time at indetermiagtrices hereunde

(4)

The proposed maximum offering price, estimatedlgdte the purpose of calculating the registratfea, has been computed pursuar
Rule 457(c) under the Securities Act and is basethe average of the high and low sales pricebefdasuer's ADSs as reported on the
NASDAQ Stock Market on June 30, 20:
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PROSPECTUS

QIWI

American Depositary Shares
Representing Class B Shares

This prospectus relates to the proposed resaletiroento time of up to 1,677,912 American depogitares, or ADSs, each representing
class B share of QIWI plc, by the selling shareboltamed in this prospectus under the captionitgehareholders.” The class B shares
represented by the ADSs were issued to the sedliageholder in a private transaction that was ex&mm the registration requirements of
the U.S. Securities Act of 1933. We are not seling ADSs and we will not receive any of the pratsegom the sale of the ADSs by the
selling shareholder.

The selling shareholder identified in this prospsatr their pledges, transferees or other succgegsanterest may, from time to time, offer
and sell the ADSs in public transactions or in arély negotiated transactions, without limitatiahmarket prices prevailing at the time of

or at negotiated prices. The timing and amounngfsale are within the sole discretion of the sglishareholder. The selling shareholder may
offer and sell the ADSs held directly by it or thgh underwriters, broker-dealers or agents, who reegive compensation in the form of
discounts, commissions or concessions. The seddliageholder will pay all underwriting discountspkerage fees or selling commissions, if
any, applicable to the sale of the ADSs. We arénggagertain other expenses relating to this offpand the registration of the ADSs with the
Securities and Exchange Commission. For furtherimétion regarding the possible methods by whiehABSs may be distributed, see

“Plan of Distribution” of this prospectus.

The ADSs representing class B shares are listedeoNasdaq Global Select Market, or Nasdag, anddmétted to trading on Closed Joint
Stock Company “MICEX Stock Exchange or MICEX, untlee symbol “QIWI.” On July 1, 2015, the last retgat sales price of the ADSs on
Nasdag was $27.62 per AC

Investing in our ADSs involves risks. Please readacefully the information included and incorporated by reference in this prospectus
for a discussion of the factors you should carefuiconsider before deciding to invest in our ADSsntluding the discussion of risks
incorporated as described under “Risk Factors” on page 5 of this prospectus.

Neither the Securities and Exchange Commission n@ny state or other securities commission has appred or disapproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is July 2, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tesgisn statement on Form F-3 that we filed wite 8ecurities and Exchange Commission, or
the SEC, as a “well-known seasoned issuer,” asie@fin Rule 405 under the Securities Act of 1933he Securities Act, using a “shelf”
registration process for the delayed offering aad sf securities pursuant to Rule 415 under tli®es Act, to permit resales of ADSs
representing class B shares, including ADSs helthbyselling shareholder. By using an automatidf shgistration statement, we are

enabling the selling shareholder to offer up t&/1,8612 ADSs representing class B shares, from tiintiene, in one or more offerings, in any
manner described under the section of this progpemttitled “Plan of Distribution.”

You should rely only on the information contained oincorporated by reference in this prospectus anény prospectus supplements.
We have not authorized anyone to provide you withdditional or different information. If any person p rovides you with different or
inconsistent information, you should not rely on it Neither we nor the selling shareholder are makingn offer of securities in any
jurisdiction where an offer or sale is not permittel. You should not assume that the information in tis prospectus or any prospectu
supplement, as well as the information we previouglfiled with the SEC that we incorporate by refereme in this prospectus or any
prospectus supplement, is accurate as of any datther than its respective stated date. Our businesfinancial condition, results of
operations and prospects may have changed since titate. Information contained on our website doesat constitute part of this
prospectus.

CONVENTIONS THAT APPLY TO THIS PROSPECTUS

Unless the context otherwise requires, referencéss prospectus to:
« “ADS¢<" refers to the American depositary shares, eacthafhwrepresents one class B shi

o “$ or“U.S. I, refers to the legal currency of the United Sts

e “QIWI,” “our company,” “the company,” “our grqu” “we,” “us,” “our” and similar pronouns, are \knces to QIWI plc and its
consolidated subsidiaries; a

*  “Rouble” or “rouble” refers to the legal currency of the Russian Feiterz

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statenoenfForm F-3 under the Securities Act to regidterdecurities covered by this prospectus.
This prospectus, which forms a part of the regiigtnastatement, does not contain all of the infdioraset forth in the registration statement.
You should refer to the registration statementigndxhibits for additional information. Any statent made in this prospectus concerning a
contract or other document of ours is not necdgsawmplete and you should read the documentsatfeefiled as exhibits to the registration
statement or otherwise filed with the SEC for aencomplete understanding of the document or maditeeh such statement is qualified in all
respects by reference to the document to whickfétrs. You may inspect without charge a copy ofréggstration statement at the SEC’s
Public Reference Room, as well as through the SB@lssite (www.sec.gov).

We are subject to the reporting requirements ottkehange Act that are applicable to a foreigngignvissuer. In accordance with the
Exchange Act, we file reports with the SEC, inchglannual reports on Form 20-F. We also furnisi¢oSEC, under cover of Form 6-K,
material information that we are required to makblie, that we file with, and that is made publig Bny stock exchange on which our shares
are traded, or that we distribute, or that is regfito be distributed by us, to our shareholdeoa may read and copy any document we file at
the SECS public reference room located at 100 F Stred,,NWashington, D.C. 20549. The public may obtaforimation on the operation

the SEC’s Public Reference Room by calling the $Ethe United States at 1-800-SEC-0330. The SE€ralintains a web site at
http://www.sec.gov that contains reports, proxyesteents and other information regarding registrérasfile electronically with the SEC.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referenced ithlis registration statement certain informatianfile with the SEC. This means that we
can disclose important information to you by rafegryou to another document filed separately wigh 8EC. Each document incorporated by
reference is current only as of the date of suctudent, and the incorporation by reference of sletuments does not create any implica
that there has been no change in our affairs shrcdate thereof or that the information contaitiegtein is current as of any time subsequent
to its date. The information incorporated by refemis considered to be a part of this prospecatdshould be read with the same care. Whern
we update the information contained in documerdsltve been incorporated by reference by makingddilings with the SEC, the
information incorporated by reference in this pexsps is considered to be automatically updatedsapdrseded. In the case of a conflict or
inconsistency between information contained in gn@spectus and information incorporated by refeegnto this prospectus, you should rely
on the information contained in the document thdiiéd later.

This prospectus incorporates by reference theviatig documents:

» our Annual Report on Form -F for the fiscal year ended December 31, 2014 (#ile002-35893), or the 2014 Annual Repc
» our Report of Foreign Private Issuer on For-K furnished to the SEC on May 14, 2C(File No. 00:-35893);

» our Report of Foreign Private Issuer on For-K furnished to the SEC on April 30, 20(File No. 00-35893);

e our Report of Foreign Private Issuer on For-K furnished to the SEC on June 3, 2((File No. 00:-35893);

» our Report of Foreign Private Issuer on For-K furnished to the SEC on June 3, 2((File No. 00:-35893);

» our Report of Foreign Private Issuer on For-K furnished to the SEC on June 4, 2((File No. 00:-35893);

e our Report of Foreign Private Issuer on For-K furnished to the SEC on June 30, 2015 (File NId-35893);

» the description of our class B shares containedir Registration Statement on Form 8-A (filedApril 26, 2013) (File No. 001-
35893), including any amendment or report filedtfa purpose of updating such descripti

« with respect to each offering of securities @mithis prospectus, all Annual Reports on Form 28riel any Reports of Foreign
Private Issuer on Form 6-K which are identifiedusyas being incorporated by reference (to the extiesignated therein), filed or
furnished with the SEC subsequent to the dateeofdfistration statement on Form F-3 of which phisspectus forms a part, but
before termination of the offering under this presfois, shall be deemed incorporated by refererioghis prospectus and deemed
to be a part hereof from the date of the filingsoth document:

Any statement contained in a document incorporatetbemed to be incorporated by reference intoptitispectus will be deemed to be
modified or superseded for purposes of this prasjsgo the extent that a statement contained snpfgspectus or any other subsequently
filed document that is deemed to be incorporatetebgrence into this prospectus modifies or supglsé¢he statement. Any statement so
modified or superseded will not be deemed, excegbanodified or superseded, to constitute a pahi® prospectus.

Unless expressly incorporated by reference, notinirtgis prospectus shall be deemed to incorpandfdemation furnished to, but not filed
with, the SEC. You may request a copy of thesedilj other than exhibits to those documents usless exhibits are specifically
incorporated by reference in this prospectus, atas, by writing or telephoning the office of QI\Wlc, Kennedy 12, Kennedy Business
Centre, 2nd floor , P.C. 1087, Nicosia, CypruspAlhvestor Relations, Tel: +357-22-65339. You dtaely only on the information we
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incorporate by reference or provide in this prospeor any prospectus supplement. We have not azgidoanyone to provide you with
different information. Neither we nor the sellingaseholder are making any offer to sell these s&esiin any jurisdiction where the offer or
sale is not permitted. You should assume thatrtfegrnation appearing in this prospectus and anyiegige prospectus supplement to this
prospectus is accurate as of the date on its régpeover, and that any information incorporatgddference is accurate only as of the da
the document incorporated by reference, unlessidieate otherwise. Our business, financial condjtresults of operations and prospects
may have changed since those dates.

SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES

We are organized in Cyprus, and substantially fadlus and our subsidiaries’ assets are locateddmithe United States, and the majority of
the members of our board of directors are residetside of the United States. As a result, it malybe possible to effect service of process
within the United States upon us or any of our gliges or such persons or to enforce U.S. caudginents obtained against us or them in
jurisdictions outside the United States, includirmions under the civil liability provisions of U.Securities laws. In addition, it may

difficult to enforce, in original actions brougimt ¢ourts in jurisdictions outside the United Staliedilities predicated upon U.S. securities
laws.

Further, most of our and our subsidiaries’ assetdazated in Russia. Judgments rendered by a toany jurisdiction outside Russia will
generally be recognized by courts in Russia onfi) #n international treaty exists between Ruasid the country where the judgment was
rendered providing for the recognition of judgmaeintsivil cases and/or (ii) a federal law of Rusgraviding for the recognition and
enforcement of foreign court judgments is adopimlsuch federal law has been passed, and no atly &xists, between Russia, on the one
hand, and the United States, on the other handeTdre no publicly available judgments in whicludgment made by a court in the United
States was upheld and deemed enforceable in R&ssthermore, Russian courts have limited expedgéncthe enforcement of foreign court
judgments. Therefore, a litigant who obtains alfarad conclusive judgment in the United States Wanbst likely have to litigate the iss
again in a Russian court of competent jurisdiction.

Shareholders may originate actions in either Russ{ayprus based upon either applicable Russi@ypriot laws, as the case may be.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This prospectus and the documents incorporateéfeyemce herein contain “forward-looking statemgrats this phrase is defined in
Section 27A of the Securities Act and Section 2i.the U.S. Securities Exchange Act of 1934, as aftedrfthe “Exchange Act”), and the
Private Securities Litigation Reform Act of 199%re of these forward looking statements can bdifikhby terms and phrases such as

[IITS "o "o I ITH "

“anticipate”, “should”, “likely”, “foresee”, “belig@e”, “estimate”, “expect”, “intend”, “continue”, ‘ould”, “may”, “plan”, “project”, “predict”,
“will", and similar expressions. These forward-laag statements include statements relating to:

» our ability to promptly and effectively integesthe Contact money transfer system, or Contactilee Rapida payment processing
system, or Rapid:

» our ability to realize the synergies contemplatedhe acquisition of Contact and Rapi
* our goals and strategie

e our ability to grow our payment volume

e our ability to maintain the size of our distributiaetwork;

» our ability to maintain our relationships with aaerchants and agen
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» the expected growth of Visa Qiwi Wallet and altéiveamethods of paymer

* our ability to continue to develop new and attraefdproducts and service

» our future business development, results of opmratand financial conditiol

e our ability to continue to develop new technologaesl upgrade our existing technologi
» our ability to grow and develop value added sesi

» competition in our industry

e projected revenue, profits, earnings and othemas&d financial information; ar

« developments in, or changes, to the laws, regulaia governmental policies governing our busiaessindustry

The preceding list is not intended to be an exinai$ist of all of our forward-looking statemenf&hese forward-looking statements are based
on our beliefs, assumptions and expectations aféuperformance, taking into account the infornratiarrently available to us. These
statements are only predictions based upon ouermuexpectations and projections about future evditere are important factors that could
cause our actual results, level of activity, parfance or achievements to differ materially from rigsults, level of activity, performance or
achievements expressed or implied by the forwao#titgy statements. In particular, you should corrside risks described in “Risk Factors”
below.

These forward-looking statements speak only abefiaite of this prospectus. Except as requiredwywe undertake no obligation to
publicly update or revise any forward-looking staésts, whether as a result of new information,riewvents or otherwise.

iv
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PROSPECTUS SUMMARY

This summary highlights information contained elsere in this prospectus and in the documents werracate by reference. This
summary does not contain all of the informationt §@u should consider before deciding to inveshaADSs. You should read this
entire prospectus carefully, including our consatied financial statements and the related notesthadther documents incorporated
by reference herein, before making an investmetitarADSs.

Our Company

We are a leading provider of next generation payreervices in Russia and the CIS. We have an iatedmproprietary network that
enables payment services across physical, onliderenbile channels. We have deployed over 17.3aniliirtual wallets, over 177,000
kiosks and terminals, and enabled merchants tqpaover RUB 50 billion cash and electronic paymentsthly from over 70 million
consumers using our network at least once a m@hconsumers can use cash, stored value andeddotronic payment methods to
order and pay for goods and services across physicaline environments interchangeably. We runrmetwork and process our
transactions using a proprietary, advanced teclhygitatform that leverages the latest virtualizatianalytics and security technologies
to create a fast, highly reliable, secure and rddnohsystem. Our platform provides simple and tiveiuser interfaces, convenient act
and best-in-class services combined with the réjputand trust associated with the Qiwi brand.

Our primary subsidiaries are QIWI Bank SC, or QBaink, CJSC QIWI and QIWI Payments Services ProMidmited. We acquired
Qiwi Bank in September 2010 from a group of ourehalders, and CJSC QIWI was incorporated in Ruesianuary 2004.

We were incorporated in Cyprus under the name ofr@Estments Limited on February 26, 2007 as amalding company for OSMP
JSC (subsequently renamed as CJSC QIWI), whicheatablished in 2004. In 2007, we acquired, amohgratntities, CISC e-port and
LLC Qiwi Wallet in exchange for newly issued shamghich represented 35% of our outstanding shapgatdollowing the acquisitions
In April 2008, we launched the Qiwi brand, whictadually became the marketing name for our busise¥¥e changed our name to
Qiwi Limited on September 13, 2010, and subsequeatQiwi plc upon converting to a public limitedrapany on February 25, 2013.

Our principal executive office is located at Kenpd@, Kennedy Business Centre, 2nd floor, P.C. 108B30sia, Cyprus. Our telephone
number at this address is: +357-22-653390. Oustedd office is the same. We have appointed LabebDiire Corporate Services Inc.
400 Madison Avenue, #Floor, New York, New York 10017, as our agent updrom services of process may be served in anyractio
brought against us under the securities laws obtfieed States.

Recent developments
Acquisition of the Contact money transfer systemdathe Rapida payment processing sysl

On May 14, 2015, we entered into a subscriptioe@gpent, or the Subscription Agreement, with Otkditivestments Cyprus Limited,
Otkritie, to acquire 100% ownership of Contact &apida. Under the terms of the Subscription Agregmee have agreed to issue
5,593,041 class B shares to Otkritie in exchangalf@f the outstanding interests in Contact amagiRa. On June 2, 2015, pursuant to
the Subscription Agreement, we acquired a 70%éstan Contact and Rapida from Otkritie in exchafagehe issuance of 3,915,129
class B shares to Otkritie. On June 30, 2015, weiaed the remaining 30% interest in Contact anditRafrom Otkritie in exchange for
the issuance of 1,677,912 class B shares to @tkriti
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In connection with the acquisition of Contact arepila, our major shareholder, Saldivar Investmeimtéted, or Saldivar, and Otkritie,
have entered into a voting agreement, or the Voligigeement, pursuant to which Saldivar and Otktitiwe agreed to nominate and
appoint a representative of Otkritie as directoQbd#V| for a one-year period.
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ADSs offered by the selling
shareholder

ADSs offered by us

The ADSs

Ordinary shares outstanding immediately after
this offering
Selling shareholders

Use of proceed:

Ordinary shares

Depositary

Dividend policy

The Offering

1,677,912 ADSs<
We are not offering any ADSs in this offerir

Each ADS represents one class B share. The depositahold the class B shares
underlying your ADSs and you will have rights as\pded in the deposit agreement
You may turn in your ADSs to the depositary in exafpe for class B shares. The
depositary will charge you fees for any exchange.aid the depositary may ameng
the deposit agreement without your consent. If goatinue to hold your ADSs, you
agree to be bound by the deposit agreement as @aahend better understand the
terms of the ADSs, you should carefully read theSEription of American
Depositary Shares” section of the prospectus. Ywulsl also read the deposit
agreement, which is filed as an exhibit to thesggtion statement that includes the
prospectus

60,342,526 ordinary shares comprising (i) 15,638 d@ss A shares, and (ii)
44,704,224 class B shari

The class B shares offered by the selling shadenalere issued in a transaction
exempt from registration under the Securities Sete” Selling Shareholder”

The selling shareholder will receive all of theé peceeds from the sale of the ADSS
offered hereby

Holders of class A shares and class B shares haw&me rights, including divide!
rights, except for voting and conversion rightsrdapect of matters requiring
shareholder approval, each class B share is ehtiilene vote and each class A sl
is entitled to ten votes. Each class A share isedible into one class B share at any
time by the holder thereof. Class B shares aremtertible into class A shares
under any circumstance. Class A shares will autmadt convert into the same
number of class B shares under certain circumssanctuding when the aggregate
number of class A shares constitutes less thandfG$e aggregate number of class
A and class B shares outstanding. For a descripficiass A shares and class B
shares, se“Description of Share Capi” in the prospectut

The Bank of New York Mellol

We have historically paid dividends and, while lmeve not adopted a formal
dividend policy, we currently expect that we witirtinue to do so from time to time
in the future. Any future determination regardihg payment of a dividend will
depend on a range of factors, including the avéitialof distributable profits, our
liquidity
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and financial position, our future growth initiadts and strategic plans, including
possible acquisitions, restrictions imposed byfmancing arrangements, tax
considerations and other relevant factors. If weate dividends on our ordinary
shares, the depositary will pay you the cash dividend other distributions it
receives on our ordinary shares, after deductmfpiés and expenst

Risk factors You should read the “Risk Factors” section of iigspectus beginning on page 5
before deciding to purchase the AD

Listing The ADSs are listed on the Nasdaqg Global Seleckdtamd are admitted to trading
on MICEX under the symb¢ QIWL.”

We base the number of class A and class B shats&nding after this offering on 15,638,302 classhares and 44,704,224 class B
shares outstanding as of July 1, 2015. The numbendary shares outstanding after this offeringudes 1,677,912 class B shares
issued to Otkritie Investments Cyprus Limited imoection with our acquisition of a 30% interesCiontact and Rapida on June 30,
2015, pursuant to the SubscriptionAgreement.
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RISK FACTORS

Investing in the ADSs involves a high degree df.rBefore making an investment decision, you shaalefully consider the risks described
under “Risk Factors” in our most recent Annual Reépo Form 20-F and in our updates, if any, to ghiask factors in our Reports of Foreign
Private Issuer on Form 6-K filed or furnished witie SEC, together with all of the other informatappearing in this prospectus or
incorporated by reference into this prospectusaarydapplicable prospectus supplement, in lightafryparticular investment objectives and
financial circumstances. In addition to those fabtors, there may be additional risks and unaatitss of which management is not aware or
focused on or that management deems immaterialb@siness, financial condition or results of opierat could be materially adversely
affected by any of these risks. The trading pricthe ADSs could decline due to any of these riaks] you may lose all or part of your
investment. See “Where You Can Find Additional nfation.”

Risks related to our acquisition of Contact and Rajula

On May 14, 2015, we entered into the Subscriptigne&ment with Otkritie to acquire 100% ownershiCohtact and Rapida. On June 2,
2015, pursuant to the Subscription Agreement, wagiiaed a 70% interest in Contact and Rapida frokrit in exchange for the issuance of
3,915,129 class B shares to Otkritie. On June B052we acquired the remaining 30% interest in &ctrdind Rapida from Otkritie in
exchange for the issuance of 1,677,912 class BesharOtkritie. Our acquisition of Contact and Riapias well as any other acquisitions we
may pursue in the future, involves numerous riglsspart of our business strategy, we expect thavikeontinue to grow by, among others,
pursuing acquisitions of businesses and technaddbe complement or expand our business. Riskteto an acquisition may include:

» the potential inability to successfully integgracquired operations and businesses or to remliz@pated synergies, economies of
scale, or other expected vall

« diversion of management’s attention from noraely operations of our existing business to fosnsntegration of the newly
acquired busines

» unforeseen expenses associated with the integraftitre newly acquired busine:

» the potential loss of key employees of acquiredafns;

» the potential inability to retain existing customef acquired companies when we desire to di
» insufficient revenues to offset increased expeasssciated with acquisitior

« the inability to identify certain unrecorded liabés; and

» the potential need to restructure, modify, or teae customer relationships of the acquired comy

Acquisitions may cause us to:
» enter lines of business and/or markets in whicthaee limited or no prior experienc

» assume liabilities; record goodwill and indé&dived intangible assets that will be subjecinpairment testing and potential
periodic impairment charge

* incur unanticipated costs; a
» incur substantial transacti-related costs, whether or not a proposed acquisgiconsummates

Acquisitions are inherently risky, and no assuracar@be given that our recent or future acquisstiaiil be successful. Failure to manage and
successfully integrate acquisitions we make coalela material adverse effect on our businessydinbcondition, and results of operations.
In addition, unforeseen issues might arise witpeesto any acquired company following an acquisiti

5
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CAPITALIZATION AND INDEBTEDNESS

The following table sets forth our capitalizatiamdandebtedness as of March 31, 2015. The histatata in the table is derived from, should
be read in conjunction with, and is qualified bference to the consolidated financial statemendsnates thereto and other financial
information incorporated by reference into thisgmectus.

Actual as of March 31, 2015

RUB U.S.$*
(in millions)
Borrowings (lon-term and sho-term) 43 1
Equity

Share Capite 1 —
Additional paic¢in capital 1,87¢ 32
Share premiun 3,04¢ 52
Other reserwvi 78t 13
Retained earning 3,99: 68
Translation reserv 241 4
Total equity attributable to equity holders of QIWIt 9,93¢ 17C
Non-controlling interest: (272) (5)
Total equity 9,661 16E
Total capitalizatior 9,71( 16€

* Calculated using a ruble to U.S. dollar excharage of RUB 58.4643 to U.S. $1.00, which the offi@xchange rate was quoted by the
Central Bank of the Russian Federation as of M&8dci2015.
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OFFER STATISTICS AND EXPECTED TIMETABLE

The selling shareholder identified in this prospsanay sell from time to time up to 1,677,912 AD@®presenting 1,677,912 class B shares.
We shall keep the shelf registration statementecitirand cause it to remain effective to permitgrespectus under the shelf registration
statement or any subsequent registration statetmdet usable by the registrable securities holdetis the earlier of (i) such time as all of the
registrable securities covered here have beengbybsibld by the holders, or (ii) the date thatraljistrable securities covered here may be
by non-affiliates of us without volume or mannersafe restrictions under Rule 144, and withoutréltgiirement for us to be in compliance
with the current public information requirementslanRule 144.
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USE OF PROCEEDS

We will not receive any of the proceeds from thie & other disposition of the ADS by the sellitmaseholder under this prospectus and any
related prospectus supplement.



Table of Contents

SELLING SHAREHOLDERS

This prospectus relates to the resale of the ADBSbéselling shareholder identified below in thble. See “Plan of Distribution” for more
information.

The class B shares represented by ADSs offereg$ale under this prospectus were issued to thegshareholder in a private transaction
that was exempt from the registration requiremehfthe Securities Act.

The table below sets forth the name of the sellimgreholder, the number of ordinary shares bea#fiowned by the selling shareholder
immediately prior to the date of this prospectud te total number of class B shares represent&id8s being offered pursuant to this
prospectus. The selling shareholder may sell athesor none of the ADSs beneficially owned byritl gherefore, we cannot estimate either
the number or percentage of ADSs that will be hierzfy owned by the selling shareholder followiagy offer or sale hereunder. See
“Plan of Distribution” for more information.

The calculations in the table below are based 8385302 class A shares and 44,704,224 class Bsbatstanding as of July 1, 2015, wt
comprise our entire issued and outstanding shaniéatas of that date. Beneficial ownership is deiaed in accordance with the rules and
regulations of the SEC.

The following table sets forth, to our knowledg®&prmation for the selling shareholder as of Juyl2d15, based on information furnished to
us by the selling shareholder. We have relied err¢presentations made by the selling sharehotdkthee information furnished to us.

Pre-Offering
Total Total Total Total
% of % of % of number of
Total Issued Issued Votes at Class B
Class A Total Class A ClassE a Genera Shares
Class B being
Shares Shares Shares  Shares Meeting offered
Otkritie Investments Cyprus Limited / Otkritie Hatg JSCL) — 5,593,04 — 125 2.8 1,677,91

@) Otkritie Holding JSC is the indirect beneficialiwer of Otkritie and exercises voting and dispesitiower over our shares held by Otkritie, an atiwholly-owned
subsidiary of Otkritie Holding JSC. The addres©tritie Holding JSC is 2/4 Letnikovskaya street5114 Moscow, Russia. The number of class B shadésated as
owned by Otkritie in the table above representsitiraber of class B shares we have issued to @thnittonnection with our acquisition of a 70% ietgrin Contact and
Rapida on June 2, 2015 and the remaining 30% Biter&Contact and Rapida on June 30, 2015 pursadhé Subscription Agreement. See “Prospectus SargamRecent
Developments—Acquisition of the Contact money tfansystem and the Rapida payment processing syStkritie transferred 3,915,129 class B share®tkritie
Holding JSC on June 18, 2015 and intends to traadifer a portion of such remaining class B shéued by Otkritie to Otkritie Holding JSC, which snaell ADSs
representing such shares under this prospe
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DESCRIPTION OF SHARE CAPITAL

We were incorporated as a private company limitedhares and registered in Cyprus on February@®; 8nder the name OE Investments
Limited pursuant to a certificate of incorporatiseued by the Office of the Registrar of CompameSyprus, and have conducted business
since that date. Our shareholders resolved by@apesolution on August 5, 2010 to change our @&oQiwi Limited. The formal
registration with the Registrar of Companies in fygpoccurred on September 13, 2010. The princggaslation under which we operate, and
under which class A and class B shares are craatdt Companies Law, Cap. 113 of Cyprus (as aetdnhor the Company Law. Our
shareholders further resolved by a special resmiudh December 31, 2012 to convert our companyargablic limited company and to
change our name to QIWI plc. Formal registratiothwiie Registrar of Companies in Cyprus occurre&eruary 25, 2013.

We describe below our share capital, the mater@lipions of our memorandum and articles of assiocian effect on the date of this
prospectus and certain requirements of Cypriot Tvis description, however, is not complete angualified in its entirety by reference to
our memorandum and articles of association ancapplicable Cypriot law. References in this sectmfwe”, “us” and “our” refer to QIWI
plc only.

Our articles of association were approved by a igdmeeeting of our shareholders on April 28, 20Q8r management bodies are the general
meetings of shareholders and our board of directors

The following table sets forth our authorized asslied share capital as of July 1, 2015.

Authorized Issued
Class of Share Number Nominal Amount Number Nominal Amount
Class A Shares 133,138,30 € 0.000¢ 15,638,30 € 0.000¢
Class B Share 97,711,69 € 0.000¢ 44,704,22 € 0.000¢

Objects

Our objects are set forth in full in Regulationfar memorandum of association.

Shareholders’ General Meetings
Share Capital

Our share capital is divided into two classes afreh: class A shares, each of which carries tess\aitshareholders’ general meetings, and
class B shares, each of which carries one vote.

Convening Shareholders’ Meetings

The shareholders’ general meeting is our suprenaerging body. An annual general meeting must bd het more than 15 months after the
prior annual general meeting, with at least onauahgeneral meeting held in each calendar year.

Our board of directors, at its discretion, may cam an extraordinary general meeting. Extraordiganeral meetings must also be convened
by the board of directors at the request of shddens holding in aggregate at the date of the depbthe requisition either (a) not less than
10% of our outstanding share capital or (b) nat kaen 10% of the voting rights attached to owrdssshares, or, in case the board of dire
fails to do so within twenty one days from the dait¢he deposit of the requisition notice, by sueuisitioning shareholders, or any of them
representing more than one half of the total votiggts of all of them, but any meeting so convebgdhe shareholders themselves may not
be held after the expiration of three months fromdate that is twenty-one days from the dateefifposit of the requisition notice.

The annual general meeting and a shareholderstraleneeting called for a matter for which Cypriatd requires a special resolution, which
means a resolution passed by a majority of notthess 75% of the voting
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rights attached to our issued shares present aim\at a duly convened and quorate general meetingt be called with no less than 45
days’written notice or such longer notice as is requlvgdhe Companies Law (hot counting the day in Wwhiavas dispatched and the dat:
which it was received). Other shareholders’ genmedtings must be called by no less than 30 dagigew notice. A notice convening a
shareholdersgeneral meeting must be sent to each of the shiderspprovided that the accidental failure to gie¢ice of a meeting to, or t
non-receipt of notice of a meeting by, any persatitled to receive notice will invalidate the preckings at that meeting to which such notice
refers in the event that a shareholder holdingesst than 5% of our outstanding share capital ismattendance at that general meeting as a
result of the accidental failure to give noticenon-receipt thereof. All shareholders are entittedttend the shareholders’ general meeting or
be represented by a proxy authorized in writing.

The agenda of the shareholdegeheral meeting is determined by our board of thirsaor by whoever else is calling the meeting. Giherum
for a shareholders’ general meeting will consisstodireholders representing 50.01% of the votingtsigttached to our issued shares present
in person or by proxy.

Voting

Matters determined at shareholders’ general meetieguire an ordinary resolution, which requiresnaple majority of the votes cast at any
particular general meeting duly convened and georatless our articles of association and the Compd.aw specify differently. It is withi
the powers of the shareholders to have a resoletieouted in writing by all shareholders and inhseieent no meeting needs to take place or
notice to be given.

Reserved Matters

Our articles of association provide for special aniéips for resolutions concerning, among othengisi the following matters (for so long as
class A shares are in issue and outstanding)nyi)ariance to the rights attached to any clashafes requires approval of the holders of
75% of the shares of the affected class as weallsgecial resolution of the general meeting; ai@giproval of the total number of shares and
classes of shares to be reserved for issuance angaf our or our subsidiaries’ employee stockapplan or any other

equity-based incentive compensation program reg@ipproval of a majority of not less than 75% @f ¥oting rights attached to all issued
shares present and voting at a duly convened am@igugeneral meeting.

Board of Directors
Appointment of Directors

Our articles of association provide that we shallhup to nine directors, including not less thaeré independent directors. We refer to all
directors that are not independent directors adededirectors. As a foreign private issuer, weehalected to follow Cyprus corporate
governance practices, which, unlike the applicitdedaqg requirements for domestic issuers, do goinethe majority of directors to be
independent.

It is understood that, if at a proposed generaltimgé¢here shall be elections of both elected dinescand independent directors, (i) there shall
be two separate set of voting procedures, onenaftpect to the elected directors and one with rtgpehe independent directors; (ii) at each
such procedure the shareholders shall have the erunfilvotes provided by the articles of associat@rthe election of elected directors and
independent directors respectively and (iii) votprgcedure in respect of the minimum number of jreshelent directors, being three

(3) directors, shall take place first.

Any shareholder or group of shareholders is edtittenominate one or more individuals for electjonre-election) to our board of directors
not less than 30 days prior to any general meetinghich all the elected
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directors are scheduled to be appointed. The tajaalil screen all submitted nominations for comméwith the provisions of our articles of
association following which it shall compile andctilate a final slate of nominees to be voted ah@igeneral meeting to all the shareholders
entitled to attend and vote at the relevant gemmedting at least fifteen (15) days prior to thieesttled date thereof.

Except as set out below, the elected directorsppeinted by shareholder weighted voting, undectviiach shareholder has the right to cast
among one or more nominees as many votes as timg vights attached to its shares multiplied byuenber equal to the number of elected
directors to be appointed. Elected directors apoagped as follows: (1) for a period from the datehe annual general meeting at which they
were elected until the following annual general timgg (2) all the elected directors shall retirerfr office at each annual general meeting;

(3) all retiring elected directors shall be eligilior re-election; and (4) the vacated position fayilled at the meeting at which the elected
directors retire by electing another individual rioated to the office of elected director by anyrshalder or group of shareholders by ser

a notice at least 30 days prior to such generatintggeand in default the retiring elected directbell, if offering himself for re-election, be
deemed to have been re-elected, unless at sucinmeeas expressly resolved not to fill such vazaposition or unless a resolution for the re-
election of such elected director shall have bagrgpthe meeting and not adopted.

The independent directors are nominated by thedh@ashareholder or group of shareholders. All jrethelent directors are appointed by
shareholder weighted voting in the same manneotisg/for elected directors. The independent dmectill be appointed as follows: (1) for
a period from the date of the annual general mgetinwhich they were elected until the followinghaal general meeting; (2) all the
independent directors shall retire from office atle annual general meeting; (3) all retiring indefmnt directors shall be eligible for re-
election; and (4) the vacated position may bedili¢ the meeting at which the independent directtire by electing another individual
nominated by any of the board, a shareholder eoapgof shareholders, and in default the retirimdeipendent director shall, if offering
himself for re-election and if he has been so neeid by the board, be deemed to have been re-@lectiess at such meeting it is expressly
resolved not to fill such vacated position or uslagesolution for the re-election of such indegendiirector shall have been put to the
meeting and not adopted.

At any moment of time after the appointment of ¢tected directors any director may request thebtmscreen the elected directors for
compliance with independence criteria within theamiag of the Nasdaq Listing Rules. In case theddatermines that any elected director
meets the criteria such elected director shalkebeassified as the independent director.

In the event that the entire board of directotgiminated by a shareholder or a group of sharehslegpresenting at least 10.01% of the
voting rights attached to our issued shares, thmai@ng directors will remain in office only to samon a general meeting for purposes of
(1) terminating the entire board pursuant to a estjof the requesting members and (2) appointimgaiected directors, and new indepenc
directors. See “—Removal of Directors”. If, for argason, the number of directors falls below thelper fixed by the articles of association
as the necessary quorum for board meetings ancattent positions are not filled as per the aboeegaure within 21 days, the remaining
board may remain in office only to convene a genmaeseting, at which all directors must retire amavrdirectors will be appointed as
provided above.

Our board of directors can elect a chairman bytmolate majority of votes of all the directors pd that an affirmative vote of at least one
independent director is received (for so long asA shares are in issue and are outstanding).

Removal of Directors

Under Cyprus law, notwithstanding any provisiomir articles of association, a director may be negddoy an ordinary resolution of the
general shareholders’ meeting, which must be caevith at least 28 days’ notice (under our arsicdeassociation at least thirty days’
notice is required). A director may be removed froffice automatically if, among other things, theedtor (a) becomes bankrupt or makes
any arrangement or
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composition with his or her creditors generally{loy becomes permanently incapable of performisghiher duties due to mental or phys
illness or due to his or her death. If our boardicéctors exercises its right to appoint a diretudill in a vacancy on the board created du
the term of a director’s appointment as providedunarticles of association, shareholders holdid®1% of the voting rights attached to our
issued shares may terminate the appointment adritiee board of directors. See also “—Appointmdrivectors.”

Powers of the Board of Director

Our board of directors has been granted autharitpgdnage our business affairs and has the authoritgcide, among other things, on the
following:

(&) approval of strategy, annual budget and businessfpl the group

(b) approval of certain transactions, including enal transactions (as defined in our articlesssfogiation), borrowings as well as
transactions involving sale or disposition of anterest in any group company (other than QIWI plcall or substantially all of the
assets of any group compal

(c) any group company’s exit from or closing ofusimess or business segment, or a down-sizingetiedun force or streamlining of any
operation over certain thresholds as set out iradigles of associatiol

(d) any merger, consolidation, amalgamation, cosiver reorganization, scheme of arrangement, ditieal or liquidation involving any
group company (other than ourselve

(e) entryinto any agreement or transaction witblated party except for: (1) transactions in thdirary course of business (as defined in
our articles of association) on an arm’s lengthih48) intra-group transactions, (3) transactiaha price less than U.S.$50,000 (if the
price can be determined at the time the transadientered into)

(f) issuance and allotment of shares by us for corsiderother than cash; a
(g) adoption of any employee stock option planrgr ether equitybased incentive compensation program for our g{eupject to a genel
meeting approving the total number of shares aaskels of shares to be reserved for issuance umglsueh program’

Our board of directors may exercise all the poveéithe Company to borrow or raise money.

Proceedings of the Board of Directo

Our board of directors meets at such times andé¢h snanner as the directors determine to be nagessdesirable. The majority of the
meetings are held in Cyprus. For as long as ass dashares are issued and outstanding, the quoeasassary for a meeting of our board of
directors to be validly convened is a simple majoof the total number of the elected directors #radthen existing independent directors.

A resolution at a duly constituted meeting of ooatd of directors is approved by an absolute nigjoffivotes of all the directors unless a
higher majority and/or affirmative vote of any imadent directors is required on a particular maftee chairman does not have a second or
casting vote in case of a tie. A resolution consed in writing will be as valid as if it had bepassed at a meeting of our board of directors
when signed by all the directors. A resolution @med to in writing must be approved and execusedlltthe directors.

Where a director has, directly or indirectly, atenest in a contract or proposed contract, thactiir must disclose his or her interest to the
board of directors and may not vote on such contmarrangement.

Chief Executive Officer

Our board of directors may by an absolute majaftyotes of all the directors appoint a directob&oour chief executive officer to be in
charge and responsible for all day-to-day affairsuy group. Our chief executive
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officer is to be appointed for such period and wchsterms as our board of directors thinks fit,,autbject to the terms of any agreement
entered into in any particular case, his appointm&ay be terminated by our board of directors gttane. The term of appointment for our
chief executive officer shall be for a period fréime date of his appointment until the first meetfighe board on the second year after the
date of his appointment.

Rights Attaching to Shares

Voting rights. Each class A share has the right to ten votasvaeting of our shareholders; and each class® slaa the right to one vote at
a meeting of our shareholders.

Issue of shares and peenptive rights Subject to the Companies Law and our articlesssbciation, already authorized but not yet issued
shares are at the disposal of our board of directehich may allot or otherwise dispose of any suésl shares as it may decide. All new
shares and/or other securities giving right toghechase of our shares or which are convertibte anir shares must be offered before their
issue to our shareholders on a pro-rata basiselhew securities are of the same class as exstiags, the offer must first be made on a pro
rata basis to the shareholders of the relevans elad, if any such new securities are not takelmyujpose shareholders, an offer to purchase
the excess will be made to all other shareholders pro rata basis (provided that such pre-emptggris have not been disapplied). Our
shareholders have authorized the disapplicatidheofight of pre-emption set out above for a peabéive years from the date of the
completion of our initial public offering in conngan with the issue of up to an additional 52,000,@lass B shares, including in the form of
ADSs.

Conversion At the irrevocable request of any class A shddsroall or part of the class A shares held byhssltareholder will convert into
class B shares, on the basis that each class & shall convert into one class B share, and trss @&ashares resulting from such conversion
shall rankpari passun all respects with the existing class B shardssne.

In addition, class A shares will be automaticaliyieerted into class B shares, on a one-to-one,bagdtse following circumstances: (1) all
class A shares which are transferred by the hotd@ept in circumstances permitted under our agiof association, shall, immediately upon
such transfer, be automatically converted intocBishares; (2) all class A shares held by a sbitehwill be automatically converted into
class B shares on the occurrence of a change tot¢as defined in our articles of associationjta class A shareholder; and (3) all class A
shares will be automatically converted into classhBres in the event that the aggregate numbéass & shares constitute less than 10% of
the aggregate number of class A and class B sbatst&nding.

Class A shares will not convert into class B shariesre: (1) the transfer is to one or more of thegferor’s directly or indirectly controlled
wholly-owned affiliates; (2) it is approved in writing biye shareholders holding in aggregate at leastdf¥e total number of class A she

in issue (including Class A shares held by thedstieming Member); or (3) the shareholder (or a grofishareholders) transferring class A
shares has (or have) offered such shares to tie thittn existing shareholders holding class A shaned the respective transfer is permitted;
if, in the case of (2) and (3), 10% or more of thi@l number of class A shares in issue are tramsfgor (4) the transfer is to one or more
shareholders holding Class A shares; or (5) thesfea is to a founder or founders.

Dividends. Subject to the special voting rights of the classhares, the board of directors may declare divil$, but no dividend will be paid
except out of our profits. Our board of directoraynset aside out of our profits such sums asrikéhproper as a reserve. The board of
directors may also, without establishing a reseraery forward to the next year any profits it mbhink prudent not to distribute as a divide
The class A shares and the class B shares havighii¢o an equal share in any dividend or othetritiution we pay. We have historically
paid dividends in the past and currently expedtweawill continue to do so from time to time iretfuture. Please see “Dividend Policy.”
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Winding Up. If our company is wound up, the liquidator magon a special resolution and any other procedwescpibed by the Companies
Law, (i) divide all or part of our assets among shareholders; and (ii) vest the whole or any pasuch assets in trustees for the benefit of
the contributories as the liquidator shall thirtk iut so that no shareholder is compelled to acaeyp shares or other securities with any
attached liability.

Form and transfer of share$he instrument of transfer of any share must{ee@ted by or on behalf of the transferor and thegferee, and
the transferor will be deemed to be the holdehefghare until the name of the transferee is ahiate the register of shareholders. Except as
set out above and in our articles of associatibareholders are entitled to transfer all or anthefr shares by instrument of transfer in any
usual or common form or in any other form, inclglaglectronic form, which the directors may approve.

There is no limitation under Cypriot law or ourielgs of association on the right of non-Cypricidents or nationals to own or vote our
shares.

Relevant Provisions of Cypriot law

The liability of our shareholders is limited. Undbe Companies Law, a shareholder of a compangtipersonally liable for the acts of the
company, except that a shareholder may becomenadhgtiable by reason of his or her own acts.

As of the date of this prospectus, Cypriot law doeetscontain any requirement for a mandatory dffdse made by a person acquiring shares
or depositary receipts of a Cypriot company evesudh an acquisition confers on such person coat@t us if neither the shares nor
depositary receipts are listed on a regulated mamkée EEA. Neither our shares nor depositargifs are listed on a regulated market ir
EEA.

The Companies Law contains provisions in respestjokeze-out rights. The effect of these provisistisat, where a company makes a
takeover bid for all the shares or for the wholeawy class of shares of another company, and feeisfaccepted by the holders of 90% of
shares concerned, the offeror can upon the sams trquire the shares of shareholders who havaceepted the offer, unless such persons
can persuade the Cypriot courts not to permit tuiisition. If the offeror company already holdsrmthan 10%, in value of the shares
concerned, additional requirements need to be efetdthe minority can be squeezed out. If the amgpnaking the takeover bid acquires
sufficient shares to aggregate, together with thdsieh it already holds, more than 90%, then, withne month of the date of the transfer
which gives the 90%, it must give notice of thet tacthe remaining shareholders and such sharefsolday, within three months of the
notice, require the bidder to acquire their sharesthe bidder shall be bound to do so upon thedarms as in the offer or as may be agreed
between them or upon such terms as the court nusgyr.or
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES

American Depositary Shares

The Bank of New York Mellon, as depositary, wiljrgter and deliver American Depositary Shares, D6A. Each ADS will represent one
class B share (or a right to receive one classaBe3tdeposited with the principal London officeldie Bank of New York Mellon, as
custodian for the depositary. Each ADS will alspresent any other securities, cash or other prppdrich may be held by the depositary.
The depositary’s corporate trust office at which #DSs will be administered is located at 101 Bay&treet, New York, New York 10286.
The depository’s principal executive office is ltadat One Wall Street, New York, New York 10286.

You may hold ADSs either (A) directly (i) by haviag American Depositary Receipt, or ADR, which tsedtificate evidencing a specific
number of ADSs, registered in your name, or (iihaying uncertificated ADSs registered in your naorgB) indirectly by holding a secur
entitlement in ADSs through your broker or otheaficial institution. If you hold ADSs directly, yaue a registered ADS holder, also
referred to as an ADS holder. This description aesiyou are an ADS holder. If you hold the ADSdrextly, you must rely on the
procedures of your broker or other financial ingi@n to assert the rights of ADS holders descriietthis section. You should consult with
your broker or financial institution to find out whthose procedures a

Registered holders of uncertificated ADSs will igeestatements from the depositary confirming theidings.

You may hold your ADSs indirectly, as describedwahdhrough a broker or other securities intermgdiaat is a participant in (i) DTC, the
U.S. book-entry settlement system, (ii) EurocleanBS.A./N.V., also referred to as Euroclear, @atdtream Bankingociété anonymealsc
referred to as Clearstream, the European leydky settlement systems, or (iii) the NationaltiSatent Depositary, also referred to as NSD
Russian book-entry settlement system. All indisebtéld ADSs will be registered in the name of a imaa of DTC. Euroclear and
Clearstream hold securities entitlements in sdesrthrough participants in DTC, and NSD holds sigies entitlements in securities throug
participant in Euroclear.

As an ADS holder, we will not treat you as one of shareholders and you will not have shareholdéits. Cyprus law governs shareholder
rights. The depositary will be the holder of cl8sshares underlying your ADSs. As a registereddwdd ADSs, you will have ADS holder
rights. A deposit agreement among us, the depgstadl you, as an ADS holder, and all other pergmtfisectly holding ADSs sets out ADS
holder rights as well as the rights and obligatiohthe depositary. New York law governs the depagieement and the ADSs.

The following is a summary of the material provismf the deposit agreement. For more completerirdtion, you should read the entire
deposit agreement which has been filed as an éxhibie registration statement of which this pextps forms a part, and the form of ADR,
attached thereto. Directions on how to obtain copighose documents are provided on page “WheteGan Find More Information.”

Dividends and Other Distributions
How will you receive dividends and other distribatis on class B shares

The depositary has agreed to pay to ADS holdersdkb dividends or other distributions it or thetodian receives on class B shares or ¢
deposited securities, after deducting its feeseapainses. You will receive these distributionsriopprtion to the number of class B shares
your ADSs represen

» Cash The depositary will convert any cash dividenathrer cash distribution we pay on the class B shanelerlying the ADSs
into U.S. dollars, if it can do so on a reasondialsis and can transfer the U.S. dollars to theddrfittates. If that is not possible or
if any government approval is needed and cannobb&ned, the deposit agreement allows the deppsialistribute the foreign
currency only
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to those ADS holders to whom it is possible to dolswill hold the foreign currency it cannot canvfor the account of the ADS
holders who have not been paid. It will not invist foreign currency and it will not be liable famy interest

Before making a distribution, any withholding taxesother governmental charges that must be p#lithevdeducted. See
“Taxation”. It will distribute only whole U.S. daks and cents and will round fractional cents #rtharest whole cerif.the
exchange rates fluctuate during a time when thesiégry cannot convert the foreign currency, yownwese some or all of the
value of the distribution.

» Distribution of Class B ShareBhe depositary may distribute additional ADSs repriing any class B shares we distribute as a
dividend or free distribution. The depositary vaiily distribute whole ADSs. It will try to sell da B shares which would require
it to deliver a fractional ADS and distribute thet proceeds in the same way as it does with chtite depositary does not
distribute additional ADSs, the outstanding ADS#H also represent the new class B shares. The @#tapomay sell a portion of
the distributed class B shares sufficient to paydes and expenses in connection with that digtoib.

» Rights to Purchase Additional Class B Shdfese offer holders of our securities any rightsstdscribe for additional shares or
any other rights, the depositary may make thesegigvailable to ADS holders. If the depositaryides it is not legal and
practical to make the rights available but tha fpractical to sell the rights, the depositaryl we reasonable efforts to sell the
rights and distribute the proceeds in the sameasgdydoes with cash. The depositary will allowhtgythat are not distributed or
sold to lapseln that case, you will receive no value for the

If the depositary makes rights available to ADSdeos, it will exercise the rights and purchasesti@res on your behalf. The
depositary will then deposit the class B sharesdalider ADSs to the persons entitled to them.ilt @nly exercise rights if you
pay it the exercise price and any other chargesghés require you to pay.

U.S. securities laws may restrict transfers andelation of the ADSs represented by class B shaueshased upon exercise of
rights. For example, you may not be able to tra@se ADSs freely in the United States. In this csedepositary may deliver
restricted depositary shares that have the samms t&s$ the ADSs described in this section exceptifanges needed to put the
necessary restrictions in place.

» Other DistributionsThe depositary will send to ADS holders anythirgeele distribute on deposited securities by anynsiéa
thinks is legal, fair and practical. If it cannodke the distribution in that way, the depositaryg Aahoice. It may decide to sell
what we distributed and distribute the net proceedthe same way as it does with cash. Or, it degide to hold what we
distributed, in which case ADSs will also repregiiet newly distributed property. However, the déaog is not required to
distribute any securities (other than ADSs) to Afiders unless it receives satisfactory evidenma fus that it is legal to make
that distribution. The depositary may sell a portid the distributed securities or property suéfitito pay its fees and expenses in
connection with that distributiol

The depositary is not responsible if it decides thia unlawful or impractical to make a distribart available to any ADS holders. We have
obligation to register ADSs, shares, rights or peezurities under the Securities Act. We also hmavebligation to take any other action to
permit the distribution of ADSs, class B shareghts or anything else to ADS holdefhis means that you may not receive the distrilngtio
we make on our class B shares or any value for tifiéris illegal or impractical for us to make theavailable to you.

Deposit, Withdrawal and Cancellation
How are ADSs issued

The depositary will deliver ADSs if you or your ey deposit class B shares or evidence of rightsdeive class B shares with the custoc
Upon payment of its fees and expenses and of xeg @ charges, such as
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stamp taxes or stock transfer taxes or fees, thesitary will register the appropriate number of 2&in the names you request and will
deliver the ADSs to or upon the order of the persopersons that made the deposit.

How can ADS holders withdraw the deposited seces®

You may surrender your ADSs at the depositary’parate trust office. Upon payment of its fees axgeases and of any taxes or charges,
such as stamp taxes or stock transfer taxes ortfeedepositary will deliver the class B shared any other deposited securities underlying
the ADSs to the ADS holder or a person the ADS éotbbsignates at the office of the custodian. Oypar request, risk and expense, the
depositary will deliver the deposited securitiegsatorporate trust office, if feasible. The depry may charge you a fee and its expenses for
instructing the custodian to deliver deposited sées.

How do ADS holders interchange between certifica®dSs and uncertificated ADSs

You may surrender your ADR to the depositary far plurpose of exchanging your ADR for uncertificafddlSs. The depositary will cancel
that ADR and will send to the ADS holder a statenoamfirming that the ADS holder is the registehadder of uncertificated ADSs.
Alternatively, upon receipt by the depositary gfraper instruction from a registered holder of utifieated ADSs requesting the exchangt
uncertificated ADSs for certificated ADSs, the dsipary will execute and deliver to the ADS holdarADR evidencing those ADSs.

Voting Rights
How do you vote’

ADS holders may instruct the depositary to voterthmber of deposited class B shares their ADS&semt. The depositary will notify ADS
holders of shareholders’ meetings and arrangelteedi®ur voting materials to them if we ask it Ihose materials will describe the matters
to be voted on and explain how ADS holders mugtuesthe depositary how to vote. For instructitmbe valid, they must reach the
depositary by a date set by the depositary.

Otherwise, you would not be able to exercise y@htrto vote unless you withdraw class B sharesvéi@r, you may not know about the
meeting enough in advance to withdraw class B share

The depositary will try, as far as practical, sgbje the laws of Cyprus and of our articles ofogsstion or similar documents, to vote or to
have its agents vote class B shares or other dedasgcurities as instructed by ADS holders. Thpoditary will only vote or attempt to vote
as instructed or as described in the following eece. If we timely asked the depositary to soiotir instructions but the depositary does not
receive voting instructions from you by the speaifdate, it will consider you to have authorized dimected it to give a discretionary proxy
to a person designated by us to vote the numbaepdsited securities represented by your ADSs.dEpesitary will give a discretionary
proxy in those circumstances to vote on all questit to be voted upon unless we notify the depgsthat:

» we do not wish to receive a discretionary prc
» there is substantial shareholder opposition t#réicular question; ¢

» the particular question would have an adverse itngaour shareholder
We are required to notify the depositary if onehaf conditions specified above exists.

We cannot assure you that you will receive thengpthaterials in time to ensure that you can institue depositary to vote your class B
shares. In addition, the depositary and its agamsiot responsible for failing to carry out votingtructions or for the manner of carrying out
voting instructions. This means that you may noabke to exercise your right to vote and there fmayothing you can do if your shares are
not voted as you requested.
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In order to give you a reasonable opportunity girinct the Depositary as to the exercise of votiglgts relating to Deposited Securities, if we
request the Depositary to act, we agree to gividdmmsitary notice of any such meeting and detailscerning the matters to be voted upc
least 45 days in advance of the meeting date.

Fees and Expenses

Persons depositing or withdrawing class B sharesA®S holders mus

pay: For:

U.S.$5.00 (or less) per 100 ADSs (or portion of AMSs) * Issuance of ADSs, including issuanessilting from a
distribution of class B shares or rights or othemperty

» Cancellation of ADSs for the purpose of wittgal, including
if the deposit agreement termina

U.S.$0.05 (or less) per AC » Any cash distribution to ADS holde

A fee equivalent to the fee that would be payabsecurities distributed ¢ Distribution of securities distributed to hetd of deposited

to you had been class B shares and the class Bsshad been deposit securities which are distributed by the depositarfiDS

for issuance of ADS holders

U.S.$0.05 (or less) per ADSs per calendar: » Depositary service

Registration or transfer fees » Transfer and registration of class B shareswrshare register

to or from the name of the depositary or its agémn you
deposit or withdraw class B shal

Expenses of the depositary e Cable, telex and facsimile transmissions (wégpressly
provided in the deposit agreement)

» converting foreign currency to U.S. doll:

Taxes and other governmental charges the depositding custodian * As necessary
have to pay on any ADS or share underlying an AoSexample, stoc
transfer taxes, stamp duty or withholding ta

Any charges incurred by the depositary or its agéat servicing the * As necessary
deposited securitie

The depositary collects its fees for delivery andender of ADSs directly from investors depositatgss B shares or surrendering ADSs for
the purpose of withdrawal or from intermediariesracfor them. The depositary collects fees for ingldistributions to investors by
deducting those fees from the amounts distributday/selling a portion of distributable propertypay the fees. The depositary may collect
its annual fee for depositary services by dedudtiom cash distributions or by directly billing iestors or by charging the book-entry system
accounts of participants acting for them. The di#éansmay generally refuse to provide fee-basedises until its fees for these services are
paid.

From time to time, the depositary may make paymtnts to reimburse and/or class B share revermume fine fees collected from ADS
holders, or waive fees and expenses for serviaesded, generally relating to costs and expenssmgrout of establishment and
maintenance of the ADS program. In performing itiebs under the deposit agreement, the depositagyuse brokers, dealers or other
service providers that are affiliates of the detaogiand that may earn or share fees or commissions

19



Table of Contents

Payment of Taxes

You will be responsible for any taxes or other gomeental charges payable on your ADSs or on thesleggl securities represented by an
your ADSs. The depositary may refuse to registgrteansfer of your ADSs or allow you to withdraweteposited securities representet
your ADSs until such taxes or other charges aré. pamay apply payments owed to you or sell depdssecurities represented by your Al
to pay any taxes owed and you will remain liableaoy deficiency. If the depositary sells deposgedurities, it will, if appropriate, reduce
the number of ADSs to reflect the sale and pay@&Aolders any proceeds, or send to ADS holdergerperty, remaining after it has paid
the taxes.

Reclassifications, Recapitalizations and Mergers

If we: Then:

e Change the nominal or par value of our clash&es The cash, class B shares or other sesustieived by the
depositary will become deposited securities. Eabtis Avill
automatically represent its equal share of the deposited
securities

* Reclassify, split up or consolidate any of deposited securities The depositary may disteilsame or all of the cash, class B
shares or other securities it received. It may diiver new ADR
or ask you to surrender your outstanding ADRs ichexige for
new ADRs identifying the new deposited securit

» Distribute securities on class B shares that at@istributed to yot

» Recapitalize, reorganize, merge, liquidaté,aleor substantially all
of our assets, or take any similar act

Amendment and Termination
How may the deposit agreement be amend

We may agree with the depositary to amend the deppeement and the ADRs without your consengfor reason. If an amendment adds
or increases fees or charges, except for taxesthed governmental charges or expenses of the ilepofor registration fees, facsimile co:
delivery charges or similar items, or prejudicesibstantial right of ADS holders, it will not beceraffective for outstanding ADSs until 30
days after the depositary notifies ADS holdershef amendmen#t the time an amendment becomes effective, yotoasdered, by
continuing to hold your ADSs, to agree to the amesat and to be bound by the ADRs and the depasieagent as amended.

How may the deposit agreement be terminati

The depositary will terminate the deposit agreenag¢iour direction by mailing notice of terminatitmthe ADS holders then outstanding at
least 30 days prior to the written notice of suemoval. The depositary may also terminate the depgseement by mailing notice of
termination to us and the ADS holders if 60 day#ehaassed since the depositary told us it wantssign but a successor depositary has not
been appointed and accepted its appointment.

After termination, the depositary and its agenté da the following under the deposit agreementrmthing else: collect distributions on the
deposited securities, sell rights and other prgparid deliver class B shares and other depositeutisies upon cancellation of ADSs. Four
months after termination, the depositary may sgll a
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remaining deposited securities by public or privgeke. After that, the depositary will hold the regrit received on the sale, as well as any
other cash it is holding under the deposit agreefioerihe pro rata benefit of the ADS holders thate not surrendered their ADSs. It will |
invest the money and has no liability for inter@s$te depositary shall be discharged from all obilos under the deposit agreement, exce
account for the net proceeds of such sale and o#tsdr (after deducting fees and expenses and aplglitaxes and governmental charges).
The depositary’s only obligations will be to accbfor the money and other cash. After terminatian anly obligations will be to indemnify
the depositary and to pay fees and expenses oethasitary that we agreed to pay.

Limitations on Obligations and Liability
Limits on our Obligations and the Obligations of ¢hDepositary; Limits on Liability to Holders of ADs

The deposit agreement expressly limits our obligesj as well as those of our directors, officenspleyees, agents and affiliates, and the
obligations of the depositary. It also limits oiablility and the liability of the depositary. Wedthe depositary:

» are only obligated to take the actions specificaélyforth in the deposit agreement without negligeor bad faith

e are not liable if we are or it is preventeddetayed by law or circumstances beyond our cofitooh performing our or its
obligations under the deposit agreem:

e are not liable if we or it exercises discretionmited under the deposit agreeme

e are not liable for the inability of any holder ADSs to benefit from any distribution on depedisecurities that is not made
available to holders of ADSs under the terms ofdbposit agreement, or for any special, consecalentpunitive damages for
any breach of the terms of the deposit agreen

* have no obligation to become involved in a lawsuibther proceeding related to the ADSs or the diégreement on your beh
or on behalf of any other persc

« are not liable for the acts or omissions of anysées depository, clearing agency or settlemgatesn; anc
* may rely upon any documents we believe orlieles in good faith to be genuine and to have tségmed or presented by the
proper persor

In the deposit agreement, we and the depositaseagrindemnify each other under certain circunt&an

Requirements for Depositary Actior

Before the depositary will deliver or register ansfer of an ADS, make a distribution on an ADSyemmit withdrawal of class B shares, the
depositary may require:

« payment of stock transfer or other taxes oeogovernmental charges and transfer or registrd¢ies charged by third parties for
the transfer of any class B shares or other degmbsicurities

» satisfactory proof of the identity and genuinerafsany signature or other information it deems eaey; ant
» compliance with regulations it may establisbni time to time, consistent with the deposit agreet, including presentation of
transfer document:

The depositary may refuse to deliver ADSs or registinsfers of ADSs generally when the transfekbaf the depositary or our transfer
books are closed or at any time if the depositamyethink it advisable to do so.
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Your Right to Receive Class B Shares Underlying yolADSs
ADS holders have the right to cancel their ADSs witidraw the underlying class B shares at any #xeept:

*  When temporary delays arise because: (i) tipesieary has closed its transfer books or we h&aed our transfer books; (ii) the
transfer of class B shares is blocked to permingoait a shareholders’ meeting; or (iii) we areipgya dividend on our class B
shares

* When you owe money to pay fees, taxes and sintilarges

* When itis necessary to prohibit withdrawals ineartb comply with any laws or governmental reguliasi that apply to ADSs or
the withdrawal of class B shares or other deposiezdirities

This right of withdrawal may not be limited by aather provision of the deposit agreement.

Pre-release of ADSs

The deposit agreement permits the depositary iwateADSs before deposit of the underlying classh@res. This is called a prelease of tr
ADSs. The depositary may also deliver class B shapen cancellation of pre-released ADSs (evemeifADSs are canceled before the pre-
release transaction has been closed out). Aglease is closed out as soon as the underlyisg Ba&hares are delivered to the depositary
depositary may receive ADSs instead of class Beshtar close out a pre-release. The depositary meayepease ADSs only under the
following conditions: (1) before or at the timetbe pre-release, the person to whom the pre-relsdmang made represents to the depositary
in writing that it or its customer owns class B&sor ADSs to be deposited; (2) the pre-releafélyscollateralized with cash or other
collateral that the depositary considers approgrid) the depositary must be able to close oupthaelease on not more than five business
days’ notice and (4) the pre-release is subjestith further indemnities and credit regulationthesdepositary deems appropriate. In
addition, the depositary will limit the number oDSs that may be outstanding at any time as a rekple-release, although the depositary
may disregard the limit from time to time, if itit#ks it is appropriate to do so.

Direct Registration System

In the deposit agreement, all parties to the déagseement acknowledge that the Direct RegistiéBigstem, also referred to as DRS, and
Profile Modification System, also referred to aefite, will apply to the ADSs. DRS is a system adisiered by DTC that facilitates
interchange between registered holding of uncedtifid ADSs and holding of security entittementd s through DTC and a DTC
participant. Profile is a required feature of DR&ttallows a DTC participant, claiming to act omakt of a registered holder of ADSs, to
direct the depositary to register a transfer o6&hADSs to DTC or its nominee and to deliver thdB&Ss to the DTC account of that DTC
participant without receipt by the depositary dbpauthorization from the ADS holder to registeatttransfer.

In connection with and in accordance with the ageaments and procedures relating to DRS/Profilep#rées to the deposit agreement
understand that the depositary will not verify atatine or otherwise ascertain that the DTC paiciihat is claiming to be acting on behalf
of an ADS holder in requesting registration of sfem and delivery described in the paragraph abaggthe actual authority to act on beha
the ADS holder (notwithstanding any requirementdasrthe Uniform Commercial Code). In the deposieagient, the parties agree that the
depositary’s reliance on and compliance with ingians received by the depositary through the DRSilB System and in accordance with
the deposit agreement shall not constitute negligem bad faith on the part of the depositary.

Shareholder communications; inspection of registeof holders of ADSs

The depositary will make available for your inspeetat its office any reports, notices and othengwnications, including any proxy
soliciting material that it receives from us asoéder of deposited
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securities that we make generally available to éidaf deposited securities. The depositary willdsgou copies of those communications if
we ask it to. You have a right to inspect the riegief holders of ADSs, but not for the purposeafitacting those holders about a matter
unrelated to our business or the ADSs.

Trading on Nasdaq and MICEX

If an investor sells or buys ADSs on Nasdagq, it géinerally be required to receive ADSs in, ordsliADSs from, a DTC participant accol
in order to settle that trade. If an investor setlbuys ADSs on MICEX, it will be required to réae ADSs in, or deliver ADSs from, an NSD
participant account, as the case may be, in ocdsettle that trade. ADSs generally can be movégd®n participant accounts in DTC,
Euroclear/Clearstream or NSD as required to setitées or to facilitate holding ADSs with a brokersecurities intermediary preferred by
beneficial owner.
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PLAN OF DISTRIBUTION

We are registering the ADSs representing classaBeshon behalf of selling shareholder to permitrésale from time to time of ADSs by
selling shareholder, including their donees, pledg&ansferees or other successors-in-interést,the date of this prospectus. The selling
shareholder may, from time to time, sell any owoalhe ADSs beneficially owned by it and offeregtdby from time to time directly or
through one or more underwriters, broker-dealei@gants. These sales may be at fixed prices, @aitirgy market prices at the time of the
sale, at varying prices determined at the timénefsale or at negotiated prices. The selling sladdehmay use any one or more of the
following methods when selling ADSs:

e on any stock exchange, market or trading facilityndnich the ADSs are trade

* in the ove-the-counter markei

» intransactions otherwise than on these exchamgggstems or in the ov-the-counter market
» ordinary brokerage transactions and transactiomginh the broke-dealer solicits purchasel

» block trades in which the broker-dealer witeatpt to sell ADSs as agent but may position asdlfa portion of the block as
principal to facilitate the transactio

e purchases by a brol-dealer as principal and resale by the br-dealer for its account pursuant to this prospet

« an exchange distribution in accordance with thesalf the applicable exchang

» through the writing or settlement of options oresthedging transactions, whether through an op#eckange or otherwis
* repurchase, buy and sell back and similar trarsas;

» privately negotiated transactior

» short sales effected after the date of this prdsige

» close out short positions and return borrowed AdSonnection with such short sal

» broke-dealers may agree with a selling shareholder tasglecified number of such ADSs at a stipulatéckeper ADSs

* by pledge to secure debts and other transaci

e acombination of any such methods of sale;

e any other method permitted pursuant to applicable

A selling shareholder may from time to time pledggrant a security interest in some or all of #i@Ss owned by it and, if it defaults in the
performance of its secured obligations, the pledgeesecured parties may offer and sell ADSs, ftiome to time, under this prospectus under
applicable provisions of the Securities Act, or @ndn amendment or supplement to this prospectesaing the name of such selling
shareholder to include the pledgee, transfere¢har successors in interest as a selling sharehoidker this prospectus.

The selling shareholder may also sell ADSs undée R44 or Regulation S, or pursuant to another gtiem from registration under the
Securities Act, if available, rather than undes ghiospectus.

There can be no assurance that the selling shaehalll sell any or all of our ADSs offered by shprospectus.

Broker-dealers engaged by the selling shareholdsrarrange for other brokers-dealers to participasales. Broker-dealers may receive
commissions or discounts from a selling sharehdlderif any broker-dealer acts as agent for thelpaser of ADSs, from the purchaser) in
amounts to be negotiated. In connection with safldéke
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ADSs or otherwise, the selling shareholder mayrdante derivative or hedging transactions with lepkiealers, other financial institutions or
third parties, which may in turn engage in sholesaf the ADSs offered hereby in the course ofgireglin positions they assume. The sel
shareholder may enter into derivative transactwitis broker-dealers, other financial institutionstlird parties or sell securities not covered
by this prospectus in privately negotiated or regesd transactions. These transactions may intblveale of ADSs by the selling shareho

by forward sale or by an offering (directly or bytering into derivative transactions with brokegf##s, other financial institutions or third
parties) of options, rights, warrants or other siéies that are offered with, convertible into aichangeable for ADSs. The selling shareholder
may also sell ADSs short and deliver shares covieyetlis prospectus to close out short positioristarreturn borrowed shares in connection
with such short sales. The selling shareholder atsxy loan, pledge, hypothecate or sell ADSs, inplygursuant to repurchase, buy and sell
back and similar transactions, to broker-dealdigrdinancial institutions or third parties thatturn may sell such shares.

If the applicable prospectus supplement indicatespnnection with derivative transactions, thekemdealers, other financial institutions or
third parties may sell ADSs covered by this profpeand the applicable prospectus supplement,divgiun short sale transactions. If so, the
broker-dealer, other financial institution or thpdrty may use ADSs pledged by the selling shadehalr borrowed from the selling
shareholder or others to settle those sales dose out any related open borrowings of ADSs and us& ADSs received from the selling
shareholder in settlement of derivative transastionclose out any related open borrowings of ADSs.

The selling shareholder and any broker-dealershmrdhird parties that are involved in selling AdD®ay be deemed to be “underwriters”
within the meaning of the Securities Act in coni@tiwvith such sales. In such event, any commissioriscounts received by such broker-
dealers or other third parties and any profit anrésale of the ADSs purchased by them may be dbeniee underwriting commissions or
discounts under the Securities Act. At the timadipular offering of the ADSs is made, a prospsaupplement will be distributed, which
will set forth the aggregate amount of ADSs beiffgred and the terms of the offering, including tisane or names of any broker-dealers or
other third parties, any discounts, commissionsahdr terms constituting compensation from thérngeshareholder and any discounts,
commissions or concessions allowed or re-allowegnbod to broker-dealers or other third parties.cbisits, concessions, commissions and
similar selling expenses, if any, attributablette sale of ADSs will be borne by the selling shaleér.

Under the securities laws of some states, the Addfesed hereby may be sold in such states onlyutiiiaegistered or licensed brokers or
dealers. In addition, in some states the sharesnoilye sold unless such ADSs have been registergdalified for sale in such state or an
exemption from registration or qualification is dable and is complied with.

We are not aware of any plans, arrangements orrsiaahelings between the selling shareholder andiadgrwriter, broker-dealer or agent
regarding the sale of the ADSs by the selling dialdeer. We cannot assure you that the selling stodder will sell any or all of the ADSs
offered by it pursuant to this prospectus. In addijtwe cannot assure you that the selling shadehalill not transfer, devise or gift the AD
by other means not described in this prospecteohjding in a transaction pursuant to Regulatiom8eun the Securities Act. Moreover, the
ADSs covered by this prospectus that qualify fde gaursuant to Rule 144 under the Securities Agt besold under Rule 144 rather than
pursuant to this prospectus.

If the selling shareholder uses this prospectusifgrsale of ADSs, it will be subject to the prastps delivery requirements of the Securities
Act. The selling shareholder and any other persotigipating in such distribution will be subjectapplicable provisions of the Exchange
Act, and the rules and regulations thereunderudinl without limitation, Regulation M, which maiyit the timing of purchases and sales of
any of the shares by the selling shareholder apd#rer participating person. Regulation M may aksstrict the ability of any person
engaged in the distribution of the shares to engagearket-making activities with respect to thargs. All of the foregoing may affect the
marketability of the shares and the ability of @eyson or entity to engage in market-making a@disitvith respect to the shares.
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We will not receive any proceeds from the salehefADSs under this prospectus or any prospectyseuent.

We have agreed to pay all expenses of registratmmnred in connection with the offering of ADSsden this prospectus, except for any
underwriting discounts, if any, selling commissi@mal stock transfer taxes applicable to the sakD$8s by the selling shareholder, all of
which are to be paid by the selling shareholder.

We estimate that the total expenses in connectitinthe offer and sale of ADSs pursuant to thisspextus, other than underwriting disco
and commissions, will be approximately $50,000.
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TAX CONSIDERATIONS

Certain tax considerations related to an investriteatir ADSs are set forth in our Annual Reportramm 20-F for the year ended
December 31, 2014, which is incorporated hereireligrence.
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LEGAL MATTERS

The validity of the class B shares underlying tH2S& and other legal matters concerning this prdapeelating to Cyprus law will be passed
upon for us by Antis Triantafyllides & Sons LLC.
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EXPERTS

The consolidated financial statements of QIWI gpearing in QIWI plc’'s Annual Report (Form 20-F) the year ended December 31, 2014
and the effectiveness of the company’s internatrobover financial reporting as of December 3112Bave been audited by Ernst & Young

LLC, independent registered public accounting fiam set forth in their reports thereon includedeimeand incorporated herein by reference.
Such consolidated financial statements are incatpdrherein by reference in reliance upon suchrtegoven on the authority of such firm as
experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 8. Indemnification of Directors and Officers

Our memorandum and articles of association prothdg subject to certain limitations, the compargyrmdemnify its directors and officers
against any losses or liabilities which he or slag sustain or incur in or about the execution efdriher duties including liability incurred in
defending any proceedings whether civil or crimiimalvhich judgment is given in his or her favorimmwhich he or she is acquitted.

We have purchased and maintained insurance inorelet our directors and officers against any ligbasserted against the directors or
officers and incurred by the directors or officershat capacity.

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dinesstofficers or persons controlling us
pursuant to the foregoing provisions, we have hiefemmed that in the opinion of the SEC such inddimattion is against public policy as
expressed in the Securities Act and may thereferenenforceable.

Iltem 9. Exhibits

See the Exhibit Index which is incorporated hetsimeference.

Item 10.  Undertakings

(&) The undersigned registrant hereby underts

(1) Tofile, during any period in which offers or sabe® being made, a p-effective amendment to this registration staterr
(i) toinclude any prospectus required by Section {B)a&f the Securities Ac

(ii) to reflect in the prospectus any facts or égearising after the effective date of the regisirastatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental charipe information set forth |
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total doll:
value of securities offered would not exceed thiaictv was registered) and any deviation from the ¢owigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the SEC pursuant to Ri#é(b) under the Securiti
Act, if, in the aggregate, the changes in volume nice represent no more than a 20 percent chiarthe maximum aggregate
offering price set forth in th“Calculation of Registration F” table in the effective registration statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in the registration statement or
any material change to such information in thegtegiion statemen

provided, howeverthat paragraphs (i), (ii) and (iii) above do apply if the information required to be includedsipost-effective
amendment by those paragraphs is contained inteefiled with or furnished to the SEC by the regist pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incaafeat by reference in this registration statemaris oontained in a form of prospec
filed pursuant to Rule 424(b) that is part of tlagistration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such post-dffeamendment shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be
the initial bona fide offering therec

(3) Toremove from registration by means of a pdftctive amendment any of the securities beingsteged which remain unsold at the
termination of the offerinc

(4) Tofile a post-effective amendment to this ségition statement to include any financial stateimeequired by Item 8.A of Form 20-F at
the start of any delayed offering or throughoubatimuous offering. Financial Statements and inftion otherwise required by
Section 10(a)(3) of the Securities Act, need nofbeished, provided that the registrant includethe prospectus, by means of a post-
effective amendment, financial statements requitgduant to this paragraph and other informatiaressary to ensure that all other
information in the prospectus is at leas
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()

(b)

()

current as the date of those financial statem&tasvithstanding the foregoing, with respect to ségition statements on Form F-3, a
post-effective amendment need not be filed to ihelfinancial statements and information require®bygtion 10(a)(3) of the Securities
Act or Item 8.A of Form 20-F, if such financial s#ments and information are contained in periodports filed with or furnished to the
SEC by the registrant pursuant to Section 13 oti@ed5(d) of the Exchange Act, that are incorpeddby reference in this registration
statement on Form-3.

That, for the purpose of determining liability undlee Securities Act to any purchas

(i) Each prospectus filed by the registrant purstaiRule 424(b)(3) shall be deemed to be parhisfregistration statement as of the
date the filed prospectus was deemed part of arldded in this registration statement; ¢

(i) Each prospectus required to be filed pursuaiRule 424(b)(2), (b)(5) or (b)(7) as part of gistration statement in reliance on
Rule 430B relating to an offering made pursuarRtte 415(a)(1)(i), (vii) or (x) for the purpose mfoviding the information
required by Section 10(a) of the Securities Aclldfmdeemed to be part of and included in thestegfion statement as of the
earlier of the date such form of prospectus ig fised after effectiveness or the date of the ¢ositract of sale of securities in the
offering described in the prospectus. As provideRule 430B, for liability purposes of the issuadany person that is at that ¢
an underwriter, such date shall be deemed to esvaeffective date of the registration statemergtied) to the securities in the
registration statement to which the prospectuges)and the offering of such securities at thmaetshall be deemed to be the
initial bona fide offering thereof; provided, hoveythat no statement made in a registration seér prospectus that is part of
the registration statement or made in a documentporated or deemed incorporated by referencetliroegistration statement
or prospectus that is part of the registratioresitesnt will, as to a purchaser with a time of casitd sale prior to such effective
date, supersede or modify any statement that was inahis registration statement or prospectuswiaa part of this registration
statement or made in any such document immediptedy to such effective dat

The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act, each filing of the
registrant’s annual report pursuant to Section Y18(&ection 15(d) of the Exchange Act, that ioiporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitfésred therein, and the offering of sL
securities at that time shall be deemed to beriitialibona fide offering thereo

Insofar as indemnification for liabilities aing under the Securities Act may be permitted teators, officers and controlling persons of
each registrant pursuant to the foregoing provision otherwise, the registrant has been advisadritthe opinion of the SEC such
indemnification is against public policy as expegbi the Securities Act and is, therefore, unexdable. In the event that a claim for
indemnification against such liabilities (otherriithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of a registrant in the succdsdfiense of any action, suit or proceeding) i®desd by such director, officer or
controlling person in connection with the secusitiing registered, the registrant will, unlesthaopinion of its counsel has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question wheth&hsindemnification by it is against
public policy as expressed in the Securities Adt aill be governed by the final adjudication of Bussue
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SIGNATURES

Pursuant to the requirements of the Securitiesthetundersigned registrant certifies that it le@sonable grounds to believe that it meets all
of the requirements for filing on Form F-3 and Hady caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, on July 2, 2015.

QIWI plc

By: /s/ Sergey Solonin
Name: Sergey Solon
Title: Director and Chief Executive Offic

Each person whose signature appears below hereisyitttes and appoints Sergey Solonin and Alexakdesvaev, and each of them, as his
or her true and lawful attorney-in-fact and agdrthe undersigned, with full power of substitutiand resubstitution, for and in the name,
place and stead of the undersigned, in any arghpHcities, to sign any and all amendments (inolygost-effective amendments) to this
registration statement, and to file the same, walitlexhibits thereto, and all other documents inrezrtion therewith, with the Securities and
Exchange Commission, and hereby grants to suctnagtan-fact and agents full power and authoritgltoand perform each and every act
and anything necessary to be done, as fully tmeghts and purposes as the undersigned mightudd co in person, hereby ratifying and
confirming all that said attorney-in-fact and agenhis substitute, or substitutes, may lawfullyata@ause to be done by virtue hereof.

Pursuant to the requirements of the Securitiesthid,registration statement has been signed bbjotlie following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ Sergey Solonin Director and Chief Executive Officer July 2, 2015
Name: Sergey Solon
/sl Alexander Karavaev Chief Financial Officer July 2, 2015

Name: Alexander Karavase

/sl Elena Nikonova Principal Accounting Officer July 2, 2015
Name: Elena Nikonov

/s/ Andrey Romanenko Member of the Board of Directors July 2, 2015
Name: Andrey Romanent

/sl Boris Kim Member of the Board of Directors July 2, 2015
Name: Boris Kirmr

/s/ Marcus Rhodes Member of the Board of Directors July 2, 2015
Name: Marcus Rhode

/sl Osama Bedier Member of the Board of Directors July 2, 2015
Name: Osama Bedi

/s/ Dmitry Pleskonos Member of the Board of Directors July 2, 2015
Name: Dmitry Pleskonc
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Signature Title Date
/s/ Ron Kalifa Member of the Board of Directors July 2, 2015
Name: Ron Kalife
/s! Andrey Shemetov Member of the Board of Directors July 2, 2015

Name: Andrey Shemetc

Authorized Representative in the United States

By: /sl Giselle Manon
Name: Giselle Manor

Title: Service of Process Offic
Date: July 2, 201t
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Exhibit No.

4.1

4.2

4.3

5.1*

23.1*
23.2*
24.1*

*

Filed herewith

EXHIBIT INDEX

Description

Articles of Association of QIWI plc (incorporated beference to Exhibit 99.1 to QIWI pkReport of a Foreign Privi
Issuer on Form-K, File No. 00:-35893, filed on April 30, 201t

Form of Deposit Agreement among the RegistrantPibgositary and Owners and Beneficial Owners offthmerican
Depositary Shares issued thereunder (incorporatedfbrence to Exhibit 4.3 to QIWI plc’s RegistmatiStatement on
Form F-1/A, File No. 33-187579, filed on April 19, 201:

Form of Amended and Restated Registration Righteé&ment among Saldivar Investments Limited, Sefgey
Solonin, Palmway Holdings Limited, Antana Interoagél Corporation, Andrey N. Romanenko, Dargle imiional
Limited, Igor N. Mikhailov, Bralvo Limited, E1 Lintéd, Mail.ru Group Limited and Mitsui & Co., Ltcand QIWI plc.
(incorporated by reference to Exhibit 4.5 to QIVii’'p Registration Statement on Form F-1, File N83-391221, filed
on September 30, 201

Opinion of Antis Triantafyllides & Sons LLC, regang the validity of the American Depositary Shabeing
registered

Consent of Ernst & Young LLC, as auditors of theaficial statements of QIWI p
Consent of Antis Triantafyllides & Sons LLC (incled in the opinion filed as Exhibit 5.1

Power of Attorney (included on signature pay
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Exhibit 5.1

ANTIS TRIANTAFYLLIDES & SONS LLC
ADVOCATES & LEGAL CONSULTANTS

CAPITAL CENTER 9™ FLOOR
2-4 Arch. Makarios Il Avenue
P.O.Box 21255
1505 NICOSIA, CYPRUS
T: 357 22 360000
F: 357 22 670670
trianta@triantafyllides.com
www.triantafyllides.com

2nd July 2015

QIWI plc

12-14 Kennedy Ave.
Kennedy Business Centre, 2nd Floor, Office 203
1087 Nicosia

Cyprus

Ladies and Gentlemen,

We are acting as Cyprus counsel to Qiwi PLC {tbempany” ) in connection with the resale from time to timeupfto 1,677,91

American Depositary Share$ADS” ) representing Class B shares of Euro 0.0005 esttteicapital of the Company (tffehares” ) by the
Selling Shareholder(s) (as set forth in the Regjfistn Statement, as defined below).

This legal opinion on certain matters of Cyprus [#ive“Opinion” ) is furnished to you in order for it to be filed an Exhibit to

the Registration Statement on Form F-3 under tloer@es Act of 1933 (théAct” ) originally filed with the U.S. Securities and Hrnge
Commission (théCommission” ) dated 2 July 2015 (tH&egistration Statement”).

In addition to reviewing the Registration Statemeve have also reviewed a certificate of incumbessyed by the secretary of

the Company dated 1 July 2015 together with theiahents referred to therein, scanned copies ofabautions of the Board of Directors ¢
a certified copy of the register of members of@mpany as at the date 1 July 2015 (fRegister of Members” ) and such documents as
have deemed necessary for the purposes of rendairngpinion (together with the Registration Sta¢at, the'Inspected Documents”).

1. Assumptions

(@)

(b)

()

(d)
()

In giving this opinion we have assumed:

that no provision of the laws of any jurisdictiother than Cyprus affects the conclusions & @pinion; for example, we have
assumed that, in so far as any obligation is tpdséormed in any jurisdiction outside Cyprus itsfpemance will not be illegal or
ineffective by virtue of any law of, or contrary paiblic policy in, that jurisdiction

the accuracy and completeness of all factual reptatons made in the Inspected Docume

that those of the Inspected Documents submitte tws copies conform to the original documentssaett original documents ¢
authentic and complete; a

that the Register of Members is accurate and wujate.

that any and all steps will be taken to filel aegister the issue and allotments of SharesaR#yistrar of Companies in the
manner and within the time period prescribed byrGypaw.

1



2. Opinion:

Subject to the qualifications and considerationoaébelow and having regard to such other legabitlerations as we deem relevant
and subject to matters not disclosed to us andatbens of fact which would affect the conclusioasaut below, our opinion on Cyprus
law is set out below:

1. All the outstanding share capital of the Comp@ngluding the Shares represented by the ADShkas duly and validly
authorized and issued and is fully paid and-assessablt

2. The Company is duly organized, validly registerad axisting in good standing under the laws of Qg

3. The Shares underlying the ADSs, have been duhoazed by the Company and, having been issuddédZompany
against payment in full of the consideration theref have been duly and validly issued, fully paid non-assessable and
conform to the descriptions thereof in the RegisiraStatement

3. Qualifications:

(@)

(b)
(©)

(d)

This Opinion is subject to the following qualifiegats and considerations:

This Opinion is confined solely to the lawsQyfprus in force at the date of this Opinion andhage made no investigation and no
opinion is expressed or implied as to the lawsngf ather jurisdiction

Save as provided herein, we have not made any mes|or investigations concerning the solvencyrof af the parties

This Opinion is subject to all limitations rétiug from the laws of bankruptcy, insolvency, lidation and other laws of general
application relating to or affecting the rightsopéditors.

We have assumed that all factual representatiothe Registration Statement are accurate amplete. We express no view or
opinion on any statements of fact made in the Regisn Statemen

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tau@of our name under the

captions “Legal Matters’In giving such consent, we do not thereby admit Weare within the category of persons whose aurisaequirec
under Section 7 of the Act or the rules or regalaiof the Commission promulgated thereunder.

Yours truly,
/sl Antis Triantafyllides & Sons LLC

Antis Triantafyllides & Sons LLC
2



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under gmion “Experts” in the Registration Statement @nnf F-3 and related
Prospectus of Qiwi plc dated July 2, 2015 and &oiticorporation by reference therein of our repdated March 11, 2015, with respect to
consolidated financial statements of Qiwi plc amel ¢ffectiveness of internal control over financedorting of Qiwi plc, included in its
Annual Report on Form 20-F for the year ended D1, 2014, filed with the Securities and Exclea@gmmission.

/sl Ernst & Young LLC

Moscow, Russia
July 2, 201¢



